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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 

NOTICE OF MOTION 
Motion for Plan Recognition Order 

Returnable April 16, 2024 

Paladin Labs Inc. (“Paladin”), in its capacity as the foreign representative (the “Foreign 

Representative”) in respect of the proceedings commenced by Endo International plc (“Endo 

Parent”) and certain of its affiliates (collectively, the “Debtors”) before the United States 

Bankruptcy Court for the Southern District of New York (the “Bankruptcy Court”) under chapter 

11 of the United States Code (the “Chapter 11 Cases”), will make a motion before the Ontario 

Superior Court of Justice (Commercial List) (the “Court”) on April 16, 2024 at 9:00 a.m. or as 

soon thereafter as the motion can be heard.  

PROPOSED METHOD OF HEARING: The motion is to be heard: 

 In writing under subrule 37.12.1 (1); 
 In writing as an opposed motion under subrule 37.12.1(4); 
 In person; 
 By telephone conference; 
 By video conference; 

at a Zoom link to be provided on CaseLines in these proceedings. 
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THE MOTION IS FOR: 

1. An Order (the “Plan Recognition Order”), substantially in the form contained in the 

Motion Record of the Applicant, among other things: 

(a) recognizing enforcing in Canada the Findings of Fact, Conclusions of Law, and 

Order (I) Confirming the Fourth Amended Joint Chapter 11 Plan of Reorganization 

of Endo International plc and its Affiliated Debtors and (II) Approving the 

Disclosure Statement with Respect Thereto entered by the Bankruptcy Court on 

March 22, 2024 (the “Confirmation Order”); 

(b) ordering that the Fourth Amended Joint Chapter 11 Plan of Reorganization of Endo 

International plc and its Affiliated Debtors (the “Plan”) and the Plan Supplement 

(collectively, the “Confirmed Plan”), the PSA, the Plan Transaction and the Plan 

Administrator Agreement (each as defined in the Confirmation Order) are 

recognized and given full force and effect in all provinces and territories of Canada; 

(c) authorizing Paladin and Paladin Labs Canadian Holding Inc. (collectively, the 

“Canadian Debtors”) and the Plan Administrator to take all steps and actions, and 

to do all things, necessary or appropriate to implement the Confirmed Plan and the 

PSA in accordance with their terms; 

(d) effective as of the Effective Date of the Plan, discharging and dismissing, without 

costs, the Canadian Litigation as against the Debtors and any other Debtor that is a 

defendant in the Canadian Litigation; 
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(e) containing certain “bar order” protections in favour of non-settling defendants in 

the Canadian Provinces Class Action and the Canadian Provinces McKinsey Action 

(each as defined in the Plan); 

(f) approving certain reports of KSV Restructuring Inc. (“KSV”), in its capacity as 

information officer in respect of these Canadian recognition proceedings (the 

“Information Officer”), including the Sixth Report of the Information Officer (the 

“Sixth Report”), to be filed, and the activities of the Information Officer referred 

to in such reports; and 

(g) approving the fees and disbursements of the Information Officer and its counsel as 

described in the Sixth Report, and the affidavits attached thereto; and 

2. Such further and other relief as counsel may request and this Court may permit. 

THE GROUNDS FOR THE MOTION are as follows: 

A. The Chapter 11 Cases and the Canadian Recognition Proceedings 

3. On August 16, 2022, the Debtors commenced the Chapter 11 Cases by filing voluntary 

petitions with the Bankruptcy Court.1 

4. Following a hearing on August 18, 2022, the Bankruptcy Court granted an order 

authorizing Paladin to act as the Foreign Representative of the Chapter 11 Cases for the purpose 

of these Canadian recognition proceedings. 

                                                 

1 Capitalized terms used and not defined herein, unless otherwise indicated, have the meanings given to them in the 
Affidavit of Daniel Vas sworn April 5, 2024 (the “Fifth Vas Affidavit”) or the affidavit of Daniel Vas sworn 
August 17, 2022. 
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5. On August 19, 2022, Chief Justice Morawetz granted: (a) an Initial Recognition Order 

(Foreign Main Proceeding), among other things, recognizing Paladin as the “foreign 

representative” 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 Proceeding), among other 

things, (i) ordering a stay of proceedings in respect of the Canadian Debtors and certain of their 

affiliates that are named as defendants in Canadian litigation proceedings, and (ii) appointing KSV 

as the Information Officer in these Canadian recognition proceedings.  

6. The Court has granted recognition to certain additional orders granted by the Bankruptcy 

Court in the Chapter 11 Cases, including pursuant to a Fourth Supplemental Order dated April 25, 

2023 and a Fifth Supplemental Order dated January 24, 2024. 

7. In April 2023, the Bankruptcy Court entered a Bidding Procedures Order approving a 

marketing and sale process for the Debtors’ business and assets (the “Sale Process”) underpinned 

by a stalking horse bid (the “Stalking Horse Bid”) by an entity formed by an ad hoc group of 

holders of Prepetition First Lien Indebtedness. The Bidding Procedures Order was supported by 

many of the Debtors’ key stakeholder groups, including the Official Committee of Unsecured 

Creditors (the “UCC”) and the Official Committee of Opioid Claimants (the “OCC”), as a result 

of resolutions reached in the mediation process ordered by the Bankruptcy Court in January 2023 

(the “Mediation”). 

8. The Sale Process did not identify any transaction or combination of transactions capable 

of repaying in full the Debtors’ US$5.9 billion in principal amount of Prepetition First Lien 

Indebtedness. Accordingly, the Debtors elected to accelerate the Sale Process and schedule a 
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hearing before the Bankruptcy Court (the “Sale Hearing”) to approve the sale and transfer of 

substantially all of the assets of the Debtors in the form of the Stalking Horse Bid (the “Sale”). 

9. The Debtors adjourned the Sale Hearing several times while they engaged in negotiations 

in the Mediation, which continued in relation to objections to the Sale. The Debtors ultimately 

reached resolutions with key stakeholders that enabled them to pivot from pursuing the standalone 

Sale transaction to implementing their restructuring through a chapter 11 plan of reorganization.  

10. On January 12, 2024, the Bankruptcy Court granted a Disclosure Statement Order, among 

other things, conditionally approving the Disclosure Statement and approving procedures for 

soliciting, receiving and tabulating votes on the Plan. The Disclosure Statement Order was 

recognized by this Court pursuant to the Fifth Supplemental Order dated January 24, 2024. 

B. Approval of the Plan by Voting Creditors and the Bankruptcy Court 

11. The Debtors, with the assistance of Kroll, the Debtors’ claims and noticing agent, 

undertook the solicitation of votes on the Plan in accordance with the Disclosure Statement Order. 

The noticing procedures undertaken pursuant to the Disclosure Statement Order were in addition 

to the extensive noticing undertaken by the Debtors earlier in the Chapter 11 Cases, including the 

procedures for providing notice to known and unknown claimants approved by the Bankruptcy 

Court pursuant to the Bar Date Order entered in April 2023 and recognized by this Court pursuant 

to the Fourth Supplemental Order. 

12. All 21 classes of voting creditors voted to accept the Plan. The voting results indicate broad 

and strong support for the Plan among the Debtors’ secured and unsecured creditors. In particular, 

the Plan was approved by (a) 100% of holders of Second Lien Deficiency Claims and Unsecured 
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Notes Claims that voted on the Plan, and (b) more than 98% in value and number of holders of 

Other General Unsecured Claims and PI Opioid Claims that voted on the Plan. 

13. The Bankruptcy Court heard the Debtors’ motion for confirmation of the Plan at a hearing 

on March 19, 2024 (the “Confirmation Hearing”). At the conclusion of the hearing the 

Bankruptcy Court approved the Plan and overruled all objections to the Plan, including an 

objection by Jean-François Bourassa, the plaintiff in an uncertified class action before the Quebec 

Superior Court. 

14. The Bankruptcy Court entered the Confirmation Order on March 22, 2024 which, among 

other things, approved the Disclosure Statement on a final basis and approved the Plan, the Plan 

Settlements, the Plan Transaction and the PSA. 

C. The Plan and the Plan Transaction 

15. The purposes of the Plan are to: (a) give effect to the Plan Settlements reached in the 

Mediation; (b) effectuate distributions to secured and unsecured creditors; (c) release and 

discharge claims against the Debtors; and (d) achieve a comprehensive restructuring of the Debtors 

and the continuation of their global business on a going concern basis for the benefit of a broad 

range of stakeholders. 

16. The Plan provides for the implementation of a Plan Transaction, pursuant to which 

substantially all of the business and assets of the Endo Group, including the Canadian Debtors,  

will be sold and transferred to applicable purchaser entities (as defined in the Plan, the “Purchaser 

Entities”), free and clear of claims and encumbrances other than assumed liabilities and permitted 

encumbrances. Under the Plan, holders of the Prepetition First Lien Indebtedness will receive, 
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among other consideration, 96.30% of the equity of the parent company of the Purchaser Entities 

(subject to certain dilution). 

17. If implemented, the Plan will provide a recovery for various groups of unsecured creditors, 

including holders of deficiency claims in respect of the Debtors’ second lien secured indebtedness 

and unsecured notes, other general unsecured claims, opioid-related claims, and claims asserted 

by governmental entities in the United States and Canada. 

18. The Plan also includes consensual third party releases which each creditor had the option 

to grant, or not to grant. The Plan provides that holders of certain Trust Channelled Claims that 

granted the applicable releases are entitled to an additional payment from the applicable trust in 

exchange for granting the releases.  

19. The Plan is supported by a broad cross section of the Debtors’ stakeholders, as evidenced 

by the voting results and the support of the UCC and OCC, whose unsecured creditor 

constituencies will receive recoveries under the Plan notwithstanding that the Debtors are unable 

to repay in full the Prepetition First Lien Indebtedness. 

20. In addition to the other conditions set forth in the Plan, the implementation of the Plan in 

respect of the Canadian Debtors is conditional on this Court having granted an order recognizing 

and giving full force and effect in Canada to the Confirmation Order and the Plan. 

D. The Proposed Plan Recognition Order 

21. Section 49 of the CCAA provides that, where an order recognizing a foreign proceeding 

has been made, the Court may make any order that it considers appropriate if it is satisfied that it 
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is necessary for the protection of the debtor company’s property or the interests of a creditor or 

creditors. 

22. The recognition of the Confirmation Order is appropriate in the circumstances and in the 

best interests of the Canadian Debtors and their stakeholders.  

23. The Plan is the culmination of an extensive restructuring process undertaken in the Chapter 

11 Cases, which has included a “market test” through the Sale Process and negotiated resolutions 

with a broad cross-section of the Debtors’ secured and unsecured creditor groups.  

24. Subject to the granting of the Plan Recognition Order, the implementation of the Plan will 

achieve a comprehensive restructuring of the Debtors, reduce the funded indebtedness of the 

restructured business by approximately US$5.5 billion, and facilitate the continued operation of 

the Canadian Business as an integrated part of the Endo Group’s restructured global business. 

25. The Plan will give effect to the resolutions reached in the Mediation and provide recoveries 

for various groups of unsecured creditors, including holders of deficiency claims in respect of the 

Debtors’ second lien secured indebtedness and unsecured notes, other general unsecured claims, 

opioid-related claims, and claims asserted by governmental entities in the United States and 

Canada. 

26. Implementation of the Plan will facilitate the continued operation of the Canadian Business 

as an integrated part of the Endo Group’s restructured global business and provide recoveries to 

Canadian creditors with claims against the Debtors in the same manner as other similarly-situated 

non-Canadian creditors. 
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E. General 

27. The provisions of the CCAA, including Part IV and section 49 thereof; and 

28. Such further and other grounds as counsel may advise and this Court may permit. 

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of the motion: 

29. The Fifth Vas Affidavit; and 

30. Such further and other evidence as counsel may advise and this Court may permit. 

Date: April 5, 2024 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 

Erik Axell  LSO#: 85345O 
eaxell@goodmans.ca 

Tel: 416.979.2211 
Fax: 416.979.1234 

 Lawyers for the Applicant 
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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 16TH 

DAY OF APRIL, 2024 

 

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 

PLAN RECOGNITION 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 “Chapter 11 Cases”), for an Order, among other 

things, recognizing the Confirmation Order (as defined below) made in the Chapter 11 Cases, 

was heard this day by videoconference. 

ON READING the Notice of Motion, the affidavit of Daniel Vas sworn April 5, 2024, 

and the sixth report of KSV Restructuring Inc. (“KSV”), in its capacity as information officer 

(the “Information Officer”), dated April , 2024 (the “Sixth Report”), filed, and the affidavits 

of Noah Goldstein sworn April , 2024 and Joshua Foster sworn April , 2024 (together, the 

“Fee Affidavits”), 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 validated so that this Motion is properly returnable today and hereby 

dispenses with further service thereof. 

2. THIS COURT ORDERS that (a) capitalized terms used and not otherwise defined 

herein shall have the meanings given to them, as applicable, in the Confirmation Order or the 

Fourth Amended Joint Chapter 11 Plan of Reorganization of Endo International plc and its 

Affiliated Debtors dated March 18, 2024 [Docket No. 3849] (as amended from time to time and 

including all exhibits thereto, the “Plan”); and (b) the following terms shall have the respective 

meanings set out below, and grammatical variations of such terms have corresponding meanings: 

(a) “Non-Settling Defendants” means any person or entity (other than the Debtors or 

any other Releasee, solely in their capacity as such) that is named or who may be 

named in the future in the Canadian Provinces Class Action, the Canadian 

Provinces McKinsey Action, or may be named in any future claim related to 

Canadian Provinces Claims (including claims relating to the distribution of 

Canadian Opioid Products) or the Canadian Provinces McKinsey Action; and 

(b) “Releasees” means any of the Debtors, any Non-Debtor Affiliates, and any of 

their respective predecessors, successors, assigns, current and former subsidiaries 

and affiliates, heirs, executors, estates, and nominees, current and former officers 

and directors, principals, members, equityholders, managers, partners, agents, 

advisory board members, employees, financial advisors, attorneys, accountants, 

investment bankers, consultants (except anyone named in the Canadian Provinces 
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McKinsey Action), representatives, experts and other professionals, in each case 

solely in their capacity as such. 

RECOGNITION OF CONFIRMATION ORDER 

3. THIS COURT ORDERS that the Findings of Fact, Conclusions of Law, and Order (I) 

Confirming the Fourth Amended Joint Chapter 11 Plan of Reorganization of Endo International 

plc and its Affiliated Debtors, and (II) Approving the Disclosure Statement with Respect Thereto 

of the Bankruptcy Court entered March 22, 2024 in the Chapter 11 Cases [Docket No. 3960] (the 

“Confirmation Order”), a copy of which is attached as Schedule “A” hereto, is hereby 

recognized and given full force and effect in all provinces and territories of Canada. 

4. THIS COURT ORDERS that the Plan and the Plan Supplement (collectively, the 

“Confirmed Plan”), the PSA, the Plan Transaction and the Plan Administrator Agreement are 

hereby recognized and given full force and effect in all provinces and territories of Canada. 

5. THIS COURT ORDERS that in the event of any conflict between the terms of the 

Confirmation Order, the Plan or the Plan Administrator Agreement and paragraphs 17 and 18 of 

the Supplemental Order of this Court dated August 19, 2022 (the “Supplemental Order”), the 

Supplemental Order shall govern. 

IMPLEMENTATION OF THE CONFIRMED PLAN AND PSA 

6. THIS COURT ORDERS that the Canadian Debtors and the Plan Administrator are 

authorized to take all steps and actions, and to do all things, necessary or appropriate to enter into 

or implement the Confirmed Plan and the PSA in accordance with their terms, and enter into, 

implement and consummate all of the steps, transfers, transactions and agreements contemplated 

pursuant to the Confirmed Plan and the PSA. 

7. THIS COURT ORDERS that as of the Effective Date, the Confirmed Plan and the PSA, 

including all compromises, arrangements, transfers, transactions, releases, discharges and 
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injunctions provided for therein, are recognized and given full force and effect in all provinces 

and territories of Canada and shall be binding and effective upon all known and unknown 

holders of Claims and Interests and all other persons affected thereby, and on their respective 

heirs, administrators, executors, legal personal representatives, successors and assigns. For 

greater certainty, nothing herein shall release or affect any rights or obligations under the 

Confirmed Plan or the PSA. 

8. THIS COURT ORDERS that as of the Effective Date, all actions and proceeding in any 

court or tribunal in Canada in which a Canadian Debtor or any other Debtor is a defendant 

(collectively, the “Canadian Litigation”), including without limitation the actions and 

proceedings set out in Schedule “B” hereto, shall be discharged and dismissed, without costs, as 

against the Canadian Debtors and any other Debtor that is a defendant in the Canadian Litigation, 

and the Canadian Debtors and the Plan Administrator are authorized and directed to take all steps 

and actions, and to do all things, necessary or appropriate to obtain or implement such discharges 

or dismissals. 

9. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal 

Information Protection and Electronic Documents Act (Canada) and any similar legislation in 

any province or territory of Canada, the Debtors are authorized and permitted to disclose and 

transfer to the Purchaser Entities all human resources, payroll and personal information in the 

records of the Debtors pertaining to the Canadian Debtors’ past and current employees. The 

Purchaser Entities shall maintain and protect the privacy of such information and shall be entitled 

to use the personal information provided to them in a manner which is in all material respects 

identical to the prior use of such information by the Debtors.  

10. THIS COURT ORDERS that notwithstanding: 

(a) the pendency of these proceedings; 

(b) any application for a bankruptcy or receivership order now or hereafter issued 

pursuant to the Bankruptcy and Insolvency Act (Canada) (the “BIA”) or otherwise 
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in respect of any Debtor and any bankruptcy or receivership order issued pursuant 

to any such application; and 

(c) any assignment in bankruptcy made in respect of any Debtor, 

the vesting of the PSA Assets in the Buyers pursuant to the Confirmation Order shall be binding 

on any trustee in bankruptcy or receiver that may be appointed in respect of such Debtor and 

shall not be void or voidable by creditors of such Debtor, nor shall it constitute nor be deemed to 

be a fraudulent preference, assignment, fraudulent conveyance, transfer at undervalue, or other 

reviewable transaction under the BIA or any other applicable federal, provincial or territorial 

legislation, nor shall it constitute oppressive or unfairly prejudicial conduct pursuant to any 

applicable federal or provincial legislation.  

11. THIS COURT ORDERS that from and after the Effective Date, the Plan Administrator 

and the Canadian Debtors shall be authorized to take all such steps and actions, and to execute 

and deliver all such additional documents, as may be necessary or desirable to wind up the 

Canadian Debtors or deal with any assets or property of the Canadian Debtors, in each case in 

accordance with the Plan Administrator Agreement. 

12. THIS COURT ORDERS that, at such time following the Effective Date as the Plan 

Administrator or the Canadian Debtors determine appropriate, the Plan Administrator or the 

Canadian Debtors are authorized to (a) bring a motion before this Court seeking the termination 

of these recognition proceedings under Part IV of the CCAA; and (b) make assignments in 

bankruptcy on behalf of the Canadian Debtors under the BIA and to pay a retainer to a trustee in 

bankruptcy in connection with such assignments. KSV is hereby authorized, but not required, to 

act as trustee in bankruptcy in respect of any Canadian Debtor that makes an assignment in 

bankruptcy pursuant to the BIA. 

BAR ORDER 

13. THIS COURT ORDERS that if, but for the Confirmed Plan, any party to the Canadian 

Provinces Class Action, the Canadian Provinces McKinsey Action, or any future claim related to 
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Canadian Provinces Claims (including claims relating to the distribution of Canadian Opioid 

Products) in Canada asserts or would have the right to assert claims, including without limitation, 

claims for contribution and indemnity or other claims over, whether they be in law or in equity, 

by statute or otherwise, from or against the Releasees: 

(a) such party shall not claim or be entitled to recover from any Non-Settling 

Defendant that portion of any damages of any kind, monetary recoveries of any 

kind, taxes, costs or interest that correspond to the liability of the Releasees 

proven at trial or otherwise; 

(b) for greater certainty, such party shall limit their claims against the Non-Settling 

Defendants collectively to, and shall be entitled to recover from the Non-Settling 

Defendants, only those damages, monetary recoveries, taxes, costs and interest 

attributable to the Non-Settling Defendants’ collective proportionate liability 

proven at trial or otherwise, if any; 

(c) any court determining the Non-Settling Defendants’ liability shall have full 

authority to determine the proportionate liability of the Releasees regardless of 

whether the Releasees participate in that proceeding, and the Releasees’ 

proportionate liability shall be determined as if the Releasees are parties to the 

proceeding, and any such finding in respect of the Releasees’ proportionate 

liability shall only apply in that proceeding and shall not be binding upon the 

Releasees in any other proceedings; 

(d) nothing in this Order is intended to or shall limit, restrict or affect any position, 

argument or defence that may be asserted by the Non-Settling Defendants in any 

proceeding including without limitation any arguments which the Non-Settling 

Defendants may make regarding the reduction of any judgment against them; and 

(e) for the purposes of this paragraph, any reference to a “party” shall be deemed to 

include any assignee of such party’s right, title and interest in and to any claim 

from or against the Releasees. 

19



- 7 - 

  
 

APPROVAL OF FEES AND EXPENSES 

14. THIS COURT ORDERS that the Fourth Report of the Information Officer dated 

November 29, 2023, the Fifth Report of the Information Officer dated January 22, 2024, and the 

Sixth 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. 

15. THIS COURT ORDERS that the fees and disbursements of the Information Officer and 

its counsel, as set out in the Sixth Report and the Fee Affidavits attached thereto, be and are 

hereby approved. 

GENERAL 

16. 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. 

17. THIS COURT ORDERS that each of the Canadian Debtors, the Plan Administrator, 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.  
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18. 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  
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SCHEDULE “A” 
Confirmation Order 

See attached. 
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SCHEDULE “B” 
Canadian Litigation to be Dismissed and Discharged Against the Debtors 

1. His Majesty the King in Right of the Province of British Columbia v. Apotex Inc. et al., 
commenced before the Supreme Court of British Columbia, Court File No. S189395. 

2. M.W. v. Apotex Inc. et al., commenced before the Supreme Court of British Columbia, 
Court File No. S1914317. 

3. The City of Grand Prairie and the City of Brantford v. Apotex Inc. et al., commenced 
before the Court of King’s Bench of Alberta, Court File No. 2001-07073. 

4. Peter Ballantyne Cree Nation and Lac La Ronge Indian Band  v. Apotex Inc. et al., 
commenced before the Court of King’s Bench for Saskatchewan, Court File No. QB 
72/21. 

5. Darryl Gebien v. Apotex Inc. et al., commenced before the Court of King’s Bench of 
Manitoba, Court File No. CI 21-01-33888. 

6. Karen Tryon v. Apotex Inc. et al., commenced before the Court of King’s Bench of  
Manitoba, Court File No. CI 22-01-34320. 

7. Darryl Gebien v. Apotex Inc. et al., commenced before the Ontario Superior Court of 
Justice, Court File No. CV-19-00620048-00CP. 

8. Jean-François Bourassa v. Abbott Laboratories et al., commenced before the Superior 
Court of Quebec, Court File No. 500-06-001004-197. 

9. Kathryn Eaton v. Teva Canada Limited et al., commenced before the Federal Court of 
Canada, Court File No. T-607-20.
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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 

FIFTH AFFIDAVIT OF DANIEL VAS 
(Sworn April 5, 2024) 

 
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. 
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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 recognized by 

the Ontario Superior Court of Justice (Commercial List) (the “Court”) as a “foreign main 

proceeding” under Part IV of the Companies’ Creditors Arrangement Act (the “CCAA”) pursuant 

to an Initial Recognition Order (Foreign Main Proceeding) dated August 19, 2022 (the “Initial 

Recognition Order”). 

3. This affidavit is sworn in support of a motion by Paladin, in its capacity as the foreign 

representative (the “Foreign Representative”) in respect of the Chapter 11 Cases, for an order 

(the “Plan Recognition Order”), among other things: 

(a) recognizing and enforcing in Canada the Findings of Fact, Conclusions of Law, and 

Order (I) Confirming the Fourth Amended Joint Chapter 11 Plan of Reorganization 

of Endo International plc and its Affiliated Debtors and (II) Approving the 

Disclosure Statement with Respect Thereto [Docket No. 3960] entered by the 

Bankruptcy Court on March 22, 2024 (the “Confirmation Order”), a copy of 

which is attached hereto as Exhibit “A”; 

(b) ordering that the Plan and the Plan Supplement (collectively, the “Confirmed 

Plan”), the PSA, the Plan Transaction and the Plan Administrator Agreement (each 

as defined below) are recognized and given full force and effect in all provinces 

and territories of Canada; 
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(c) authorizing the Canadian Debtors and the Plan Administrator (as defined below) to 

take all steps and actions, and to do all things, necessary or appropriate to 

implement the Confirmed Plan and the PSA in accordance with their terms; 

(d) effective as of the date the Plan becomes effective (the “Effective Date”), 

discharging and dismissing, without costs, all actions and proceedings in any court 

or tribunal in Canada in which a Canadian Debtor or any other Debtor is a defendant 

(collectively, the “Canadian Litigation”) as against the Debtors and any other 

Debtor that is a defendant in the Canadian Litigation; 

(e) containing certain “bar order” protections in favour of non-settling defendants in 

the Canadian Provinces Class Action and the Canadian Provinces McKinsey Action 

(each as defined in the Plan), as described below; 

(f) approving certain reports of KSV Restructuring Inc. (“KSV”), in its capacity as 

information officer in respect of these Canadian recognition proceedings (the 

“Information Officer”), including the Sixth Report of the Information Officer (the 

“Sixth Report”), to be filed, and the activities of the Information Officer referred 

to in such reports; and 

(g) approving the fees and disbursements of the Information Officer and its counsel as 

described in the Sixth Report, and the affidavits attached thereto. 

4. The Debtors have achieved nearly unanimous stakeholder consensus with respect to their 

restructuring, including in connection with the mediation process ordered by the Bankruptcy Court 

(the “Mediation”) that resulted in negotiated resolutions with a broad cross-section of the Debtors’ 

27



- 4 - 

  

 

secured and unsecured creditor groups. These resolutions enabled the Debtors to proceed with a 

chapter 11 plan of reorganization that has obtained overwhelming support from voting claimants, 

with over 99.9% of voting parties by both amount and value voting in favour of the Plan. On March 

22, 2024, the Debtors obtained the Confirmation Order of the Bankruptcy Court, among other 

things, confirming the Fourth Amended Joint Chapter 11 Plan of Reorganization of Endo 

International plc and its Affiliated Debtors [Docket No. 3849] (together with all schedules and 

exhibits thereto, as may be modified, amended or supplemented from time to time, the “Plan”), a 

copy of which is attached hereto as Exhibit “B”. 

5. The Plan and the related Plan Transaction will achieve a comprehensive restructuring of 

Endo Parent and its affiliates (the “Endo Group”) and result in the acquisition of substantially all 

of the business and assets of the Endo Group by its first lien lenders. The Plan will address the 

Debtors’ unsustainable capital structure and reduce the funded indebtedness of the restructured 

business by approximately US$5.5 billion. The Plan will also provide the business with an 

improved liability profile and a fresh start through the resolution of thousands of lawsuits affecting 

the Endo Group. 

6. Despite the fact that the marketing and sale process for the Debtors’ business and assets  

undertaken on a standalone basis pursuant to section 363 of the Bankruptcy Code earlier in the 

Chapter 11 Cases (the “Sale Process”) did not identify any transaction capable of repaying in full 

the US$5.9 billion in principal amount of first lien secured indebtedness, the Plan will give effect 

to the resolutions reached in the Mediation and provide recoveries for various groups of unsecured 

creditors, including, among others, holders of deficiency claims in respect of the Debtors’ second 

lien secured indebtedness and unsecured notes, opioid-related claims, claims relating to certain of 
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the Debtors’ other products, unsecured claims asserted by governmental entities in the United 

States and Canada, and other general unsecured claims.  

7. The Canadian Debtors – which are the two Canadian entities in the Endo Group – are 

subject to the proposed Plan. Accordingly, substantially all of the business and assets of the 

Canadian Debtors will be sold and transferred to a purchaser entity under the Plan Transaction, 

and Canadian creditors with allowed claims against the Debtors will be entitled to receive 

recoveries on their unsecured claims pursuant to the Plan.  

8. The Plan is broadly supported by key stakeholders of the Debtors, including the Official 

Committee of Unsecured Creditors (the “UCC”), the Official Committee of Opioid Claimants (the 

“OCC”), the legal representative for future claimants appointed by the Bankruptcy Court (the 

“FCR”), an ad hoc group of holders of Prepetition First Lien Indebtedness (the “Ad Hoc First 

Lien Group”), an ad hoc group of unsecured noteholders, the Multi-State Executive Committee 

(the “Multi-State EC”), the United States of America (the “U.S. Government”), an ad hoc group 

of certain public school districts in the United States, a group of distributors, manufacturers and 

pharmacies (the “DMPs”), and each of the Canadian provinces and territories (collectively, the 

“Canadian Provinces”). 

9. The Plan is strongly supported by the Debtors’ voting creditors. All 21 classes of voting 

creditors voted to approve the Plan, with more than 95% of creditors by number and value in each 
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class voting to approve the Plan.1 This includes approval of 98.67% in number and 98.66% in 

value of holders of personal injury opioid claims that voted on the Plan.  

10. The Bankruptcy Court confirmed the Plan at the conclusion of a full day hearing held on 

March 19, 2024 (the “Confirmation Hearing”). The Bankruptcy Court overruled objections from 

certain pro se (individual) equity holders and opioid claimants, as well as an objection from Jean-

François Bourassa (the “Quebec Plaintiff”), the plaintiff in an uncertified class action before the 

Quebec Superior Court. The Quebec Plaintiff, through both Quebec counsel and bankruptcy 

counsel in the U.S., had a full opportunity to present his objection to the Bankruptcy Court at the 

Confirmation Hearing. As described below, the Bankruptcy Court found that the objection of the 

Quebec Plaintiff was without merit and that the Quebec Plaintiff’s objection to the Plan was a 

collateral attack on relief previously granted in the Chapter 11 Cases.   

11. In the Confirmation Order, the Bankruptcy Court found, among other things, that the Plan 

is the result of good faith, arm’s length negotiations between the Debtors and the various parties 

in interest in the Chapter 11 Cases; that the Plan Settlements (as defined below) are fair, equitable, 

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

that the consummation of the Plan Transaction pursuant to the Confirmation Order and the PSA is 

necessary for the Debtors to maximize the value of their estates for the benefit of all creditors and 

other parties in interest.  

12. The Foreign Representative submits that recognition of the Confirmation Order and the 

related relief sought pursuant to the proposed Plan Recognition Order is appropriate in the 

                                                 
1 No votes were cast in two classes (U.S. Government Claims and Other Opioid Claims), and acceptance of those 
classes is presumed pursuant to section 3.8 of the Plan. 

30



- 7 - 

  

 

circumstances and in the best interests of the Canadian Debtors and their stakeholders. The Plan 

is the culmination of an extensive restructuring process undertaken in the Chapter 11 Cases, which 

has included a public marketing process in connection with the Sale Process and negotiated 

resolutions with a broad cross-section of the Debtors’ secured and unsecured creditor groups both 

in and outside of the Mediation. Subject to the granting of the Plan Recognition Order, the 

implementation of the Plan will achieve a comprehensive restructuring of the Debtors, facilitate 

the continued operation of the Canadian Business as an integrated part of the Endo Group’s 

restructured global business, and provide recoveries to Canadian creditors with claims against the 

Debtors in the same manner as other similarly-situated non-Canadian creditors.  

13. Capitalized terms used and not defined in this affidavit have the meanings given to them 

in the Plan, the Confirmation Order, the applicable document being described, or in my affidavit 

sworn August 17, 2022 (the “First Vas Affidavit”), a copy of which (without exhibits) is attached 

hereto as Exhibit “C”. I also swore an affidavit dated January 18, 2024 (the “Fourth Vas 

Affidavit”) in support of the motion by the Foreign Representative seeking recognition of the 

Disclosure Statement Order (as defined below), a copy of which (without exhibits) is attached 

hereto as Exhibit “D”. 

14. My understanding of the Confirmation Order, the Confirmation Hearing, the Plan, the Plan 

Transaction, the PSA, the Plan Settlements and the related motions, documents and developments 

described in this affidavit are based on information provided by, and discussions with, counsel to 

the Debtors, Skadden, Arps, Slate, Meagher & Flom LLP, and counsel to the Canadian Debtors, 

Goodmans LLP, as well as my review of the exhibits attached to this affidavit.  

15. For ease of reference, this affidavit is organized as follows: 
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I. BACKGROUND ............................................................................................................... 8 

II. DEVELOPMENTS IN THE CHAPTER 11 CASES ................................................... 14 
A. Resolution with the U.S. Government .................................................................. 14 
B. Plan Solicitation and Notice.................................................................................. 16 
C. Implementation of the Debtors’ Notice Plan ........................................................ 18 
D. Plan Voting Results............................................................................................... 21 

III. THE PLAN ...................................................................................................................... 24 
A. Overview of the Plan ............................................................................................ 24 
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D. Releases in the Plan .............................................................................................. 34 
E. Impact of the Plan on Canadian Stakeholders ...................................................... 38 

IV. PLAN ADMINISTRATOR AGREEMENT................................................................. 40 

V. CONFIRMATION HEARING ...................................................................................... 43 
A. Summary of Confirmation Hearing ...................................................................... 43 
B. Stakeholder Support for the Plan .......................................................................... 44 
C. Objection of the Quebec Plaintiff ......................................................................... 47 
D. The Canadian DMP Reservation of Rights and the Bar Order ............................. 51 

VI. THE CONFIRMATION ORDER ................................................................................. 56 

VII. IMPLEMENTATION AND NEXT STEPS ................................................................. 61 

VIII. CONCLUSION ............................................................................................................... 62 
 

I. BACKGROUND 

16. The Chapter 11 Cases, which were commenced on August 16, 2022, have been overseen 

by the Honourable Judge James L. Garrity, Jr. 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 for purposes of these Canadian recognition proceedings.  
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17. Paladin, in its capacity as Foreign Representative, brought an application before the Court 

for recognition of the Chapter 11 Cases under Part IV of the CCAA. On August 19, 2022, the 

Honourable Chief Justice Morawetz granted the following orders: 

(a) 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 Proceeding), inter alia, appointing KSV as 

the Information Officer in respect of these Canadian recognition proceedings. 

18. As described in the First Vas Affidavit, the Chapter 11 Cases were necessitated by a 

confluence of factors, including a highly leveraged capital structure that became unsustainable in 

light of the Endo Group’s declining financial performance. The Chapter 11 Cases were also 

necessary to obtain a stay of the thousands of lawsuits relating to the Endo Group’s marketing and 

sale of opioid products. 

19. The Endo Group’s capital structure consists of funded debt obligations in the aggregate 

principal amount of US$8.15 billion, which include US$5.9 billion in Prepetition First Lien 

Indebtedness and US$941 million in Prepetition Second Lien Indebtedness. 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 Prepetition First Lien Indebtedness and the Prepetition Second 

Lien Indebtedness. The Canadian Debtors are also guarantors, on an unsecured basis, of the 

approximately US$1.345 billion of outstanding obligations under the Unsecured Notes. 
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20. Concurrently with the commencement of the Chapter 11 Cases, the Debtors entered into a 

restructuring support agreement (the “Original RSA”) with the Ad Hoc First Lien Group. The 

Original RSA contemplated a credit bid acquisition of substantially all of the Debtors’ assets by 

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 marketing and sale process to be conducted in the Chapter 11 

Cases. 

21. 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”). As 

described in the Fourth Vas Affidavit, the Bidding Procedures Order approved the Sale Process 

underpinned by the Stalking Horse Bid. The Bar Date Order approved the procedures and 

deadlines for the submission of claims against the Debtors and procedures for providing notice of 

the claims submission process to known and unknown creditors of the Debtors, as described further 

below. 

22. A number of the Debtors’ stakeholders filed objections to the Bidding Procedures Motion, 

including the UCC, the OCC, an ad hoc group of holders of first lien, second lien and unsecured 

indebtedness of the Debtors (the “Ad Hoc Cross-Holder Group”), an ad hoc group of holders of 

first lien and certain other indebtedness of the Debtors who were not party to the original 

restructuring support agreement (the “Non-RSA 1Ls”), an ad hoc group of unsecured noteholders 

of the Debtors, the United Stated Trustee (the “U.S. Trustee”), and the DMPs. 

23. In addition, on January 23, 2023, the UCC and the OCC jointly filed the Motion of the 

Official Committee of Unsecured Creditors and the Official Committee of Opioid Claimants For 
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(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 

[Docket No. 1243] (the “Joint Standing Motion”) pursuant to which the UCC and the OCC 

sought standing to commence and prosecute three complaints related to the validity of the liens 

securing the Prepetition First Lien Indebtedness and one complaint related to prepetition 

compensation of executives and other personnel of the Debtors, including the Canadian Debtors. 

24. On January 27, 2023, the Bankruptcy Court entered a Stipulation and Order (A) Granting 

Mediation and (B) Referring Matters to Mediation [Docket No. 1257] ordering 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 EC, and certain agencies of the U.S. 

Government. The Mediation was conducted by the Honourable Shelley C. Chapman, a retired U.S. 

Bankruptcy Court Judge for the Southern District of New York. 

25. The parties engaged in the Mediation in an effort to resolve the Joint Standing Motion, the 

objections to the Bidding Procedures Motion, and the Debtors’ overall restructuring path. As 

described in the Fourth Vas Affidavit, the Mediation resulted in a resolution with the UCC and the 

OCC as reflected in the Resolution Stipulation. The Resolution Stipulation included the UCC 

Resolution Term Sheet and the OCC Resolution Term Sheet setting out the key economic terms 

agreed to with the UCC and the OCC, and the agreement of the committees to hold the Joint 

Standing Motion in abeyance while the Debtors pursued their restructuring efforts. As a result of 

the Resolution Stipulation and the other resolutions reached in the initial months of the Mediation, 

the Debtors were able to move forward with the Bidding Procedures Motion and the Bar Date 
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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. 

26. The Bankruptcy Court entered the Bidding Procedures Order and the Bar Date Order in 

early April 2023. The Bidding Procedures Order and the Bar Date Order were recognized by this 

Court pursuant to a Fourth Supplemental Order dated April 25, 2023. 

27. As further detailed in the Fourth Vas Affidavit, the Debtors, with the assistance of their 

financial and legal advisors, conducted the Sale Process in accordance with the Bidding Procedures 

Order. The Debtors did not receive any indications of interest prior to the applicable deadline that, 

when viewed individually or together, were superior to the Stalking Horse Bid or capable of 

repaying in full the Debtors’ US$5.9 billion in principal amount of Prepetition First Lien 

Indebtedness. Accordingly, in accordance with the Bidding Procedures, the Debtors elected to 

accelerate the Sale Process and schedule a hearing before the Bankruptcy Court (the “Sale 

Hearing”) to approve the sale and transfer of substantially all of the assets of the Debtors pursuant 

to the Stalking Horse Bid (the “Sale”). 

28. The Debtors adjourned the Sale Hearing several times while they engaged in negotiations 

to resolve objections to the Sale, including objections by His Majesty the King in Right of the 

Province of British Columbia (“HMKBC”) and each of the other Canadian Provinces, certain 

public school districts in the United States, the U.S. Trustee, and the U.S. Government on behalf 

of certain of its departments and agencies. As a result of the Mediation (which continued in relation 

to objections to the Sale), the Debtors were able to reach resolutions to those objections.  

36



- 13 - 

  

 

29. As described further below, the Debtors also negotiated a stipulation with the DMPs (the 

“DMP Stipulation”), outside of the Mediation process, that was approved by the Bankruptcy 

Court pursuant to the DMP Stipulation Order entered on August 3, 2023.2  

30. As a result of the broad consensus reached in the Mediation and the progress made toward 

resolving certain objections that would have otherwise impeded the Debtors’ ability to implement 

a plan of reorganization, the Debtors made the determination to pivot from pursuing the standalone 

Sale transaction to implementing a comprehensive restructuring through the Plan.   

31. On December 19, 2023, the Debtors filed with the Bankruptcy Court, among other things, 

(a) the Joint Chapter 11 Plan of Reorganization of Endo International plc and its Affiliated 

Debtors; and (b) the Disclosure Statement with Respect to the Joint Chapter 11 Plan of 

Reorganization of Endo International plc and its Affiliated Debtors [Docket No. 3356] (together 

with all schedules, supplements and exhibits thereto, and as may be modified, amended, or 

supplemented from time to time, the “Disclosure Statement”). The Plan and the Disclosure 

Statement were subsequently amended a number of times to reflect further developments and 

discussions and negotiations with stakeholders.  

32. On January 12, 2024, the Bankruptcy Court entered the Order (I) Scheduling a Combined 

Hearing for Approval of the Disclosure Statement and Confirmation of the Plan; (II) Conditionally 

Approving the Adequacy of the Disclosure Statement; (III) Approving (A) Procedures for 

Solicitation, (B) Forms of Ballots and Notices, (C) Procedures for Tabulation of Votes, and 

                                                 
2 The DMP Stipulation Order 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 
August 3, 2023 [Docket No. 2574]. 
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(D) Procedures for Objections; and (IV) Granting Related Relief [Docket No. 3549] (the 

“Disclosure Statement Order”). The Disclosure Statement Order was entered on an unopposed 

basis, as the sole limited objection to the motion was resolved in advance of the Bankruptcy Court 

hearing. 

33. The Disclosure Statement Order, among other things: (a) authorized the Debtors to solicit 

votes on the Plan; (b) conditionally approved the Disclosure Statement as containing “adequate 

information” pursuant to section 1125 of the Bankruptcy Code; (c) approved the solicitation 

materials and documents to be sent to the Debtors’ stakeholders (collectively, the “Solicitation 

Packages”); (d) established March 19, 2024 as the date for the Confirmation Hearing to consider 

confirmation of the Plan and approve, on a final basis, the adequacy of the Disclosure Statement; 

and (e) approved procedures for soliciting, receiving and tabulating votes on the Plan and for filing 

objections to the Plan and Disclosure Statement. 

34. The Disclosure Statement Order was recognized by this Court pursuant to the Fifth 

Supplemental Order dated January 24, 2024. 

II. DEVELOPMENTS IN THE CHAPTER 11 CASES 

A. Resolution with the U.S. Government 

35. On November 20, 2023, the Ad Hoc First Lien Group filed in the Chapter 11 Cases a term 

sheet containing a summary of key terms under discussion in the interest of reaching a resolution 

of the objection and certain related claims and disputes of the U.S. Government (the “U.S. 

Government Economic Term Sheet”). 

38



- 15 - 

  

 

36. At the time of the Fourth Vas Affidavit, a global settlement with the U.S. Government 

remained under discussion. In particular, the terms set forth in the U.S. Government Economic 

Term Sheet remained subject to certain conditions, including that the Debtors, the U.S. 

Government and the Ad Hoc First Lien Group reach a satisfactory resolution of all civil and 

criminal investigations of the Debtors by the United States Department of Justice (the “DOJ”) 

relating to the Debtors’ historical sale and marketing of opioid products. 

37. Following continued negotiations among the parties, the Debtors filed a notice in the 

Chapter 11 Cases on February 29, 2024 indicating that certain of the Debtors and the DOJ had 

entered into three separate definitive agreements that, collectively, address the U.S. Government’s 

disputed tax claims, its civil, criminal and administrative investigations of the Endo Group in 

relation to the marketing and sale of opioid products, and certain other claims filed by agencies of 

the U.S. Government in the Chapter 11 Cases. The agreements, executed copies of which were 

filed with the notice, remain subject to certain conditions, including consummation of the Plan. 

38. The settlement with the U.S. Government includes a global economic agreement (the “U.S. 

Government Settlement Agreement”), which incorporates the economic terms for all settlements 

with the U.S. Government. The U.S. Government Settlement Agreement provides for the 

following economic compensation to the U.S. Government:  

(a) the Debtors or the Purchaser Parent will pay US$364.9 million payable over 10 

years in equal installments beginning 12 months after the Effective Date of the Plan, 

which in the alternative can be prepaid for US$200 million on the Effective Date; 

and 
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(b) the Purchaser Parent will pay up to US$25 million in yearly contingent obligations 

(capped at US$100 million in aggregate) based on EBITDA outperformance 

relative to certain agreed-upon baselines during the calendar years of 2024-2028. 

39. The settlement with the U.S. Government also includes a criminal plea agreement under 

which Endo Health Solutions, Inc. (“EHSI”), a Debtor in the Chapter 11 Cases, will plead guilty 

to a single misdemeanor violation of the Food, Drug, and Cosmetic Act (United States). The 

criminal plea agreement includes a criminal fine of US$1.086 billion and an additional US$450 

million in criminal forfeiture. The criminal fine will be treated as an allowed general unsecured 

claim in the Chapter 11 Cases and will be deemed fully satisfied by the economic treatment of the 

U.S. Government’s claims under the U.S. Government Settlement Agreement, and the forfeiture 

judgment will be addressed through credit given for payments made by the Debtors to certain 

United States governmental entities in accordance with the Plan.  

40. The settlement with the U.S. Government also includes a civil settlement agreement with 

EHSI pursuant to which the U.S. Government will receive an allowed general unsecured claim in 

the Chapter 11 Cases of US$475.6 million, which, like the criminal fine, will be deemed fully 

satisfied by the economic treatment of the U.S. Government’s claims under the U.S. Government 

Settlement Agreement. 

B. Plan Solicitation and Notice 

41. The Disclosure Statement Order entered by the Bankruptcy Court on January 12, 2024, 

among other things, approved: (a) the procedures for soliciting, receiving and tabulating votes on 

the Plan (the “Solicitation Procedures”); (b) the form and methods of distribution of Solicitation 
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Packages; (c) the forms of notice of non-voting status; (d) the form of cover letter from the Debtors 

describing the contents of the Solicitation Package and providing notice of the Confirmation 

Hearing; (e)  the manner and form of notice of the Confirmation Hearing; (f) the form of notice of 

the Confirmation Hearing by publication (the “Publication Notice”) and directed that the 

Publication Notice be submitted for publication by the Debtors in a number of U.S. and 

international publications, including the Globe and Mail (National Canadian Edition) newspaper; 

(g) the form of notice to be sent to counterparties to Executory Contracts and Unexpired Leases 

describing the Plan Assumption and Assignment Procedures; and (h) the form of notice to be sent 

to counterparties to Executory Contracts and Unexpired Leases that will be rejected pursuant to 

the Plan. 

42. The dates and deadlines established by the Disclosure Statement Order, including those 

relating to solicitation and notice, were described in the Fourth Vas Affidavit.  

43. The Debtors, with the assistance of Kroll Restructuring Administration LLC (“Kroll”), the 

Debtors’ claims and noticing agent, undertook the solicitation of votes on the Plan in accordance 

with the Disclosure Statement Order. The Debtors’ implementation of the Solicitation Procedures 

is described in the Supplemental Declaration of Alex Orchowski of Kroll Restructuring 

Administration LLC Regarding the Solicitation of Votes and Tabulation of Ballots Cast on the 

Second Amended Joint Chapter 11 Plan of Reorganization of Endo International plc and its 

Affiliated Debtors [Docket No. 3859] (the “Orchowski Declaration”) dated March 18, 2024, a 

copy of which is attached hereto as Exhibit “E”.3  

                                                 
3 Give the extensive length of the Orchowski Declaration (1,204 pages), Exhibits B-1 and B-2 of the Orchowski 
Declaration (which list the ballots excluded from the final tabulation prepared by Kroll, and the reasons for the 
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44. As described in the Orchowski Declaration, Kroll adhered to the Solicitation Procedures 

outlined in the Disclosure Statement Order and distributed (or caused to be distributed) Solicitation 

Packages to parties entitled to vote on the Plan or such parties’ agents or representatives as 

directed. A detailed description of the distribution of Solicitation Packages is set forth in two 

affidavits sworn by Mr. Orchowski: (a) the Affidavit of Service of Solicitation Materials, dated 

March 6, 2024 [Docket No. 3782]; and (b) the Affidavit of Supplemental Service of Solicitation 

Materials, dated March 7, 2024 [Docket No. 3783]. 

C. Implementation of the Debtors’ Notice Plan 

45. The noticing and solicitation procedures undertaken pursuant to the Disclosure Statement 

Order are in addition to the extensive noticing undertaken by the Debtors earlier in the Chapter 11 

Cases.  

46. Pursuant to the Initial Recognition Order, the Foreign Representative, with the assistance 

of the Information Officer, published a notice of the commencement of the Chapter 11 Cases and 

the Canadian recognition proceedings (a) in English, in the Globe and Mail newspaper on 

August 25, 2022 and September 1, 2022; and (b) in French, in Le Devoir newspaper on August 29, 

2022 and September 6, 2022. Copies of the English and French newspaper notices are attached 

hereto as Exhibit “F”. 

47. In the weeks following the commencement of the Chapter 11 Cases, the Debtors, with the 

assistance of Kroll, sent a “Notice of Chapter 11 Bankruptcy Case” (in the form of Official Form 

                                                 
exclusion of such ballots), are not included in the Orchowski Declaration attached as an exhibit to this affidavit. 
Exhibits B-1 and B-2 are available at Docket No. 3859 on the case website maintained by Kroll in respect of the 
Chapter 11 Cases.  
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309F1) and accompanying cover letter to suppliers, current and former employees, and other notice 

parties. I understand from Kroll that these documents were delivered in both English and French 

to creditors and other notice parties relating to the Canadian Debtors. A copy of the Notice of 

Chapter 11 Bankruptcy Case in English and French is attached hereto as Exhibit “G”. 

48. As described in the Fourth Vas Affidavit, the Bidding Procedures Order and the Bar Date 

Order entered in April 2023 approved a plan for providing notice to known and unknown claimants 

and parties in interest of (a) the proposed sale of substantially all of the Debtors’ assets and 

important dates related thereto; and (b) deadlines for all entities and persons to file a proof of claim 

against any of the Debtors for prepetition claims (the “Notice Plan”). 

49. The Notice Plan included the mailing of certain notice documents, including (a) the Bar 

Date Notice, (b) the Sale Notice, and (c) a “Letter to Opioid Claimants Regarding Opioid 

Resolutions, Bar Date Materials and the Chapter 11 Cases of Endo” (the “OCC Bar Date Letter”), 

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. I understand from Kroll that the Bar Date Notice, the Sale Notice and the OCC Bar 

Date Letter were delivered in both English and French to creditors and other notice parties relating 

to the Canadian Debtors. Attached hereto as Exhibit “H” are copies of the Bar Date Notice, the 

Sale Notice, and the OCC Bar Date Letter in French. 

50. The implementation of the Debtors’ Notice Plan is described in the Supplemental 

Declaration of Jeanne C. Finegan, APR in Connection With Sale Motion and Bar Date Motion 

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

Chapter 11 Cases. A copy of the Second Finegan Declaration was attached as Exhibit “Q” to the 
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affidavit of Erik Axell sworn November 27, 2023 in these proceedings and is attached hereto as 

Exhibit “I”. Capitalized terms used and not defined in this section have the meanings given to them 

in the Second Finegan Declaration. 

51. The Second Finegan Declaration indicates the following: 

(a) the Notice Plan 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; 

(b) the Notice Plan was specifically designed to target potential product claimants, 

including holders of claims relating to the Debtors’ sale and marketing of opioids; 

(c) the extensive nature of the noticing program ranks the Debtors’ Notice Plan as one 

of the largest legal notice programs ever deployed in chapter 11 cases; 

(d) the Notice Plan provided actual, written notice to known and potential product 

claimants as well as other known parties in interest, including distribution of the 

Sale Notice and the Bar Date Notice as outlined in the Bidding Procedures Order 

and Bar Date Order, respectively; 

(e) the Media Notice Plan component of the Notice Plan, which was designed to reach 

unknown claimants, ultimately reached an estimated 90% of Canadian adults 18 

years of age and older with an estimated average frequency of over ten times, 

resulting in approximately 432 million total impressions in Canada across all media 

channels; 
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(f) in Canada, the Notice Plan included notices in English- and French-language 

magazines and newspapers, online display advertising, social media advertising, 

and press releases; and 

(g) as it relates specifically to the provision of notice in French to Canadian claimants, 

the Second Finegan Declaration indicates that French-language noticing was 

delivered through newspaper (Le Journal de Montreal), magazine (Reader’s 

Digest), online display advertising, social media (YouTube and 

Facebook/Instagram), and press releases.   

D. Plan Voting Results 

52. Pursuant to the Disclosure Statement Order, the deadline for the submission of votes on 

the Plan was February 22, 2024 at 4:00 p.m. ET (the “Voting Deadline”), which Voting Deadline 

could be extended by the Debtors in consultation with the Ad Hoc First Lien Group, the UCC and 

the OCC. The Orchowski Declaration contains, on an aggregate and individual Debtor basis, the 

final tabulation of votes deemed timely and properly completed within each Voting Class, 

including those received between the Voting Deadline and March 15, 2024. The Orchowski 

Declaration contains the following table at Exhibit A-2 setting forth, on an aggregate basis, the 

total value and number of votes cast for all Debtors within each Voting Class: 
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Class Class Description 

Number 
Accepting 

Number 
Rejecting 

Amount 
Accepting 

Amount 
Rejecting Class 

Voting 
Result 

% % % % 

3 First Lien Claims 
961 0 $5,420,305,937.76 $0.00 

Accept 
100.00% 0.00% 100.00% 0.00% 

4(A) 

Second Lien 
Deficiency and 

Unsecured Notes 
Claims       

422 0 $2,211,267,000.00 $0.00 

Accept 
100.00% 0.00% 100.00% 0.00% 

4(B) Other General 
Unsecured Claims 

357,294 5 $249,339,498.94 $218,252.00 
Accept 

99.999% 0.001% 99.91% 0.09% 

4(C)  Mesh Claims 
7,673 27 $7,675.00 $27.00 

Accept 
99.65% 0.35% 99.65% 0.35% 

4(D) Ranitidine Claims 
541 27 $542.00 $27.00 

Accept 
95.25% 4.75% 95.25% 4.75% 

4(E) Generics Price Fixing 
Claims 

115 4 $115.00 $4.00 
Accept 

96.64% 3.36% 96.64% 3.36% 

4(F) Reverse Payment 
Claims 

47 0 $47.00 $0.00 
Accept 

100.00% 0.00% 100.00% 0.00% 

5 U.S. Government 
Claims 

None of the creditors in this Class voted on the Plan. As a result, 
pursuant to Section 3.8 of the Plan, the Plan shall be presumed 

accepted by this Class for voting purposes. 
Accept 

 

6(A) State Opioid Claims 
51 0 $51.00 $0.00 

Accept 
 

100.00% 0.00% 100.00% 0.00%  

6(B) Local Government 
Opioid Claims 

1745 23 $1,864.00 $25.00 
Accept 

 

98.70% 1.30% 98.68% 1.32%  

6(C)  Tribal Opioid Claims 
23 1 $24.00 $1.00 

Accept 
 

95.83% 4.17% 96.00% 4.00%  

7(A) PI Opioid Claims 35,106 475 $36,027.00 $491.00 Accept  
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Class Class Description 

Number 
Accepting 

Number 
Rejecting 

Amount 
Accepting 

Amount 
Rejecting Class 

Voting 
Result 

% % % % 

98.67% 1.33% 98.66% 1.34%  

7(B) NAS PI Claims 
3353 10 $4,183.00 $11.00 

Accept 
 

99.70% 0.30% 99.74% 0.26%  

7(C)  Hospital Opioid 
Claims 

739 0 $739.00 $0.00 
Accept 

 

100.00% 0.00% 100.00% 0.00%  

7(D) TPP Claims 
354,089 2 $356,305.00 $2.00 

Accept 
 

99.999% 0.001% 99.999% 0.001%  

7(E) IERP II Claims 
1 0 $1.00 $0.00 

Accept 
 

100.00% 0.00% 100.00% 0.00%  

8 Public School 
District Claims 

459 11 $477.00 $12.00 
Accept 

 

97.66% 2.34% 97.55% 2.45%  

9 Canadian Provinces 
Claims 

13 0 $13.00 $0.00 
Accept 

 

100.00% 0.00% 100.00% 0.00%  

10 Settling Co-
Defendant Claims 

3 0 $4.00 $0.00 
Accept 

 

100.00% 0.00% 100.00% 0.00%  

11 Other Opioid Claims 
None of the creditors in this Class voted on the Plan. As a result, 
pursuant to Section 3.8 of the Plan, the Plan shall be presumed 

accepted by this Class for voting purposes. 
Accept 

 

 

12 EFBD Claims 
2 0 $2.00 $0.00 

Accept 
 

100.00% 0.00% 100.00% 0.00%  
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53. As evidenced by the voting results set forth in the Orchowski Declaration, all 21 classes of 

voting creditors voted to accept the Plan, including two classes (relating to U.S. Government 

Claims and Other Opioid Claims) in which no votes were cast and acceptance of the class was 

presumed pursuant to section 3.8 of the Plan. 

54. The voting results indicate broad and strong support for the Plan among voting creditors. 

In particular, the Plan was approved by: 

(a) 100% in number and 100% in value of holders of Second Lien Deficiency and 

Unsecured Notes Claims that voted on the Plan; 

(b) 98.67% in number and 98.66% in value of holders of PI Opioid Claims that voted 

on the Plan; and 

(c) 99.999% in number and 99.91% in value of holders of Other General Unsecured 

Claims that voted on the Plan. 

III. THE PLAN 

A. Overview of the Plan 

55. The Plan is described in detail at Section IV of the Fourth Vas Affidavit. In summary, the 

Plan contains the following key elements for the completion of a comprehensive restructuring of 

the Debtors: 

(a) the Plan will give effect to resolutions reached by the Debtors and/or the Ad Hoc 

First Lien Group with various creditor groups (collectively, the “Plan 
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Settlements”), effectuate distributions to creditors, and implement certain releases 

and injunctions; 

(b) as part of the Plan distributions, holders of First Lien Claims (being claims on 

account of the Debtors’ Prepetition First Lien Indebtedness) will receive, among 

other consideration, 96.30% of the equity of the Purchaser Parent (subject to certain 

dilution) that will directly or indirectly own the Purchaser Entities that will operate 

the Endo Group’s restructured business following implementation of the Plan;  

(c) unsecured creditors (including holders of deficiency claims in respect of the 

Prepetition Second Lien Indebtedness) will receive the cash and/or other 

consideration as set forth in the Plan in full and final satisfaction of their claims; 

(d) in addition to non-cash consideration in the form of equity in the Purchaser Parent 

and certain assigned litigation and insurance rights, the cash distributions under the 

Plan will be funded from the Debtors’ cash on hand, the net proceeds of certain 

rights offerings, and up to US$2.5 billion of anticipated exit financing in the form 

of Syndicated Exit Financing, New Takeback Debt, or a combination thereof; 

(e) concurrently with and as part of the implementation of the Plan, the completion of 

a sale transaction (the “Plan Transaction”) governed by the terms of a Purchase 

and Sale Agreement (the “PSA”), pursuant to which: 

(i) substantially all of the business and assets of certain Debtors located in the 

United States and Canada will be sold and transferred to the applicable 
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Purchaser Entities, free and clear of claims and encumbrances (other than 

assumed liabilities and permitted encumbrances); and  

(ii) the equity interests of certain other Debtors and non-Debtor affiliates will 

be sold and transferred to the applicable Purchaser Entities; and 

(f) the implementation of a scheme of arrangement under Part 9 of the Irish Companies 

Act 2014 to implement certain terms of the Plan as a matter of Irish Law. 

56. On February 15, 2024, as contemplated by the Plan, the Debtors filed the Notice of Filing 

of Plan Supplement [Docket No. 3687] (the “First Plan Supplement”), which included certain 

exhibits to the Plan, including, the various trust agreements relating to the Plan Settlements. 

57. On March 7, 2024, the Debtors filed the Notice of Filing of Second Plan Supplement 

[Docket No. 3802] (the “Second Plan Supplement”) containing revised versions of certain 

documents filed with the First Plan Supplement and certain additional exhibits to the Plan, 

including the form of Plan Administrator Agreement and the form of PSA. On March 17, 2024, 

the Debtors filed the Notice of Filing of Third Plan Supplement [Docket No. 3848] (the “Third 

Plan Supplement”, and together with the First Plan Supplement and the Second Plan Supplement, 

the “Plan Supplement”) containing revised versions of certain documents filed with the First Plan 

Supplement and an additional exhibit to the Plan.  

B. Plan Transaction 

58. The Plan provides for a going concern sale of the Endo Group’s global business to the 

Buyers, which are the Purchaser Entities owned directly or indirectly by the Purchaser Parent. The 
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Plan Transaction is set forth in greater detail in the PSA, a copy of which in substantially final 

form is attached hereto as Exhibit “J”. Capitalized terms used and not defined in this section have 

the meanings given to them in the PSA.  

59. In summary, pursuant to the PSA, the Buyers have agreed to:  

(a) acquire the Transferred Assets, being all right, title and interest of the Endo 

Companies in their properties and assets of every kind and description, other than 

(i) the Excluded Assets, and (ii) the properties and assets of the Specified 

Subsidiaries, which will be received indirectly by the Buyers by virtue of their 

acquisition of the Transferred Equity Interests; 

(b) acquire the Transferred Equity Interests (together with the Transferred Assets, the 

“PSA Assets”), being the shares or other equity interests in certain Debtor entities; 

(c) assume, pay, perform or otherwise satisfy the Assumed Liabilities, as described 

below; 

(d) offer employment to each individual who is employed by, or has an outstanding 

offer of employment from, the Endo Companies, for such position and with such 

responsibilities that are no less favourable than such individual’s current position 

and responsibilities with the Endo Companies; and 

(e) perform, discharge and fulfil their obligations as successor employer  in accordance 

with Canadian Labor Laws with respect to Automatic Transfer Employees whose 
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contracts of employment will automatically transfer to the Buyers under Canadian 

Labor Laws. 

60. The PSA provides that the Buyers will assume the Assumed Liabilities, which exclude the 

Excluded Liabilities and include, subject to the specific terms and conditions set out in the PSA: 

(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, including any Cure Claims to the extent not paid at the Closing; 

(c) all liabilities arising under any collective bargaining laws, agreements or 

arrangements in relation to Transferred Employees; 

(d) all liabilities with respect to any Assumed Plan (excluding workers’ compensation 

claims for injuries occurring prior to the Closing), any liabilities with respect to 

Business Employees as a successor employer that arise under any Government-

Sponsored Plans, and all liabilities with respect to Transferred Employees 

(excluding liability arising from any equity-based awards granted under the Equity 

Incentive Plans); 

(e) all liabilities arising from any failure by the Buyers to comply with their 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); 
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(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 Buyer; and (ii) any Offer Employee who refuses an offer of 

employment from the Buyer; 

(g) all accrued trade and non-trade payables, open purchase orders, liabilities arising 

under drafts or checks outstanding at Closing, accrued royalties, and liabilities 

arising from rebates, returns, recalls, chargebacks, coupons, discounts, failure to 

supply claims and similar obligations, in each case 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);  

(h) all liabilities related to the funding of an orderly wind down process during the 

Wind-Down Period, including liabilities for Administrative Expense Claims, 

Priority Non-Tax Claims, and Priority Tax Claims (each as defined in the Plan); 

and 

(i) subject to Section 4.24 of the Plan, intercompany liabilities owed to the Debtors 

listed in the Disclosure Letter, the assumption of which is beneficial to the Buyers. 

61. The Purchase Price under the PSA consists of (a) 100% of the common stock of the Buyer 

Parent, on a fully diluted basis but subject to any issuances of common stock under a management 

incentive plan (the “Stock Consideration”); (b) the First Lien Subscription Rights; (c) the GUC 

Subscription Rights; (d) the New Takeback Debt, if any; (e) cash in an amount sufficient to (i) fund 
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all payments required by the Sellers pursuant to the Plan, and (ii) indemnify the Sellers for the 

Non-U.S. Sale Transaction Taxes; and (f) the assumption at the closing of the Assumed Liabilities. 

The Stock Consideration, the First Lien Subscription Rights, the GUC Subscription Rights and the 

New Takeback Debt shall be distributed as provided in the Plan.  

62. The PSA provides as follows with respect to the Canadian Debtors:  

(a) Paladin is a “Canada Seller” for purposes of the PSA; 

(b) Buyer Parent has the option to have an entity designated by Buyer Parent acquire 

the Equity Interests of Paladin Holdings at the Closing (defined in the PSA as the 

“Canada Holdco Equity Option”). If Buyer Parent exercises the Canada Holdco 

Equity Option, Paladin Holdings will not be a Canada Seller for purposes of the 

PSA and the Transferred Equity Interests will include all Equity Interests in Paladin 

Holdings. However, the Foreign Representative understands that Buyer Parent does 

not intend to exercise the Canada Holdco Equity Option, and accordingly Paladin 

Holdings will be a “Canada Seller” for purposes of the PSA; 

(c) Paladin Pharma Inc. (the “Canada Buyer”), a Quebec corporation indirectly 

owned by Buyer Parent, will acquire all of the Canada Sellers’ right, title and 

interest in and to the Transferred Assets; 

(d) certain representations and warranties and covenants of the Canadian Debtors are 

subject to the Canadian Recognition Case and any orders granted in the Canadian 

Recognition Case; and 

54



- 31 - 

  

 

(e) the consummation of the transactions contemplated by the PSA by the Canadian 

Debtors is conditional on, among other things: 

(i) this Court having granted the Plan Recognition Order and such Plan 

Recognition Order having become a Final Order; and 

(ii) 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 relation to the Plan Transaction.  

C. Plan Settlements 

63. As described in the Fourth Vas Affidavit, the Debtors and/or the Ad Hoc First Lien Group 

have reached Plan Settlements with substantially all of their key creditor groups in connection with 

the Mediation and the Chapter 11 Cases. Most of the Plan Settlements were initially structured as 

voluntary trusts to be established and funded by the Ad Hoc First Lien Group in connection with 

the completion of the standalone Sale transaction. However, in connection with the Debtors’ 

decision to pursue a comprehensive restructuring by way of a plan of reorganization, these Plan 

Settlements have been incorporated into the Plan. 

64. The various trusts and sub-trusts contemplated by the Plan are summarized in the following 

table, which is reproduced from the Debtors’ memorandum of law filed in the Chapter 11 Cases 

in support of the Confirmation Order: 
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Clas
s # 

Trust (or 
Sub-trust) Beneficiaries4 Assets / Treatment Incremental 

Distributions5 

General Unsecured Creditor Trust and Distribution Sub-Trusts 

GUC Trust 
(master trust) 

General unsecured creditors 
(other than those participating 
in GUC Trust sub-trusts) 

• $60 million in cash ($10 million designated for trust/sub-
trust operating expenses) 

• Up to 4.02% of Purchaser Equity (subject to dilution on 
account of the Management Incentive Plan) (distributed 
directly by the Debtors and not through the GUC Trust) 

• Certain estate claims and insurance proceeds 
• Rights to participate in rights offering 

- 

4(a) Second Lien 
Deficiency 
Claims and 
Unsecured 
Notes Claims 
(recover from 
GUC Trust) 

Holders of second lien and 
unsecured notes 

• Up to $23.3 million in cash 
• Rights to participate in GUC rights offering 
• Pro rata share of up to 4.02% Purchaser Equity (subject to 

dilution on account of the Management Incentive Plan) 
• 93.09% litigation proceeds 

4x distribution 
in exchange for 

releases 

4(b) Other General 
Unsecured 
Claims 
(recover from 
GUC Trust) 

Holders of general unsecured 
claims (other than those 
channeled to the GUC Trust 
sub-trusts) 

• Portion of $2 million cash reserve 
• Up to 1.80% litigation proceeds 4x distribution 

in exchange for 
releases 

4(c) Mesh Claims 
Trust  
(sub-trust) 

Personal injury claimants 
asserting claims resulting 
from the use of transvaginal 
surgical mesh products  

• Portion of $2 million cash from GUC Trust 
• Portion of 1.75% of litigation proceeds from GUC Trust 
• Portion of 50% of insurance proceeds allocable to mesh 

liability 

4x distribution 
in exchange for 

releases 

4(d) Ranitidine 
Claims Trust 
(sub-trust) 

Personal injury claimants 
alleging that ranitidine 
medications formed a 
carcinogen 

• Portion of $200,000 cash from GUC Trust 
• Portion of 20% of insurance proceeds allocable to 

ranitidine liability 

4x distribution 
in exchange for 

releases 

4(e) Generics Price 
Fixing Claims 
Trust  
(sub-trust) 

Claimants asserting claims 
relating to alleged price fixing 
of generics products 

• Portion of $16 million cash from GUC Trust 
4x distribution 
in exchange for 

releases 

4(f) Reverse 
Payment 
Claims Trust 
(sub-trust) 

Claimants alleging liability 
for compensation for delaying 
entry into, or refraining from 
entering, market (or similar 
theory of liability) 

• Portion of $6.5 million cash from GUC Trust 
• Portion of 3.36% litigation proceeds from GUC Trust 4x distribution 

in exchange for 
releases 

Public and Tribal Opioid Trusts  

6(a) Public Opioid 
Trust 

Certain states and territories 
of the United States 

• Portion of up to $460,048,000 in cash over 10 years (note: 
such holders have informed the Debtors and Ad Hoc First 
Lien Group that they will exercise their right to receive a 
prepayment of ~$274 million in cash on the Effective 
Date)  

N/A 

6(b) Local 
Government 
Claims 

Political subdivisions of states 
and territories of the United 
States 

• Eligible to receive distributions from applicable state in 
accordance with such state’s opioid abatement programs N/A 

                                                 
4  In each case, subject to eligibility requirements contained in the applicable governing documents. 
5  Distribution amounts to claimants within certain classes will be based on whether the claimant agreed to 
provide releases. 
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Clas
s # 

Trust (or 
Sub-trust) Beneficiaries4 Assets / Treatment Incremental 

Distributions5 

(recover 
through 
Public Opioid 
Trust) 

6(c) Tribal Opioid 
Trust 

U.S. Tribes • Portion of up to $15 million in cash over 10 years (subject 
to full prepayment at 12% discount within 18 months of 
Effective Date) 

N/A 

Present Private Opioid Claims Trust and Sub-Trusts  

PPOC Trust 
(master trust) 

Present private opioid 
claimants 

• Up to $119.7 million in cash payable in three installments 
(note: as a result of the exercise of the prepayment option 
in connection with the Public Opioid Trust, PPOC trust 
will receive a prepayment of $89.7 million on the 
Effective Date) 

- 

7(a) PI Trust  
(sub-trust) 

Natural persons with injury 
resulting from exposure to 
opioids, opioid replacement or 
treatment medication  

• 44.5% of distributions to PPOC Trust 
4x distribution 
in exchange for 

releases 

7(b) NAS PI Trust  
(sub-trust) 

Natural persons with qualified 
diagnosis resulting from 
intrauterine exposure to 
opioids, opioid replacement or 
treatment medication 

• 7.2% of distributions to PPOC Trust 
4x distribution 
in exchange for 

releases 

7(c) Hospital Trust  
(sub-trust) 

Non-federal acute care 
hospitals and non-federal 
hospitals and districts required 
to provide or fund inpatient 
acute care  

• 17.3% of distributions to PPOC Trust 
 

4x distribution 
in exchange for 

releases 

7(d) TPP Trust 
(sub-trust) 

Third-party payors (e.g., 
health insurers, employer-
sponsored health plans, union 
health and welfare funds and 
any third-party 
administrators)  

• 28.8% of distributions to PPOC Trust 
 

4x distribution 
in exchange for 

releases 

7(e) IERP Trust II 
(sub-trust) 

Independent emergency room 
physicians  • 2.2% of distributions to PPOC Trust 

4x distribution 
in exchange for 

releases 

School District Trust  

8 Opioid School 
District 
Recovery 
Trust 

U.S. public schools  • Between $1.5 - $3 million over a period of three years 
(subject to a prepayment right)   N/A 

Canadian Provinces Trust (or other distribution mechanism)  

9 Canadian 
Provinces 
Trust (or other 
distribution 
mechanism) 

Canadian Provinces and the 
Canadian federal government 

• Applicable portion of up to $7.25 million in cash over 10 
years (subject to a prepayment right) depending on number 
of releases N/A 

Future Claims Trust  

N/A Future PI 
Trust 

Individual future private 
opioid and mesh claimants 

• Up to $11.385 million for individual future private opioid 
claimants N/A 
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Clas
s # 

Trust (or 
Sub-trust) Beneficiaries4 Assets / Treatment Incremental 

Distributions5 

whose first injury did not 
manifest until after their 
applicable bar date and 
individuals diagnosed with 
NAS born during a specified 
period of time 

• Up to $495,000 for individual future mesh claimants 
• Recoveries will not exceed distributions to similarly 

situated holders of applicable present opioid and mesh 
claimants 

Other Trusts (or other distribution mechanisms)  

11 Other Opioid 
Claims Trust 
(or other 
distribution 
mechanism) 

Holders of any opioid claims 
that do not fall into one of the 
other classes  

• Portion of up to $200,000 in cash 
4x distribution 
in exchange for 

releases 

12 EFBD Claims 
Trust (or other 
distribution 
mechanism) 

Foreign claimants (excluding 
Canadian claimants) who filed 
claims after the general bar 
date but before their 
applicable extended bar date 

• Portion of up to $200,000 in cash 
4x distribution 
in exchange for 

releases 

 

65. Pursuant to the Confirmation Order, the Bankruptcy Court found that the Plan Settlements 

are fair, equitable, and in the best interests of the Debtors, their estates, their creditors, and all 

parties in interest, and satisfy the standards for approval under the Bankruptcy Code. 

D. Releases in the Plan 

66. Article X of the Plan contains certain releases and injunctions, including: 

(a) a release and discharge of all Claims, Interests and Causes of Action against the 

Debtors, the Debtors’ estates and any of their assets or properties, subject to limited 

exceptions set out in the Plan, which precludes the assertion of any Claims or 

Interests against the Debtors, the Debtors’ estates, the Post-Emergence Entities, 

their respective successors and assigns, and their respective assets and properties, 

in each case, based on any activity occurring prior to the Effective Date; 
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(b) the “Debtor Releases”, pursuant to which the Debtors, the Debtors’ estates and the 

Post-Emergence Entities release and discharge each Debtor Released Party from all 

Released Claims; and 

(c) consensual third party releases in the form of the GUC Releases and the Non-GUC 

Releases, as described below. 

67. As described in the Fourth Vas Affidavit, the Plan includes consensual third party releases 

which each creditor had the option to grant, or not to grant. The third party releases consist of: 

(a) the GUC Releases, which are releases given by the GUC Releasing Parties (being 

generally the GUC Trust to be established pursuant to the UCC Resolution Term 

Sheet, its sub-trusts, and the non-opioid unsecured creditors whose claims are 

channelled to such trusts); and 

(b) the Non-GUC Releases, which are releases given by the Non-GUC Releasing 

Parties (being generally creditors and interest holders other than the GUC Releasing 

Parties, including public and private opioid claimants). 

68. The parties released under the GUC Releases and Non-GUC Releases include the Debtors, 

the Post-Emergence Entities, each Prepetition Secured Party, the Ad Hoc First Lien Group, the Ad 

Hoc Cross-Holder Group, the OCC, the UCC, the FCR, the Multi-State EC, the officers and 

directors of the Debtors (subject to certain exceptions with respect to the GUC Releases as 

specified in the Plan, including that a director that is offered but does not agree to continue in the 

same position or one or more position(s) of similar seniority post-Effective Date is not a released 

party for purposes of the GUC Releases), and others.  
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69. The GUC Releases and the Non-GUC Releases do not release the Excluded Parties set 

forth in the Plan, including (a) the McKinsey Parties, (b) the Arnold & Porter Parties, (c) any of 

the Debtors’ current or former third-party agents, partners, representatives, or consultants involved 

in the production, distribution, marketing, promotion, or sale of Opioids and Opioid Products (in 

each case of (a) to (c), excluding the Debtors’ current and former officers, directors and employees 

and the professionals retained by the Debtors in the Chapter 11 Cases), (d) Practice Fusion Inc., 

(e) the Publicis Health Parties, (f) the ZS Associates Parties, and (g) solely with respect to the 

Specified Opioid Claimant Releasing Parties, the Additional Opioid Excluded Parties.  

70. The effect of clause (g) in the definition of Excluded Parties is that the Specified Opioid 

Claimant Releasing Parties (being, in general, holders of Opioid Claims, including each Present 

Private Opioid Claimant, Canadian Province, Canadian First Nation, and Canadian Municipality) 

do not release any claims they may have against the Additional Opioid Excluded Parties, consisting 

of the Co-Defendants and any distributor, manufacturer or pharmacy engaged in the distribution, 

manufacturer or dispensing/sale of Opioids, Opioid Products or, as applicable, Canadian Opioid 

Products.  

71. The Plan contains deeming provisions with respect to the granting of the third party 

releases depending on each creditor’s assigned class under the Plan and whether a particular 

creditor or interest holder voted for, against, or abstained from voting on the Plan. A creditor or 

interest holder had the ability to opt in to or opt out of, as applicable, granting the third party 

releases in circumstances where the creditor voted against or abstained from voting on the Plan. 

The specific release deeming provisions and opt in and opt out requirements are described in the 

Plan and the Disclosure Statement and were summarized in detail in letters of support of the Plan 
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from each of the UCC and the OCC (the “Committee Letters of Support”), which were described 

in and attached to the Fourth Vas Affidavit and included in the Solicitation Packages made 

available to holders of Claims in the Voting Classes pursuant to the Disclosure Statement Order. 

72. At a high-level, the Plan provides as follows with respect to the granting of third party 

releases: 

(a) creditors that voted in favour of the Plan are deemed to grant the third party 

releases; 

(b) creditors that voted against the Plan are deemed to not grant the third party releases, 

but such creditors have the option to opt in to grant the third party releases 

notwithstanding their vote against the Plan; and 

(c) in the case of creditors that did not vote on the Plan, (i) creditors in classes 

consisting primarily of corporate or governmental creditors are deemed to grant the 

third party releases, unless they affirmatively opt out of such releases, and (ii) 

creditors in classes consisting primarily of individual creditors are deemed to not 

grant the third party releases, unless they affirmatively opt in to such releases. 

73. The Plan provides that holders of certain Trust Channelled Claims (which are claims 

channeled to the trusts to be formed under the Plan, including Other General Unsecured Claims, 

PI Opioid Claims, and Other Opioid Claims, among others) that granted the applicable third party 

releases are entitled to an additional payment from the applicable trust in exchange for granting 

the applicable releases. These entitlements to additional payments in exchange for granting the 

applicable third party releases were also described in detail in the Committee Letters of Support. 
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E. Impact of the Plan on Canadian Stakeholders 

74. Completion of the Plan Transaction in accordance with the Plan and the PSA will result in 

the transfer of substantially all of the business and assets of the Canadian Debtors to the Canada 

Buyer. Accordingly, completion of the Plan Transaction will result in the continued operation of 

the Canadian Business on a going concern basis for the benefit of a broad range of Canadian 

stakeholders. 

75. All or substantially all of the employees of the Canadian Debtors will transfer to the Canada 

Buyer in accordance with the PSA and the Plan. The PSA provides that the Canada Buyer will 

perform and discharge its obligations as successor employer of the Automatic Transfer Employees 

in accordance with Canadian Labor Laws. Section 5.18 of the Plan provides that the Purchaser 

Entities shall provide each Continuing Employee, for a period of one year following the Effective 

Date of the Plan or such longer period as required by law, a position, responsibilities, wage or 

salary, and compensation and benefits no less favourable in the aggregate than were in effect for 

such employee with the Debtors immediately prior to the Effective Date.  

76. Canadian creditors with Allowed Claims will be entitled to obtain recoveries on their 

claims pursuant to and in accordance with the Plan and applicable Trust Documents governing 

Trust Channelled Claims, in each case subject to meeting all applicable eligibility requirements. 

77. Under the PSA, the Buyers will assume and pay all Cure Claims in connection with the 

assumption and assignment of the Transferred Contracts. Canadian trade creditors whose contracts 

are not assumed and who consequently hold Allowed Other General Unsecured Claims will be 

entitled to receive a distribution from the GUC Trust, which is expected to receive cash 

consideration of US$2 million and 1.80% of any litigation proceeds received by the GUC Trust. 
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All holders of Allowed Other General Unsecured Claims – whether residing in the United States, 

Canada or elsewhere – will receive the same treatment under the Plan.  

78. Individual Canadians with Allowed PI Opioid Claims (being personal injury claims 

relating to exposure to the Debtors’ opioid products) will have their claims channeled to the PI 

Trust, which will receive approximately 44.5% of the US$119.7 million of PPOC Trust 

Consideration to be paid over two years (or US$89.7 million if the PPOC Trust Consideration is 

prepaid entirely on the Effective Date of the Plan).  Holders of Allowed PI Opioid Claims will be 

entitled to receive a pro rata distribution from the PI Trust in accordance with the PI Trust 

Distribution Procedures included in the First Plan Supplement. All holders of Allowed PI Opioid 

Claims – whether residing in the United States, Canada or elsewhere – will receive the same 

treatment under the Plan. 

79. The Canadian Provinces will be entitled to receive their proportionate share of Canadian 

Provinces Consideration of US$7.25 million to be paid over 10 years (or US$4.3 million if the 

Canadian Provinces Consideration is paid entirely on the Effective Date of the Plan) pursuant to a 

resolution reached with the Canadian Provinces in the Mediation, the terms of which are set forth 

in the Canadian Provinces Term Sheet6 attached hereto as Exhibit “K”. The effect of the Canadian 

Provinces Term Sheet and its incorporation into the Plan is to resolve the claims asserted by the 

Canadian Provinces against the Debtors in the Canadian Provinces Class Action.   

80. Canadian First Nations and Canadian Municipalities with Allowed Other Opioid Claims 

will have their claims channeled to the Other Opioid Claims Trust, which will be funded in an 

                                                 
6 The Canadian Provinces Term Sheet is the Voluntary Canadian Governments Resolution Term Sheet filed with the 
Bankruptcy Court on September 29, 2023 [Docket No. 2988]. 
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amount determined in accordance with the Other Opioid Claims Trust Documents, subject to a 

maximum aggregate payment with respect to all Allowed Other Opioid Claims of US$200,000. 

The Other Opioid Claims Trust Distribution Procedures included in the First Plan Supplement 

provide that the quantum of distributions made to holders of Allowed Other Opioid Claims will be 

based on, inter alia, the amount of distributions made to similarly situated holders of Opioid 

Claims under the Plan, and any rights the holder of such Other Opioid Claim may have to 

recoveries from other applicable Governmental Authorities. Similar to the treatment of the claims 

of municipalities and other local governments in the United States under Class 6(b) of the Plan, it 

is expected that Canadian Municipalities will not receive any cash distributions from the Other 

Opioid Claims Trust but will retain all of their rights to receive distributions from applicable 

governmental programs in relation to opioid harms and abatement. 

IV. PLAN ADMINISTRATOR AGREEMENT 

81. The Plan provides for the appointment of a plan administrator (the “Plan Administrator”) 

to perform certain duties following the implementation of the Plan, including effectuating the 

terms of the Plan on behalf of the Debtor entities that are not acquired by the Purchaser Entities 

(as defined in the Plan, the “Remaining Debtors”) and winding down, dissolving or liquidating 

the Remaining Debtors and any non-debtor affiliates. 

82. The Debtors and the Ad Hoc First Lien Group have designated Patrick J. Bartels of Redan 

Advisors LLC as the Plan Administrator. 

83. The responsibilities of the Plan Administrator are set forth in the agreement by and between 

the Plan Administrator, the Remaining Debtors and the Purchaser Entities setting forth the terms 
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of the Plan Administrator’s engagement consistent with the Plan, the PSA, and the Confirmation 

Order (the “Plan Administrator Agreement”) to be entered into by the Remaining Debtors, the 

Plan Administrator, and the Purchaser Entities in substantially the form attached as Exhibit 23 to 

the Second Plan Supplement, a copy of which is attached hereto as Exhibit “L”. 

84. The key terms of the Plan Administrator Agreement include the following: 

(a) the Plan Administrator is authorized and directed to take all corporate actions 

consistent with the Plan, the Confirmation Order, any other applicable Plan 

Document, all other applicable orders of the Bankruptcy Court, the Canadian Plan 

Recognition Order, and the Plan Administrator Agreement, in each case that are 

necessary or desirable to effectuate the terms of the Plan on behalf of the Remaining 

Debtors; 

(b) as of the Effective Date, the Plan Administrator will (i) be appointed as and/or act 

for the Remaining Debtors in the same fiduciary capacity as applicable to a board 

of directors and officers (subject to applicable law), (ii) succeed as the sole equity 

holder of each Remaining Debtor (other than Endo International plc and subject to 

applicable law), and (iii) have rights and powers of estate fiduciaries under various 

provisions of the Bankruptcy Code (as set forth in more detail in the Plan 

Administrator Agreement); 

(c) the Plan Administrator may control and exercise authority over the assets, if any, 

vested in the Remaining Debtors pursuant to the Plan and over the management and 

conduct of the affairs of the Remaining Debtors;  
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(d) the duties and powers of the Plan Administrator include (without limitation) 

(i) making distributions to holders of Allowed Claims; (ii) maintaining books and 

records for the Remaining Debtors; (iii) preparing and filing applicable tax returns 

and tax elections and paying applicable taxes; (iv) taking all corporate actions 

consistent with applicable law to use its reasonable best efforts to wind down, 

dissolve, bankrupt or liquidate the Remaining Debtors; (v) taking all actions 

necessary or appropriate to assist in obtaining all regulatory or third party approvals 

needed to effectuate and consummate the Plan Transaction; (vi) preparing, filing 

and prosecuting any necessary filings or pleadings with the Bankruptcy Court or 

this Court; (vii) upon the final administration and resolution of the Chapter 11 

Cases, requesting that the Bankruptcy Court enter a final decree closing the Chapter 

11 Cases; and (viii) performing such other acts as the Plan Administrator 

reasonably believes is necessary to carry out the purposes and intent of the Plan; 

(e) the funding necessary for the Plan Administrator to implement the terms of the Plan 

and the other Plan Documents shall be provided by the Purchaser Entities, provided 

that the Purchaser Entities shall have (i) a reversionary interest in any funded 

amounts upon completion of all of the Plan Administrator’s obligations; and (ii) an 

interest in funds received by the Remaining Debtors from third parties; and 

(f) as of the Effective Date, an oversight committee shall be formed to oversee the Plan 

Administrator, the members of which shall be selected by the Ad Hoc First Lien 

Group and be acceptable to the Debtors. The Plan Administrator shall report to the 

Oversight Committee on a monthly basis with a status and progress report outlining 
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the material activities of the Plan Administrator and its professionals during such 

period. 

85. The Confirmation Order, among other things: (a) approves the Plan Administrator 

Agreement and authorizes the Remaining Debtors to enter into the Plan Administrator Agreement 

on the Effective Date; and (b) authorizes the Plan Administrator to take all actions consistent with 

the Confirmation Order, the Plan and the other Plan Documents as may be necessary or appropriate 

to effectuate the wind down, dissolution or liquidation of the Remaining Debtors.  

V. CONFIRMATION HEARING 

A. Summary of Confirmation Hearing 

86. The Confirmation Hearing proceeded before the Bankruptcy Court on March 19, 2024. A 

transcript of the Confirmation Hearing is attached hereto as Exhibit “M” (the “Confirmation 

Hearing Transcript”): 

87. In support of confirmation of the Plan, the Debtors filed: 

(a) a declaration of Mark Bradley, the Chief Financial Officer of Endo Parent, a copy 

of which is attached hereto as Exhibit “N ”; 

(b) a declaration of Mark Barberio, the Chairman of the Board of Directors of Endo 

Parent, a copy of which is attached hereto as Exhibit “O ”; 

(c) a declaration of Mark Buschmann, a Partner at PJT Partners LP, the Debtors’ 

investment banker, a copy of which is attached hereto as Exhibit “P ”; and 
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(d) a declaration of Ray Dombrowski, a Managing Director with Alvarez & Marsal 

Canada North America, LLC, the Debtors’ financial advisor, a copy of which is 

attached hereto as Exhibit “Q”. 

88. Attached hereto as Exhibit “R” are certain presentation materials prepared by the Debtors 

that were presented to the Bankruptcy Court at the Confirmation Hearing. 

89. The Debtors received certain objections or reservations of rights in respect of the 

Confirmation Order prior to the objection deadline on February 22, 2024 at 4:00 p.m. ET. As 

described below, these included an objection from the Quebec Plaintiff and a reservation of rights 

filed by the Canadian DMPs (as defined below).  

90. At the conclusion of the Confirmation Hearing, the Bankruptcy Court rendered its decision 

confirming the Plan and overruling all objections to the Confirmation Order, including the 

objection of the Quebec Plaintiff, as further detailed below.  

B. Stakeholder Support for the Plan 

91. The Plan is broadly supported by the Debtors’ key secured and unsecured creditor groups, 

including the OCC and the UCC which were appointed by the U.S. Trustee as independent 

fiduciaries to represent the interests of opioid claimants and non-opioid unsecured creditors, 

respectively, during the Chapter 11 Cases.  

92. In addition to expressing their support for the Plan in the Committee Letters of Support, 

representatives of advisors to each of the UCC and OCC filed declarations in the Chapter 11 Cases 

in support of confirmation of the Plan and the entry of the Confirmation Order. A copy of the 
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Declaration of Michael Atkinson in Support of the Statement of the Official Committee of Opioid 

Claimants in Support of Confirmation of the Third Amended Joint Chapter 11 Plan of 

Reorganization of Endo International Plc and its Affiliated Debtors and in Response to Certain 

Objections Thereto [Docket No. 3786] (the “OCC Declaration”) dated March 7, 2024 is attached 

hereto as Exhibit “S”. 

93. I have reviewed the OCC Declaration made by Michael Atkinson, a principal at Province, 

LLC, the financial advisor to the OCC in the Chapter 11 Cases. In the OCC Declaration, Mr. 

Atkinson indicates that:7  

(a) the OCC sought and obtained extensive discovery to conduct its investigation 

concerning the existence of potential claims and causes of action, the likelihood of 

success of any such claims and the likely recovery associated with any such claims, 

and the likelihood of collecting on any judgment rendered in favor of such claims; 

(b) the OCC diligently pursued its investigations and, on January 23, 2023, prior to the 

Challenge Period Termination Date, jointly with the UCC filed the Joint Standing 

Motion attaching four challenge complaints. Three of the complaints allege claims 

related to the validity of the asserted liens of the First Lien Secured Parties, among 

other matters, and the fourth complaint asserts claims related to the prepetition 

compensation of the Debtors’ executives and other personnel;  

                                                 
7 Capitalized terms in this paragraph, unless otherwise defined, have the meanings given to them in the OCC 
Declaration.  
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(c) in addition to the investigation of the foregoing claims, the OCC also actively 

voiced its views throughout the Chapter 11 Cases to maximize the outcomes for 

Opioid Claimants in the Chapter 11 Cases;  

(d) following multiple rounds of arm’s length and often contentious negotiations, both 

before and after Mediation commenced, the OCC eventually entered into an 

agreement in principle with the Ad Hoc First Lien Group to resolve all disputes 

between the parties, which was subsequently reflected in the OCC Resolution Term 

Sheet attached to the Resolution Stipulation;  

(e) absent the OCC Resolution, the OCC would have sought standing to pursue estate 

causes of action and objected to confirmation of the Plan, and numerous other 

matters throughout the cases, resulting in lengthy and costly litigation that could 

have been value-destructive for Opioid Claimants. The OCC considered the 

strength of its legal arguments and weighed the strength of those legal arguments 

and the potential recoveries for Opioid Claimants if the OCC were successful in 

pursuing a variety of issues and claims, against the OCC Resolution and the 

associated factors discussed herein. The OCC included in that analysis the risks, 

costs and delay associated with bringing any such litigation. The OCC concluded 

that the OCC Resolution was preferable; and 

(f) under the Plan, all Private Opioid Claimants are treated the same regardless of 

where they reside, and the OCC has advocated for all Private Opioid Claimants as 

a whole.  Individual Canadian personal injury claimants, like the Quebec Plaintiff, 

have always been considered part of Class 7(A), the private opioid personal injury 

70



- 47 - 

  

 

class and, as such, are entitled to receive a recovery in that class under the Plan. All 

claimants – whether located in the United States, Canada or elsewhere – in Class 

7(A) are entitled to equal treatment in that class, pursuant to the terms of the Plan.  

C. Objection of the Quebec Plaintiff 

94. The Quebec Plaintiff is the plaintiff in an uncertified class action before the Quebec 

Superior Court instituted against more than thirty pharmaceutical defendants on behalf of a 

proposed class of all persons in Quebec who have been prescribed and consumed opioids 

manufactured, marketed, distributed and/or sold by the defendants and who suffer or have suffered 

from opioid use disorder.  

95. The Quebec Plaintiff previously brought a motion before this Court seeking to be appointed 

as a representative on behalf of all individuals who were harmed as a result of using Paladin’s 

opioid drugs sold in Canada (the “Canadian Personal Injury Claimants”). The Quebec 

Plaintiff’s motion was heard by this Court on December 4, 2023. This Court dismissed the motion 

pursuant to a written endorsement dated January 17, 2024, a copy of which is attached as Exhibit 

“T” hereto. In the endorsement, the Court determined that: 

(a) the interests of the Canadian Personal Injury Claimants are represented in the 

CCAA proceedings and in the Chapter 11 Cases; 

(b) it is not necessary or appropriate to appoint the Quebec Plaintiff to represent the 

Canadian Personal Injury Claimants in the CCAA proceedings and, as necessary, 

the Chapter 11 proceedings; and 
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(c) the fees of counsel to the Quebec Plaintiff should not be paid by the Canadian 

Debtors. 

96. The Quebec Plaintiff filed an objection to the confirmation of the Plan on February 22, 

2024, a copy of which is attached as Exhibit “U” hereto (the “Quebec Plaintiff Objection”). The 

Quebec Plaintiff Objection stated that the Quebec Plaintiff objected to confirmation of the Plan on 

the basis that the Plan (a) has not been proposed in good faith; and (b) is predicated on a claims 

process that ignores the procedural and substantive rights of Quebec class action claimants who 

have been harmed by Paladin’s opioid products. The Quebec Plaintiff Objection also took the 

position that the noticing process employed by the Debtors in the Chapter 11 Cases violates 

Quebec’s Charter of the French Language, and that certain plaintiff-friendly aspects of the Quebec 

legal regime justify the classification of the claims of personal injury claimants from Quebec in a 

different class from all other PI Opioid Claims.   

97. The Bankruptcy Court heard submissions from counsel to the Quebec Plaintiff at the 

Confirmation Hearing, as reported at pages 162-188 of the Confirmation Hearing Transcript. In 

the course of the Quebec Plaintiff’s oral argument, Judge Garrity made the following comments 

to counsel to the Quebec Plaintiff with respect to issues that counsel raised regarding the Debtors’ 

restructuring process: 

 “I only say this because the suggestion that you’re making to me, 
the suggestion that you’re making that there should have been a lot 
more money for the benefit of Quebec claimants or Canadian 
claimants or U.S. claimants, opioid victims, whatever type of claim, 
whatever nationality, I have a hard time with that. I tell you, the 
reason I have a hard time with it is because I’ve been through this 
case. I’ve read the declarations. I’ve read the pleadings, I read all the 
complaints that didn’t get filed in the end because that standing 
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motion, they were able to resolve it. I know they were able to resolve 
it because I ordered them to go to mediation. 

… 

Now, it’s not to say that being disappointed with the potential return 
here, that you don’t have a right to do that. My only concern is that 
as you’re making this argument, you seem to be turning a blind eye 
to what the facts were when this case started, the amount of time that 
people have put in to try to get to a point where they were able to 
get a return. 

… 

I’m concerned a little bit that you’re just not acknowledging what is 
clearly in the facts of this record. And that is that this settlement was 
hard fought, was long in coming, was negotiated by very, very good 
lawyers with the help of an extraordinary mediator. And this is 
where we got to. And I understand the law is different. I understand 
that you’re not happy with the return. I understand that there are a 
lot of people in Quebec who are suffering from this opioid problem. 
And I understand that right now, nineteen people filed claims. I 
understand all of that… What I don’t understand is why that means 
I shouldn’t confirm this Plan.” 

98. At the conclusion of the Confirmation Hearing, the Bankruptcy Court overruled the Quebec 

Plaintiff Objection and made a series of findings and determinations in respect of the issues raised 

by the Quebec Plaintiff, as reported at pages 232-242 of the Confirmation Hearing Transcript.  

99. With respect to the Quebec Plaintiff’s assertion that the Plan was not proposed in good 

faith because the Debtors devised and effected a pre-filing scheme for the purpose of driving down 

recoveries to opioid claimants in a bankruptcy, Judge Garrity determined: 

(a) “[The Debtors] negotiated potential resolutions with numerous key stakeholders, 
including public opioid claimants, and paid hundreds of millions of dollars in 
opioid-related settlements as they worked to achieve a comprehensive out-of-court 
resolution that would keep their business out of bankruptcy. The Quebec Plaintiff 
does not cite any evidentiary support suggesting otherwise. Moreover, the record is 
clear that the consensual Plan is the product of extensive arm’s-length negotiations, 
including through mediation, among the Debtors, and their creditors, and their state 
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and local regulators. The Plan comprehensively resolves the Debtors’ liabilities 
while positioning the Debtors’ business for future success. The interests of all 
personal injury opioid creditors, including the Quebec Plaintiff, were adequately 
represented during the mediation and the Plan negotiations.” 

(b) “The Court finds no merit to the Quebec Plaintiff’s contention that the Plan has 
been proposed in bad faith. The Court overrules that objection.” 

100. With respect to the Quebec Plaintiff’s assertion that the Debtors acted in contravention of 

Quebec’s Charter of the French Language and failed to provide fair and equitable notice to the 

Quebec Plaintiff, Judge Garrity determined: 

(a) “it’s plain that the Quebec Plaintiff received adequate notice of the Chapter 11 
Cases and that, by his own admission, and unambiguous findings of the Canadian 
Court, counsel to the Quebec Plaintiff received timely notice of the case, the bar 
date, the combined hearing on the Plan and final approval of the disclosure 
statement, and indeed, received adequate notice – sufficient notice that put him in 
a position to be objecting to the matters that are before the Court today.” 

(b) “The Court views the Quebec Plaintiff’s challenge to the notice as a collateral attack 
on the Court-approved supplemental noticing plan. There’s no merit to that. The 
Court finds that the notice was adequate as it relates to the Quebec Plaintiff and 
overrules that objection.” 

101. With respect to the Quebec Plaintiff’s assertion that the rejection of the class proof of claim 

filed by the Quebec Plaintiff in the Chapter 11 Cases is unfair and inequitable, Judge Garrity 

determined: 

(a) “It’s undisputed that the bar date specifically limited the filing of class proofs of 
claim for certain parties solely for administrative purposes, and that no claimants 
in section 7(A) [of the Plan] are included on that list. It’s also undisputed that, to 
date, the plaintiff has not sought leave to file a claim. The Court agrees with the 
Debtors that, through its opposition, the Quebec Plaintiff effectively seeks to 
collaterally attack the Bar Date Order. There are no grounds for the challenge to the 
Bar Date Order, and in any event, the challenge does not support the objection to 
Plan confirmation.” 

(b) “Finally, and in any event, Bankruptcy Rule 7023 governs the filing of class proofs 
of claim in bankruptcy cases. Bankruptcy Rule 7023 incorporates Federal Rule of 
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Civil Procedure 23, which may permit class claims that meet certain prerequisites 
of a proof of claim. The Quebec Plaintiff has not demonstrated that he satisfies any 
of the factors…Accordingly, the Court rejects the contention that it is unfair and 
inequitable, and in violation of the fair and equitable standards, to reject a proof of 
claim filed on a class basis.” 

102. With respect to the Quebec Plaintiff’s assertion that the Plan is not fair and equitable 

because it fails to provide a separate classification for personal injury opioid claimants from 

Quebec, Judge Garrity determined: 

(a) “Counsel acknowledged that the Debtor was within its discretion to classify 7(A) 
[of the Plan] personal injury claimants, both from – the Debtor was authorized to 
classify them, notwithstanding the fact that some of them were from Quebec, some 
of them were from other parts of Canada and the United States – and in parts of the 
United States. The Court finds no merit to the objection to the classification and 
overrules it.” 

103. With respect to the representation of the interests of Quebec personal injury claimants in 

the Chapter 11 Cases, Judge Garrity determined: 

(a) “The [Quebec Plaintiff] also contends that the OCC did not adequately represent 
the interests of the personal injury claimants in Quebec. The Court finds no merit 
to that contention. The Court overrules that objection based upon the evidence set 
forth in the Atkinson declaration [i.e. the OCC Declaration], and on the record of 
this case, as to the efforts that were made by the OCC on behalf of all creditors, of 
all of the personal injury opioid creditors whose interests they are representing. The 
Court finds no merit to the objections that were filed by the Quebec Plaintiff and 
overrules those objections.” 

D. The Canadian DMP Reservation of Rights and the Bar Order 

104. In connection with the Confirmation Hearing, a Joint Reservation of Rights of Certain 

Canadian Distributors, Manufacturers and Pharmacies to the Debtors’ Third Amended Joint 

Chapter 11 Plan of Reorganization of Endo International plc and its Affiliated Debtors dated 

February 22, 2024 [Docket No. 3723] (the “Canadian DMP Reservation of Rights”) was filed 
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by the DMPs listed on Exhibit A thereto (the “Canadian DMPs”), a copy of which is attached 

hereto as Exhibit “V”. According to the Canadian DMP Reservation of Rights, the filing was made 

in an effort to ensure that the DMP Defensive Rights (as defined in the DMP Stipulation) are 

preserved in connection with these CCAA recognition proceedings. The Canadian DMP 

Reservation of Rights states that the Canadian DMPs do not oppose confirmation of the Plan, 

subject to the Canadian DMPs reserving all rights to make any submission or argument to this 

Court, including in respect of the DMP Defensive Rights, in support of this Court imposing terms 

and conditions in any order recognizing the Confirmation Order. 

105. The Canadian DMPs are part of the broader group of DMPs formed during the Chapter 11 

Cases. The DMPs are a group of wholesale distributors, manufacturers and retail pharmacies that 

are vital to the Debtors’ business operations. Given their role in the supply chain, many of the 

DMPs are co-defendants with the Debtors and other industry defendants in opioid-related 

litigation. 

106. Certain of the DMPs are defendants in the Canadian Provinces Class Action commenced 

by HMKBC, as proposed class plaintiff on behalf of all Canadian Provinces, in the Supreme Court 

of British Columbia in 2018 against manufacturers and distributors of opioid products. More 

recently, HMKBC, as proposed class plaintiff, also commenced the Canadian Provinces McKinsey 

Action against certain consultants in respect of consulting activities relating to opioid products. 

107. In August 2023, the Debtors, the DMPs and the Ad Hoc First Lien Group reached 

agreement on the DMP Stipulation, which resolved the DMPs’ objection to the Bidding Procedures 

Order and the Sale Motion. The DMP Stipulation was approved by the Bankruptcy Court pursuant 

to the DMP Stipulation Order entered August 3, 2023, a copy of which is attached hereto as Exhibit 
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“W”. Capitalized terms used and not defined in this Section V.D have the meanings given to them 

in the DMP Stipulation. 

108. The DMP Stipulation contains a release between the DMPs, on the one hand, and the 

Debtors, on the other hand, from any and all Claims and Causes of Action related to (a) the 

Debtors, as such entities existed both prior to and after the Petition Date (including the Debtors’ 

Opioid-Related Activities and involvement in the subject matter of the Pending Opioid Actions), 

(b) the Debtors’ Chapter 11 estates; and (c) the Chapter 11 Cases, subject to the exceptions set 

forth in the DMP Stipulation. 

109. The DMP Stipulation sets out the agreement between the Debtors, the Ad Hoc First Lien 

Group and the DMPs with respect to DMP Defensive Rights,8 including that: 

(a) nothing in any plan of reorganization or any order in connection therewith (i) 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; (ii) 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; (iii) shall be deemed to waive any of the DMP Defensive Rights; 

                                                 
8 “DMP Defensive Rights” is defined by the DMP Stipulation to mean “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 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.” 
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or (iv) may be used as evidence of any determination regarding any of the DMP 

Defensive Rights; and 

(b) DMP Defensive Rights (i) 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 (ii) shall in no 

case be used to seek any affirmative monetary recovery from any Protected Party 

or any asset of any Protected Party9 on account of any Claim or Cause of Action 

released pursuant to the DMP Stipulation. 

110. To address the issues raised in the Canadian DMP Reservation of Rights, the proposed Plan 

Recognition Order includes a “bar order” (the “Bar Order”) that prohibits any party to the 

Canadian Provinces Class Action or the Canadian Provinces McKinsey Action from claiming 

against or recovering from any Non-Settling Defendant (as defined in the proposed Plan 

Recognition Order) that portion of any damages or monetary recovery that corresponds to the 

liability of the Debtors or their respective predecessors, affiliates, directors, representatives, 

advisors and other related parties (as defined in the proposed Plan Recognition Order, the  

“Releasees”). 

111. I understand from Robert J. Chadwick at Goodmans LLP, counsel to the Canadian Debtors, 

that the Bar Order is intended to prohibit the Non-Settling Defendants from being held jointly and 

                                                 
9 “Protected Party”, as defined in the DMP Stipulation, includes the Debtors, the Purchaser(s), and each of their 
respective current and former officers and directors, managers, principals, members, partners, employees, agents, 
advisors, and attorneys.  
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severally liable for the proportion of liability, if any, ultimately attributable to the Debtors and the 

other Releasees in connection with the claims asserted in the Canadian Provinces Class Action or 

the Canadian Provinces McKinsey Action. Accordingly, the Bar Order principally addresses an 

inter-creditor issue relating to the rights of the Canadian Provinces and the Canadian DMPs, certain 

of whom are Non-Settling Defendants. The Bar Order does not release and discharge claims 

against the Debtors, which are comprehensively addressed in the Plan.  

112. I understand from Robert J. Chadwick of Goodmans LLP that the terms of the Bar Order 

and its inclusion in the proposed Plan Recognition Order are acceptable to the Canadian Provinces 

solely in the particular context of the Endo Group and its Chapter 11 Cases and on the basis that 

the inclusion of the Bar Order in the Plan Recognition Order does not alter the rights or position 

of the Canadian Provinces with respect to the appropriateness of a similar bar order in any other 

pending or future proceeding. I understand that the Foreign Representative and the Canadian 

Provinces will be requesting that the Court’s endorsement contain wording reflecting this 

understanding.    

113. I understand from Robert J. Chadwick of Goodmans LLP that the Canadian Provinces are 

prepared to consent to the Bar Order in the particular circumstances of this case, including that the 

Canadian Provinces reached a global resolution with the Debtors in the Chapter 11 Cases that 

resolved all claims against the Endo Group on a comprehensive and holistic basis and that the Plan 

will provide a direct monetary recovery to the Canadian Provinces from the Debtors’ estates, which 

monetary recovery is not available to the DMPs. I understand that the Canadian Provinces would 

not have consented to the Bar Order in the absence of these factors and the other unique 

circumstances of the Endo Group’s restructuring and Chapter 11 Cases. 
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114. The Foreign Representative believes that the resolution of the Canadian DMP Reservation 

of Rights on a consensual basis through the inclusion of the Bar Order in the proposed Plan 

Recognition Order is appropriate in the specific circumstances of the Endo Group’s restructuring 

and Chapter 11 Cases. The resolution of this matter on a consensual basis ensures that an inter-

creditor issue does not delay or impede recognition of the Confirmation Order or the Plan and is 

therefore in the best interests on the Canadian Debtors and their stakeholders.  

VI. THE CONFIRMATION ORDER 

115. The Confirmation Order includes the following findings of fact and conclusions of law 

with respect to the Plan: 

(a) the Disclosure Statement contains adequate information (as such term is defined in 

section 1125(a) of the Bankruptcy Code and used in section 1126(b)(2) of the 

Bankruptcy Code) with respect to the Debtors, the Plan, and the transactions 

contemplated therein; 

(b) the Solicitation Materials were transmitted and served in good faith and in 

compliance with the Bankruptcy Code; such transmittal and service were timely, 

adequate and sufficient based upon the circumstances of the Chapter 11 Cases; all 

parties in interest had the opportunity to appear and be heard at the Confirmation 

Hearing; and no other or further notice is necessary or shall be required; 

(c) each of the Voting Classes voted to accept the Plan; 
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(d) the Plan is the result of extensive, good faith, arm’s length negotiations among the 

Debtors, Ad Hoc First Lien Group, U.S. Government, U.S. Trustee, Multi-State 

EC, OCC, UCC, FCR, Ad Hoc Cross-Holder Group, Canadian Provinces, and other 

parties in interest; 

(e) the classification scheme set forth in the Plan is proper under section 1122(a) of the 

Bankruptcy Code. Each Class of Claims and Interests contains only Claims or 

Interests that are substantially similar to the other Claims or Interests within each 

Class. The classification of Claims and Interests under the Plan is fair, reasonable, 

and appropriate and was not done for any improper purpose; and 

(f) the Plan Settlements are fair, equitable, and in the best interests of the Debtors, their 

Estates, their creditors, and all parties in interest, and satisfy the standards for 

approval under section 1123(b)(3)(a) of the Bankruptcy Code. 

116. The Confirmation Order orders, among other things, that: 

(a) the Disclosure Statement is approved in all respects on a final basis; 

(b) the Plan, together with the other Plan Documents, is confirmed under section 1129 

of the Bankruptcy Code; 

(c) all actions contemplated by the Plan and the PSA are authorized and approved in 

all respects; 

(d) the terms of the Plan Settlements set forth in section 5.20 and Article VI of the Plan 

are approved pursuant to section 1123 of the Bankruptcy Code as fair and 
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reasonable and in the best interests of the Debtors, their Estates, their creditors, and 

all other parties in interest;  

(e) the entry of the Confirmation Order constitutes the Bankruptcy Court’s approval of 

the applicable terms of the UCC Resolution and the OCC Resolution, all 

transactions contemplated therein and thereby, and all the terms and conditions 

thereof, as incorporated in the Plan and the Plan Supplement documents; 

(f) the Releases, discharges, injunctions, exculpations, and related provisions set forth 

in Article X of the Plan are approved and authorized in all respects and shall be 

immediately effective on the Effective Date without further notice to any party or 

order or action from the Bankruptcy Court or any other party; 

(g) the Plan Administrator may take all actions consistent with the Confirmation Order, 

the Plan, and the other Plan Documents as may be necessary or appropriate to effect 

any transaction contemplated by or necessary to effectuate the wind-down, 

dissolution or liquidation of the Remaining Debtors; 

(h) the Plan Transaction, the PSA, the ancillary documents related thereto, all of the 

terms and conditions thereof, and all of the transactions contemplated thereby are 

authorized and approved; 

(i) the Plan Transaction shall be implemented in accordance with the Plan and the 

PSA; 
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(j) except as expressly provided for in the PSA, the Buyers shall not assume or have 

any liability or other obligation of the Debtors arising under or related to any of the 

PSA Assets and shall not be liable for any Encumbrances (as defined in the PSA) 

against any Debtor, any of the Debtors’ affiliates, predecessors, successors or 

assigns, or any of the PSA Assets;  

(k) the provisions of the Canadian Provinces Term Sheet, as incorporated in the Plan, 

constitute a reasonable, good faith, and integrated compromise and resolution of all 

claims and controversies between the Debtors, the Purchaser Entities, and the 

Canadian Provinces. The treatment of Canadian Provinces Claims and the terms set 

forth in the Canadian Provinces Term Sheet may be implemented through means 

other than the establishment of a trust with the consent of the Canadian Provinces, 

including by placing the Canadian Provinces Consideration in escrow to be 

governed by an escrow agreement containing the applicable terms of the resolution 

reached with the Canadian Provinces as set forth in the Canadian Provinces Term 

Sheet and section 6.18 of the Plan; and 

(l) the DMP Stipulation is incorporated into the Confirmation Order by reference as 

though fully set forth therein and, in accordance with section 1.7 of the Plan, the 

terms of the DMP Stipulation control over any contrary provisions in the Plan or 

the Confirmation Order.  

117. The Confirmation Order approves the Releases, discharges, injunctions, exculpations, and 

related provisions set forth in Article X of the Plan and includes the following findings of fact and 

conclusions of law with respect to the Releases: 
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(a) the Releases contained in Article X of the Plan are an essential component of the 

Plan and appropriate based on the facts and circumstances of the Chapter 11 Cases. 

The third party releases contained in sections 10.3 and 10.4 of the Plan are 

consensual. All parties to be bound by such releases have been given due and 

adequate notice of such releases, and sufficient opportunity and instruction, based 

on the facts and circumstances of the Chapter 11 Cases, to elect to (i) opt in to such 

releases if they rejected the Plan, (ii) opt in or opt out of such releases, as applicable, 

if they abstained from voting on the Plan, or (iii) opt out of such releases if they 

were deemed to reject the Plan; and 

(b) the Releases contained in Article X of the Plan are: (i) in exchange for good and 

valuable consideration; (ii) a good faith settlement and compromise of the Claims 

and Causes of Action released pursuant to the Releases; (iii) in the best interests of 

the Debtors, their Estates, and all holders of Claims and Interests; (iv) fair, 

equitable, and reasonable; and (v) given and made after due notice and opportunity 

for hearing. 

118. The Confirmation Order also approves the PSA and the Plan Transaction and includes the 

following findings of fact and conclusions of law with respect to the PSA and the Plan Transaction: 

(a) in accordance with the Bidding Procedures Order, the Debtors’ marketing process 

afforded a full, fair, and reasonable opportunity for any person or entity to make a 

higher or otherwise better offer, and allowed the Debtors to consider actionable 

proposals, if any, from third parties for a transaction (or transactions) that would 

provide consideration to the Estates in an amount that exceed the Purchase Price 
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(as defined in the PSA) plus the value of any other consideration provided by the 

Buyers to the Debtors pursuant to the PSA and the Plan; 

(b) no other person or entity, or group of persons or entities, has offered to purchase 

the PSA Assets for greater overall value to the Debtors’ Estates than the Buyers; 

(c) the Debtors’ determination that the PSA constitutes the highest or otherwise best 

offer constitutes a valid and sound exercise of the Debtors’ business judgment; and 

(d) approval and consummation of the PSA and Plan Transaction is in the best interests 

of the Debtors, their Estates, their creditors and other parties in interest. The 

consideration provided by the Buyers pursuant to the PSA (i) is fair and reasonable, 

(ii) is the highest or otherwise best offer for the PSA Assets, and (iii) constitutes 

fair consideration. 

VII. IMPLEMENTATION AND NEXT STEPS 

119. Subject to the satisfaction of the conditions precedent contained in the Plan, including the 

granting of the Plan Recognition Order as it relates to the Canadian Debtors, the Debtors intend to 

implement the Plan as soon as possible. The Debtors currently expect to implement the Plan as 

early as April 23, 2024. 

120. Upon implementation of the Plan, the Canadian Debtors will become Remaining Debtors 

for purposes of the Plan. The Plan Administrator will oversee the various wind down activities in 

respect of the Canadian Debtors, including the transfer of certain regulatory authorizations to the 
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Canada Buyer and the completion of financial and tax reporting obligations. It is currently 

expected that these wind down activities will continue into the first or second quarter of 2025. 

121. Upon completion of the Remaining Debtors’ wind down activities, it is expected that the 

Plan Administrator or the Foreign Representative will bring a motion before this Court seeking the 

termination of these recognition proceedings and will make or cause to be made assignments in 

bankruptcy on behalf of the Canadian Debtors under the Bankruptcy and Insolvency Act (Canada). 

VIII. CONCLUSION 

122. I believe that the relief sought by the Foreign Representative pursuant to the proposed Plan 

Recognition Order is appropriate in the circumstances and in the best interests of the Canadian 

Debtors and their stakeholders.  

123. The Plan, which is the product of extensive and successful efforts by the Debtors to achieve 

resolutions with their stakeholders in the Chapter 11 Cases, received overwhelming support among 

the Debtors’ creditors and has been approved by the Bankruptcy Court pursuant to the 

Confirmation Order.  If implemented, the Plan and the related Plan Transaction will enable the 

Endo Group to complete a comprehensive restructuring, provide recoveries to secured and 

unsecured creditors, and continue going concern business operations for the benefit of a broad 

range of stakeholders, including Canadian stakeholders.  
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on this 5th day of April, 2024. This affidavit 
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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.1  
 Re: Docket Nos. 3554, 3849 
  

 
FINDINGS OF FACT, CONCLUSIONS  

OF LAW, AND ORDER (I) CONFIRMING THE FOURTH  
AMENDED JOINT CHAPTER 11 PLAN OF REORGANIZATION  

OF ENDO INTERNATIONAL PLC AND ITS AFFILIATED DEBTORS AND  
(II) APPROVING THE DISCLOSURE STATEMENT WITH RESPECT THERETO 

WHEREAS 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”), having, among other things: 

(a) filed, on January 9, 2024, the solicitation version of their joint chapter 11 plan of 
reorganization [Docket No. 3535] (as amended from time to time and including all 
exhibits thereto, the “Plan”), and on January 16, 2024, the disclosure statement with 
respect thereto [Docket No. 3554] (including all exhibits thereto, 
the “Disclosure Statement”);2 

(b) caused Kroll Restructuring Administration LLC, the Debtors’ Solicitation Agent 
(“Kroll”), to (i) serve notice of the solicitation version of the Plan on the Master 
Service List on January 9, 2024, as evidenced by the Affidavit of Service of Victor 
Wong filed on January 24, 2024 [Docket No. 3575]; (ii) serve notice of the 
Disclosure Statement on the Master Service List and the Sale Objectors Service 
List on January 16, 2024, as evidenced by the Affidavit of Service of James Roy 
filed on January 24, 2024 [Docket No. 3578]; and (iii) commence solicitation on 

 
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 them in the Plan, the 
Disclosure Statement, the Disclosure Statement Order (as defined herein), or the PSA (as defined in the Plan), as 
applicable. 
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January 25, 2024 or as soon as reasonably practicable thereafter by serving 
(x) solicitation packages to holders of Claims entitled to vote on the Plan and (y) the 
Notice of Joint Hearing for (I) Final Approval of the Disclosure Statement and 
(II) Confirmation of the Joint Chapter 11 Plan (the “Combined Hearing Notice”) 
on all parties in interest, as evidenced by the Affidavits of Service of Alex 
Orchowski filed on March 7, 2024 [Docket Nos. 3782 and 3783] (the “Solicitation 
Affidavits”); 

(c) filed, on February 15, 2024, February 29, 2024, and March 7, 2024, the Plan 
Supplement (as each constituent document may be amended, supplemented, or 
otherwise modified from time to time) [Docket Nos. 3687, 3756, and 3802]; 

(d) caused Kroll to serve notice of the Plan Supplement as set forth in the Affidavit of 
Service of Alex Orchowski filed on March 6, 2024 [Docket No. 3780], the 
Affidavit of Service of James Roy filed on March 18, 2024 [Docket No. 3866], and 
the Affidavit of Service of Nicholas Vass filed on March 18, 2024 [Docket 
No. 3867] (together with the Solicitation Affidavits, the “Affidavits”); 

(e) caused Kroll to serve the Assumption Notice and Rejection Notice on contract 
counterparties on January 26, 2024 and February 16, 2024, respectively, as 
evidenced by and except as may otherwise be set forth in the Affidavit of Service 
of Moheen Ahmad filed on February 23, 2024 [Docket No. 3742]; 

(f) caused Kroll to serve the Solicitation Directive on November 21, 2023, as 
evidenced by the Affidavit of Service of Alex Orchowski filed on March 6, 2024 
[Docket No. 3781], on the parties set forth on Exhibit A thereto; 

(g) caused Kroll to publish the Combined Hearing Notice on (1) January 22, 2024, in 
(i) the national edition of The New York Times and (ii) The Wall Street Journal; 
(2) January 23, 2024, in the United Kingdom and international editions of the 
Financial Times; and (3) January 25, 2024, in (i) the international edition of The 
New York Times and (ii) The Times, The Irish Times, Irish Independent, and the 
national Canadian version of The Globe and Mail, as evidenced by the Certificate 
of Publication of Alex Orchowski filed on February 2, 2024 [Docket No. 3603] 
(the “Publication Certification”); 

(h) filed, on February 19, 2024, Debtors’ Motion For an Order (I) Approving the 
Rights Offerings and Rights Offering Materials to Be Entered Into in Connection 
with the Debtors’ Chapter 11 Plan, (II) Authorizing (A) The Related Backstop 
Commitment Agreements and (B) Payment of Related Fees and Expenses, and 
(III) Granting Related Relief [Docket No. 3694]; 

(i) filed, on March 7, 2024, the Debtors’ Memorandum of Law (I) In Support of 
(A) Approval of Disclosure Statement on a Final Basis and (B) Confirmation of 
[Third] Amended Joint Chapter 11 Plan of Reorganization of Endo International 
plc and Its Affiliated Debtors and (II) Omnibus Reply to Objections Thereto 
[Docket No. 3787] (the “Confirmation Brief”); 

(j) filed, on March 7, 2024, the Declaration of Alex Orchowski of Kroll Restructuring 
Administration LLC Regarding the Solicitation of Votes and Tabulation of Ballots 
Cast on the Second Amended Joint Chapter 11 Plan of Reorganization of Endo 
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International plc and Its Affiliated Debtors [Docket No. 3799], which is replaced 
and superseded by the Supplemental Declaration of Alex Orchowski of Kroll 
Restructuring Administration LLC Regarding the Solicitation of Votes and 
Tabulation of Ballots Cast on the Second Amended Joint Chapter 11 Plan of 
Reorganization of Endo International plc and Its Affiliated Debtors 
[Docket No. 3859], filed on March 18, 2024 (the “Voting Report”); and 

(k) filed, on March 7, 2024, the following declarations in support of Confirmation: 
(i) Declaration of Mark G. Barberio, Chairman of the Board of Directors of the 
Debtors [Docket No. 3790] (the “Barberio Declaration”); (ii) Declaration of Mark 
Bradley, Chief Financial Officer of the Debtors [Docket No. 3795] (the “Bradley 
Declaration”); (iii) Declaration of Mark Buschmann, Partner of PJT Partners LP 
[Docket No. 3793] (the “PJT Declaration”); and (iv) Declaration of Ray 
Dombrowski, Managing Director with Alvarez & Marsal North America, LLC 
[Docket No. 3791] (the “A&M Declaration” and, together with the Barberio 
Declaration, Bradley Declaration, and PJT Declaration, the “Debtor Confirmation 
Declarations”). 

This Bankruptcy Court having:  

(l) entered the Order (I) Scheduling a Combined Hearing for Approval of the 
Disclosure Statement and Confirmation of the Plan; (II) Conditionally Approving 
the Adequacy of the Disclosure Statement; (III) Approving (A) Procedures for 
Solicitation, (B) Forms of Ballots and Notices, (C) Procedures for Tabulation of 
Votes, and (D) Procedures for Objections; and (IV) Granting Related Relief 
[Docket No. 3549] (the “Disclosure Statement Order”); 

(m) reviewed the Plan, the Plan Supplement, the Disclosure Statement, the 
Confirmation Brief, the Debtor Confirmation Declarations, the Voting Report, and 
all pleadings, exhibits, statements, responses, and comments regarding 
Confirmation, including, without limitation, the (i) Statement of Ad Hoc First Lien 
Group [Docket No. 3789], (ii) Reply and Declaration of the Creditors’ Committee 
[Docket Nos. 3796 and 3792], (iii) Statement and Declaration of the Opioid 
Claimants’ Committee [Docket Nos. 3785 and 3786], (iv) Declaration of the Future 
Claimants’ Representative [Docket No. 3794] (the “FCR Declaration”), and 
(v) Statement of the Multi-State Endo Executive Committee [Docket No. 3798]; 

(n) held the Confirmation Hearing on March 19, 2024; 

(o) heard the statements and arguments made by counsel in respect of Confirmation; 
and 

(p) considered all testimony, documents, filings, and other evidence admitted at 
Confirmation. 
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NOW, THEREFORE, it appearing to the Bankruptcy Court that notice of the 

Confirmation Hearing and the opportunity for any party in interest to object to approval of the 

Disclosure Statement and Confirmation has been adequate and appropriate as to all entities 

affected or to be affected by the Plan and the transactions contemplated thereby, and the legal and 

factual bases set forth in the documents filed in support of Confirmation and presented at the 

Confirmation Hearing establish just cause for the relief granted herein; and upon the record of the 

Confirmation Hearing and the representations made thereat; and after due deliberation thereon and 

good cause appearing therefor, the Bankruptcy Court hereby FINDS, DETERMINES, AND 

CONCLUDES as follows: 

Findings of Fact and Conclusions of Law Related to  
Confirmation of the Plan and Approval of the Disclosure Statement 

A. Jurisdiction, Core Proceeding, Venue.  The Bankruptcy Court has jurisdiction 

over the Chapter 11 Cases pursuant to 28 U.S.C. §§ 157(a)-(b) and 1334.  Confirmation of the Plan 

is a core proceeding pursuant to 28 U.S.C. § 157(b), and the Bankruptcy Court has the power to 

enter a final order under the U.S. Constitution determining that the Plan and the Plan Documents 

comply with the applicable provisions of the Bankruptcy Code and applicable law and should be 

confirmed and approved.  Venue is proper before the Bankruptcy Court pursuant to 28 U.S.C. 

§ 1408. 

B. Eligibility for Relief.  The Debtors were and continue to be qualified to be debtors 

in chapter 11 cases under sections 109(a) and (d) of the Bankruptcy Code. 

C. Findings and Conclusions.  All findings of fact and conclusions of law set forth 

herein or announced by the Bankruptcy Court at the Confirmation Hearing constitute the 

Bankruptcy Court’s findings of fact and conclusions of law under Rule 52 of the Federal Rules of 

Civil Procedure, as made applicable herein by Bankruptcy Rules 7052 and 9014.  To the extent 
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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. 

D. Judicial Notice.  The Bankruptcy Court takes judicial notice of the docket of the 

Chapter 11 Cases maintained by the clerk of the Bankruptcy Court of the Southern District of New 

York and/or its duly appointed agent, including all pleadings and other documents filed, all orders 

entered, all hearing transcripts, and all evidence and arguments made, proffered or adduced at, the 

hearings held before the Bankruptcy Court during the pendency of the Chapter 11 Cases. 

E. Compliance with Section 1129 of the Bankruptcy Code.  The Plan satisfies the 

requirements for Confirmation set forth in section 1129 of the Bankruptcy Code by a 

preponderance of evidence. 

F. Adequacy of Disclosure Statement.  The Disclosure Statement contains adequate 

information (as such term is defined in section 1125(a) of the Bankruptcy Code and used in 

section 1126(b)(2) of the Bankruptcy Code) with respect to the Debtors, the Plan, and the 

transactions contemplated therein. 

G. Solicitation and Voting.  On January 12, 2024, the Bankruptcy Court entered the 

Disclosure Statement Order, which, among other things: (a) approved the Solicitation and Voting 

Procedures, and the form, content, and method of distribution of each of the Solicitation Packages, 

the Ballots, and various notices, (b) established certain deadlines, including the Voting Deadline 

and the Plan and Disclosure Statement Objection Deadline, (c) approved the Assumption and 

Assignment Procedures, and (d) scheduled the Confirmation Hearing.  The Disclosure Statement 

Order further approved the procedures for establishing Claim amounts for voting purposes and the 
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temporary allowance and disallowance of Claims for vote tabulation purposes, the establishment 

of the Voting Record Date, and the procedures for soliciting and tabulating votes. 

H. Notice and Transmittal of Solicitation Materials; Adequacy of Solicitation 

Notices.  The Plan, the Disclosure Statement, the Disclosure Statement Order, the Ballots, the 

Combined Hearing Notice, the Plan Documents, the Assumption Notice, the Rejection Notice, and 

the other materials distributed by the Debtors in connection with Confirmation of the Plan 

(collectively, the “Solicitation Materials”) were transmitted and served in good faith and in 

compliance with the Bankruptcy Code, the Bankruptcy Rules, the Local Bankruptcy Rules for the 

Southern District of New York (the “Local Bankruptcy Rules”), and any other applicable rules, 

laws, and regulations, as evidenced by the Affidavits, the Publication Certification, and the Voting 

Report.  Such transmittal and service were due, timely, adequate, and sufficient based upon the 

circumstances of the Chapter 11 Cases, all parties in interest had the opportunity to appear and be 

heard at the Confirmation Hearing, and no other or further notice is necessary or shall be required. 

I. Good-Faith Solicitation.  All Persons who solicited votes on the Plan solicited 

such votes in good faith, in compliance with the applicable provisions of the Bankruptcy Code, 

the Bankruptcy Rules, the Local Bankruptcy Rules, the Disclosure Statement Order, and all other 

applicable rules, laws and regulations, and are entitled to the protections afforded by 

section 1125(e) of the Bankruptcy Code.  All procedures used to distribute Ballots to the applicable 

holders of Claims and to tabulate the Ballots were fair and reasonable and conducted in good faith 

and in accordance with the applicable provisions of the Bankruptcy Code, the Bankruptcy Rules, 

the Local Bankruptcy Rules, the Disclosure Statement Order, and all other applicable rules, laws 

and regulations. 
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J. Voting Report.  As evidenced by the Voting Report, each of the Voting Classes 

voted to accept the Plan.  As evidenced by the Solicitation Affidavits and the Voting Report, votes 

to accept the Plan were solicited and tabulated fairly, in good faith, and in a manner consistent 

with the Disclosure Statement Order, the Bankruptcy Code, the Bankruptcy Rules, the Local 

Bankruptcy Rules, and all other applicable rules, laws and regulations. 

K. Good-Faith Proposal of the Plan.  The Plan has been proposed in good faith and 

not by any means forbidden by law.  In so finding, the Bankruptcy Court has considered the totality 

of the circumstances of the Chapter 11 Cases.  The Plan is the result of extensive, good faith, arm’s 

length negotiations among the Debtors, Ad Hoc First Lien Group, U.S. Government, U.S. Trustee, 

Endo EC, Opioid Claimants’ Committee, Creditors’ Committee, FCR, Ad Hoc Cross-Holder 

Group, Canadian Provinces, Public School District Creditors, and other parties in interest. 

L. Classification.  The classification scheme set forth in the Plan is proper under 

section 1122(a) of the Bankruptcy Code.  Each Class of Claims and Interests contains only Claims 

or Interests that are substantially similar to the other Claims or Interests within each Class.  The 

classification of Claims and Interests under the Plan is fair, reasonable, and appropriate and was 

not done for any improper purpose.  Valid business, legal, and factual reasons exist for separately 

classifying the various Classes of Claims and Interests under the Plan. 

M. Fair and Equitable.  The Plan is “fair and equitable” with respect to any Classes 

that are Impaired and are deemed to reject the Plan, as the Plan does not provide a recovery on 

account of any Claim or Interest that is junior to such rejecting Classes and no Class senior to any 

rejecting Class is receiving more than a 100% recovery on account of their Claims. 

N. Unfair Discrimination.  The Plan does not unfairly discriminate against the 

rejecting Classes because none of the holders of Claims and Interests in such Classes are unfairly 
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discriminated against or receiving dissimilar treatment from any other similarly situated holders 

of Claims and Interests in other Classes and are not entitled to receive any recovery under a strict 

application of the absolute priority rule.  Accordingly, as required by section 1129(b) of the 

Bankruptcy Code, the Plan does not discriminate unfairly. 

O. Equal Treatment.  The Plan provides for the same treatment of each Claim or 

Interest in each respective Class except to the extent that a holder of a particular Claim or Interest 

has agreed to accept less favorable treatment.  Holders in Classes 4(A), 4(B), 4(C), 4(D), 4(E), 

4(F), 7(A), 7(B), 7(C), 7(D), 7(E), 11, and 12 had or will have an opportunity to grant the GUC 

Releases or Non-GUC Releases, as applicable, to be entitled to receive additional payments from 

the applicable Trust under the Plan.  Those holders who have affirmatively granted or are deemed 

to have granted the applicable Releases will be entitled to receive an additional payment from the 

applicable Trusts on account of granting such Releases.  The opportunity to grant the GUC 

Releases or Non-GUC Releases was available to all members of the affected Classes and, as set 

forth below, holders received due and adequate notice of such Releases, as well as of the 

incremental trust distributions to which they would be entitled in exchange for granting the 

applicable Releases, and sufficient opportunity and instruction to elect to opt in or opt out, as 

applicable.  The structure of the Releases contained in the Plan is based upon conversations among 

the parties in interest and the fact that the U.S. Trustee has advised the parties that it would not 

object to the Plan, and such structure is based on the particular facts and circumstances of the 

Chapter 11 Cases.   

P. Good Faith Participation.  Based upon the record before the Bankruptcy Court, 

the Debtors and the Exculpated Parties have acted in good faith within the meaning of 

section 1125(e) of the Bankruptcy Code in compliance with the provisions of the Bankruptcy 
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Code, the Bankruptcy Rules, and the Local Bankruptcy Rules in connection with all their 

respective activities relating to the Chapter 11 Cases, including the negotiation and pursuit of 

Confirmation, and are entitled to the protections afforded by section 1125(e) of the Bankruptcy 

Code and by the exculpatory and injunctive provisions set forth in Article X of the Plan.   

Q. Releases.  The Releases contained in Article X of the Plan are an essential 

component of the Plan and appropriate based on the facts and circumstances of the Chapter 11 

Cases.  The third party releases contained in Sections 10.3 and 10.4 of the Plan are consensual.  

All parties to be bound by such releases have been given due and adequate notice of such releases, 

and sufficient opportunity and instruction, based on the facts and circumstances of the Chapter 11 

Cases, to elect to (i) opt in to such releases if they rejected the Plan, (ii) opt in to or opt out of such 

releases, as applicable, if they abstained from voting on the Plan or (iii) opt out of such releases if 

they were deemed to reject the Plan.  Good and valid justification has been demonstrated in support 

of the Releases, including, without limitation, (x) that the U.S. Trustee has advised the parties he 

would not to object to such Releases and (y) the particular facts and circumstances of the 

Chapter 11 Cases.  Accordingly, the Releases contained in Article X of the Plan are: (a) in 

exchange for good and valuable consideration; (b) a good faith settlement and compromise of the 

Claims and Causes of Action released pursuant to the Releases; (c) in the best interests of the 

Debtors, their Estates, and all holders of Claims and Interests; (d) fair, equitable, and reasonable; 

and (e) given and made after due notice and opportunity for hearing. 

R. Discharge.  The Debtors and their Estates are entitled to a discharge of all Claims, 

Interests, and Causes of Action to the fullest extent permitted by section 1141(d) of the Bankruptcy 

Code.  The discharge provisions set forth in Section 10.7 of the Plan are essential to the Plan and 

are necessary to preserve and enforce the discharges provided under the Plan, as well as the 

22-22549-jlg    Doc 3960    Filed 03/22/24    Entered 03/22/24 16:46:08    Main Document 
Pg 9 of 7297



 

Releases and the exculpation provisions set forth in Sections 10.2, 10.3, 10.4, and 10.6 of the Plan.  

The discharge provisions are appropriately tailored to achieve those purposes. 

S. Injunctions.  The Plan Injunction, Channeling Injunction, and Specified Debtor 

Insurer Injunction set forth in Sections 10.8, 10.9, and 10.10 of the Plan, respectively: (a) are 

within the jurisdiction of this Bankruptcy Court under 28 U.S.C. §§ 1334(a), 1334(b), and 1334(d); 

(b) are an essential means of implementing the Plan pursuant to section 1123(a)(5) of the 

Bankruptcy Code; (c) are necessary to preserve and enforce the Releases, the exculpation 

provisions set forth in Section 10.6 of the Plan, and the compromises and settlements implemented 

under the Plan; (d) confer material benefits on, and are in the best interests of, the Debtors, their 

Estates, and their creditors and all parties in interest; (e) are important to the overall objectives of 

the Plan; and (f) are consistent with sections 105, 1123, and 1129 of the Bankruptcy Code, other 

provisions of the Bankruptcy Code, and other applicable law.  The record of the Confirmation 

Hearing and the Chapter 11 Cases is sufficient to support the Plan Injunction, Channeling 

Injunction, and Specified Debtor Insurer Injunction contained in the Plan. 

T. Plan Settlements and Trusts.  The Plan Settlements, including but not limited to 

the UCC Resolution, the OCC Resolution, the FCR Resolution, the U.S. Government Resolution, 

and the resolutions reached with the Canadian Provinces, the Public School District Creditors, as 

well as with the holders of State Opioid Claims and Tribal Opioid Claims, were negotiated in good 

faith and at arm’s length and are essential elements of the Plan, as are any Trusts contemplated by 

the Plan Settlements or by any other provision of the Plan.  Each of the compromises and 

settlements embodied in the Plan Settlements are integrated in nature and each falls above the 

lowest point in the range of reasonableness.  The Plan Settlements are fair, equitable, and in the 

best interests of the Debtors, their Estates, their creditors, and all parties in interest, and satisfy the 
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standards for approval under section 1123(b)(3)(a) of the Bankruptcy Code and Bankruptcy 

Rule 9019.  Furthermore:  

(a)   The provisions set forth in the Resolution Stipulation, including the UCC 

Resolution and the OCC Resolution, as incorporated in the Plan and the Plan Supplement 

documents, constitute a good faith and integrated compromise and resolution of all claims and 

controversies between the Committees, the Debtors, and the Ad Hoc First Lien Group relating to 

the Committees’ objections (the “Committees’ Objections”) to the proposed Sale (as defined in 

the Bidding Procedures Order), including those objections previewed in the Objection of the 

Official Committee of Unsecured Creditors to the Debtors’ Bidding Procedures and Sale Motion 

[Docket No. 1144] and the 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 [Docket No. 1145], as well as the 

claims and controversies relating to 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 [Docket No. 1243] (the “Standing Motion”), 

and the claims and controversies relating to any potential standing motions which are subject to 

standstill pursuant to the Resolution Stipulation, the resolution of each of which was integral to 

resolving the Committees’ Objections and, ultimately, obtaining the Committees support for 

confirmation of the Plan, which embodies the applicable terms of the UCC Resolution, the OCC 

Resolution and the Resolution Stipulation.  Each of the UCC Resolution, the OCC Resolution and 

the Resolution Stipulation has been negotiated in good faith and at arm’s length, and is deemed to 
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have been made in good faith and for legitimate business purposes.  The entry of this Confirmation 

Order constitutes the Bankruptcy Court’s finding that the applicable terms of the UCC Resolution, 

the OCC Resolution and the Resolution Stipulation incorporated in the Plan and the Plan 

Supplement documents are (i) fair, equitable, and reasonable in the aggregate, (ii) in the best 

interests of holders of Distribution Sub-Trust Claims and PPOCs, and in the best interests of the 

Debtors and their Estates, (iii) on account of value provided to the Estates, including through 

resolution of the Committees’ Objections, and through the resolution of the Standing Motion and 

motions that have not been filed, and (iv) given and made with adequate and appropriate notice. 

(b)   The GUC Trust Documents and, upon their effectiveness pursuant to the 

Distribution Sub-Trust Documents Approval Process set forth in Section 5.20(b)(vi) of the Plan, 

the Distribution Sub-Trust Documents, and the mechanisms, criteria and procedures set forth 

therein for operating the GUC Trust and the Distribution Sub-Trusts and resolving Distribution 

Sub-Trust Claims, are fair and reasonable with respect to holders of Distribution Sub-Trust Claims 

in light of the benefits to be provided to the GUC Trust (and the corresponding benefits to holders 

of Second Lien Deficiency Claims, Unsecured Notes Claims, Other General Unsecured Claims, 

Mesh Claims, Ranitidine Claims, Generic Price Fixing Claims, and Reverse Payment Claims).  All 

documents and agreements necessary to implement the applicable terms of the UCC Resolution, 

including the GUC Trust Documents (including the UCC Resolution Term Sheet, the GUC Trust 

Agreement, the GUC Trust Cooperation Agreement, the Generics Price Fixing Claims Trust 

Agreement, the Mesh Claims Trust Agreement, the UCC Allocation, and all schedules, exhibits, 

supplements, and any other attachments thereto) and, upon their effectiveness pursuant to the 

Distribution Sub-Trust Documents Approval Process set forth in Section 5.20(b)(vi) of the Plan, 

the Distribution Sub-Trust Documents (including the Generics Price Fixing Claims Trust 
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Agreement, the Generics Price Fixing Claims Trust Distribution Procedures, the Mesh Claims 

Trust Agreement, the Mesh Claims Trust Distribution Procedures, the Ranitidine Claims Trust 

Agreement, the Ranitidine Claims Trust Distribution Procedures, the Reverse Payment Claims 

Trust Agreement, and the Reverse Payment Claims Trust Distribution Procedures, and all claim 

forms, schedules, exhibits, supplements, and any other attachments thereto), and any supplemental 

documentation contemplated thereby, are essential elements of the UCC Resolution and the Plan, 

and have been negotiated in good faith, at arm’s length, and without collusion or fraud, and entry 

into and consummation of the transactions contemplated by each such document and agreement is 

in the best interests of the Debtors, their Estates and holders of Distribution Sub-Trust Claims, and 

shall, upon completion of documentation and execution thereof, be valid, binding, and enforceable 

and not be in conflict with any federal, state, foreign, or local law.  The Covenant Not to Collect 

is a contractual obligation, and does not constitute a release of any claims against the Excluded 

D&O Parties.  The Covenant Not to Collect further does not contravene public policy, was 

negotiated at arm’s length and in good faith, and is not collusive.  The provisions of the GUC Trust 

Documents, the Distribution Sub-Trust Documents (upon their effectiveness pursuant to the 

Distribution Sub-Trust Documents Approval Process set forth in Section 5.20(b)(vi) of the Plan), 

and the UCC Allocation are premised on the consideration provided under the applicable terms of 

the UCC Resolution and the Plan, were negotiated in good faith and at arm’s length, and are fair 

and reasonable.  Notice of the foregoing has been adequate and appropriate.   

(c)   The FCR Resolution, as incorporated in the Plan and the Plan Supplement 

documents, constitutes a good faith and integrated compromise and resolution of all claims and 

controversies among the FCR, the Debtors, and the Ad Hoc First Lien Group relating to the FCR’s 

objections (the “FCR’s Objections”) to the proposed Sale (as defined in the Bidding Procedures 
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Order), including those objections previewed in the Objection of Future Claimants’ Representative 

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. 1131], as 

well as the claims and controversies relating to The Future Claimants’ Representative’s Motion to 

Preserve Standing to Seek to Intervene [Docket No. 1242] (the “FCR Intervention Motion”), and 

the claims and controversies relating thereto, the resolution of each of which was integral to 

resolving the FCR’s Objections and, ultimately, obtaining the FCR’s support for confirmation of 

the Plan, which embodies the applicable terms of the FCR Resolution.  The FCR Resolution has 

been negotiated in good faith and at arm’s length and is deemed to have been made in good faith 

and for legitimate business purposes.  The entry of this Confirmation Order constitutes the 

Bankruptcy Court’s finding that the applicable terms of the FCR Resolution, incorporated in the 

Plan and the Plan Supplement documents are (i) fair, equitable, and reasonable in the aggregate, 

(ii) in the best interests of Future PI Claimants, and in the best interests of the Debtors and their 

Estates, (iii) on account of value provided to the Estates, including through resolution of the FCR’s 

Objections, and through the resolution of the FCR Intervention Motion and motions that have not 

been filed, and (iv) given and made with adequate and appropriate notice. 

U. The PPOC Trust Documents and the PPOC Sub-Trust Documents, and the 

mechanisms, criteria and procedures therein for operating the PPOC Trust and the PPOC 

Sub-Trusts and resolving Present Private Opioid Claims, are fair and reasonable with respect to 

PPOCs in light of the benefits to be provided to the PPOC Trust (and the corresponding benefits 

to PPOCs holding IERP II Claims, Hospital Opioid Claims, NAS PI Claims, PI Opioid Claims and 

TPP Claims).  All documents and agreements necessary to implement the applicable terms of the 
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OCC Resolution, including, but not limited to, the PPOC Trust Documents (including the PPOC 

Trust Agreement, the PPOC Trust Distribution Procedures and all schedules, exhibits, 

supplements, and any other attachments thereto) and the PPOC Sub-Trust Documents (including 

the Hospital Trust Agreement, the Hospital Trust Distribution Procedures, the IERP Trust II 

Agreement, the IERP Trust II Distribution Procedures, the NAS PI Trust Agreement, the NAS PI 

Trust Distribution Procedures, the PI Trust Agreement, the PI Trust Distribution Procedures, the 

TPP Trust Agreement, the TPP Trust Agreement Glossary, and the TPP Trust Distribution 

Procedures, and all claim forms, schedules, exhibits, supplements, and any other attachments 

thereto), and any supplemental documentation contemplated thereby, are essential elements of the 

OCC Resolution and the Plan, and have been negotiated in good faith, at arm’s length, and without 

collusion or fraud, and entry into and consummation of the transactions contemplated by each such 

document and agreement is in the best interests of the Debtors, their Estates and PPOCs, and shall, 

upon completion of documentation and execution, be valid, binding, and enforceable and not be 

in conflict with any federal, state, foreign, or local law.  The provisions of the PPOC Trust 

Documents (including the provision therein setting forth the Distribution of PPOC Trust Claim 

Shares and any resulting proceeds) and the PPOC Sub-Trust Documents are premised on the 

consideration provided under the applicable terms of the OCC Resolution and the Plan, were 

negotiated in good faith and at arm’s length, and are fair and reasonable.  Notice of the foregoing 

has been adequate and appropriate.   

V. VOI Agreements.  The agreements reached in the Voluntary Opioid Operating 

Injunction and the VOI Side Letter (including all appendices), each as set forth in the Plan 

Supplement (together with the Voluntary Opioid Operating Injunction, the “VOI Agreements”) 

were negotiated in good faith and at arm’s length and are essential elements of the Plan.  The terms 
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establishing the Public Disclosure Document Repository and governing the funding, publishing, 

and preservation of the Public Disclosure Document Repository were essential elements to the 

parties reaching the VOI Agreements and the settlement of State Opioid Claims.  The compromises 

and settlements embodied in the VOI Agreements fall above the lowest point in the range of 

reasonableness and are fair, equitable, and in the best interest of the Debtors, the Estates, their 

creditors, all parties in interest, and the public, and satisfy the standards for approval under 

section 1123(b)(3)(a) of the Bankruptcy Code and Bankruptcy Rule 9019. 

W. Plan Supplement.  The Plan Supplement complies and is consistent with the 

Bankruptcy Code and the terms of the Plan, and the filing and notice of the Plan Supplement, 

including all modifications or supplements thereto, were good and proper and in accordance with 

the Plan, the Bankruptcy Code, the Bankruptcy Rules, the Local Bankruptcy Rules, and the facts 

and circumstances of these Chapter 11 Cases.  No other or further notice is or will be required with 

respect to the Plan Supplement.  All documents included in the Plan Supplement are integral to, 

part of, and incorporated by reference into the Plan. 

X. Amendments and Modifications to the Solicitation Version of the Plan.  

Pursuant to section 1127 of the Bankruptcy Code and Bankruptcy Rule 3019, all amendments and 

modifications to the solicitation version of the Plan since the commencement of solicitation do not 

(a) materially and adversely affect or change the treatment of any Claims or Interests; (b) require 

additional disclosure under section 1125 of the Bankruptcy Code; (c) require the re-solicitation of 

votes under section 1126 of the Bankruptcy Code; or (d) require that the holders of Claims be 

afforded an opportunity to change previously cast acceptances or rejections of the solicitation 

version of the Plan.  
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Y. The Plan amendments and modifications are consistent with the Bankruptcy Code.  

The notice of the Plan modifications as reflected in the Affidavits of Service of Alex Orchowski 

and Nicholas Vass [Docket Nos. 3780 and 3867, respectively] and on the record at the 

Confirmation Hearing constitutes due and sufficient notice of any and all Plan modifications.  The 

Plan as modified shall constitute the Plan submitted for Confirmation. 

Z. Plan Documents.  The terms of the Plan Documents, including, without limitation, 

the Plan and all amendments and modifications thereto, are incorporated by reference, are 

approved in all respects, and constitute an integral part of this Confirmation Order.  The rights of 

the Debtors, along with the rights of the parties listed in Section 12.1 of the Plan, as applicable, to 

alter, amend, update or modify any of the Plan Documents before the Effective Date subject to and 

in accordance with Section 12.1 of the Plan, are reserved.  The Exit Financing Documents remain 

subject to ongoing negotiation and, notwithstanding anything to the contrary in the Plan, final 

forms thereof shall be filed prior to the Effective Date.   

AA. Issuance of Purchaser Equity.  The issuance of the Purchaser Equity is an 

essential element of the Plan, and is in the best interests of the Debtors, their Estates, and their 

creditors.  Purchaser Parent is authorized, without further approval of this Bankruptcy Court or 

any other party, to issue the Purchaser Equity in accordance with the Plan, including in connection 

with the Rights Offerings and the Backstop Commitment Agreements, and to execute and deliver 

all agreements, documents, instruments, and certificates relating thereto. 

BB. The issuance by Purchaser Parent of the Purchaser Equity pursuant to the Plan and 

pursuant to the First Lien Rights Offering, and the issuance of the First Lien Subscription Rights 

under the Plan, are exempt from the registration requirements of the Securities Act and similar 

state statutes pursuant to section 1145 of the Bankruptcy Code. 
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CC. The obligations to issue the Purchaser Equity as the First Lien Backstop 

Commitment Premium pursuant to the First Lien Backstop Agreement, and as the GUC Backstop 

Commitment Premium pursuant to the GUC Backstop Commitment Agreement, shall be treated 

as Administrative Expense Claims that are satisfied by the issuance of the Purchaser Equity in 

accordance with this paragraph. 

DD. The issuance by Purchaser Parent of the Purchaser Equity under the Plan pursuant 

to the GUC Rights Offering, the Backstop Commitment Agreements, and in respect of the 

Management Incentive Plan, and the issuance of the GUC Subscription Rights under the Plan, are 

exempt from the registration requirements of the Securities Act and similar state statutes pursuant 

to section 4(a)(2) of the Securities Act and/or Rule 506 of Regulation D or Regulation S 

promulgated thereunder and similar exemptions under applicable State or local law. 

EE. The issuance by Purchaser Parent of the Purchaser Equity under the Plan pursuant 

to the Backstop Commitment Agreements (other than the Backstop Premiums, as set forth herein) 

are exempt from the registration requirements of the Securities Act and similar state statutes 

pursuant to section 4(a)(2) of the Securities Act and/or Rule 506 of Regulation D or Regulation S 

promulgated thereunder and similar exemptions under applicable State or local law. 

FF. Rights Offerings.  The Rights Offerings are essential elements of the Plan and are 

in the best interests of the Debtors, their Estates, and their creditors.  The Rights Offering 

Documents were, and shall be deemed to be, negotiated at arm’s length and in good faith, without 

the intent to hinder, delay, or defraud any creditor of the Debtors.  The Debtors have exercised 

reasonable business judgment in determining to execute the Rights Offering Documents, and have 

provided sufficient and adequate notice of the material terms of the Rights Offering Documents to 

all parties in interest in these Chapter 11 Cases.  The execution, delivery, and performance by the 
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Debtors and/or the Post-Emergence Entities, as applicable, of any of the Rights Offering 

Documents and compliance by the Debtors and/or the Post-Emergence Entities, as applicable, with 

the terms thereof is authorized by, and will not conflict with, the terms of the Plan or this 

Confirmation Order. 

GG. Backstop Commitment Agreements.  The Backstop Commitment Agreements 

are essential elements of the Plan and in the best interest of the Debtors, their Estates, and their 

creditors.  The Backstop Commitment Agreements were, and shall be deemed to be, negotiated at 

arm’s length and in good faith, without the intent to hinder, delay, or defraud any creditor of the 

Debtors.  The Debtors have exercised reasonable business judgment in determining to execute the 

Backstop Commitment Agreements, and have provided sufficient and adequate notice of the 

material terms of the Backstop Commitment Agreements to all parties in interest in these 

Chapter 11 Cases.  The execution, delivery, and performance by the Debtors and/or the Post-

Emergence Entities, as applicable, of any of the Backstop Commitment Agreements and 

compliance by the Debtors and/or the Post-Emergence Entities, as applicable, with the terms 

thereof is authorized by, and will not conflict with, the terms of the Plan or this Confirmation 

Order. 

HH. Backstop Premiums.  The provisions for the payment of the First Lien Backstop 

Commitment Premium and the GUC Backstop Commitment Premium are essential elements of 

the Plan and are in the best interests of the Debtors, their Estates, and their creditors, and are 

integral part of the transactions contemplated by the Backstop Commitment Agreements, and 

without these provisions the Backstop Commitment Parties would not have entered into the 

Backstop Commitment Agreements.  The First Lien Backstop Commitment Premium and the GUC 

Backstop Commitment Premium shall be treated as Administrative Expense Claims and the 
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issuance by Purchaser Parent of the Purchaser Equity under the Plan pursuant to the Backstop 

Commitment Agreements as the First Lien Backstop Commitment Premium and the GUC 

Backstop Commitment Premium shall be exempt from the registration requirements of the 

Securities Act and similar state statutes pursuant to section 1145 of the Bankruptcy Code. 

II. Exit Financing Approval Process.  Prior to the Effective Date, the Debtors and/or 

Purchaser Entities shall file with the Bankruptcy Court (i) a term sheet setting forth the material 

terms of the Exit Financing Documents (the “Exit Financing Term Sheet”) and (ii) a declaration 

in support of the findings set forth in this Confirmation Order regarding the Exit Financing.  The 

Debtors shall submit a proposed order incorporating by reference and confirming the effectiveness 

of the findings of fact and orders set forth in this Confirmation Order (the “Exit Financing Order,” 

and, together with the Exit Financing Term Sheet and related declaration, the “Exit Financing 

Term Sheet Documents”).  Upon filing, the Debtors shall cause Kroll to serve the Exit Financing 

Term Sheet Documents on the Master Service List.  If no objections are filed to the Exit Financing 

Term Sheet within three (3) business days of the Exit Financing Term Sheet Documents being 

filed, the Court may enter the Exit Financing Order without need for further notice or hearing.  If 

any objection is filed to the Exit Financing Term Sheet, the applicable party in interest may request 

a hearing in front of the Bankruptcy Court to resolve any such objection.  The process described 

in this paragraph shall be referred to as the “Exit Financing Approval Process.” 

JJ. Exit Financing.  Subject in all respects to the Exit Financing Approval Process, 

(i) the Exit Financing is an essential element of the Plan and entry into the Exit Financing 

Documents by the Debtors, the Purchaser Entities, and/or the Post-Emergence Entities, as 

applicable, is in the best interests of the Debtors, their Estates, and their creditors; (ii) the Exit 

Financing is necessary and appropriate for confirmation and consummation of the Plan and the 
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operations of the Post-Emergence Entities and are key to the feasibility of the Plan; and (iii) the 

Debtors have exercised sound business judgment with respect to the Exit Financing and Exit 

Financing Documents have provided adequate notice thereof upon the completion of the Exit 

Financing Approval Process.  For the avoidance of doubt, the Exit Financing Documents remain 

subject to ongoing negotiation as part of a market syndication and placement process.   

KK. GUC Trust Insurance Rights.  The transfer of the GUC Trust Insurance Rights in 

accordance with the Plan is authorized and enforceable under the Bankruptcy Code 

notwithstanding any state law or contractual provision; insurers party to the GUC Trust Insurance 

Policies had sufficient notice of the Plan and the Chapter 11 Cases; and the Allowed amount of 

any GUC Trust Channeled Claim is legally enforceable against the GUC Trust or the applicable 

Distribution Sub-Trust; provided, that, for the avoidance of doubt, (i) the amount of any 

installment payments, initial payments, or payments based on payment percentages established 

under the GUC Trust Documents, as determined or as actually paid by the GUC Trust or the 

applicable Distribution Sub-Trust, are not the equivalent of the Allowed amount of any GUC Trust 

Channeled Claim, and (ii) nothing herein determines whether or not any insurer is obligated to pay 

the amount determined under the Plan Supplement for a GUC Trust Channeled Claim or Opioid 

Claim. 

LL. Conditions to Confirmation.  Each of the conditions to Confirmation set forth in 

Section 11.1 of the Plan has been satisfied or waived in accordance with the terms of the Plan. 

MM. Waiver of 14-Day Stay.  Sufficient cause has been shown to waive any stay to the 

immediate effectiveness of this Confirmation Order. 

NN. Retention of Jurisdiction.  Except as otherwise provided in any of the Plan 

Documents, the Bankruptcy Court shall retain jurisdiction over the Chapter 11 Cases and all 
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matters arising out of, or related to, the Chapter 11 Cases and the Plan, including, but not limited 

to, the matters set forth in Article XIII of the Plan. 

Findings of Fact and Conclusions of Law Relating to the PSA and Plan Transaction3 

OO. Good Faith; No Collusion.  The PSA was proposed and negotiated by the Debtors 

and the Ad Hoc First Lien Group without collusion, in good faith, and from arm’s length 

bargaining positions.  No member of the Ad Hoc First Lien Group is an “insider” or “affiliate” of 

the Debtors, as those terms are defined in the Bankruptcy Code, and no common identity of 

incorporators, directors, or controlling stockholders exists between the Debtors and the Ad Hoc 

First Lien Group.  The Ad Hoc First Lien Group recognized that the Debtors were free to deal with 

any other party interested in acquiring the Transferred Assets and Transferred Equity Interests 

contemplated to be transferred pursuant to the PSA (together, the “PSA Assets”).  In accordance 

with the Bidding Procedures Order, the Debtors’ marketing process afforded a full, fair, and 

reasonable opportunity for any Person or Entity to make a higher or otherwise better offer, and 

allowed the Debtors to consider actionable proposals, if any, from third parties for a transaction 

(or transactions) that would provide consideration to the Estates in an amount that exceeded the 

Purchase Price plus the value of any other consideration provided by the Buyers to the Debtors 

pursuant to the PSA and the Plan.  No other Person or Entity or group of Persons or Entities has 

offered to purchase the PSA Assets for greater overall value to the Debtors’ Estates than the 

Buyers.  The Purchase Price was not controlled by any agreement among potential bidders and 

neither the Debtors nor the Ad Hoc First Lien Group, nor any members of the Ad Hoc First Lien 

Group have engaged in collusion or fraud with respect to the PSA Assets.  The Ad Hoc First Lien 

 
3  Capitalized terms used in this section but not otherwise defined herein shall have the meanings ascribed to them 

in the PSA.  
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Group has not acted in a collusive manner with any Person or Entity in these Chapter 11 Cases.  

The Debtors’ determination that the PSA constitutes the highest or otherwise best offer constitutes 

a valid and sound exercise of the Debtors’ business judgment.  Neither the Debtors nor the Ad Hoc 

First Lien Group engaged in any conduct that would cause or permit the PSA, any documents 

related thereto, or the consummation of the Plan Transaction to be avoided, or costs or damages to 

be imposed, under any law of the United States, any state, territory, possession thereof, the District 

of Columbia, or any other applicable jurisdiction (including any foreign jurisdiction) with laws 

substantially similar to the foregoing.   

PP. Best Interests.  Approval and consummation of the PSA and Plan Transaction is 

in the best interests of the Debtors, their Estates, their creditors, and other parties in interest.  The 

consideration provided by the Buyers pursuant to the PSA (a) is fair and reasonable, (b) is the 

highest or otherwise best offer for the PSA Assets, and (c) constitutes reasonably equivalent value 

(as those terms are defined in each of the Uniform Voidable Transfer Act, Uniform Fraudulent 

Transfer Act, Uniform Fraudulent Conveyance Act, and section 548 of the Bankruptcy Code) and 

fair consideration under the Bankruptcy Code and under the laws of the United States, any state, 

territory, possession, the District of Columbia, or any other applicable jurisdiction (including any 

foreign jurisdiction) with laws substantially similar to the foregoing.     

QQ. Authority.  The Debtors have: (a) full power and authority to execute and assume 

the PSA and all other documents contemplated thereby and (b) all of the power and authority 

necessary to consummate the transactions contemplated by the PSA subject to the terms of this 

Confirmation Order.  No consents or approvals, other than those already obtained or expressly 

provided for in the PSA or this Confirmation Order, are required for the Debtors to consummate 

the Restructuring Transactions, including the Plan Transaction.  This Confirmation Order shall 
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constitute all approvals and consents required, if any, by the laws, rules or regulations of any state 

or any other governmental authority with respect to the implementation or consummation of the 

Plan, the Plan Documents, and any of the transactions they contemplate and any other acts that 

may be necessary or appropriate for the implementation or consummation thereof. 

RR. Title to PSA Assets.  The PSA Assets sought to be transferred and/or assigned, as 

applicable, by the Debtors to the Buyers pursuant to the PSA are property of the Debtors’ Estates 

and good title thereto is presently vested in the Debtors’ Estates within the meaning of 

section 541(a) of the Bankruptcy Code.  Except as provided in the PSA, the Debtors are the sole 

and rightful owners of the PSA Assets with all rights, title, and interests to the PSA Assets, and no 

other Person has any ownership right, title, or interest therein other than any security interests 

therein which secure the Debtors’ obligations to the Prepetition Secured Parties. 

SS. Necessity of Order.  The Buyers have agreed to the Plan Transaction in material 

reliance on and with fair consideration provided for the Plan Transaction being free and clear of 

all Claims and Interests relating to the Debtors arising prior to the closing of the Plan Transaction, 

except as expressly provided under the PSA, including any successor or vicarious liabilities of any 

kind or nature, as set forth herein and in the PSA, and would not agree to the PSA or the Plan 

Transaction without all of the relief provided for herein.  The consummation of the Plan 

Transaction pursuant to this Confirmation Order and the PSA is necessary for the Debtors to 

maximize the value of their Estates for the benefit of all creditors and other parties in interest.   

TT. Free and Clear.  The Debtors may sell the PSA Assets free and clear of all Liens, 

Claims, rights, liabilities, mortgages, deeds of trust, pledges, charges, security interests, of 

whatever kind or nature, rights of first refusal, rights of offset or recoupment, royalties, conditional 

sales or title retention agreements, hypothecations, preferences, debts, easements, suits, licenses, 
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options, rights of recovery, judgments, orders and decrees of any court or foreign or domestic 

Governmental Authority, taxes (including foreign, state and local taxes), covenants, restrictions, 

indentures, instruments, leases, options, offsets, recoupments, claims for reimbursement or 

subrogation, contribution, indemnity or exoneration, encumbrances and other interests of any kind 

or nature whatsoever other than as expressly provided under the PSA, the Plan, or this Confirmation 

Order because of the effect of section 1141(c) of the Bankruptcy Code.  All holders of such Claims, 

Liens, encumbrances, or other interests against the Debtors, their Estates, or any of the assets subject 

to the Plan Transaction are bound by this Confirmation Order and the Plan pursuant to section 1141(a) 

of the Bankruptcy Code.  All holders of such Claims, Liens, encumbrances, or other interests are 

adequately protected in accordance with the Plan. 

UU. Cure/Adequate Assurance.  All the requirements of sections 1123(b)(2), 365(b), 

and 365(f) of the Bankruptcy Code have been satisfied for the assumption or assumption and 

assignment of Executory Contracts and Unexpired Leases as set forth in Article VII of the Plan.  

The Purchaser Entities have provided adequate assurance of future performance within the 

meaning of sections 365(b)(1)(A) and 1123(b)(2) of the Bankruptcy Code with respect to any 

Executory Contracts and Unexpired Leases contemplated to be assumed or assumed and assigned.  

Unless otherwise agreed to by the parties, the Cure Amounts set forth in the applicable Cure 

Notices are deemed the amounts necessary to “cure” within the meaning of section 365(b)(1)(A) 

of the Bankruptcy Code all “defaults” within the meaning of section 365(b) of the Bankruptcy 

Code under such Executory Contracts and Unexpired Leases.  The Debtors served all 

counterparties to the Executory Contracts and Unexpired Leases with the Cure Notices, and the 

Cure Objection Deadline has passed.  The procedures for the determination and resolution of 
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Assumption and Assignment Disputes as set forth in Section 7.3 of the Plan comply with all 

applicable provisions of the Bankruptcy Code. 

VV. Rejections of Executory Contracts and Unexpired Leases.  Each rejection of an 

Executory Contract or Unexpired Lease pursuant to Article VII of the Plan shall be legal, valid, 

and binding upon the applicable Debtor and all non-Debtor parties to such Executory Contract or 

Unexpired Lease, all to the same extent as if such rejection had been effectuated pursuant to an 

appropriate authorizing order of the Bankruptcy Court entered prior to the Confirmation Date 

under section 365 of the Bankruptcy Code. 

WW. Assumption and Assignment of Transferred Contracts.  It is a valid exercise of 

the Debtors’ reasonable and sound business judgment to assume or assume and assign, as 

applicable, the Transferred Contracts to the Purchaser Entities in connection with the 

consummation of the Plan Transaction, and the assumption or assumption and assignment, as 

applicable, of the Transferred Contracts is in the best interests of the Debtors, their Estates, and 

their creditors.  The assumption or assumption and assignment of the Transferred Contracts being 

assigned to the Purchaser Entities or their designees (i) is an integral part of the PSA Assets being 

purchased by the Buyers, (ii) allows the Debtors to sell the PSA Assets to the Buyers as a going 

concern, (iii) limits the losses suffered by counterparties to the Transferred Contracts, and 

(iv) maximizes the recoveries to other creditors of the Debtors by limiting the amount of claims 

against the Debtors’ Estates by avoiding the rejection of the Transferred Contracts. 

XX. Transfer of GUC Trust Litigation Consideration.  The GUC Trust Litigation 

Claims are permitted to be transferred and assigned, and, upon the Effective Date, are being 

transferred and assigned to the GUC Trust, which has a preexisting interest in the claims by virtue 

of, inter alia, its beneficiaries’ status as creditors of the Debtors.  The transfer of the GUC Trust 
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Litigation Claims to, and the subsequent prosecution thereof by, the GUC Trust (a) reflects and 

furthers the genuine commercial interest of the Debtors, their Estates, and holders of Eligible 

Unsecured Claims in the Litigation Trust Claims, (b) is being utilized as part of the Estates for the 

benefit of holders of Class 4 Claims, and (c) is in the best interests of the Debtors and their Estates. 

YY. Valid and Binding Contract.  The PSA and related agreements are valid and 

binding contracts between the Debtors and the Buyers and shall be enforceable pursuant to their terms.  

The PSA and related agreements were not entered into for the purpose of hindering, delaying or 

defrauding the Debtors’ present or future creditors under the Bankruptcy Code or under laws of the 

United States, any state, territory, or possession thereof, or the District of Columbia or any other 

applicable jurisdiction with laws substantially similar to the foregoing.  None of the Debtors or the 

Buyers are, or will be, entering into the PSA or related agreements or consummating the 

transactions contemplated therein fraudulently (including with respect to statutory or common law 

fraudulent conveyance or fraudulent transfer claims, whether under the Bankruptcy Code or under 

the laws of the United States, any state, territory, possession thereof, or the District of Columbia 

or any other applicable jurisdiction with laws substantially similar to the foregoing) or for an 

otherwise improper purpose.  The PSA and the Plan Transaction itself, and the consummation 

thereof, shall be specifically enforceable against and binding upon (without posting any bond) the 

Debtors, and any chapter 7 or chapter 11 trustee appointed in these Chapter 11 Cases, and shall 

not be subject to rejection or avoidance by the foregoing parties or any other Person or Entity. 

ZZ. Modifications.  Following execution, the PSA and related agreements, documents 

or other instruments executed in connection therewith, may be modified, amended or 

supplemented by the parties thereto, in a writing signed by each party, and in accordance with the 

terms thereof, without further order of the Bankruptcy Court; provided, that any such modification, 
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amendment or supplement does not materially change the economic substance of the Plan 

Transaction. 

AAA. Implementation and Binding Effect.  All documents and agreements necessary 

or appropriate to implement the Plan, including the Plan Documents and all other relevant and 

necessary documents, have been negotiated in good faith and at arm’s length, are in the best 

interests of the Debtors, their Estates, and their creditors and shall, upon completion of 

documentation and execution (subject to the terms of the Plan, as applicable), be valid, binding, 

and enforceable documents and agreements not in conflict with any federal, state, provincial, 

foreign, or local law.  The Debtors have exercised reasonable business judgment in determining 

which agreements to enter into, or have the Purchaser Entities and/or the Post-Emergence Entities, 

as applicable, enter into, and have provided sufficient and adequate notice of such documents and 

agreements.  The terms and conditions of such documents and agreements (in each case, subject 

to the terms of the Plan, as applicable) have been and are continuing to be negotiated in good faith, 

at arm’s length, are fair and reasonable, and are approved.  The Debtors, the Purchaser Entities, 

and the Post-Emergence Entities, as applicable, are authorized, without any further notice to or 

action, order, or approval of this Court, to (a) finalize and execute and deliver all agreements, 

documents, instruments, and certificates relating thereto and perform their obligations thereunder 

in accordance with the Plan, (b) incur the indebtedness and other obligations and provide the 

guarantees, in each case, contemplated by the                         

Exit Financing Documents and the Rights Offering Documents, including the Backstop 

Commitment Agreements, and (c) grant the liens securing the obligations incurred under the Exit 

Financing Documents.   
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BASED ON THE FOREGOING FINDINGS OF FACT AND CONCLUSIONS OF LAW, 
IT IS HEREBY ORDERED THAT: 

Final Approval of the Disclosure Statement 

1. Disclosure Statement Approved on a Final Basis.  The Disclosure Statement is 

approved in all respects on a final basis. 

Confirmation of the Plan 

2. Confirmation.  The Plan filed on the docket of the Chapter 11 Cases at Docket No. 

3849, together with the other Plan Documents (as may be amended in accordance with the terms 

thereof or the terms of the Plan), hereby is confirmed under section 1129 of the Bankruptcy Code.  

The terms of the Plan and the Plan Documents are incorporated by reference into, and are an 

integral part of, this Confirmation Order, and the Debtors and the Released Parties, as applicable, 

are authorized to implement their provisions and consummate the Plan and the Plan Documents, 

including taking all actions necessary, advisable, or appropriate to finalize the Plan Documents 

and to effectuate the Plan, the Plan Settlements, and the Restructuring Transactions, including the 

Plan Transaction, the Rights Offerings, including the Backstop Commitment Agreements, and the 

Exit Financing, without any further authorization except as may be expressly required by the Plan 

or this Confirmation Order.  Notwithstanding Confirmation of the Plan, the rights of the Debtors, 

along with the rights of the parties listed in Section 12.1 of the Plan, as applicable, to alter, amend, 

update or modify any of the Plan Documents before the Effective Date subject to and in accordance 

with Section 12.1 of the Plan, are reserved.  As set forth in the Plan, once finalized and executed, 

the Plan Documents and all other documents contemplated by the Plan shall constitute legal, valid, 

binding and authorized rights and obligations of the respective parties thereto, enforceable in 

accordance with their terms. 
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3. Objections Overruled.  All parties have had a fair opportunity to litigate all claims 

that are raised by, or could have been raised by, the objections, and the objections have been fully 

and fairly litigated.  Based upon the record of the Confirmation Hearing and the Chapter 11 Cases, 

any objections, responses, statements, reservation of rights, and comments in opposition to 

Confirmation or final approval of the Disclosure Statement that have not been consensually 

resolved, withdrawn with prejudice in their entirety, waived, or settled, are overruled on the merits 

with prejudice pursuant to this Confirmation Order.4  The record of the Confirmation Hearing is 

hereby closed. 

4. Omission of Reference to Particular Plan Provisions.  The failure to specifically 

refer to any provision of the Plan or any Plan Document in this Confirmation Order will not 

diminish the effectiveness of such Plan provision or Plan Document nor constitute a waiver 

thereof, it being the intent of this Bankruptcy Court that the Plan is confirmed in its entirety and 

the Plan Documents are approved in their entirety and incorporated herein by this reference. 

5. Deemed Acceptance of Plan as Amended or Modified.  In accordance with 

section 1127 of the Bankruptcy Code and Bankruptcy Rule 3019, all holders of Claims who voted 

to accept the Plan (as solicited) or who are conclusively presumed to have accepted the Plan (as 

solicited) are hereby deemed to accept, as amended or modified, the Plan.  No holder of a Claim 

shall be permitted to change its vote as a consequence of amendments or modifications to the Plan 

or Plan Supplement; provided that any such amendment or modification is consistent with the Plan 

and adheres to the consent rights of the applicable parties under the Plan.  All amendments or 

 
4 For the avoidance of doubt, the Joint Reservation of Rights of Certain Canadian Distributors, Manufacturers and 

Pharmacies to the Debtors’ Third Amended Join Chapter 11 Plan of Reorganization of Endo International plc 
and Its Affiliated Debtors [Docket No. 3723] has been consensually resolved. 
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modifications to the Plan or Plan Supplement made after the Voting Deadline are hereby approved 

pursuant to section 1127 of the Bankruptcy Code and Bankruptcy Rule 3019.  

6. Plan Implementation.  All actions contemplated by the Plan and the PSA are 

hereby authorized and approved in all respects.  The approvals and authorizations specifically set 

forth in this Confirmation Order are nonexclusive and are not intended to limit the authority of any 

Debtor, Post-Emergence Entity, Trust, Trustee, or Plan Administrator or any director, officer, or 

manager of any of the foregoing, to take any and all actions necessary or appropriate to implement, 

effectuate, and consummate any and all documents or transactions contemplated by the Plan, the 

PSA, this Confirmation Order, or the other Plan Documents.  Pursuant to this Confirmation Order 

and other applicable law, on or prior to the Effective Date, the Debtors, the Post-Emergence 

Entities, the Plan Administrator, the Trusts, and the Trustees, as applicable, are authorized and 

empowered to take any and all such actions as may be determined are necessary or appropriate to 

implement, effectuate, and consummate the Restructuring Transactions, including the Plan 

Transaction, and any and all documents and transactions described in, approved by, contemplated 

by, or necessary or appropriate to effectuate the Restructuring Transactions, the Plan, the PSA, 

this Confirmation Order, or the other Plan Documents. 

7. Exit Financing.  On or prior to the Effective Date, and upon the completion of the 

Exit Financing Approval Process, the Debtors and applicable Post-Emergence Entities are 

authorized and empowered to enter into the Exit Financing Documents and to consummate such 

Exit Financing.  Until the Exit Financing Documents are finalized and executed, without further 

order or authorization of this Bankruptcy Court, the Debtors and the Purchaser Entities and their 

successors, subject to any applicable consent and approval rights under the Plan or the RSA, are 

authorized and empowered to further negotiate and make any and all modifications not inconsistent 
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with the Plan (as modified from time to time, including by this Confirmation Order) to the Exit 

Financing Documents. 

8. This Confirmation Order shall constitute authorization, upon the completion of the 

Exit Financing Approval Process, for the Debtors and applicable Post-Emergence Entities to 

finalize, execute, deliver, and perform under the Exit Financing Documents and those documents 

necessary or appropriate to consummate the transactions contemplated by the Exit Financing 

Documents and obtain the financing contemplated thereby, including all transactions contemplated 

thereby, including any and all actions to be taken, undertakings to be made, and obligations to be 

incurred, fees and expenses paid, and indemnities to be provided, without further notice to or order 

of the Bankruptcy Court, act, or action under applicable law, regulation, order, or rule (including, 

without limitation, the Bankruptcy Code and section 303 of the Delaware General Corporations 

Law, to the extent applicable, and any analogous provision of the applicable business organizations 

law or code of each other state, province, or foreign jurisdiction in which the Debtors or Purchaser 

Entities are incorporated or organized) or vote, consent, authorization, or approval of any Person 

(including, without limitation, creditors, stockholders, directors, members, or partners of the 

Debtors or the Post-Emergence Entities), subject to such modifications as the applicable Post-

Emergence Entities may deem to be necessary or appropriate to consummate the transactions 

contemplated by the Exit Financing Documents.  Subject to the occurrence of the Effective Date, 

the Exit Financing Documents shall constitute the legal, valid, and binding obligations of the 

applicable Post-Emergence Entities and shall be enforceable in accordance with their respective 

terms.   

9. Each of the Debtors and Post-Emergence Entities, without any further action by the 

Bankruptcy Court or any respective Debtors’ or Post-Emergence Entities’ officers, directors, or 
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stockholders, is hereby authorized, as necessary or appropriate to perform under, or otherwise 

effectuate, the Exit Financing, to enter into and perform under any documents required or 

appropriate in connection with (i) the obtaining of commitments in respect thereof or the 

appointment or retention of any agent, arranger, bookrunner, lender, underwriter, initial purchaser 

or other similar party in connection therewith (including, without limitation, applicable 

commitment, engagement, or fee letters or any related documentation (collectively, the “Exit 

Financing Letters”) and which fees may be included in the Exit Financing Term Sheet in a redacted 

or sealed filing), or (ii) the obtaining of any rating in connection therewith (including, without 

limitation, applicable fee and/or engagement letters relating to any such rating), and, (iii) upon the 

completion of the Exit Financing Approval Process, to enter into, and take such other actions as 

necessary or appropriate to perform under, or otherwise effectuate, the Exit Financing Documents 

and the Exit Financing, as well as any notes, documents, or agreements in connection therewith, 

including, without limitation, any documents required or appropriate in connection with (x) the 

giving of any guarantees in connection therewith or (y) the creation or perfection of Liens or other 

security interests in connection therewith.  Upon entry by the Debtors into any Exit Financing 

Letters, the Debtors’ obligations thereunder shall be immediately binding, the Debtors shall be 

authorized to make any payments contemplated thereby, and all amounts due and owing 

thereunder shall constitute allowed Administrative Expense Claims under sections 503(b) and 

507(a)(2) of the Bankruptcy Code, and notwithstanding any Administrative Expense Claims Bar 

Date. 

10. Subject to the completion of the Exit Financing Approval Process, the Liens 

contemplated by and related to the Exit Financing are approved and are valid, binding, and 

enforceable Liens on the collateral specified, and with the priorities set forth, in the relevant 
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agreements executed by the applicable Post-Emergence Entities in connection with the incurrence 

of the Exit Financing obligations.  The guarantees, mortgages, pledges, Liens, and other security 

interests granted pursuant to or in connection with the incurrence of the Exit Financing are granted 

in good faith as an inducement to the lenders and other secured parties thereunder to extend credit 

thereunder and shall be, and hereby are, deemed not to constitute a fraudulent conveyance or 

fraudulent transfer, shall not otherwise be subject to avoidance, recharacterization, or 

subordination, and the priorities of such guarantees, mortgages, pledges, liens, and other security 

interests shall be as set forth in the applicable intercreditor agreement(s) and other Exit Financing 

Documents executed in connection with the incurrence of the Exit Financing.  Perfection of such 

Liens and security interests under the Exit Financing Documents shall occur automatically on the 

Effective Date by virtue of the entry of this Confirmation Order, and any such filings, recordings, 

approvals, and consents shall not be required, and the Post-Emergence Entities granting such Liens 

and security interests will thereafter cooperate to make all other filings and recordings that 

otherwise would be necessary under applicable law to give notice of such Liens and security 

interests to third parties to the extent required by the Exit Financing Documents. 

11. Subject to the completion of the Exit Financing Approval Process, the applicable 

Post-Emergence Entities and the secured parties (and their designees and agents) under the Exit 

Financing Documents are authorized to make all filings and recordings, and to obtain all 

governmental approvals and consents necessary or appropriate to evidence, establish, and perfect 

such Liens in connection with the Exit Financing and as otherwise set forth in the Exit Financing 

Documents under the provisions of the applicable state, provincial, federal, or other law (whether 

domestic or foreign) that would be applicable in the absence of the Plan and this Confirmation 

Order, and will thereafter cooperate to make all other filings and recordings that otherwise would 
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be necessary under applicable law to give notice of such Liens and security interests to third parties 

to the extent required by the Exit Financing Documents.   

12. Notwithstanding anything to the contrary in this Confirmation Order or the Plan, 

the Bankruptcy Court’s retention of jurisdiction shall not govern any disputes arising or asserted 

under the Exit Financing Documents or related collateral or other documents executed in 

connection with the incurrence of the Exit Financing or any liens, rights or remedies related 

thereto. 

13. Plan Settlements.  The terms of the Plan Settlements set forth in Section 5.20 and 

Article VI of the Plan are hereby approved pursuant to section 1123 of the Bankruptcy Code and 

Bankruptcy Rule 9019 as fair and reasonable and in the best interests of the Debtors, their Estates, 

their creditors, and all other parties in interest.  The provisions of the Plan Settlements are 

integrated into and are non-severable from each other and the remaining terms of the Plan.  The 

Debtors, the Post-Emergence Entities, the Plan Administrator, and the applicable parties to the 

Plan Settlements are duly authorized to execute, deliver, implement and fully perform any and all 

obligations, instruments, documents, and papers, including each of the Plan Documents, and to 

take any and all actions reasonably necessary or appropriate to consummate the Plan Settlements 

and each of the compromises embodied therein.  For the avoidance of doubt, the obligation of the 

Purchaser Parent to remit the aggregate payment of the Future PI Trust Consideration in 

accordance with (and at the time, in the manner, and in the applicable amount set forth in) the 

Future PI Trust Documents shall survive after the Effective Date of the Plan, notwithstanding 

anything to the contrary in this Confirmation Order. 

14. UCC Resolution, OCC Resolution and Trusts.   
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(a)   The entry of this Confirmation Order constitutes the Bankruptcy Court’s 

approval of the applicable terms of the UCC Resolution and the OCC Resolution, all transactions 

contemplated therein and thereby, and all the terms and conditions thereof, as incorporated in the 

Plan and the Plan Supplement documents.  The Debtors, the Ad Hoc First Lien Group, the Post-

Emergence Entities, the Creditors’ Committee, and the Opioid Claimants’ Committee are bound 

by the Plan, the Resolution Stipulation, the UCC Resolution, and the OCC Resolution. 

(b)   The entry of this Confirmation Order constitutes the Bankruptcy Court’s 

approval of the UCC Allocation as (i) premised on the consideration provided under the UCC 

Resolution, (ii) negotiated in good faith and at arm’s length, (iii) fair and reasonable, and (iv) made 

with adequate and appropriate notice.  The entry of this Confirmation Order constitutes the 

Bankruptcy Court’s approval of the Distribution of PPOC Trust Claim Shares (as described in the 

Plan and the PPOC Trust Documents) and the resulting payment to the PPOC Sub-Trusts pursuant 

thereto as (w) premised on the consideration provided under the OCC Resolution, (x) negotiated 

in good faith and at arm’s length, (y) fair and reasonable, and (z) made with adequate and 

appropriate notice.   

(c)   The GUC Trust and the Distribution Sub-Trusts shall be established as trusts 

under applicable state law for the purposes described in the Plan, the UCC Resolution, the GUC 

Trust Documents, and, upon their effectiveness pursuant to the Distribution Sub-Trust Documents 

Approval Process set forth in Section 5.20(b)(vi) of the Plan, the Distribution Sub-Trust 

Documents, and shall receive and distribute the GUC Trust Consideration in accordance with the 

Plan, the GUC Trust Documents, and, upon their effectiveness pursuant to the Distribution Sub-

Trust Documents Approval Process set forth in Section 5.20(b)(vi) of the Plan, the Distribution 

Sub-Trust Documents.  The PPOC Trust and the PPOC Sub-Trusts shall be established as trusts 
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under applicable state law for the purposes described in the Plan, the OCC Resolution, the PPOC 

Trust Documents and the PPOC Sub-Trust Documents, and shall receive and distribute the PPOC 

Trust Consideration in accordance with the Plan, the PPOC Trust Documents, and the PPOC Sub-

Trust Documents.   

(d)   The GUC Trust Documents, the Distribution Sub-Trust Documents (upon their 

effectiveness pursuant to the Distribution Sub-Trust Documents Approval Process set forth in 

Section 5.20(b)(vi) of the Plan), and the mechanisms, criteria and procedures therein for operating 

the GUC Trust and each of the Distribution Sub-Trusts and resolving Distribution Sub-Trust 

Claims, are approved.  The GUC Trustee, the Mesh Claims Trustee, the Generics Price Fixing 

Claims Trustee, the Ranitidine Claims Trustee and the Reverse Payment Claims Trustee are 

authorized and shall be entitled to take the actions set forth in, and in each case in accordance with, 

the Plan, the applicable terms of the UCC Resolution and the applicable GUC Trust Documents 

and, upon their effectiveness pursuant to the Distribution Sub-Trust Documents Approval Process 

set forth in Section 5.20(b)(vi) of the Plan, Distribution Sub-Trust Documents.  Notwithstanding 

any state law to the contrary, the GUC Trustee, any Trustee of a Distribution Sub-Trust, and any 

statutory trustee of the GUC Trust or a Distribution Sub-Trust shall not be required to give any 

bond or similar security relating to the operation of the GUC Trust and the Distribution Sub-Trusts, 

or the administration of the assets thereof.  The PPOC Trust Documents, the PPOC Sub-Trust 

Documents, and the mechanisms, criteria and procedures therein for operating the PPOC Trust and 

each of the PPOC Sub-Trusts and resolving Present Private Opioid Claims, are approved.  The 

PPOC Trustee(s), the PI Trustee, the NAS PI Trustee, the Hospital Trustee, the IERP Trustee, and 

the TPP Trustee are authorized and shall be entitled to take the actions set forth in, and in each 

case in accordance with, the Plan, the applicable terms of the OCC Resolution and the applicable 
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PPOC Trust Documents and PPOC Sub-Trust Documents.  Notwithstanding any state law to the 

contrary, the Trustees of the PPOC Trust and the PPOC Sub-Trusts and any statutory trustee 

thereof shall not be required to give any bond or similar security relating to the operation of the 

PPOC Trust and the PPOC Sub-Trusts, or the administration of the assets thereof.   

15. GUC Trust Litigation Consideration.  The Debtors and their Estates consent to 

the GUC Trust and the GUC Trustee on behalf of the GUC Trust, being granted, as of the Effective 

Date, and the GUC Trust and the GUC Trustee on behalf of the GUC Trust, are granted, as of the 

Effective Date, standing to commence, prosecute, and settle (subject to the GUC Trust Documents) 

the GUC Trust Litigation Claims for the benefit of the GUC Trust, and shall maintain such standing 

regardless of the ultimate disposition of the Chapter 11 Cases, including in the event that they are 

dismissed.  In pursuing or enforcing any claim, right, interest or cause of action, the GUC Trust 

shall be entitled to the tolling provisions provided under section 108 of the Bankruptcy Code, and 

shall succeed to the Estates’ rights with respect to the time periods in which the GUC Trust 

Litigation Claims may be brought under section 546 of the Bankruptcy Code.  The Cooperation 

Agreement between the Purchaser Entities and the GUC Trust is approved. 

16. Qualified Settlement Trusts.  Each of the Trusts, other than the Future PI Trust, 

are intended to be a “qualified settlement trust” within the meaning of Section 1.468B et seq. of 

the Treasury Regulations promulgated under Section 468B of the Internal Revenue Code, as 

amended. 

17. Public Opioid Trust. 

(a)   The Public Opioid Trust Agreement, a copy of which is included in the Plan 

Supplement, is hereby approved.  On the Effective Date, the Public Opioid Trust Agreement shall 

be executed by the Public Opioid Trustee and the Delaware Trustee (as defined in the Public 
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Opioid Trust Agreement), and the Public Opioid Trust shall be established as a trust under 

applicable state law in accordance with the Plan and the Public Opioid Trust Agreement.    

(b)   On or as reasonably practicable after the Effective Date, the Public Opioid 

Trust shall receive and be funded by the Public Opioid Consideration, and all State Opioid Claims 

shall be channeled to the Public Opioid Trust.  The Public Opioid Trust shall (i) assume all liability 

for Allowed State Opioid Claims held by States and certain Territories that are not Prior Settling 

States; (ii) receive and administer the Public Opioid Consideration under the terms of the Plan; 

(iii) make or cause to be made distributions to holders of Allowed State Opioid Claims; and 

(iv) carry out such other matters as are set forth in the Public Opioid Trust Agreement.  

Distributions shall be made to beneficiaries of the Public Opioid Trust in accordance with Article 4 

of the Public Opioid Trust Agreement and the Distribution Schedule attached to the Public Opioid 

Trust Agreement.  Participating Public Opioid Claimants shall have the option to direct the Trust 

to make distributions in accordance with the disbursement directives applicable under the Public 

Opioid Trust Agreement.  All Public Opioid Trust Operating Expenses shall be payable solely out 

of the Public Opioid Trust Operating Reserve. 

(c)   No Person, third party, party-in-interest, or creditor shall attach, demand, or 

attempt to divert or disgorge any funds from the Public Opioid Consideration and, except for 

beneficiaries of the Public Opioid Trust to the extent set forth in the Public Opioid Trust 

Agreement, may not make any claims or demands against the Public Opioid Trust. 

(d)   The appointment of the Public Opioid Trustee and the Delaware Trustee for 

the Public Opioid Trust in accordance with Sections 5.20(e)(i) and 6.16 of the Plan and the Public 

Opioid Trust Agreement is hereby approved. 
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18. Alternative Implementation of Trust Mechanics.  The Plan Administrator may, 

in its reasonable discretion, determine to implement the terms of the Other Opioid Claims Trust 

Documents and EFBD Claims Trust Documents, as applicable, through the establishment of an 

escrow account or other mechanism instead of through the establishment of the Other Opioid 

Claims Trust or EFBD Claims Trust; provided, that, any implementation of such terms through 

means other than the establishment of the applicable trust shall not adversely affect the treatment 

of holders of Other Opioid Claims or EFBD Claims, as applicable, as set forth in the Plan. 

19. VOI Agreements.  The terms of the VOI Agreements in Sections 5.21 and 10.11 

of the Plan and as set forth in Plan Supplement are hereby approved pursuant to section 1123 of 

the Bankruptcy Code and Bankruptcy Rule 9019 as fair and reasonable and in the best interests of 

the Debtors, their Estates, the Supporting Government Entities, all other parties in interest, and the 

public.  Except as otherwise provided in Article VII of the Voluntary Opioid Operating Injunction, 

the terms of the VOI Agreements shall be binding on the VOI-Specific Debtors and/or VOI-

Specific Post-Emergence Entities until the date that is eight years from the Petition Date and, to 

the extent set forth in the Plan and the VOI Agreements, on any successor of such entities’ interests 

and assets.  Following execution, the VOI Side Letter may be modified, amended, or supplemented 

by the parties thereto, in a writing signed by each party, and in accordance with the terms of the 

Plan and VOI Agreements, without further order of the Bankruptcy Court.  To the extent there is 

any inconsistency between the terms of the Voluntary Opioid Operating Injunction relating to the 

Public Disclosure Document Repository and the VOI Side Letter, the terms of the VOI Side Letter 

shall govern.  Pursuant to the terms of the Plan and the VOI Agreements: 

(a) The VOI-Specific Debtors, the VOI-Specific Post-Emergence Entities and all other 
parties to the VOI Agreements are duly authorized to execute, deliver, implement, 
and perform any and all obligations, instruments, and papers, and to take any and 
all actions reasonably necessary or appropriate to effectuate the terms of the VOI 
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Agreements and each of the compromises embodied therein, including, but not 
limited to, the establishment and maintenance of the Public Disclosure Document 
Repository; 

(b) The Commonwealth of Massachusetts, on behalf of itself and all of the other 
Supporting Government Entities, is hereby authorized, but not directed, to engage 
the University of California, San Francisco and Johns Hopkins University to host 
the Public Disclosure Document Repository of the Public Disclosure Documents; 
and 

(c) On, or as soon as reasonably practicable after the Effective Date, the applicable 
Purchaser Entities shall pay to the University of California, San Francisco and 
Johns Hopkins University, collectively, in their joint capacity as host of the Public 
Disclosure Document Repository, the aggregate total of $2.75 million to help 
defray the costs and expenses of the establishment and maintenance of the Public 
Disclosure Document Repository. 

(d) The VOI-Specific Debtors and/or VOI-Specific Post-Emergence Entities are 
further authorized to pay the reasonable costs and expenses associated with the 
review of their documents to be disclosed through the Public Document Repository, 
in accordance with the terms and conditions of the Voluntary Opioid Operating 
Injunction, the VOI Side Letter, the Plan, and this Confirmation Order. 

20. Binding Effect.  On the date of and after entry of this Confirmation Order and 

subject to the occurrence of the Effective Date, the Plan Documents and this Confirmation Order 

shall be immediately effective and enforceable and deemed binding upon (a) the Debtors and their 

affiliates, (b) the Plan Administrator, (c) the Post-Emergence Entities, (d) any and all known and 

unknown holders of Claims or Interests (irrespective of whether such Claims or Interests are 

deemed to have accepted the Plan), (e) any and all future claimants, including, without limitation, 

any holders of Future PI Claims; (f) all Persons that are parties to or are subject to the settlements, 

compromises, releases, and injunctions described in the Plan, (g) each Person acquiring property 

under the Plan, (h) any and all non-Debtor parties to Executory Contracts and Unexpired Leases, 

or any contracts or leases entered into after the Petition Date with any of the Debtors, (i) any 

affected third-parties, and (j) all successors and assigns of any of the foregoing.  The Plan 

Documents constitute legal, valid, binding, and authorized obligations of the respective parties 

thereto and shall be enforceable in accordance with their terms.  Pursuant to section 1142(a) of the 

22-22549-jlg    Doc 3960    Filed 03/22/24    Entered 03/22/24 16:46:08    Main Document 
Pg 41 of 72129



 

Bankruptcy Code, the Plan Documents shall be enforceable notwithstanding any otherwise 

applicable non-bankruptcy law. 

21. Order Binding on Holders of Future PI Claims.  The interests of holders of 

Future PI Claims have been adequately represented and protected by the FCR throughout the 

Chapter 11 Cases, including in connection with the Mediation and negotiation of the Plan, as more 

fully described in the FCR Declaration.  The Future PI Trust will operate through mechanisms that 

provide reasonable assurance that the Future PI Trust will value, and be in a financial position to 

pay, present Future PI Claims in substantially the same manner as corresponding Claims addressed 

by the applicable Trusts.  The Future PI Trust Documents, and the mechanisms, criteria and 

procedures therein for operating the Future PI Trust and addressing Future PI Claims, are fair and 

equitable with respect to holders of Future PI Claims in light of the benefits to be provided to the 

Future PI Trust on behalf of the Debtors and the other Non-GUC Released Parties.  Accordingly, 

the FCR fulfilled his responsibilities and fiduciary duties to his constituencies pursuant to the FCR 

Order. 

22. Intercreditor Agreement.  In accordance with Section 5.1(b) of the Plan, holders 

of over 50% in amount of Prepetition First Lien Indebtedness agree (and the First Lien Collateral 

Trustee shall be deemed to have been directed by such holders), effective as of the Effective Date, 

not to enforce, and to waive, any turnover, or payment over or transfer rights under the Intercreditor 

Agreement against any Prepetition Second Lien Secured Notes Party in respect of any GUC Trust 

Consideration provided to the GUC Trust (and to which any beneficiary of the GUC Trust or any 

Distribution Sub-Trust may be entitled on or after the Effective Date), in each case, as 

contemplated by the UCC Resolution Term Sheet. 
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23. Plan Administrator.  Upon the Effective Date, the Remaining Debtors are 

authorized to enter into the Plan Administrator Agreement in accordance with the terms of the 

Plan, and the Plan Administrator Agreement is approved in all respects in accordance with the 

terms of this Confirmation Order.  The Plan Administrator shall be conferred with all of the 

benefits conferred under the Plan Documents to the fullest extent permitted by applicable law, 

including, without limitation, the Plan Administrator exculpations conferred under section 5.7 of 

the Plan and sections 2.5 and 2.6 of the Plan Administrator Agreement, all of which are hereby 

approved and authorized in all respects, are so ordered, and shall be immediately effective on the 

Effective Date without further notice to or order or action on the part of this Bankruptcy Court or 

any other party. 

24. Following execution, the Plan Administrator Agreement may be modified, 

amended, or supplemented by the parties thereto, in a writing signed by each party, and in 

accordance with the terms of the Plan and Plan Administrator Agreement, without further order of 

the Bankruptcy Court; provided, that any such modification, amendment, or supplement does not 

materially modify the economic substance of any of the other Plan Documents. 

25. Notwithstanding anything in Section 5.7 of the Plan to the contrary, any amounts 

(net of taxes and other expenses) recovered by the Plan Administrator from Entities other than the 

Purchaser Entities (other than amounts received or recovered on account of ordinary course tax 

refunds and amounts allocated under Section 5.7 of the Plan to the Remaining Debtors and/or the 

Plan Administrator to implement the terms of the Plan and the Plan Administrator Agreement) 

shall be distributed by the Plan Administrator to Purchaser Parent on the first day of each calendar 

month following the receipt by the Plan Administrator of any such amounts, and Purchaser Parent 

shall, within 10 business days of receipt of such amounts, distribute such amounts ratably to the 
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then-current holders of Purchaser Equity; provided that Purchaser Parent shall not be required to 

make such a distribution if the largest distribution to a shareholder would be less than $1,000, in 

which case Purchaser Parent shall hold such amounts until it can either make a distribution to the 

then-current holders of Purchaser Equity in which the largest distribution to a shareholder is greater 

than $1,000 or until the completion of all of the Plan Administrator’s obligations under the Plan 

and Plan Administrator Agreement, at which time Purchaser Parent shall distribute such amounts 

to the then-current holders of Purchaser Equity if the largest distribution to a shareholder would 

be greater than $1,000 or, if such condition is not satisfied, use such amounts for general corporate 

purposes; provided, further, that if the Purchaser Parent Board reasonably concludes, in 

consultation with its advisors, which advisors may include accounting and valuation experts, that 

making such distribution would constitute a breach of the Purchaser Parent Board’s fiduciary 

duties, conflict with the Purchaser Entities’ organizational documents, or constitute a violation of 

applicable law or a breach of a material contract to which any Purchaser Entity is a party, the 

Purchaser Parent Board shall not be required to make a distribution; provided, further, that if any 

distribution is not made due to the foregoing, Purchaser Parent shall use commercially reasonably 

efforts to address the potential breach, conflict or violation, or otherwise structure the distribution 

or take other commercially reasonably actions, so as to enable the Purchase Parent Board to 

reasonably make such distribution as soon as practicable.  For the avoidance of doubt, neither the 

Plan Administrator nor the Purchaser Entities shall be liable to any Person (including, without 

limitation, any current or former holder of Purchaser Equity) on account of any of the distributions 

described in the preceding sentence. 

26. Exemption from Registration.  All Purchaser Equity issued under the Plan 

(including (i) the First Lien Subscription Rights, (ii) all shares issued pursuant to the First Lien 
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Rights Offering, and (iii) all shares issued in satisfaction of the Backstop Premium owed pursuant 

to the Backstop Commitment Agreements) will be issued by Purchaser Parent (as “successor” to 

Endo International plc within the meaning of section 1145 of the Bankruptcy Code and not for any 

other purposes) without registration (A) under the Securities Act or any other federal, state, or 

local securities laws in reliance upon (i) section 1145 of the Bankruptcy Code (except with respect 

to (1) any shares (including shares issuable pursuant to the First Lien Rights Offering) that are to 

be issued to any Entity that is an Underwriter; (2) any rights or equity issued pursuant to the GUC 

Rights Offering (including shares issuable pursuant to the GUC Rights Offering); and (3) any 

equity issued pursuant to the Backstop Commitment Agreements (other than any shares issued in 

satisfaction of the claims represented by Backstop Premium owed pursuant to the Backstop 

Commitment Agreements)); (ii) pursuant to section 4(a)(2) under the Securities Act and/or 

Regulation D or Regulation S thereunder and similar exemptions under applicable State or local 

securities laws with respect to (1) any rights and shares (including shares issuable pursuant to the 

Rights Offerings) that are to be issued to any Entity that is an Underwriter; (2) any equity issued 

pursuant to the GUC Rights Offering (including shares issuable pursuant to the GUC Rights 

Offering); and (3) any equity issued pursuant to the Backstop Commitment Agreements (other 

than any shares issued in satisfaction of any Backstop Premium payable pursuant to the Backstop 

Commitment Agreements); (B) if applicable, in the European Economic Area, pursuant to an 

exemption under Regulation (EU) 2017/1129 of the European Parliament and of the Council of 

14 June 2017 (as amended or supplemented), and, in the United Kingdom, pursuant to an 

exemption under the retained European Union law version of Regulation (EU) 2017/1129 of the 

European Parliament and of the Council of 14 June 2017, as it forms part of the United Kingdom’s 

domestic law pursuant to the European Union (Withdrawal) Act 2018, and/or generally, in 
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compliance with any other applicable securities law in the United Kingdom (including the FSMA, 

as amended) and in the European Economic Area, as the case may be; and/or (C) if applicable, in 

compliance with any applicable securities laws in Canada or any province or territory thereof. 

27. Cooperation by DTC.  DTC, and any participants and intermediaries, shall fully 

cooperate and facilitate Distributions, as applicable, pursuant to the Plan.  DTC shall accept and 

conclusively rely upon the Plan and this Confirmation Order in lieu of a legal opinion regarding 

whether the Purchaser Equity, First Lien Subscription Rights, GUC Subscription Rights, or, if 

issued, any New Takeback Debt or Syndicated Exit Financing are exempt from registration and/or 

eligible for DTC book-entry delivery, settlement, and depository services.  Subject to any 

requirement in the Exit Financing Documents or Rights Offering Documents, but notwithstanding 

anything to the contrary in the Plan or this Confirmation Order, no Entity (including, for the 

avoidance of doubt, DTC) shall require a legal opinion requiring the validity of any transaction 

contemplated by the Plan or this Confirmation Order, including, for the avoidance of doubt, 

whether the Purchaser Equity, First Lien Subscription Rights, GUC Subscription Rights, or, if 

issued, any New Takeback Debt or Syndicated Exit Financing are exempt from registration and/or 

eligible for DTC book entry delivery, settlement, and depositary services. 

28. Cooperation by Cede & Co.  The cancellation of all Existing Equity Interests in 

accordance with the Plan is authorized and enforceable under the Bankruptcy Code.  To implement 

the Plan in jurisdictions outside of the United States, the Debtors, Post-Emergence Entities, and 

any other Person (including the Plan Administrator) obligated to take any actions in furtherance of 

the implementation of the Plan are authorized to initiate one or more parallel insolvency or other 

proceedings in jurisdictions outside the United States of America.  Endo International plc (“Endo 

Parent”), a public limited company incorporated under the laws of Ireland, intends to convene the 
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PLC EGM to consider the PLC Liquidation Resolution, which will authorize the commencement 

of an Irish liquidation process in respect of Endo Parent which in turn will ultimately result in the 

dissolution of Endo Parent (and therefore will give effect to the Plan’s cancellation of the Existing 

Equity Interests of Endo Parent as a matter of Irish law).  The register of members of Endo Parent 

reflects that Cede & Co., as nominee of DTC currently remains the registered holder of 

234,805,320 ordinary shares, par value $0.0001 per share in the capital of Endo Parent.  Cede & 

Co., as registered holder of these shares, is authorized and directed to execute the Master Proxy 

voting all of the Existing Equity Interests of Endo Parent held by it in favor of a resolution that 

Endo Parent be liquidated.  Cede & Co. shall, within ten (10) business days of receipt of notice of 

the PLC EGM, complete and execute the Master Proxy in order to direct the proxy holder to vote 

all of Cede & Co.’s Existing Equity Interests in Endo Parent in favor of Endo Parent’s liquidation 

and/or winding down, and return the Master Proxy to Endo Parent.  Cede & Co. and DTC shall 

have no liability whatsoever arising from, relating to, or in connection with this Confirmation 

Order or the execution of the Master Proxy or any other action taken in connection with this 

Confirmation Order. 

29. Releases, Discharge, Injunctions, Exculpations.  The Releases, discharges, 

injunctions, exculpations, and related provisions set forth in Article X of the Plan are hereby 

approved and authorized in all respects, are so ordered, and shall be immediately effective on the 

Effective Date without further notice to any party or order or action from the Bankruptcy Court or 

any other party.  The Release and discharge of all Intercompany Claims (other than those 

Intercompany Claims which are the subject of the PFPL ECB Novation Agreements and the PAT 

ECB Novation Agreements or are otherwise Unimpaired pursuant to the Plan) is hereby approved 

and authorized in all respects, is so ordered, and shall be immediately effective on the Effective 
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Date without further notice to any party or order or action from the Bankruptcy Court or any other 

party. 

30. Wind-Down.  On the Effective Date or as soon as reasonably practicable thereafter, 

the Plan Administrator may take all actions consistent with this Confirmation Order, the Plan, and 

the other Plan Documents as may be necessary or appropriate to effect any transaction described 

in, approved by, contemplated by, or necessary to effectuate the wind-down, dissolution, or 

liquidation of the Remaining Debtors and any of their Non-Debtor Affiliates and, with the consent 

of the Purchaser Entities, which shall not be unreasonably withheld, and to take any such other 

actions as the Plan Administrator may determine to be necessary or desirable to carry out the 

purposes of the Plan and the Plan Administrator Agreement. 

31. Inconsistencies.  To the extent there are any inconsistencies among the Plan 

Documents, including the Plan and this Confirmation Order, and any related documents, the 

provisions set forth in Section 1.7 of the Plan shall apply. 

32. No Stay.  Notwithstanding any Bankruptcy Rule or Local Bankruptcy Rule, this 

Confirmation Order is effective immediately and not subject to any stay. 

33. Final Order.  This Confirmation Order constitutes a final order within the meaning 

of 28 U.S.C. § 158(a). 

Approval of the PSA and Plan Transaction5 

34. Approval of Plan Transaction.  Pursuant to sections 105, 365, 1123, 1129 and 

1141 of the Bankruptcy Code, the Plan Transaction, the PSA, the ancillary documents related 

thereto, all of the terms and conditions thereof, and all of the transactions contemplated thereby 

 
5  Capitalized terms used in this section but not otherwise defined herein shall have the meanings ascribed to them 

in the PSA.  
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are hereby authorized and approved.  The Plan Transaction shall be implemented in accordance 

with the Plan and the PSA.  The failure to specifically reference any particular provision of the 

PSA or any ancillary document in this Confirmation Order shall not diminish or impair the efficacy 

of such provision, it being the intent of this Bankruptcy Court that the PSA and each and every 

provision, term, and condition thereof be authorized and approved in its entirety. 

35. Free and Clear; Assumption of Liabilities; No Successor Liability.  On the 

Effective Date, pursuant to sections 105, 365, 1123, 1129 and 1141 of the Bankruptcy Code, in 

accordance with the PSA, subject to the satisfaction or waiver of all applicable closing conditions 

under the PSA, (a) all PSA Assets, including, but not limited to, the Non-GUC Trust Insurance 

Policies, shall be transferred to, and the PSA Assets owned by the Debtors shall vest in, the Buyers 

free and clear of “claims,” as such term is defined in section 101(5) of the Bankruptcy Code, and 

any Liens, defenses (including rights of setoff and recoupment), and other “interests,” as such term 

is used in section 363(f) of the Bankruptcy Code, in each case, in, on, or related to the PSA Assets, 

including, without limitation, all Liens, Claims, charges, Interests, rights, liabilities, mortgages, 

deeds of trust, trusts, pledges, security interests of whatever kind or nature, rights of first refusal, rights 

of offset or recoupment, royalties, conditional sales or title retention agreements, hypothecations, 

mechanics’ and materialmans’ liens, assignments, preferences, debts, easements, deposit 

arrangements, suits, licenses or sub-licenses, options, rights of recovery, judgments, orders and 

decrees of any court or foreign or domestic Governmental Authority, taxes (including foreign, federal, 

state, provincial, and local taxes), covenants, restrictions, indentures, instruments, leases, options, 

offsets, recoupments, Causes of Action, contract rights, Claims for reimbursement or subrogation, 

contribution, indemnity or exoneration, encumbrances, and other interests of any kind or nature 

whatsoever, in, on, or related to the PSA Assets, in each case to the fullest extent of the law, whether 
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known or unknown, prepetition or postpetition, secured or unsecured, direct or indirect, choate or 

inchoate, filed or unfiled, scheduled or unscheduled, perfected or unperfected, liquidated or 

unliquidated, noticed or unnoticed, recorded or unrecorded, absolute, contingent, fixed or non-

contingent, material or non-material, disputed or undisputed, statutory or non-statutory, matured or 

unmatured, arising or imposed by agreement, understanding, law, equity, statute, or otherwise, 

including any and all such liabilities, causes of action, contract rights and claims arising out of the 

Debtors’ continued operations prior to the Effective Date; (b) all Assumed Liabilities shall be 

assumed by the Buyers, and the sale of the PSA Assets to the Buyers pursuant to the PSA, the Plan, 

and this Confirmation Order shall be a legal, valid, enforceable, and effective issuance, sale, and/or 

transfer of such interests.  Except as expressly provided for in the PSA, the Buyers shall not assume 

or have any liability or other obligation of the Debtors arising under or related to any of the PSA 

Assets and shall not be liable for any Encumbrances (as defined in the PSA) against any Debtor, 

any of the Debtors’ affiliates, predecessors, successors or assigns, or any of the PSA Assets.  

Except as expressly provided for in the PSA, the transfer of the PSA Assets to the Buyer and the 

assumption and assignment to the Buyer of the Assumed Liabilities do not and will not subject the 

Buyer to any liability whatsoever with respect to the operation of the Debtors’ businesses before 

the Effective Date or by reason of such transfer under the laws of the United States, any state, 

territory, possession, the District of Columbia, or any other applicable jurisdiction (including any 

foreign jurisdiction) with laws substantially similar to the foregoing, based on, in whole or in part, 

directly or indirectly, any theory of law or equity, including, without limitation, any theory of 

successor or transferee liability, antitrust, environmental, product line, de facto merger or 

substantial continuity or similar theories or applicable law or otherwise.  Neither the Buyers nor 

any of the Post-Emergence Entities shall have any successor or vicarious liability of any kind or 
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character whether known or unknown as of the Effective Date, or whether fixed or contingent, 

whether now existing or hereafter arising, with respect to the PSA Assets or any Liabilities (as 

defined in the PSA) of the Debtors arising prior to or after the Effective Date other than the 

Assumed Liabilities and Permitted Encumbrances. 

36. Cure/Adequate Assurance.  Pursuant to section 1123(b)(2) of the Bankruptcy 

Code and subject to the consummation of the Restructuring Transactions, including the Plan 

Transaction, the Debtors are authorized to assume or assume and assign the Executory Contracts 

and Unexpired Leases to the Purchaser Entities or their designees free and clear of all Liens and 

Claims, and the requirements of section 365(b)(1) of the Bankruptcy Code with respect thereto are 

deemed satisfied.  Upon the Effective Date or the applicable date of assumption and assignment 

with respect to an Executory Contract or Unexpired Lease, the applicable Purchaser Entity shall 

be fully and irrevocably vested with all rights, title, and interest of the Debtors under such 

Executory Contract or Unexpired Lease and, pursuant to sections 1123(b)(2) and 365(k) of the 

Bankruptcy Code, the Debtors shall be relieved from any further liability with respect to breach of 

such Executory Contract or Unexpired Lease occurring after such assumption and assignment to 

the applicable Purchaser Entity or its designees.  The assumption by the Debtors and assignment 

to a Purchaser Entity or its designees of any Executory Contract or Unexpired Lease shall not be 

a default under such Executory Contract or Unexpired Lease.  Anti-assignment provisions in any 

Executory Contract or Unexpired Lease, including any provisions requiring rating agency 

confirmation, “no downgrade” letters, any other third party consent, or of the type described in 

sections 365(b)(2), (e)(1), and (f) of the Bankruptcy Code shall not restrict, limit, or prohibit the 

assumption, assumption and assignment, and sale of the Executory Contracts or Unexpired Leases 

and are unenforceable anti-assignment provisions in connection with the Plan Transaction within 
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the meaning of section 365(f) of the Bankruptcy Code.  To the extent a counterparty to an 

Executory Contract or Unexpired Lease failed to object to the applicable Cure Amount by the Cure 

Objection Deadline, such Cure Amount has been and shall be deemed to be finally determined as 

of the Debtors’ filing of the applicable Cure Notice and any such counterparty shall be barred, and 

forever prohibited from challenging, objecting to, or denying the validity and finality of the Cure 

Amount as of such dates. 

37. Injunction.  As of the Effective Date, and subject to the provisions of the PSA, the 

Plan, this Confirmation Order, and the other Plan Documents, all Persons and Entities are hereby 

forever prohibited and permanently enjoined from taking any action that would adversely affect 

or interfere with the consummation of the Plan and the Plan Transaction.  Without limiting the 

generality of the foregoing (a) except as expressly provided for in the PSA, all Persons or Entities 

are hereby forever prohibited and permanently enjoined from asserting against the Buyers, their 

successor and assigns, or the PSA Assets, any liabilities, Liens, Claims, encumbrances, or other 

interests, or successor or transferee liabilities that exist as of or prior to the Effective Date, and 

(b) each non-Debtor party to an Executory Contract or Unexpired Lease being assumed or assumed 

and assigned to the Buyers pursuant to the PSA, the Plan, this Confirmation Order, or the other Plan 

Documents is hereby forever prohibited and permanently enjoined from imposing or charging 

against the Buyers any rent accelerations, assignment fees, increases, or any other fees in connection 

with the specific assumed or assumed and assigned Executory Contract or Unexpired Lease by 

reason of the Debtors’ assumption and assignment of such Executory Contract and Unexpired Lease, 

and the validity of such assumption and assignment, which shall in all events be effective as of the 

Effective Date, shall not be affected by the pendency or resolution of any dispute between the 

Debtors (or the Post-Emergence Entities, as applicable) and any counterparty to any such assigned 
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Executory Contract or Unexpired Lease, subject in all respects to the terms set forth in Article VII 

of the Plan. 

38. Except as provided in the Plan, upon the transfer or assignment of the Transferred 

Contracts to the Buyers, each counterparty to a Transferred Contract is hereby forever barred, 

estopped, and permanently enjoined from asserting against the PSA Assets, the Buyers, their 

affiliates, or their respective property (a) any setoff, defense, recoupment, Claim, counterclaim or 

default asserted or assertable against, or otherwise delay, defer or impair any rights of the Buyers 

with respect to the PSA Assets with respect to an act or omission of, the Debtors, or (b) any rent 

acceleration, assignment fee, default, breach or Claim, or pecuniary loss or condition to assignment 

or transfer, arising under or related to a Transferred Contract existing as of the Effective Date, or 

arising by reason of the Effective Date.  Except as provided in the Plan, no Person or Entity shall 

assert, and the Buyers and the PSA Assets shall not be subject to, any defaults, breaches, 

counterclaims, offsets, defenses (whether contractual or otherwise, including, without limitation, any 

right of recoupment), Claims or liabilities, of any kind or nature whatsoever, to delay, defer, or impair 

any right of the Buyers or the Debtors, or any obligation of any other Person or Entity, under or with 

respect to, any PSA Assets (including, without limitation, a Transferred Contract), with respect to 

any act or omission that occurred prior to the Effective Date or with respect to any Excluded 

Contract or any obligation of Debtors that is not an Assumed Liability or Permitted Encumbrance. 

39. No Avoidance of PSA.  Neither the Debtors nor the Buyers have engaged in any 

conduct that would cause or permit the PSA to be avoided or costs and damages to be imposed 

under any applicable law.  Accordingly, the PSA and the Plan Transaction shall not be avoidable 

under chapter 5 of the Bankruptcy Code or any analogous provision of state or foreign law, and no 
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party shall be entitled to any damages or other recovery in respect of the PSA or the Plan 

Transaction.  

40. Bulk Sales.  No bulk sales law or any similar law of any state or other jurisdiction 

shall apply in any way to the Plan Transaction. 

41. Direction to Government Agencies.  This Confirmation Order is binding on all 

filing agents, filing officers, title agents, title companies, recorders of mortgages, recorders of 

deeds, registrars of deeds, registrars of patents, trademarks, or other intellectual property, 

administrative agencies, Governmental Authorities, secretaries of state, federal and local officials, 

and all other 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 lease 

(“Recordation Officers”).  Each and every Recordation Officer is authorized, from and after the 

Effective Date, to strike all Claims, interests, Liens, or other encumbrances in or against the 

Debtors’ assets from their records, official and otherwise, without further order of the Bankruptcy 

Court or act of any party.  Each and every Recordation Officer is authorized (a) to file, record, 

and/or register any and all documents and instruments presented to consummate or memorialize the 

PSA, the Plan and the transactions contemplated thereby and (b) to accept and rely on this 

Confirmation Order as the sole and sufficient evidence of the transfer of title of the PSA Assets. 

42. No Discriminatory Treatment.  To the extent provided by section 525 of the 

Bankruptcy Code, no Governmental Authority may deny, revoke, suspend, or refuse to renew any 

permit, license, or similar grant relating to the operation of the PSA Assets sold, transferred, or 

conveyed to the Buyers on account of the filing or pendency of these Chapter 11 Cases, any related 
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recognition proceedings in any foreign jurisdiction (including, without limitation, the Canadian 

Recognition Case (as defined in the PSA)), or the consummation of the Plan Transaction. 

Administrative Expense Claims Bar Date 

43. Except as otherwise provided in the Cash Collateral Order or the Plan, requests for 

payment of Administrative Expense Claims (other than Fee Claims) must be filed with the 

Bankruptcy Court and served on the Debtors, the Plan Administrator, and/or the Post-Emergence 

Entities, as applicable, and the Debtors’ claims and noticing agent, Kroll Restructuring 

Administration, LLC, within thirty-five (35) days from service of notice of the Effective Date (the 

“Effective Date Notice”), a form of which is attached hereto as Exhibit A.  Such proof of 

Administrative Expense Claim must include, at a minimum: (a) the name of the applicable Debtor 

that is purported to be liable for the Administrative Expense Claim and if the Administrative 

Expense Claim is asserted against more than one Debtor, the exact amount asserted to be owed by 

each such Debtor; (b) the name of the holder of the Administrative Expense Claim; (c) the asserted 

amount of the Administrative Expense Claim; (d) the basis of the Administrative Expense Claim; 

and (e) supporting documentation for the Administrative Expense Claim.  FAILURE TO FILE 

AND SERVE SUCH PROOF OF ADMINISTRATIVE EXPENSE CLAIM TIMELY AND 

PROPERLY SHALL RESULT IN SUCH CLAIM BEING FOREVER BARRED AND 

DISCHARGED.  IF, FOR ANY REASON, ANY SUCH ADMINISTRATIVE EXPENSE 

CLAIM IS INCAPABLE OF BEING FOREVER BARRED AND DISALLOWED, THEN 

THE HOLDER OF SUCH CLAIM SHALL IN NO EVENT HAVE RECOURSE TO THE 

PSA ASSETS OR ANY PROPERTY TO BE DISTRIBUTED PURSUANT TO THE PLAN. 

Miscellaneous 

44. Canadian Provinces.  The provisions of the Canadian Provinces Term Sheet, as 

incorporated in the Plan, constitute a reasonable, good faith, and integrated compromise and 
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resolution of all claims and controversies between the Debtors, the Purchaser Entities, and the 

Canadian Provinces.  The treatment of Canadian Provinces Claims and the terms set forth in the 

Canadian Provinces Term Sheet may be implemented through means other than the establishment 

of a trust with the consent of the Canadian Provinces, including by placing the Canadian Provinces 

Consideration in escrow to be governed by an escrow agreement containing the applicable terms 

of the resolution reached with the Canadian Provinces as set forth in the Canadian Provinces Term 

Sheet and Section 6.18 of the Plan. 

45. DMP.  The DMP Stipulation is incorporated herein by reference as though fully set 

forth herein and, in accordance with Section 1.7 of the Plan, the terms of the DMP Stipulation 

control over any contrary provisions in the Plan or this Confirmation Order. 

46. State of Texas.   

(a) The Purchaser Entities agree not to use any of the PSA Assets to manufacture, 
market, or sell transvaginal surgical mesh products previously manufactured, 
marketed or sold by the Debtors, including engaging in any conduct involving the 
manufacture, promotion, marketing, sale, or distribution of urogynecologic devices 
or implants with polypropylene mesh, either directly or indirectly through any third 
party. 

(b) Nothing in this Confirmation Order, the Plan, or the PSA shall release, nullify, 
preclude, or enjoin the post-Effective Date enforcement of any police power or 
regulatory liability to Governmental Authorities that any Post-Emergence Entity 
would be subject to for its post-Effective Date actions as the post-Effective Date 
owner, lessee, permittee, controller, or operator of the PSA Assets after the 
Effective Date; provided, that the foregoing shall in no way limit the scope or effect 
of the release, injunction, exculpation, and discharge provisions set forth in 
Article X of the Plan.  

(c) Notwithstanding the foregoing Paragraph (b), however, nothing in this 
Confirmation Order, the Plan, or the PSA shall be interpreted to deem the 
Post-Emergence Entities as the successor to the Debtors under any successor 
liability or other similar doctrine or theory for any purpose and the Post-Emergence 
Entities shall not have any liability to any party arising out of, or related to, any 
liability of the Debtors, other than the Assumed Liabilities and Permitted Liens.   
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(d) Nothing in this Confirmation Order shall be construed to create for the 
Governmental Authorities any right that does not already exist under applicable law 
or expand any of the Governmental Authorities’ existing rights.   

(e) Nothing in the Confirmation Order shall limit the Governmental Authorities in the 
exercise of their police or regulatory powers in accordance with section 362(b)(4) 
of the Bankruptcy Code or 28 U.S.C. § 959.   

(f) Nothing in this Confirmation Order divests any tribunal of any jurisdiction it may 
have under any Governmental Authority’s police or regulatory law to interpret this 
Confirmation Order or to adjudicate any defense asserted under this Confirmation 
Order. 

(g) The State of Texas is deemed to have opted out of any releases set forth in the Plan. 

47. Texas Comptroller.  Notwithstanding anything else to the contrary in the Plan or 

this Confirmation Order, the Texas Comptroller of Public Accounts (the “Texas Comptroller”) 

reserves the following rights: (1) any statutory or common law setoff rights of the Texas 

Comptroller in accordance with 11 U.S.C. § 553; (2) any rights of the Texas Comptroller to pursue 

any non-Debtor third parties for tax debts or claims, provided that nothing herein shall diminish 

the effect of sections 1123(a)(5) and 1141(c) of the Bankruptcy Code or the free and clear nature 

of any sale to the Purchaser Entities contemplated under the Plan; (3) any rights to seek payment 

of interest on the Texas Comptroller’s allowed administrative expense tax claims, if any; and (4) to 

the extent that interest is payable with respect to any such allowed administrative expense, priority 

or secured tax claim of the Texas Comptroller any rights to seek payment of the applicable non 

bankruptcy statutory rate of interest.  In connection with the foregoing, any defenses, claims, 

counterclaims, affirmative defenses, and other rights that exist under applicable law in favor of the 

Debtors, the Post-Emergence Entities or the GUC Trust, as applicable, are preserved. 

48. Pennsylvania Department of Revenue.  Notwithstanding any provision to the 

contrary in the Plan, the Plan Documents, or the Confirmation Order (“Documents”), as to any tax 
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claim held by the Commonwealth of Pennsylvania, Department of Revenue (“Pennsylvania 

DOR”), nothing in the Documents shall:  

(a) discharge, release, enjoin, impair or otherwise preclude (1) any liability to 
Pennsylvania DOR that is not a “claim” within the meaning of Section 101(5) of 
the Bankruptcy Code or (2) any claim of Pennsylvania DOR arising after the 
Effective Date, provided that nothing herein shall diminish the effect of 
sections 1123(a)(5) and 1141(c) of the Bankruptcy Code or the free and clear nature 
of any sale to the Purchaser Entities contemplated under the Plan; 

(b) release, enjoin, impair, or discharge any non-Debtors from any claim, liability, suit, 
right or cause of action of Pennsylvania DOR, or enjoin or impair the prosecution, 
enforcement or collection of any such claim, liability, suit, right, or cause of action 
against any non-Debtor, or affect the ability of Pennsylvania DOR to pursue any 
non-Debtors, provided that nothing herein shall diminish the effect 
of sections 1123(a)(5) and 1141(c) of the Bankruptcy Code or the free and clear 
nature of any sale to the Purchaser Entities contemplated under the Plan;   

(c) subject to sections 362(b)(26) and 553 of the Bankruptcy Code, affect the rights of 
Pennsylvania DOR to assert setoff or recoupment under applicable law or the 
Debtors’ defenses thereto and such rights are expressly preserved and shall not be 
altered or impaired, provided that the Purchaser Entities may consent to any setoff 
without the need to seek further approval of the Bankruptcy Court; 

(d) alter the effect of Section 503(b)(1)(D) of the Bankruptcy Code;   

(e) confer exclusive jurisdiction to the Bankruptcy Court, except to the extent set forth 
in 28 U.S.C. § 1334(b), or divest any court of its jurisdiction to adjudicate the 
validity of such claim; 

(f) modify the scope of Section 502 or 505 of the Bankruptcy Code; or 

(g) allow the Debtors to estimate claims beyond what is provided and allowed for in 
Section 502(c) of the Bankruptcy Code. 

49. Allowed Administrative Expense Claims, regardless of amount, of the 

Pennsylvania DOR shall be paid in full in cash on the later of (i) the Effective Date or as soon as 

practicable after the Effective Date, or (ii) the date on which such Allowed Administrative Expense 

Claim becomes payable under applicable law, and shall accrue interest (if any) (pursuant to 

section 511 of the Bankruptcy Code at the rate set forth under applicable law) and penalties (if 

any) in accordance with the Bankruptcy Code and non-bankruptcy law until paid in full.  All 
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parties’ respective rights are reserved on the allowability, applicability, or accrual of interest on 

any such Allowed Administrative Expense Claim.    

50. Allowed Non-IRS Priority Tax Claims, if any, regardless of amount, of 

Pennsylvania DOR shall be paid in accordance with Section 1129(a)(9)(C) of the Bankruptcy 

Code.  To the extent such Allowed Non-IRS Priority Tax Claims of Pennsylvania DOR (including 

any penalties, interest or additions to tax entitled to priority under the Bankruptcy Code) are not 

paid in full in cash on the Effective Date, then such Allowed Non-IRS Priority Tax Claims shall, 

to the extent required by applicable non-bankruptcy law, accrue interest (8%) commencing on the 

Effective Date until paid in full.   

51. Nothing in the Plan or Confirmation Order shall effect a release, injunction or 

otherwise preclude any claim against any Debtor or any of the Debtors’ estates by or on behalf of 

Pennsylvania DOR for any liability arising out of prepetition or postpetition tax periods for which 

a return has not been filed but which was required by law to be filed or as a result of a pending 

audit, provided that all defenses of the Debtors and the Post-Emergence Entities are fully 

preserved, including to the timeliness of any such claim or amendment.  Further, nothing in the 

Plan or Confirmation Order shall enjoin Pennsylvania DOR from amending any claim against any 

Debtor or any of the Debtors’ estates with respect to any tax liability arising out of prepetition or 

postpetition tax periods for which a tax return has not been filed but which was required by law to 

be filed or as a result of a pending audit, provided that all defenses of the Debtors and the Post-

Emergence Entities are fully preserved, including to the timeliness of any such claim or 

amendment.  Any liability arising out of prepetition or postpetition tax periods for which a return 

has not been filed or as a result of a pending audit shall be paid in accordance with 
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Section 1129(a)(9)(A) and (C) of the Bankruptcy Code to the extent that it constitutes an Allowed 

Non-IRS Priority Tax Claim. 

52. Nothing contained in the Documents shall be deemed to bind Pennsylvania DOR 

to any characterization of any transaction for tax purposes or to determine the tax liability or 

withholding or collection obligations of any person or entity, including, but not limited to the 

Debtors or any of the Debtors’ estates, nor shall the Documents be deemed to have determined the 

Pennsylvania state tax treatment of any item, distribution, or entity, including the Pennsylvania 

state tax consequences of this Plan nor shall anything in the Documents be deemed to have 

conferred jurisdiction upon the Bankruptcy Court to make determinations as to Pennsylvania state 

tax liability and Pennsylvania state tax treatment except as provided under Section 505 of the 

Bankruptcy Code.   

53. Nothing contained in the preceding paragraphs shall be construed as (1) a waiver 

of any rights of the Debtors, the Plan Administrator or any of the Post-Emergence Entities to object 

to any claims of Pennsylvania DOR or to seek to reclassify all or any portion of any such claim, 

or (2) a waiver of any right to seek expedited consideration under Section 505 of the Bankruptcy 

Code.   

54. With respect to any stamp tax or similar tax obligations owed to Pennsylvania 

DOR, nothing in the Documents shall expand or diminish the effect of Section 1146(a) of the 

Bankruptcy Code.   

55. Nothing in the Documents shall relieve the Debtors and their Non-Debtor Affiliates 

from any obligation to file postpetition Pennsylvania tax returns that are required under applicable 

law and pay all taxes, if any, on such returns when due. 
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56. Insurers.  The objections that appear at Docket Nos. 3714, 3715, 3718, and 3722 

are consensually resolved as set forth in these paragraphs 56-59.  Except as provided (i) in 

section 5.20(b)(i)(2)(C) of the Plan regarding the transfer of insurance rights to the GUC Trust or 

(ii) by applicable law (which, for the avoidance of doubt, may include the Bankruptcy Code), 

nothing in the Plan or the Plan Supplement (including, without limitation, any provision that 

purports to be preemptory or supervening) shall in any way impair, alter, supplement, change, 

expand, decrease, or modify the rights or obligations of any insurers, any third-party 

administrators, or the Debtors (or, on and after the Effective Date, the Purchaser Entities and the 

GUC Trust) arising out of, under, or relating to any Debtor Insurance Policies.  Nothing in the 

Plan, Plan Supplement, or Confirmation Order shall operate to require any insurer or third-party 

administrator to pay under any Debtor Insurance Policies the liability of any person or entity 

(including, but not limited to, the Purchaser Entities and/or the GUC Trust) that was not an insured 

thereunder before the Effective Date for any liability that arose before the Effective Date.  

57. Except as provided in section 5.20(b)(i)(2)(C) of the Plan regarding the transfer of 

insurance rights to the GUC Trust, but including Section 6.1 of the Plan and any other provision 

regarding any “settlement,” “allowance,” and/or “adjudication” of Claims pursuant to the Plan, 

nothing in the Plan or Plan Documents shall be deemed to constitute a trial, adjudication, judgment, 

hearing on the merits, finding, conclusion, or determination of the consequences or effect of the 

Plan or the Plan Documents on any issues of insurance coverage.  

58. On and after the Effective Date, the automatic stay of section 362(a) of the 

Bankruptcy Code and the injunctions set forth in section 10.8 of the Plan, if and to the extent 

applicable, shall be deemed lifted without further order of this Court, solely to permit: (I) claimants 

with valid workers’ compensation claims to proceed with their claims solely against the insurers 
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which issued policies covering such claims, provided that such claims may nominally proceed 

against the Debtors solely to the extent of available insurance and without imposing any liability 

or obligation on the Debtors or the Post-Emergence Entities; (II) insurers and third-party 

administrators to administer, handle, defend, settle, and/or pay, in the ordinary course of business 

and without further order of this Court, (A) workers’ compensation claims, (B) claims where an 

order has been entered by this Court granting a claimant relief from the automatic stay or the 

injunctions set forth in section 10.8 of the Plan to proceed with its claim, and (C) all costs in 

relation to each of the foregoing; and (III) insurers and third-party administrators to draw on or 

against, use and/or apply all of the collateral and security provided by or on behalf of the Debtors 

(and the Post-Emergence Entities, as applicable) at any time and to hold the proceeds thereof as 

security for the obligations of the Debtors (and the Post-Emergence Entities, as applicable) in 

accordance with and pursuant to the applicable insurance policies and any agreements related 

thereto, provided that in no event shall the Debtors or the Post-Emergence Entities be required to 

replenish any such collateral or shall the collateral or security agreements impose any liability or 

obligation upon the Debtors or the Post-Emergence Entities to the insurers.  

59. For the avoidance of doubt, all of the Debtors’ rights, title and interest in any 

collateral and/or security held by an insurer, including any collateral and/or security related to any 

GUC Trust Insurance Policy, shall be transferred to the Purchaser Parent (or other applicable 

Purchaser Entity) on the Effective Date subject to the terms and conditions of the controlling 

security and/or collateral agreement, which terms and conditions shall not be altered, provided that 

in no event shall the Debtors or the Post-Emergence Entities be required to replenish any such 

collateral or shall the collateral or security agreements impose any liability or obligation upon the 

Debtors or the Post-Emergence Entities to the insurers. 
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60. Padagis Israel Pharmaceuticals Ltd.  Notwithstanding anything in this 

Confirmation Order, the Plan, or the PSA to the contrary and unless Padagis Israel Pharmaceuticals 

Ltd (“Padagis”) and the Debtors agree otherwise in writing, (a) the Transferred Assets to be 

transferred to the Purchaser Entities pursuant to the PSA include a transfer to Endo USA Inc. (one 

of the Purchaser Entities) of all of the Debtors’ interest in those certain patents to which Perrigo 

UK FINCO Limited Partnership and its affiliates were granted a license by Endo Pharmaceuticals 

Inc. on behalf of itself and its affiliates (the “Licensed Patents,” which Licensed Patents are subject 

to the Settlement Agreement referenced below); (b) the Settlement Agreement, effective 

August 16, 2019 (the “Settlement Agreement”) between Endo Pharmaceuticals Inc. and Padagis, 

as successor in interest to Perrigo UK FINCO Limited Partnership, shall be assumed and assigned 

to Endo USA Inc. (one of the Purchaser Entities) pursuant to the Plan; (c) the Debtors and/or 

Purchaser Parent shall cure all defaults and pay all amounts owing under the Settlement Agreement 

as of the Effective Date or promptly thereafter, which shall not include any amounts owed for 

prepetition amounts, as Padagis and the Debtors agree that the prepetition outstanding Cure 

Amount totals $0; and (d) the provisions regarding the treatment of indemnity claims, liabilities 

and other matters set forth at paragraphs 7 through 9 of the Cure Notice, the form of which notice 

was attached as Exhibit B to Victor Wong’s Affidavit of Service [Docket No. 1872], apply only to 

Opioid-Related Activities (as such term is defined in the Cure Notice) and such provisions (and 

any similar or related provisions in this Confirmation Order or in the Plan) shall not apply to 

Padagis or the Settlement Agreement with respect to non-Opioid-Related Activities. 

61. Life Insurance Company of North America.  Notwithstanding anything to the 

contrary in this Confirmation Order, the Plan, or any notice related thereto, the LINA Contracts 

(as defined in the Protective Objection of Life Insurance Company of North America to Notice of 
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Proposed Assumption and Assignment of Certain Executory Contracts [Docket No. 1906] (the 

“LINA Objection”)) shall be assumed and assigned to the applicable Purchaser Entity as of the 

Effective Date, and, in lieu of cure, all obligations due and unpaid under the LINA Contracts 

accruing prior to the Effective Date, shall pass through and survive assumption and assignment, 

and nothing in this Confirmation Order or section 365 of the Bankruptcy Code shall affect such 

obligations.  This fully resolves the LINA Objection. 

62. Thermo Fisher.  In resolution of the objections [Docket Nos. 3709; 2411; 1125; 

3625] of Thermo Fisher Scientific, Inc., Fisher Scientific Company, L.L.C., Patheon 

Manufacturing Services, L.L.C., Patheon Pharmaceuticals, Inc., Patheon, Inc., PPD Global Central 

Labs, LLC, ATP, LLC dba PPD Medical Communications, Evidera, Inc., and Life Technologies 

Corporation, et al. (the “Thermo Fisher Entities”), the Debtors and the Thermo Fisher Entities 

agree to the following terms: 

(a) Each of the Debtors’ Executory Contracts with the Thermo Fisher Entities shall be 
assumed and assigned without amendment, and any provision of the Assumption 
and Assignment Procedures or Section 7.4 of the Plan that would otherwise provide 
for the amendment of the Thermo Fisher Entities’ contracts upon assumption and 
assignment shall not apply. 

(b) For the avoidance of doubt, the Debtors agree that as cure for any postpetition 
contractual amounts owed to the Thermo Fisher Entities under the Thermo Fisher 
Entitites’ assumed contracts, the Debtors or the Post-Emergence Entities, as 
applicable, shall pay any and all amounts owed under the Thermo Fisher Entities’ 
contracts as and when they come due pursuant to the terms of the Thermo Fisher 
Entities’ assumed contracts.  The Court shall retain jurisdiction to determine any 
dispute related to a postpetition contractual amount. 

(c) Nothing in the Plan, Confirmation Order, or Assumption and Assignment 
Procedures set forth in any Cure Notice shall impair the Thermo Fisher Entities’ 
defenses and/or any setoff or recoupment rights, in each case subject to section 553 
of the Bankruptcy Code. 

(d) The Thermo Fisher Entities’ and the Debtors’ rights are reserved with respect to 
paragraph 21-23 of the Thermo Fisher Entities’ limited objection to assumption and 
assignment [Docket No. 3625] and with respect to any request by the Thermo 
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Fisher Entities for regulatory-related adequate assurance of future performance 
under section 365 of the Bankruptcy Code. 

63. Intouch.  Notwithstanding that certain contracts of Intouch Group, LLC 

(“Intouch”) were listed on that certain Second Amended Cure Cost Schedule attached as Exhibit A 

to the Notice of Second Amended Cure Cost Schedule [Docket No. 2522], filed on July 26, 2023, 

the Debtors have agreed that none of the Intouch’s contracts will be assumed or assigned on the 

Effective Date, as all have expired by their own terms. 

64. Strides.  In resolution of the objections [Docket Nos. 1915, 3622] of Strides 

Pharma, Inc., (“SPI”) Strides Pharma Global PTE Ltd. (“SPG”), Strides Arcolab International Ltd. 

(“SAI”), and all affiliates of each of SPI, SPG, and SAI (cumulatively, “Strides”), the Debtors and 

Strides agree to the following terms:   

(a) Each of the Debtors’ Executory Contracts with Strides shall be assumed and 
assigned without amendment, and any provision of the Assumption and 
Assignment Procedures or Section 7.4 of the Plan that would otherwise provide for 
the amendment of Strides’ contracts upon assumption and assignment shall not 
apply.   

(b) For the avoidance of doubt, the Debtors agree that as cure for any postpetition 
contractual amounts owed to Strides under Strides’ assumed contracts, the Debtors 
shall pay any and all amounts owed under Strides’ contracts as and when they come 
due pursuant to the terms of Strides’ assumed contracts.  The Court shall retain 
jurisdiction to determine any dispute related to a postpetition contractual amount. 

65. Bachem.  In resolution of the objection [Docket No. 2150] of Bachem AG and 

Bachem Americas Inc. (collectively, “Bachem”), the Debtors and Bachem agree that each of the 

Debtors’ Executory Contracts with Bachem shall be assumed and assigned without amendment 

except 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 of the Debtor Insurance Policies, or give rise to a right in favor of any non-Debtor 

for the indemnification or reimbursement of any Entities for costs, losses, damages, fees, expenses 
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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 Opioid-

Related Activities.  This fully resolves Bachem’s objection. 

66. OptumRx, Inc.   On the Effective Date, Endo Pharmaceuticals Inc. shall assume 

and assign to Endo USA Inc. the Commercial Rebate Agreement between OptumRx, Inc. 

(“OptumRx”) and Endo Pharmaceuticals Inc. dated January 1, 2013 (as amended or otherwise 

modified from time to time, the “Commercial Rebate Agreement”) and/or the Medicare Part D 

Rebate Agreement between OptumRx and Endo Pharmaceuticals Inc. dated January 1, 2008 (as 

amended or otherwise modified from time to time, the “Medicare Rebate Agreement” and together 

with the Commercial Rebate Agreement, the “Rebate Agreements”), subject to the following 

releases: 

(a) OptumRx’s Release: OptumRx releases and forever discharges (i) the Debtors and 
the Buyers, (ii) the current and former officers and directors of the Debtors and the 
Buyers, (iii) the Debtor Insurers6 (acting in such capacity), and (iv) the Protected 
Parties (collectively, the “Beneficiaries of OptumRx Releases”) from all liability, 
Claims, demands, damages, and Causes of Action (including but not limited to 
contractual, statutory, and common-law rights of indemnification, reimbursement, 
or contribution and, for the avoidance of doubt, all Opioid Claims or Opioid 
Demands)—whether known or unknown, contingent or non-contingent, 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—related to or arising from Opioid-Related Activities 
occurring or existing on or before the Effective Date (collectively, the “OptumRx 
Opioid Claims”).  For the avoidance of doubt, OptumRx Opioid Claims shall 
include all Opioid Claims or Opioid Demands that are asserted by OptumRx against 
the Beneficiaries of OptumRx Releases after the Effective Date only to the extent 

 
6  For purposes of this Paragraph, capitalized terms not defined herein shall have the meaning ascribed to them in 

the Stipulation Among the Debtors and the DMPs Resolving the DMPs’ Objection To the Bidding Procedures 
and Sale Motion [ECF No. 2466].  

22-22549-jlg    Doc 3960    Filed 03/22/24    Entered 03/22/24 16:46:08    Main Document 
Pg 66 of 72154



 

that they are related to any conduct or circumstance occurring or existing on or 
before the Effective Date.  Any OptumRx Opioid Claims are hereby released and 
discharged with no consideration on account thereof, and all Proofs of Claim in 
respect thereof shall be deemed expunged, without further notice, or action, order 
or approval of the Bankruptcy Court or any other Person.  OptumRx shall not 
receive or retain any property on account of such OptumRx Opioid Claims and not 
have any recourse to any Debtor or any assets of any Debtor, or any assets of the 
Debtors’ estates, the Buyers or any assets of the Buyers, any other Protected Party 
or any assets of any Protected Party, or any of the GUC Trust, PPOC Trust, and the 
Future PI Trust and any assets of the GUC Trust, PPOC Trust, and Future PI Trust.  
For the avoidance of doubt, (i) OptumRx is not releasing or impairing any fees, 
rebates, or similar amounts owed to it under the Rebate Agreements in the ordinary 
course of business; (ii) OptumRx expressly reserves all DMP Defensive Rights it 
may have, if any; and (iii) OptumRx is not releasing or impairing any DMP 
Surviving Pre-Closing Date Litigation Claim and/or the claims set forth in the 
proofs of claim with the following Confirmation Numbers: 3045-1-SSUUD-
071643943, 3045-1-DUIBS-057484065, 3045-1-LRQER-202591176, and 3045-1-
YCMPP-070545647; provided, however, that OptumRx’s sole source of recovery 
for the Claims identified in subsection (iii) shall be the GUC Trust. 

(b) Debtors’ Release: The Debtors release and forever discharge (i) OptumRx, 
(ii) OptumRx’s current and former officers and directors, (iii) the OptumRx 
Protected Parties (defined below), and (iv) OptumRx’s insurers (acting in such 
capacity) from all liability, Claims, demands, damages, and Causes of Action 
(including but not limited to contractual, statutory, and common-law rights of 
indemnification, reimbursement, or contribution)—whether known or unknown, 
contingent or non-contingent, 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—related 
to or arising from Opioid-Related Activities occurring or existing on or before the 
Effective Date.  The Buyers shall be bound by the foregoing release in this 
subparagraph.  No Claim, Causes of Action, liability, demand, or damage released 
in accordance with the first sentence of this subparagraph shall be assigned or 
transferred to the GUC Trust, PPOC Trust, or Future PI Trust, or any other trust to 
be established to benefit creditors, or be a Transferred Asset.  The “OptumRx 
Protected Parties” are OptumRx’s parents, affiliates, subsidiaries, successors, 
assignees, heirs, executors, nominees, managers, principals, members, partners, 
employees, agents, advisors (including financial advisors), attorneys (including any 
attorneys retained by any of OptumRx’s current or former officers and directors 
acting in his or her capacity as an officer or director), accountants, investment 
bankers (including any investment bankers retained by any of OptumRx’s current 
or former officers and directors acting in his or her capacity as an officer or 
director), consultants, experts, and other professionals (including any professionals 
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retained by any of OptumRx’s current or former officers and directors acting in his 
or her capacity as an officer or director), or other representatives of OptumRx. 

67. Non-Prejudiced Parties Stipulation.  The following stipulation, which was read 

into the record at the Confirmation Hearing and further confirmed during oral argument, is hereby 

approved and so-ordered as set forth herein: If confirmation of the Plan, including the applicable 

terms of the UCC Resolution and the OCC Resolution, is reversed on appeal, or the Effective Date 

does not occur, then none of the Debtors, the UCC, the OCC, the FCR, nor the Ad Hoc First Lien 

Group (each a “Non-Prejudiced Party”) and any party formed as a result of the Plan (a “Future 

Party”) shall be prejudiced in any way in connection with any future proceeding based on the 

decision to (i) limit or forgo the presentation of evidence (or forgo cross examination of any 

witness) or (ii) forego or not participate in any argument regarding such evidence during oral 

argument, in each case in connection with the Confirmation Hearing.  Nothing that occurs at the 

Confirmation Hearing, including with regard to the applicable terms of the UCC Resolution and 

the OCC Resolution, shall constitute or be deemed agreement or disagreement in any future 

proceeding or litigation by any Non-Prejudiced Party or Future Party with any position taken or 

evidence offered or argument made (at oral argument) by any other party at the Confirmation 

Hearing, provided that nothing herein shall operate to limit or reduce the binding nature of the 

Plan, the Plan Supplement documents, the applicable terms of the UCC Resolution and the OCC 

Resolution, this Confirmation Order, and any related findings on any party.  For the avoidance of 

doubt, all parties agree and acknowledge that the Debtors, the UCC, the OCC, the Ad Hoc First 

Lien Group, and any public or private Claimant that did not object to confirmation of the Plan, 

including the applicable terms of the UCC Resolution and the OCC Resolution, is intended to be 

a “Non-Prejudiced Party.” 
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68. Hartford.  The Hartford Objections7 shall be resolved in their entirety as follows: 

(a) Subject to clause (b) below, notwithstanding any other provision of this 
Confirmation Order, the Plan, the RSA, the Disclosure Statement, the Disclosure 
Statement Order, the other Plan Documents, or any documents, decrees, or orders 
in related proceedings outside the United States (together with any orders, 
documents, exhibits, or agreements related thereto, including, without limitation, 
any other order, decree, or agreement or provision in any of the foregoing that 
purports to be preemptory or supervening, grants an injunction, discharge, or 
release, or requires a party to opt out of any releases, with any amendments thereto 
any of the foregoing, the “Specified Documents”), the Specified Documents shall 
not prime, discharge, cancel, release, impair, modify, or subordinate the rights of 
Hartford Fire Insurance Company, the Hartford Financial Services Group, or any 
of their affiliated sureties (individually and collectively and solely in its capacity as 
a surety, the “Surety”) (without the need for any further action on the part of the 
Surety) with respect to:   

(i) any funds the Surety is holding and/or that are being held for or for the 
benefit of the Surety, whether in trust, as security, or otherwise, including 
any payments the Surety receives from or on behalf of any indemnitor or 
Bond Principal (as defined below) or any surety bonds or similar 
instruments issued or executed by the Surety on behalf of any of the Debtors 
and/or Non-Debtor Affiliates prior to the Effective Date (the “Bonds,” and 
any obligations relating in any manner to the Bonds, the “Bonded 
Obligations,” and any documents related thereto, the “Bond Documents,” 
and any principal with respect to any Bond, a “Bond Principal”);  

(ii) any setoff and/or recoupment rights and/or the lien rights and/or trust 
fund claims of the Surety or any party to whose rights the Surety has or may 
be or may become subrogated as related to any Bonds and/or any existing 
or future subrogation or other common law rights of the Surety. 

The rights of the Debtors, Post-Emergence Entities, and Plan Administrator, as applicable, to raise 
any objections, claims, or defenses in connection with any of the foregoing are fully preserved. 
 

 
7  The “Hartford Objections” means: (i) the 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 Assignment of Certain Contracts in Connection therewith [Docket No. 2429]; (ii) the 
Limited Objection of The Hartford Fire Insurance Company, The Hartford Financial Services Group and Their 
Affiliated Sureties to Motion of Debtors for an Order (I) Scheduling a Combined Hearing for Approval of the 
Disclosure Statement and Confirmation of the Plan; (II) Conditionally Approving the Adequacy of the Disclosure 
Statement; (III) Approving (A) Procedures for Solicitation, (B) Forms of Ballots and Notices, (C) Procedures for 
Tabulation of Votes, and (D) Procedures for Objections; and (IV) Granting Related Relief  [Docket No. 3393]; 
and (iii) any informal objections to the Plan and/or Disclosure Statement raised by Surety. 
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(b) For the avoidance of doubt and notwithstanding any provision in the Specified 
Documents to the contrary, the Surety does not consent to the GUC Releases and, 
without any further action on the part of the Surety, no provision in the Specified 
Documents or any documents related to the foregoing shall effectuate the GUC 
Releases as related to the Surety and/or the Bonded Obligations. 

(c) Notwithstanding any other provision in the Specified Documents to the contrary, if 
a claim or claims is or are asserted against any of the Bonds, then, solely to the 
extent set forth in the Bond Documents, the Surety shall be granted access to, and 
may make copies of, any books and records that may be held by the Debtors and/or 
Purchaser Entities relating to any such claim. 

(d) The Purchaser Entities shall not use the Bonds and shall replace any active bonds 
on or before the Effective Date. 

(e) To the extent the Effective Date does not occur, the foregoing paragraphs in 
resolution of the Hartford Objections shall be of no force and effect, and the parties’ 
rights are reserved. 

69. AbbVie.  In full resolution of the objections [Docket Nos. 2155, 3701] of AbbVie 

Inc. (“AbbVie”), and its subsidiaries and affiliated entities, including, without limitation, Aptalis 

Pharma Canada ULC (“Aptalis”), and Allergan Sales LLC (“Allergan”) (collectively, including 

AbbVie, Aptalis, Allergan, and subsidiaries and affiliates of all of the foregoing, the 

“AbbVie Entities”), the Abbvie Entities’ contracts shall be assumed and assigned without 

amendment, and any provision of the Assumption and Assignment Procedures or Section 7.4 of 

the Plan that would otherwise provide for the amendment of the Abbvie Entities’ contracts upon 

assumption and assignment shall not apply.  For the avoidance of doubt, the Abbvie Entities’ rights 

are fully preserved and remain as they existed prior to the entry of this order with respect to any 

rights to assert postpetition administrative claims, setoff, or recoupment, and the resolution of the 

Abbvie Entities’ objections will not impact any of these rights.  The Abbvie Entities have not 

granted the third-party releases provided for in the Plan. 

70. Pfizer.  In resolution of the objections [Docket Nos. 1141, 2434, 3628, 3717] of 

Pfizer Inc. and its related entities, Pharmacia & Upjohn Company LLC, Pfizer Canada Inc., King 
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Pharmaceuticals LLC, Pfizer Australia Pty. Ltd. (collectively, the “Pfizer Entities”) the Debtors 

and the Pfizer Entities agree to the following terms: 

(a) Each of the Debtors’ Executory Contracts with the Pfizer Entities shall be assumed 
and assigned without amendment, and any provision of the Assumption and 
Assignment Procedures or Section 7.4 of the Plan that would otherwise provide for 
the amendment of the Pfizer Entities’ contracts upon assumption and assignment 
shall not apply. 

(b) For the avoidance of doubt, the Debtors agree that as cure for any postpetition 
contractual amounts owed to the Pfizer Entities under the Pfizer Entities’ assumed 
contracts, the Debtors or the Post-Emergence Entities, as applicable, shall pay any 
and all amounts owed under the Pfizer Entities’ contracts as and when they come 
due pursuant to the terms of the Pfizer Entities’ assumed contracts.  The Court shall 
retain jurisdiction to determine any dispute related to a postpetition contractual 
amount. 

(c) Nothing in the Plan, Confirmation Order, or Assumption and Assignment 
Procedures set forth in any Cure Notice shall impair the Pfizer Entities’ setoff or 
recoupment rights, in each case subject to section 553 of the Bankruptcy Code. 

(d) The Debtors and Pfizer agree that nothing in the Plan or any related documents 
result in Pfizer’s grant of the third-party releases contained in the Plan.  Pfizer has 
not agreed to grant any third-party releases and none exist with respect to Pfizer 

71. SUNY Research Foundation.  The Research Foundation for the State University 

of New York (“SUNY Research Foundation”) and BTC are working toward a resolution of certain 

matters related to the Dupuytren’s Disease License Agreement (the “Dupuytren’s License”) 

between the parties, to be documented in a settlement agreement (such settlement agreement, the 

“SUNY Dupuytren’s Settlement Agreement”).  Subject to the Court’s approval of BTC’s entry 

into and performance under the SUNY Dupuytren’s Settlement Agreement, that agreement shall 

be assumed and assigned to Endo USA, Inc. If the parties fail to reach a settlement, or the Court 

does not approve BTC’s entry into and performance under the SUNY Dupuytren’s Settlement 

Agreement, SUNY Research Foundation reserves all of its rights to object to the assumption and 

assignment of the Dupuytren’s License between SUNY Research Foundation and the Debtors 

without payment of the cure amounts, as set forth in SUNY Research Foundation’s Objection to 
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Debtor’s Notice of Cure Amounts [Docket No. 2127] (the “Cure Objection”).  A preliminary 

hearing to consider the Cure Objection and issue a scheduling order, if necessary, shall be 

adjourned until 14 days following the date that the Bankruptcy Court denies the motion seeking 

approval of the SUNY Dupuytren’s Settlement Agreement or the date on which the parties notify 

the Court that they have agreed to discontinue settlement negotiations. 

Dated: March 22, 2024 
 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 (I) ENTRY OF CONFIRMATION ORDER,  

(II) OCCURRENCE OF EFFECTIVE DATE, AND  

(III) THE ADMINISTRATIVE EXPENSE CLAIMS BAR DATE  

PLEASE TAKE NOTICE THAT: 

1. Plan Confirmation.  On [●], 2024, the United States Bankruptcy Court for the 

Southern District of New York (the “Court”) entered an order [Docket No. [●]] 

(the “Confirmation Order”) confirming the Fourth Amended Joint Chapter 11 Plan of 

Reorganization of Endo International plc and its Affiliated Debtors [Docket No. [●]] (as modified, 

amended, or supplemented from time to time, the “Plan”).2 

 
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 meaning ascribed to such terms in the Plan 

or the Confirmation Order, as applicable. 
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2. Effective Date.  On [●], 2024, the Effective Date of the Plan occurred.  All 

conditions precedent to the Effective Date of the Plan, as set forth in Section 11.2 of the Plan, have 

been satisfied (or waived, as provided in Section 11.3 of the Plan), such that the Plan was 

substantially consummated. 

3. Settlement, Release, Injunction, and Related Provisions.  Pursuant to the 

Confirmation Order, the settlement, release, injunction, and related provisions in Article X of the 

Plan are now in full force and effect.  The Plan and its provisions are binding on the Debtors, the 

Post-Emergence Entities, the Trusts, any and all holders of Claims or Interests (irrespective of 

whether such holders of Claims or Interests are deemed to have accepted the Plan), all Entities that 

are parties to or subject to the settlements, compromises, releases, and injunctions described in the 

Plan, each Entity acquiring property under the Plan, and any and all non-Debtor parties to 

Executory Contracts and Unexpired Leases with the Debtors.  

4. Trust Channeled Claims.  Pursuant to the Plan and the Confirmation Order, each 

of the GUC Trust, the Distribution Sub-Trusts, the Public Opioid Trust, the Tribal Opioid Trust, 

the PPOC Trust, the Future PI Trust, the Canadian Provinces Trust, the Other Opioid Claims Trust, 

and the EFBD Claims Trust has been established to, among other things, resolve all asserted Trust 

Channeled Claims (comprised of GUC Trust Channeled Claims, State Opioid Claims, Tribal 

Opioid Claims, Present Private Opioid Claims (including, for the avoidance of doubt, PI Opioid 

Claims, NAS PI Claims, Hospital Opioid Claims, TPP Claims, and IERP II Claims), Future PI 

Claims, Canadian Provinces Claims, Other Opioid Claims, and EFBD Claims) channeled to such 

trusts, as applicable.  Pursuant to the Plan and the Confirmation Order, all liabilities and 

responsibility for Trust Channeled Claims against the Debtors have been assumed by the 

applicable trust and will be treated in accordance with the applicable trust distribution procedures.  

5. Claims Based on Rejection of Executory Contracts or Unexpired Leases.  

Pursuant to Section 7.2 of the Plan, all Proofs of Claim with respect to any Rejection Damages 

Claims must be filed with the Court and served upon counsel for the Debtors, the Post-Emergence 

Entities, and the GUC Trustee by the date that is, as applicable, (i) 45 days after the filing and 

service of the notice of the occurrence of the Effective Date; or (ii) if such Executory Contract or 

Unexpired Lease is subject to a pending motion seeking to reject such Executory Contract or 

Unexpired Lease, 30 days after the date the Bankruptcy Court enters a Final Order approving such 

rejection.  Any Rejection Damages Claims not filed with the Court within such time will be 

automatically disallowed, forever barred from assertion, and shall not be enforceable against 

the Debtors, the Post-Emergence Entities, the GUC Trust, the Estates, or their property 

without the need for any objection by the Post-Emergence Entities or the GUC Trust or 

further notice to, or action, order or approval of the Court.   

6. Final Fee Applications for Fee Claims.  Professionals or other Persons asserting 

Fee Claims for services rendered to the Debtors, the Committees, the FCR, or the Endo EC before 

the Effective Date must file and serve on the Debtors and/or the Post-Emergence Entities, and such 

other Persons who are designated by the applicable Bankruptcy Rules, the Confirmation Order, 

the Interim Compensation Order, or any other applicable order of the Court, an application for 

final Allowance of such Fee Claim no later than 30 days after the Effective Date.  Objections to 

any Fee Claim must be filed and served on the Purchaser Entities, the Committees, the United 
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States Trustee, and the Professional requesting Allowance of such Fee Claim no later than 45 days 

after the Effective Date. 

7. Administrative Expense Claims.  Except as otherwise provided by the 

Confirmation Order, the Plan, or a Final Order of the Court, the deadline for filing requests for 

payment of unpaid Administrative Expense Claims is [●], 2024 (i.e., 30 days after the Effective 

Date) (the “Administrative Expense Claims Bar Date”).  HOLDERS OF ADMINISTRATIVE 

EXPENSE CLAIMS THAT ARE REQUIRED TO, BUT DO NOT, FILE AND SERVE A 

REQUEST FOR PAYMENT OF SUCH ADMINISTRATIVE EXPENSE CLAIMS BY THE 

ADMINISTRATIVE EXPENSE CLAIMS BAR DATE SHALL BE FOREVER BARRED, 

ESTOPPED, AND ENJOINED FROM ASSERTING SUCH ADMINISTRATIVE 

EXPENSE CLAIMS AGAINST THE DEBTORS, THE POST-EMERGENCE ENTITIES, 

OR THEIR RESPECTIVE PROPERTY AND ASSETS, AND SUCH ADMINISTRATIVE 

EXPENSE CLAIMS SHALL BE DEEMED DISCHARGED AS OF THE EFFECTIVE 

DATE. 

8. Claims Objection Deadline.  “Claims Objection Deadline” means, for each 

Claim that is not a Trust Channeled Claim, the later of (a) the first Business Day that is at least 

180 days after the Effective Date; and (b) such other date for objecting to Claims as may be 

specifically fixed by a Final Order of the Court upon the request of the applicable Post-Emergence 

Entities. 

9. Post-Effective Date Notice Pursuant to Bankruptcy Rule 2002.  After the 

Effective Date, to continue receiving documents pursuant to Bankruptcy Rule 2002, all creditors 

and other parties in interest must file a renewed request to receive documents pursuant to 

Bankruptcy Rule 2002. 

10. Copies of Plan and Confirmation Order.  The Confirmation Order included the 

Plan as Exhibit A.  Copies of the Confirmation Order, the Plan, and all other documents filed in 

these chapter 11 cases are available free of charge by visiting 

https://restructuring.ra.kroll.com/Endo or by calling the Debtors’ restructuring hotline at 

(877) 542-1878 (U.S. / Canada, toll-free) or +1 (929) 284-1688 (International, toll).  You may also 

obtain copies of any pleadings filed in these chapter 11 cases for a fee via PACER at: 

https://ecf.nysb.uscourts.gov/. 

 

 

[Remainder of Page Intentionally Left Blank] 
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Dated: [●], 2024 

 New York, New York 

 

 

 

/s/ DRAFT     

 

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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THIS IS EXHIBIT “B” 
TO THE FOURTH AFFIDAVIT OF DANIEL VAS 
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INTRODUCTION 

The above-captioned Debtors respectfully propose the following joint chapter 11 

plan of reorganization for the treatment and resolution of all outstanding Claims against and 

Interests in the Debtors. 

Although proposed jointly for administrative purposes, this Plan constitutes a 

separate chapter 11 plan for each Debtor for the treatment and resolution of outstanding Claims 

against and Interests in such Debtor pursuant to the Bankruptcy Code, and unless otherwise set 

forth herein, the classifications and treatment of Claims against and Interests in the Debtors set 

forth in Article III and Article IV of this Plan apply separately with respect to each Debtor.  Each 

Debtor is a proponent of this Plan within the meaning of section 1129 of the Bankruptcy 

Code.  This Plan does not contemplate substantive consolidation of any of the Debtors. 

Reference is made to the Disclosure Statement for a discussion of the Debtors’ 

history, business, results of operations, historical financial information, projections, and future 

operations, as well as a summary and analysis of this Plan and certain related matters, including 

Distributions to be made under this Plan.  There also are other agreements and documents, which 

will be filed with the Bankruptcy Court, that are referenced in this Plan, the Plan Supplement, or 

the Disclosure Statement as exhibits and schedules.  All such exhibits and schedules are 

incorporated into and are a part of this Plan as if set forth in full herein. 

Subject to section 1127 of the Bankruptcy Code, Rule 3019 of the Federal Rules of 

Bankruptcy Procedure, and this Plan, the Debtors reserve the right to alter, amend, modify, revoke, 

or withdraw this Plan prior to substantial consummation. 

ALL HOLDERS OF CLAIMS AND INTERESTS ENTITLED TO VOTE 

ON THIS PLAN ARE ENCOURAGED TO READ THIS PLAN AND THE DISCLOSURE 

STATEMENT IN THEIR ENTIRETY BEFORE VOTING TO ACCEPT OR REJECT 

THE PLAN. 

ARTICLE I 

 

DEFINED TERMS, RULES OF INTERPRETATION, COMPUTATION OF TIME, AND 

GOVERNING LAW 

Section 1.1 Defined Terms 

Unless the context otherwise requires, the following terms shall have the following 

meanings when used in capitalized form: 

1.1.1 “Ad Hoc Committee of NAS Children” means that certain ad hoc group of 

parents and guardians advocating on behalf of children born with NAS as set forth on the 

Verified Statement of the Ad Hoc Committee of NAS Children Pursuant to Bankruptcy 

Rule 2019 [Docket No. 134], as such group may be reconstituted from time to time. 
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1.1.2 “Ad Hoc Cross-Holder Group” means that certain ad hoc group of 

Prepetition Secured Parties and holders of Unsecured Notes as set forth on the Fourth Amended 

Verified Statement of the Ad Hoc Cross–Holder Group Pursuant to Bankruptcy Rule 2019 

[Docket No. 1811], as such group may be reconstituted from time to time. 

1.1.3 “Ad Hoc First Lien Group” means that certain ad hoc group of First Lien 

Creditors (together with their respective successors and permitted assigns) as set forth on the 

Amended Verified Statement of the Ad Hoc First Lien Group Pursuant to Bankruptcy Rule 2019 

[Docket No. 2038], as such group may be reconstituted from time to time. 

1.1.4 “Ad Hoc Group of Hospitals” means that certain ad hoc group of hospitals 

as set forth in the Second Amended Verified Statement of the Ad Hoc Group of Hospitals 

Pursuant to Bankruptcy Rule 2019 filed in In re Purdue Pharma L.P., Case No. 19-23649 

(SHL) [Docket No. 1536], as such group may be reconstituted from time to time. 

1.1.5 “Ad Hoc Group of Personal Injury Victims” means that certain ad hoc 

group of Persons as set forth on the Verified Statement of the Ad Hoc Group of Personal Injury 

Victims Pursuant to Bankruptcy Rule 2019 [Docket No. 285], as such group may be 

reconstituted from time to time. 

1.1.6 “Ad Hoc Group of Public Schools” means that certain ad hoc group of 

public school districts as set forth on Exhibit A to the Amended Verified Statement of Binder & 

Schwartz LLP Under Federal Rule of Bankruptcy Procedures 2019 [Docket No. 2417], as such 

group may be reconstituted from time to time. 

1.1.7 “Ad Hoc Group of Unsecured Noteholders” means that certain ad hoc 

group of holders of Unsecured Notes as set forth on the Amended Verified Statement of the Ad 

Hoc Group of Unsecured Noteholders Pursuant to Bankruptcy Rule 2019 [Docket No. 1810], 

as such group may be reconstituted from time to time. 

1.1.8 “Additional Advisor Excluded Parties” means the list of advisors, agents, 

and consultants, if any, that shall be deemed GUC Excluded Parties, in each case, solely to the 

extent necessary to realize the benefit of certain of the GUC Trust Litigation Consideration and 

to be agreed to by the Debtors, the Required Consenting Global First Lien Creditors, and the 

Creditors’ Committee.  The list of Additional Advisor Excluded Parties, if any, shall be filed 

prior to the Voting Deadline. 

1.1.9 “Additional Opioid Excluded Parties” means (a) the Co-Defendants; and 

(b) any distributor, manufacturer, or pharmacy engaged in the distribution, manufacture, or 

dispensing/sale of Opioids, Opioid Products, or, solely with respect to the Canadian Provinces, 

Canadian First Nations, and Canadian Municipalities, Canadian Opioid Products.  The 

Additional Opioid Excluded Parties shall be deemed Excluded Parties solely with respect to the 

Releases granted or deemed to be granted, as applicable, by the Specified Opioid Claimant 

Releasing Parties; provided, that, for the avoidance of doubt, the Additional Opioid Excluded 

Parties shall not be Excluded Parties with respect to the Releases granted or deemed to be 
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granted by any Non-GUC Releasing Party other than the Specified Opioid Claimant Releasing 

Parties or any GUC Releasing Party. 

1.1.10 “Additional Third-Party Excluded Parties” means the list of third-parties, 

if any, that shall be deemed GUC Excluded Parties, in each case, solely to the extent necessary 

to realize the benefit of certain of the GUC Trust Litigation Consideration and to be agreed to 

by the Debtors, the Required Consenting Global First Lien Creditors, and the Creditors’ 

Committee.  The list of Additional Third-Party Excluded Parties, if any, shall be filed prior to 

the Voting Deadline. 

1.1.11 “Adequate Assurance Objection” means a timely filed objection by a 

counterparty to an Executory Contract or Unexpired Lease objecting to the Purchaser Entities’ 

or a proposed assignee’s, as applicable, ability to provide adequate assurance of future 

performance within the meaning of section 365 of the Bankruptcy Code, in accordance with the 

Disclosure Statement Order. 

1.1.12 “Administrative Claims Bar Date” means the deadline for filing Proofs of 

Claim for payment of Administrative Expense Claims, which deadline shall be 30 days after 

the Effective Date, unless otherwise ordered by the Bankruptcy Court. 

1.1.13 “Administrative Expense Claims” means any and all Claims, other than 

Claims of the U.S. Government (including U.S. Government Claims (which include, without 

limitation, IRS Administrative Expense Claims)), for costs and expenses of administration of 

the Debtors’ Estates pursuant to sections 503(b), 507(a)(2), 507(b), or 1114(e)(2) of the 

Bankruptcy Code, including: (a) the actual and necessary costs and expenses, incurred on or 

after the Petition Date through and including the Effective Date, of preserving the Estates and 

operating the business of the Debtors; (b) Allowed Fee Claims; (c) all Allowed requests for 

compensation or expense reimbursement for making a substantial contribution in the 

Chapter 11 Cases pursuant to sections 503(b)(3), (4), and (5) of the Bankruptcy Code; (d) fees 

and charges assessed against the Estates pursuant to 28 U.S.C. 123 § 1930; and (e) all other 

Claims entitled to administrative claim status pursuant to a Final Order of the Bankruptcy Court. 

1.1.14 “Affiliate” means, with respect to any specified Person or Entity, any 

(a) Person or Entity that directly or indirectly owns, controls, or holds with power to vote, 20% 

or more of the outstanding voting securities (as defined in section 101(49) of the Bankruptcy 

Code) of the specified Person or Entity, other than a Person or Entity that holds such securities 

(i) in a fiduciary or agency capacity without sole discretionary power to vote such securities; or 

(ii) solely to secure a debt (as defined in section 101(12) of the Bankruptcy Code), if such entity 

has not in fact exercised such power to vote; (b) corporation (as defined in section 101(9) of the 

Bankruptcy Code), 20% or more of whose outstanding voting securities (as defined in 

section 101(49) of the Bankruptcy Code) are directly or indirectly owned, controlled, or held 

with power to vote, by a Person or Entity, or by a Person or Entity that directly or indirectly 

owns, controls, or holds with power to vote, 20% or more of the outstanding voting securities 

(as defined in section 101(49) of the Bankruptcy Code) of the specified Person or Entity, other 

than a Person or Entity that holds such securities (as defined in section 101(49) of the 

Bankruptcy Code), (i) in a fiduciary or agency capacity without sole discretionary power to 
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vote such securities (as defined in section 101(49) of the Bankruptcy Code); or (ii) solely to 

secure a debt (as defined in section 101(12) of the Bankruptcy Code), if such Person or Entity 

has not in fact exercised such power to vote; (c) Person or Entity whose business is operated 

under a lease or operating agreement by the specified Person or Entity, or Person or Entity, 

substantially all of whose property is operated under an operating agreement with the specified 

Person or Entity; or (d) Person or Entity that operates the business or substantially all of the 

property of the specified Person or Entity under a lease or operating agreement. 

1.1.15 “Allowed” means (a) with respect to a Trust Channeled Claim, such Trust 

Channeled Claim has been allowed in accordance with the applicable Trust Documents; and 

(b) with respect to any Claim (other than a Trust Channeled Claim) against a Debtor, such 

Claim (i) is allowed pursuant to this Plan or a Final Order; (ii) is evidenced by a Proof of Claim 

timely filed by the applicable Bar Date and as to which no objection has been timely filed (or 

is intended to be filed) by the Debtors or the applicable Post-Emergence Entities within the 

periods of limitation fixed by this Plan, or that is not required to be evidenced by a filed Proof 

of Claim under this Plan, the Bankruptcy Code, or a Final Order; or (iii) has been agreed, 

compromised, settled, or otherwise resolved pursuant to the authority of the Debtors.  Except 

as otherwise specified in this Plan or any Final Order, the amount of any Allowed Claim shall 

not include interest or other charges on such Claim on or after the Petition Date.  No Claim of 

any Person subject to section 502(d) of the Bankruptcy Code shall be deemed Allowed unless 

and until such Person pays in full the amount for which it is liable to the applicable Debtor as 

provided in section 502(d).  Correlative terms such as “Allow” and “Allowance” shall have 

correlated meanings. 

1.1.16 “API” means active pharmaceutical ingredients. 

1.1.17 “Arnold & Porter Parties” means Arnold & Porter Kaye Scholer LLP and 

any applicable Affiliates, subsidiaries, partners, employees, or other related Entities or Persons 

(other than, for the avoidance of doubt, (a) with respect to the Non-GUC Releases, any directors 

(including any Persons in analogous roles under applicable law), officers, or employees of the 

Debtors that are Non-GUC Released Parties; and (b) with respect to the GUC Releases, any 

directors (including any Persons in analogous roles under applicable law), officers, or 

employees of the Debtors that are GUC Released Parties). 

1.1.18 “Assets” means all of the rights, title, and interests of the Debtors, of any 

nature in property of any kind, wherever located, as specified in section 541 of the Bankruptcy 

Code. 

1.1.19 “Assumption and Assignment Procedures” means the Assumption and 

Assignment Procedures approved by the Bankruptcy Court pursuant to the Bidding Procedures 

Order, as incorporated by reference in, and amended by, the Disclosure Statement Order. 

1.1.20 “ATOP” means DTC’s Automated Tender Offer Program. 

1.1.21 “Automatic Transfer Employees” means each individual, as of 

immediately prior to the Effective Date, (a) who is “employed” (as defined under any applicable 
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Canadian Labor Law), or has an outstanding offer of employment to be employed in Canada, 

by any of the Debtors or their Non-Debtor Affiliates; and (b) whose employment by such 

Debtor or Non-Debtor Affiliate would transfer automatically by operation of law to the 

applicable Purchaser Entity as a result of the consummation of the Plan Transaction. 

1.1.22 “Avoidance Action” means any Claim, Cause of Action, or right arising 

under section 542, 544, 545, 547, 548, 549, 550, 551, 552, or 553 of the Bankruptcy Code. 

1.1.23 “Backstop Commitment Agreements” means, collectively, (a) the First 

Lien Backstop Commitment Agreement; and (b) the GUC Backstop Commitment Agreement. 

1.1.24 “Backstop Premiums” means any premiums payable under the Backstop 

Commitment Agreements, including the First Lien Backstop Commitment Premium and the 

GUC Backstop Commitment Premium. 

1.1.25 “Ballots” means the ballots upon which holders of Claims and Interests 

entitled to vote on this Plan shall cast their votes to accept or reject this Plan and make any other 

elections as may be made thereon, if applicable. 

1.1.26 “Bankruptcy Code” means title 11 of the United States Code, 11 U.S.C. 

§ 101, et seq., as amended from time to time. 

1.1.27 “Bankruptcy Court” means the United States Bankruptcy Court for the 

Southern District of New York having jurisdiction over these Chapter 11 Cases. 

1.1.28 “Bankruptcy Rules” means the Federal Rules of Bankruptcy Procedure and 

any corresponding local rules of the Bankruptcy Court. 

1.1.29 “Bar Date” means, as applicable, the General Bar Date, the Governmental 

Bar Date, the Administrative Claims Bar Date, the Extended Foreign Bar Date, or any other 

date established by the Bankruptcy Court as the deadline by which Proofs of Claim or requests 

for payment of Administrative Expense Claims must be filed in these Chapter 11 Cases. 

1.1.30 “Bar Date Order” means the Further Amended 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 [Docket No. 2442] and any 

amendments or supplements thereto that have the effect of fixing, amending, or extending the 

deadline to file Proofs of Claim, in each case, as entered by the Bankruptcy Court. 

1.1.31 “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], as may be amended from time to 

time and as entered by the Bankruptcy Court. 

1.1.32 “Business Day” means any day other than a Saturday, Sunday, or “Legal 

Holiday” as defined in Bankruptcy Rule 9006(a). 
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1.1.33 “Canadian Court” means the Ontario Superior Court of Justice 

(Commercial List). 

1.1.34 “Canadian Debtors” means Debtor Paladin Labs Canadian Holding Inc. 

and Debtor Paladin Labs Inc. 

1.1.35 “Canadian First Nations” means any and all Indigenous, Metis, First 

Nation, or Inuit communities and governments in Canada, including Peter Ballantyne Cree 

Nation and Lac La Ronge Indian Band. 

1.1.36 “Canadian Labor Laws” means all laws of a federal, provincial, territorial, 

or other Governmental Authority in Canada in connection with the transfer of employment by 

operation of law as applicable to individuals employed by any Debtor or Non-Debtor Affiliate 

as of the time of consummation of the Plan Transaction, including, without limitation, 

section 2097 of the Civil Code of Quebec, S.Q. 1991, c. 64, and section 97 of the Act respecting 

labour standards, CQLR, c. N-1.1 (Que.). 

1.1.37 “Canadian Municipalities” means any political subdivision located in 

Canada (other than, for the avoidance of doubt, (a) the Canadian Provinces; (b) the Canadian 

First Nations; or (c) the Canadian federal government), including (i) the city of Grand Prairie; 

(ii) the Corp. City of Brantford; (iii) the city of Wetaskiwin; and (iv) the city of Lethbridge. 

1.1.38 “Canadian Opioid Products” means all current and future medications 

containing opioids approved by Health Canada and listed on a schedule to the Canadian federal 

Controlled Drugs and Substances Act and regulations thereunder (including but not limited to 

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), buprenorphine, codeine, fentanyl, 

hydrocodone, hydromorphene, meperidine, methadone, morphine, oxycodone, oxymorphone, 

tapentadol, and tramodol); provided, however, that, “Canadian Opioid Products” shall not 

include the following items, notwithstanding that such items would otherwise satisfy this 

definition of Canadian Opioid Products: (a) methadone products, buprenorphine products, 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 

“Canadian Opioid Products” shall include METADOL-D® (methadone hydrochloride)); or 

(b) raw materials, immediate precursors, and/or APIs used in the manufacture or study of 

opioids or Canadian Opioid Products, but only when such materials, immediate precursors, 

and/or APIs are sold or marketed exclusively to manufacturers or researchers licensed by the 

Canadian Office of the Controlled Substances. 

1.1.39 “Canadian Plan Recognition Order” means an order of the Canadian Court 

in recognition proceedings in respect of the Chapter 11 Cases under Part IV of the Companies’ 
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Creditors Arrangement Act (Canada) recognizing and giving full force and effect in Canada to 

the Confirmation Order and this Plan. 

1.1.40 “Canadian Provinces” means (a) His Majesty the King in Right of the 

Province of British Columbia; (b) His Majesty the King in Right of Alberta; (c) the Government 

of Saskatchewan; (d) His Majesty the King in Right of the Province of Manitoba; (e) His 

Majesty the King in Right of the Province of Ontario; (f) the Attorney General of Quebec; 

(g) His Majesty the King in Right of the Province of New Brunswick; (h) His Majesty the King 

in Right of the Province of Nova Scotia; (i) His Majesty the King in Right of the Province of 

Newfoundland & Labrador; (j) the Government of Prince Edward Island; (k) the Government 

of Nunavut; (l) the Government of the Northwest Territories; and (m) the Government of 

Yukon. 

1.1.41 “Canadian Provinces Claims” means any and all Claims and Causes of 

Action held by Canadian Provinces or the Canadian federal government, whether existing as of 

the Petition Date or arising thereafter, against any of the Debtors, in any way arising out of or 

relating to the Canadian Opioid Products manufactured or sold by any of the Debtors, any Non-

Debtor Affiliate, any of their respective predecessors, or any other Released Party, in each case, 

prior to the Effective Date, including, for the avoidance of doubt, and without limitation, Claims 

for indemnification (contractual or otherwise), contribution, or reimbursement against any of 

the Debtors on account of payments or losses in any way arising out of or relating to the 

Canadian Opioid Products manufactured or sold by any the Debtors, any Non-Debtor Affiliate, 

any of their respective predecessors, or any other Non-GUC Released Party prior to the 

Effective Date, including any Claims and Causes of Action alleging deceptive marketing and/or 

sale of the Canadian Opioid Products. 

1.1.42 “Canadian Provinces Class Action” means that certain action commenced 

by the Canadian Provinces in the Supreme Court of British Columbia (Court File No. S819395). 

1.1.43 “Canadian Provinces Consideration” means a minimum aggregate amount 

of $725,000 in Cash, which amount may be increased up to a maximum aggregate amount of 

$7.25 million in Cash depending on the number of Canadian Provinces that grant or are deemed 

to grant, as applicable, the Non-GUC Releases, to be distributed in accordance with the 

Canadian Provinces Distribution Documents as set forth in the Canadian Provinces Term Sheet, 

except as otherwise agreed by the Debtors, the Required Consenting Global First Lien 

Creditors, and the Canadian Provinces. 

1.1.44 “Canadian Provinces Distribution Documents” means either (a) the 

Canadian Provinces Trust Agreement; or (b) any allowance and distribution agreement that 

may be agreed to in lieu of either or both of the foregoing documents in the foregoing clause (a), 

each as may be amended from time to time pursuant to the terms thereof, and including all 

schedules, exhibits, supplements, and any other attachments thereto, and which shall be 

(i) otherwise acceptable to the Debtors, the Required Consenting Global First Lien Creditors, 

and the Canadian Provinces; (ii) drafted in accordance with this Plan, the Confirmation Order, 

and the Canadian Provinces Term Sheet (except as otherwise agreed by the Debtors, the 

Required Consenting Global First Lien Creditors, and the Canadian Provinces); and (iii) filed 
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with the Plan Supplement.  The Canadian Provinces Distribution Documents shall include 

provisions (1) governing the submission and resolution procedures with respect to all Canadian 

Provinces Claims; (2) governing the determination of any Distributions to be made on account 

of Allowed Canadian Provinces Claims; and (3) providing for the discontinuance or withdrawal 

of any lawsuits relating to any such Canadian Provinces Claims and the filing of any 

proceedings necessary to effect such discontinuance or withdrawal. 

1.1.45 “Canadian Provinces McKinsey Action” means that certain action 

commenced by the Canadian Provinces in the Supreme Court of British Columbia (Court File 

No. VLC-S-S-2111367). 

1.1.46 “Canadian Provinces 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]. 

1.1.47 “Canadian Provinces Term Sheet” means the Voluntary Canadian 

Governments Resolution Term Sheet filed with the Bankruptcy Court on September 29, 2023 

[Docket No. 2988], as may be amended from time to time. 

1.1.48 “Canadian Provinces Trust” means the trust to be established pursuant to 

the Canadian Provinces Distribution Documents in accordance with the Canadian Provinces 

Term Sheet. 

1.1.49 “Canadian Provinces Trust Agreement” means the trust agreement 

establishing and delineating the terms and conditions for the creation and operation of the 

Canadian Provinces Trust.  The Canadian Provinces Trust Agreement shall include a schedule 

setting forth the allocation of the Canadian Provinces Consideration as among the Canadian 

Provinces that are beneficiaries of the Canadian Provinces Trust. 

1.1.50 “Canadian Provinces Trustee” means the Person serving in such capacity 

as identified in the Plan Supplement and any successors or replacements duly appointed in 

accordance with the Canadian Provinces Distribution Documents. 

1.1.51 “Cash” means legal tender of the United States of America. 

1.1.52 “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. 

1.1.53 “Cause of Action” means any Claim, action, class action, cross-claim, 

counterclaim, third-party claim, cause of action, controversy, dispute, demand, right, lien, 
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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, Allowed or Disallowed, assertible directly or derivatively 

(including, without limitation, under alter-ego theories), in rem, quasi in rem, in personam, or 

otherwise, whether arising before, on, or after the Petition Date, whether arising under federal 

statutory law, state statutory law, 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, deliberate ignorance, 

public or private nuisance, breach of fiduciary duty, avoidance, 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.  For the 

avoidance of doubt, “Cause of Action” expressly includes (a) any Cause of Action held by a 

natural person who is not yet born or who has not yet attained majority as of the Petition Date 

or as of the Effective Date, as applicable; (b) any right of setoff, counterclaim, or recoupment, 

and any Cause of Action for breach of contract or for breach of duty imposed by law or in 

equity; (c) the right to object to or otherwise contest Claims or Interests; (d) any Cause of 

Action pursuant to section 362 of the Bankruptcy Code or chapter 5 of the Bankruptcy Code; 

(e) any claim or defense, including fraud, mistake, duress and usury, and any other defense set 

forth in section 558 of the Bankruptcy Code; and (f) any claim under any federal, state, or 

foreign law, including for the recovery of any fraudulent transfer or similar theory. 

1.1.54 “CBA” means the collective bargaining agreement between the Debtors and 

United Steelworkers Local Union 176 covering employees at the Debtors’ manufacturing 

facility in Rochester, Michigan that are members of United Steelworkers Local Union 176. 

1.1.55 “Change of Control” has the meaning set forth in the First Lien Notes 

Indentures. 

1.1.56 “Channeling Injunction” means the injunction set forth in Section 10.9 of 

this Plan. 

1.1.57 “Chapter 11 Cases” means the Debtors’ chapter 11 cases pending under 

chapter 11 of the Bankruptcy Code. 

1.1.58 “Claim” means any “claim” as defined in section 101(5) of the Bankruptcy 

Code. 

1.1.59 “Claims Objection Deadline” means, for each Claim that is not a Trust 

Channeled Claim, the later of (a) the first Business Day that is at least 180 days after the 

Effective Date; and (b) such other date for objecting to Claims as may be specifically fixed by 
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a Final Order of the Bankruptcy Court upon the request of the applicable Post-Emergence 

Entities (or the Plan Administrator on behalf of the applicable Remaining Debtors). 

1.1.60 “Class” means a category of Claims or Interests as set forth in Article III of 

this Plan and classified as set forth in Article III and Article IV of this Plan pursuant to 

sections 1122 and 1123(a)(1) of the Bankruptcy Code. 

1.1.61 “CMS” means the Centers for Medicare & Medicaid Services. 

1.1.62 “Co-Defendant” means any Person or Entity that is named as a defendant 

in any Cause of Action in any way related to any of the Debtors’ Products in which any of the 

Debtors is also named as a party defendant. 

1.1.63 “Co-Defendant Claims” means any and all Claims against the Debtors held 

by a Co-Defendant based upon indemnity, contribution, or similar theory with respect to any 

Cause of Action involving such Co-Defendant, which Cause of Action is in any way related to 

any of the Debtors’ Products and in which any of the Debtors is also named as a party defendant. 

1.1.64 “COBRA” means the Consolidated Omnibus Budget Reconciliation Act of 

1985, as amended, and any rules or regulations promulgated thereunder. 

1.1.65 “Committees” means the Creditors’ Committee and the Opioid Claimants’ 

Committee. 

1.1.66 “Confirmation” means the entry of the Confirmation Order on the docket 

of the Chapter 11 Cases within the meaning of Bankruptcy Rules 5003 and 9021. 

1.1.67 “Confirmation Date” means the date of entry of the Confirmation Order. 

1.1.68 “Confirmation Hearing” means the hearing held before the Bankruptcy 

Court on Confirmation of this Plan pursuant to section 1128 of the Bankruptcy Code, as such 

hearing may be continued from time to time. 

1.1.69 “Confirmation Order” means the order of the Bankruptcy Court confirming 

this Plan pursuant to section 1129 of the Bankruptcy Code and approving the transactions 

contemplated hereby. 

1.1.70 “Consenting First Lien Creditors” has the meaning set forth in the RSA. 

1.1.71 “Consenting Other First Lien Creditors” has the meaning set forth in the 

RSA. 

1.1.72 “Continuing Employee Plans” means any and all compensation and benefit 

plans, programs, agreements and arrangements, whether written or unwritten, contractual or 

non-contractual, that are, in each case, adopted, sponsored, entered into, maintained, 

contributed to, or required to be contributed to by the Debtors and their Non-Debtor Affiliates 

and are applicable to any Continuing Employee or any other current or former employee, 
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director, or consultant of the Debtors or their Non-Debtor Affiliates, including any long-term 

Cash awards, but excluding any equity-based incentive awards. 

1.1.73 “Continuing Employees” means all of the individuals who are employed 

by the Debtors and their Non-Debtor Affiliates as of immediately prior to the Effective Date 

who are or become, as of the Effective Date, employees of the applicable Purchaser Entities. 

1.1.74 “Corporate Governance Documents” means the certificate of 

incorporation, certificate of formation, limited liability company agreement, bylaws, 

constitutions, memoranda and articles of association, and/or other formation documents or 

forms of such documents of the Purchaser Entities, as such documents may be amended or 

restated and which shall be in form and substance acceptable to the Required Consenting Global 

First Lien Creditors and reasonably acceptable to the Debtors and, with respect to any 

provisions materially, adversely, and disproportionately impacting the rights or entitlements of 

the constituencies or members of the Creditors’ Committee, reasonably acceptable to the 

Creditors’ Committee; provided, however, that, notwithstanding the foregoing, until the 

Purchaser Equity is listed on a national securities exchange, an over-the-counter market 

(OTCQX or OTCQB) or otherwise registered under the Securities Exchange Act of 1934, as 

amended, the Corporate Governance Documents shall (a) provide that there shall not be any 

equity securities of any class or series ranking senior in priority to the Purchaser Equity in 

respect of dividends or distributions, including liquidation distributions, or have any pay-in-

kind or other accreting feature, nor shall there be outstanding any rights to acquire such 

securities; (b) not contain provisions to squeeze out or compel the disposition of Purchaser 

Equity acquired by the GUC Trust or the beneficiaries thereof unless such squeeze out or 

disposition is part of a sale of at least a majority of Purchaser Equity then outstanding and is on 

the same terms; and (c) otherwise contain customary minority protections reasonably 

acceptable to the Creditors’ Committee.  

1.1.75 “Covenant Not To Collect” has the meaning set forth in Section 10.4 of this 

Plan. 

1.1.76 “Creditors’ Committee” means the Official Committee of Unsecured 

Creditors appointed in these Chapter 11 Cases. 

1.1.77 “CSA” means the federal Controlled Substances Act, 21 U.S.C. § 801 et 

seq. 

1.1.78 “Cure” means the Debtors’ Cash payment, or the distribution of other 

property pursuant to an agreement of the applicable parties or a Final Order of the Bankruptcy 

Court, in each case, as necessary to cure applicable defaults under, and permit the assumption 

or assumption and assignment under sections 365(a) and 1123 of the Bankruptcy Code of, any 

Executory Contract or Unexpired Lease of one or more Debtors. 

1.1.79 “Cure Amount” means the amount of any Cure payment made in 

connection with the Debtors’ assumption or assumption and assignment of an Executory 

Contract or Unexpired Lease. 
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1.1.80 “Cure Notice” means, collectively, (a) the initial notice of potential 

assumption and assignment that was served upon the counterparties to the Debtors’ Executory 

Contracts and Unexpired Leases (to the extent such Executory Contracts and Unexpired Leases 

were not (i) expired according to their own terms; (ii) terminated; or (iii) rejected prior to the 

service of such notice), which notice included, among other things, the proposed Cure Amounts, 

the form of which notice was attached as Exhibit B to Victor Wong’s Affidavit of Service 

[Docket No. 1872]; and (b) any subsequent notices amending the initially proposed Cure 

Amounts on the notice referenced in the foregoing clause (a), including but not limited to, the 

Notice of Amended Cure Cost Schedule [Docket No. 2392] and the Notice of the Second 

Amended Cure Cost Schedule [Docket No. 2522], as may be amended or supplemented from 

time to time. 

1.1.81 “Cure Objection” means an objection by a counterparty to an Executory 

Contract or Unexpired Lease that was timely filed by the Cure Objection Deadline and in 

accordance with the Assumption and Assignment Procedures. 

1.1.82 “Cure Objection Deadline” means (a) May 16, 2023; or (b) solely with 

respect to the counterparties whose Cure Amounts were modified pursuant to the Notice of 

Amended Cure Cost Schedule [Docket No. 2392], July 24, 2023. 

1.1.83 “Customer Programs Order” means the 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 [Docket No. 316], as 

may be amended from time to time and as entered by the Bankruptcy Court. 

1.1.84 “D&O Insured Person” means any current or former director, officer, 

employee, or other natural person, in each case, serving in such role with any Debtor, their 

Estates, or any Non-Debtor Affiliate, which natural person is covered by any Non-GUC Trust 

D&O Insurance Policy or any GUC Trust D&O Insurance Policy. 

1.1.85 “DEA” means the United States Drug Enforcement Administration. 

1.1.86 “Debtor Insurance Policies” means, collectively, all of the Debtors’ 

insurance policies as of immediately prior to the Effective Date, including the GUC Trust 

Insurance Policies, as applicable, the GUC Trust D&O Insurance Policies, and the Non-GUC 

Trust Insurance Policies. 

1.1.87 “Debtor Released Parties” means the GUC Released Parties. 

1.1.88 “Debtor Releases” means the releases by the Debtors, their Estates, and the 

Post-Emergence Entities as set forth in Section 10.2 of this Plan; provided, that, 

notwithstanding anything to the contrary herein or in any other document, the Debtors, their 

Estates, and the Post-Emergence Entities shall not release or be deemed to release any (a) GUC 

Trust Litigation Claim which, for the avoidance of doubt, shall be preserved and transferred to 
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the GUC Trust pursuant to this Plan and in accordance with the UCC Resolution Term Sheet 

and the GUC Trust Documents; or (b) Specified Avoidance Action. 

1.1.89 “Debtors” means Endo International plc and its affiliated debtors in the 

Chapter 11 Cases. 

1.1.90 “Defensive Rights” has the meaning of “DMP Defensive Rights” set forth 

in the DMP Stipulation. 

1.1.91 “DHHS Secretary” means the Secretary of the Department of Health and 

Human Services. 

1.1.92 “Disallowed” means (a) with respect to a Trust Channeled Claim, such 

Trust Channeled Claim, or any portion thereof, has been Disallowed in accordance with the 

applicable Trust Documents; and (b) with respect to any Claim against a Debtor (other than a 

Trust Channeled Claim), such Claim, or any portion thereof, (i) has been Disallowed under this 

Plan, by a Final Order, or pursuant to a settlement or stipulation pursuant to the authority of the 

Debtors, the applicable Post-Emergence Entities, or the Plan Administrator (on behalf of the 

applicable Remaining Debtors); (ii) is listed on the Schedules as $0.00 or as contingent, 

disputed, or unliquidated and as to which a Bar Date has been established but no Proof of Claim 

has been timely filed or deemed timely filed with the Bankruptcy Court pursuant to either the 

Bankruptcy Code or any Final Order of the Bankruptcy Court, including the Bar Date Order, 

or otherwise deemed timely filed under applicable law; or (iii) is not listed on the Schedules 

and as to which a Bar Date has been established but no Proof of Claim has been timely filed or 

deemed timely filed with the Bankruptcy Court pursuant to either the Bankruptcy Code or any 

Final Order of the Bankruptcy Court or otherwise deemed timely filed under applicable 

law.  Correlative terms such as “Disallow” and “Disallowance” have correlative meanings. 

1.1.93 “Disbursing Agent” means the Purchaser Entities or the Person or Persons 

chosen by the Purchaser Entities (which may, for the avoidance of doubt, be the Plan 

Administrator) to make or facilitate Distributions pursuant to this Plan other than in respect of 

Trust Channeled Claims (other than Notes Claims); provided, that, all Distributions on account 

of Notes Claims shall be made to, or at the direction of, the applicable Indenture Trustee in 

accordance with this Plan and following the procedures specified in the applicable Indenture 

and, to the extent any Distribution is made by the First Lien Agent or an Indenture Trustee 

under this Plan, such Person shall be deemed a “Disbursing Agent” under this Plan for purposes 

of such Distribution.  For the avoidance of doubt, “Disbursing Agents” shall not include any 

Trustees. 

1.1.94 “Disclosure Statement” means the disclosure statement for this Plan, 

including all exhibits and schedules thereto, as each may be amended, supplemented, or 

modified from time to time. 

1.1.95 “Disclosure Statement Order” means the order entered by the Bankruptcy 

Court approving the Disclosure Statement. 
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1.1.96 “Disputed” means, with respect to a Claim or Interest (other than a Trust 

Channeled Claim), a Claim or Interest (other than a Trust Channeled Claim) (a) that is neither 

Allowed nor Disallowed under this Plan or a Final Order, nor deemed Allowed under 

section 502, 503, or 1111 of the Bankruptcy Code; or (b) as to which an objection or request 

for estimation has been timely filed (or is intended to be filed) by the Debtors, the applicable 

Post-Emergence Entities, or the Plan Administrator (on behalf of the Remaining Debtors) and 

such objection or request for estimation has not yet been withdrawn or determined by a Final 

Order.  If only a portion of a Claim is disputed, such Claim shall be deemed Allowed or 

Disallowed, as applicable, in any amount not disputed, and shall be Disputed as to the balance 

of such Claim.  For the avoidance of doubt, no Trust Channeled Claims shall be deemed 

Disputed Claims, and any disputes with respect to the Allowance or Disallowance or otherwise 

with respect to Trust Channeled Claims shall be governed by the procedures set forth in the 

applicable Trust Documents. 

1.1.97 “Distribution” means any payment or transfer of consideration in respect of 

Allowed Claims under this Plan pursuant to any Plan Documents. 

1.1.98 “Distribution Date” means the date, occurring on or as soon as reasonably 

practicable after the Effective Date, on which Distributions under this Plan are made to holders 

of Allowed Claims that are not Trust Channeled Claims and any date thereafter on which 

Distributions under this Plan are made to holders of Allowed Claims that are not Trust 

Channeled Claims.  Any Distributions on account of Allowed Trust Channeled Claims shall be 

made on the dates and terms set forth in the applicable Trust Documents. 

1.1.99 “Distribution Licenses” means all licenses, permits, authorizations, and 

registrations issued by Health Canada or any other Governmental Authority, including drug 

establishment licenses, natural health product site licenses, medical device establishment 

licenses, if any, narcotics licenses, dealer’s licenses, precursor licenses, and cannabis drug 

licenses. 

1.1.100 “Distribution Record Date” means the date for determining which holders 

of Allowed Interests and Allowed Claims that are not Trust Channeled Claims (other than Notes 

Claims) are eligible to receive Distributions, which Distribution Record Date shall be (a) with 

respect to Claims other than Notes Claims and First Lien Credit Agreement Claims, five 

Business Days before the Effective Date; (b) with respect to First Lien Credit Agreement 

Claims, such date as designated by the First Lien Agent; (c) with respect to First Lien Notes 

Claims, such date as designated by the First Lien Notes Indenture Trustee; (d) with respect to 

Second Lien Deficiency Claims and Unsecured Notes Claims, such date as designated by the 

applicable Indenture Trustee or the GUC Trust, as applicable; or (e) such other date as 

designated by a Final Order of the Bankruptcy Court.  For the avoidance of doubt, (i) the 

Distribution Record Date shall not apply with respect to holders of Trust Channeled Claims 

other than Notes Claims, and the date for determining which holders of Allowed Trust 

Channeled Claims other than Notes Claims are eligible to receive Distributions from a Trust 

shall be set forth in and governed by the applicable Trust Documents; and (ii) the Distribution 

Record Date does not apply with respect to the Debtors’ public securities, the holders of which 
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will receive any Distributions pursuant to the standard and customary procedures of the DTC 

and any other applicable securities depositories. 

1.1.101 “Distribution Sub-Trust Claims” means Generics Price Fixing Claims, 

Mesh Claims, Ranitidine Claims, and Reverse Payment Claims. 

1.1.102 “Distribution Sub-Trust Documents” means the Generics Price Fixing 

Claims Trust Documents, the Mesh Claims Trust Documents, the Ranitidine Claims Trust 

Documents, and the Reverse Payment Claims Trust Documents. 

1.1.103 “Distribution Sub-Trust Documents Approval Process” means the process 

for Bankruptcy Court approval of the Distribution Sub-Trust Documents as set forth in Section 

5.20(b)(vi) of this Plan. 

1.1.104 “Distribution Sub-Trusts” means the Generics Price Fixing Claims Trust, 

the Mesh Claims Trust, the Ranitidine Claims Trust, and the Reverse Payment Claims Trust. 

1.1.105 “DMP Stipulation” means the Amended Stipulation Among the Debtors 

and the DMPs Resolving the DMPs’ Objection to the Bidding Procedures and Sale Motion as 

approved by the Bankruptcy Court attached as Exhibit 1 to the DMP Stipulation Order. 

1.1.106 “DMP Stipulation Order” means 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 [Docket No. 2574]. 

1.1.107 “DOJ” means the United States Department of Justice. 

1.1.108 “DOJ Civil Claim” means Claim No. 3157, filed by the DOJ against certain 

Debtors on behalf of (a) HHS and its component agency CMS, which administers the Medicare 

program (“Medicare”) and is responsible for overseeing the Medicaid Program, (b) the U.S. 

Office of Personnel Management, which administers the Federal Employees Health Benefits 

program, (c) the Defense Health Agency, which administers TRICARE, and (d) the VA, in 

connection with the DOJ’s investigation into certain of the Debtors’ marketing, promotion, sale, 

and manufacturing of Opana ER, as such Claim may be amended, restated, amended and 

restated, supplemented, or otherwise modified from time to time. 

1.1.109 “DOJ Criminal Claim” means Claim No. 3056, filed by the DOJ against 

certain of the Debtors in connection with its criminal investigation of certain of the Debtors in 

connection with their marketing, promotion, sale, and manufacturing of Opana ER as such 

Claim may be amended, restated, amended and restated, supplemented, or otherwise modified 

from time to time. 

1.1.110 “DST Act” means the Delaware Statutory Trust Act, 12 Del. C. § 3801 et 

seq. or any successor statute, in each case, as may be amended from time to time. 

1.1.111 “DTC” means the Depository Trust Company and its successors and 

assigns. 
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1.1.112 “EFBD” means the Extended Foreign Bar Date. 

1.1.113 “EFBD Claims” means Exclusively Foreign Claims held by Foreign 

Claimants and filed after the General Bar Date but before the Extended Foreign Bar Date, if 

any. 

1.1.114 “EFBD Claims Trust” means, in the event there are EFBD Claims, the trust 

to be established in accordance with the EFBD Claims Trust Documents, whose beneficiaries 

are the holders of EFBD Claims. 

1.1.115 “EFBD Claims Trust Agreement” means the trust agreement establishing 

and delineating the terms and conditions for the creation and operation of the EFBD Claims 

Trust in the event the EFBD Claims Trust is to be established. 

1.1.116 “EFBD Claims Trust Consideration” means up to $200,000 in Cash to be 

used as set forth in the EFBD Claims Trust Agreement, including for Distributions to holders 

of Allowed EFBD Claims, if any, pursuant to the EFBD Claims Trust Documents. 

1.1.117 “EFBD Claims Trust Distribution Procedures” means the trust 

distribution procedures governing (a) the processing, including the Allowance or Disallowance, 

of EFBD Claims, if any; and (b) the determination and payment of Distributions, if any, in each 

case, by the EFBD Claims Trust.  For the avoidance of doubt, the EFBD Claims Trust 

Distribution Procedures may be contained in or included as part of the EFBD Claims Trust 

Agreement. 

1.1.118 “EFBD Claims Trust Documents” means the EFBD Claims Trust 

Agreement and/or the EFBD Claims Trust Distribution Procedures, each as may be amended 

from time to time pursuant to the terms thereof, and including all schedules, exhibits, 

supplements, and any other attachments thereto, and which shall each be acceptable to the 

Debtors and the Required Consenting Global First Lien Creditors, and reasonably acceptable 

to the Opioid Claimants’ Committee and the Creditors’ Committee.  The EFBD Claims Trust 

Documents shall be drafted in accordance with this Plan and the Confirmation Order, and shall 

be filed with the Plan Supplement. 

1.1.119 “EFBD Claims Trustee” means the Plan Administrator and any successors 

or replacements duly appointed in accordance with the EFBD Claims Trust Documents. 

1.1.120 “Effective Date” means the first date upon which all provisions, terms, and 

conditions specified in Article XI of this Plan have been satisfied or waived pursuant to the 

terms set forth therein. 

1.1.121 “Endo EC” means the Multi-State Endo Executive Committee, comprised 

of the seven States identified as such in the Third Amended Verified Statement of the Multi-

State Endo Executive Committee Pursuant to Bankruptcy Rule 2019 [Docket No. 2511], as may 

be reconstituted from time to time. 
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1.1.122 “Endo EC Professional Fees” means (a) the reasonable and documented 

expenses of, and the professional fees at the prevailing hourly rate incurred by, Pillsbury 

Winthrop Shaw & Pittman LLP on behalf of the Endo EC; (b) the fees owed to Houlihan Lokey 

Capital, Inc. pursuant to its prepetition agreement with the Debtors relating to its representation 

of the Endo EC, including the “Deferred Fee” (as defined therein), which Deferred Fee will be 

earned upon consummation of this Plan; and (c) the reasonable and documented expenses of, 

and the professional fees at the prevailing hourly rate incurred by, Brown Rudnick LLP, as 

special trust counsel to the Endo EC. 

1.1.123 “Entity” means 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. 

1.1.124 “Escrowed Equity” means 0.32% of the Purchaser Equity (subject to 

dilution only by any issuances under the Management Incentive Plan) to be deposited by the 

Purchaser Parent on the Effective Date in escrow with a third-party escrow agent acceptable to 

the Required Consenting Global First Lien Creditors and the Creditors’ Committee, subject to 

an escrow agreement acceptable to the Required Consenting Global First Lien Creditors and 

the Creditors’ Committee. 

1.1.125 “Estate” means, as to each Debtor, the estate created for the Debtor in its 

Chapter 11 Case pursuant to section 541 of the Bankruptcy Code. 

1.1.126 “Estate Surviving Pre-Closing Date Ordinary Course And/Or Contract 

Claims” has the meaning provided in the DMP Stipulation. 

1.1.127 “ETA” means the Excise Tax Act, R.S.C., 1985, c. E-15 (Canada), as 

amended, and the regulations promulgated thereunder. 

1.1.128 “European Economic Area” means: (a) the 27 countries of the European 

Union, consisting of Austria, Belgium, Bulgaria, Croatia, Republic of Cyprus, Czech Republic, 

Denmark, Estonia, Finland, France, Germany, Greece, Hungary, Ireland, Italy, Latvia, 

Lithuania, Luxembourg, Malta, Netherlands, Poland, Portugal, Romania, Slovakia, Slovenia, 

Spain, and Sweden; and (b) Iceland, Liechtenstein, and Norway. 

1.1.129 “Excluded D&O Parties” means Non-Continuing Directors and Excluded 

Former Officers. 

1.1.130 “Excluded Former Officers” means individuals who, as of the Petition 

Date, were former officers (or officer equivalents, e.g., managers of an LLC) of Endo 

International plc or a UCC Specified Subsidiary, and, as of the Petition Date, were no longer 

an officer of any of the Debtors;2 provided, however, that, if any such individual is, immediately 

 
2  For the avoidance of doubt, if an officer does not continue in any senior-level position post-Effective Date, 

such individual shall be an Excluded Former Officer; provided, that, such individual, to the extent employed 

(cont’d) 
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following the Effective Date, (a) a director or officer of any of the Purchaser Entities or any of 

their Affiliates; or (b) a senior-level employee that continues serving in a senior-level 

employment position post-Effective Date and performing services commensurate with such 

position(s), then such individual shall not be an Excluded Former Officer. 

1.1.131 “Excluded Parties” means (a) the McKinsey Parties; (b) the Arnold & 

Porter Parties; (c) any of the Debtors’ current or former third-party agents, partners, 

representatives, or consultants involved in the production, distribution, marketing, promotion, 

or sale of Opioids, Opioid Products, or, solely with respect to the Canadian Provinces, the 

Canadian First Nations, and the Canadian Municipalities, Canadian Opioid Products (in each 

case of clauses (a), (b), and (c), excluding the Debtors’ (i) current and former officers, directors, 

and employees (in each case, solely in their respective capacities as such); and (ii) Professionals 

retained by the Debtors in the Chapter 11 Cases (which, for the avoidance of doubt, shall 

(1) include any ordinary course professionals; but (2) exclude any Additional Advisor Excluded 

Parties)); (d) Practice Fusion, Inc.; (e) the Publicis Health Parties; (f) the ZS Associates Parties; 

and (g) solely with respect to the Specified Opioid Claimant Releasing Parties, the Additional 

Opioid Excluded Parties, solely in their respective capacities as such.  Notwithstanding 

anything to the contrary herein, none of the following shall be an “Excluded Party”: the 

Debtors’ (1) current and former directors (including any Persons in analogous roles under 

applicable law), officers, and employees, in each case, solely in their respective capacities as 

such; and (2) Professionals retained by the Debtors in the Chapter 11 Cases (which, for the 

avoidance of doubt, shall (A) include any ordinary course professionals; but (B) exclude any 

Additional Advisor Excluded Parties) and, for the avoidance of doubt, each Person identified 

in the foregoing clauses (1) and (2) shall be a Non-GUC Released Party. 

1.1.132 “Exclusively Foreign Claims” means any and all Claims against a Foreign 

Debtor which are (a) governed by the law of a jurisdiction other than the United States 

(including any States or Territories) or Canada (including any of its provinces or territories); 

and (b) held by a Foreign Claimant.  For the avoidance of doubt, any Claim against a Debtor 

that is not a Foreign Debtor shall not be an Exclusively Foreign Claim. 

1.1.133 “Exculpated Claim” means, in each case, solely to the extent related to an 

act or omission, or arising, prior to the Effective Date, any Claim, obligation, suit, judgment, 

damage, demand, debt, right, Cause of Action, remedy, loss, and liability for any Claim related 

to any act or omission in connection with, relating to, or arising out of the Debtors’ in- or out-

of-court restructuring efforts leading up to the Chapter 11 Cases, the Chapter 11 Cases, or the 

administration of the Chapter 11 Cases; any foreign recognition proceedings or the 

administration of such foreign recognition proceedings; the Sale Process, including the 

negotiation and pursuit thereof, any documents related thereto, and any transactions 

contemplated thereby or in connection therewith; the negotiation and pursuit of this Plan and 

the Plan Documents, the Disclosure Statement, the RSA, the Exit Financing, the Rights 

Offerings, the Scheme, and the Scheme Circular; this Plan, the Plan Transaction, the 

 
immediately prior to the Effective Date in a senior-level non-director position, was offered employment by 

any of the Purchaser Entities. 
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Restructuring Transactions, the Plan Settlements, and any other transactions contemplated in 

connection with the foregoing; the negotiation and establishment of the PPOC Trust, any of the 

PPOC Sub-Trusts, the GUC Trust, any of the Distribution Sub-Trusts, the Future PI Trust, the 

Public Opioid Trust, the Tribal Opioid Trust, the Canadian Provinces Trust, the EFBD Claims 

Trust, the Other Opioid Claims Trust, the Trust Documents, the Opioid School District 

Recovery Trust Governing Documents, the U.S. Government Resolution, and the U.S. 

Government Resolution Documents; the solicitation of votes for, and Confirmation of, this 

Plan, the Plan Transaction, and any other transactions or documents contemplated hereby or 

thereby or in connection herewith or therewith; the funding of this Plan; the pursuit of 

Confirmation; the occurrence of the Effective Date; the closing of the Plan Transaction; the 

implementation and administration of this Plan; or any other related act or omission, 

transaction, agreement, event, or other occurrence taking place on or before the Effective Date; 

provided, however, that, “Exculpated Claims” shall not include (a) any Claim, obligation, suit, 

judgment, damage, demand, debt, right, Cause of Action, remedy, loss, or liability for any 

Claim for, or relating to, any act or omission, in each case, determined by a Final Order to be 

intentional fraud, gross negligence, or willful misconduct; or (b) any GUC Trust Litigation 

Claim. 

1.1.134 “Exculpated Parties” means (a)(i) the Debtors, solely in their respective 

capacities as such; (ii) the Post-Emergence Entities, solely in their respective capacities as such; 

(iii) the Creditors’ Committee and each of the members thereof, in each case, solely in their 

respective capacities as such, and each of the advisors thereto or of the individual members 

thereof, in each case, solely in their respective capacities as such; (iv) the Opioid Claimants’ 

Committee and each of the members thereof, in each case, solely in their respective capacities 

as such, and each of the advisors thereto or of the individual members thereof, in each case, 

solely in their respective capacities as such; (v) the FCR, solely in his capacity as such, and 

each of the advisors thereto, solely in their respective capacities as such; and (vi) the Plan 

Administrator and any advisors thereto, in each case, solely in their respective capacities as 

such; (b) solely to the extent consistent with section 1125(e) of the Bankruptcy Code: (i) the 

Prepetition Secured Parties, solely in their respective capacities as such; (ii) the Ad Hoc First 

Lien Group and each of the members thereof, in each case, solely in their respective capacities 

as such, and each of the advisors thereto or of the individual members thereof, in each case, 

solely in their respective capacities as such; (iii) the Ad Hoc Cross-Holder Group and each of 

the members thereof, in each case, solely in their respective capacities as such, and each of the 

advisors thereto or of the individual members thereof, in each case, solely in their respective 

capacities as such; (iv) the PPOC Trust, each PPOC Sub-Trust, the GUC Trust, each 

Distribution Sub-Trust, the Future PI Trust, the Public Opioid Trust, the Tribal Opioid Trust, 

and the Trustees, administrators, boards or governing bodies of, any advisors to, and any other 

Persons with similar administrative or supervisory roles in connection with any of the foregoing, 

in each case, solely in their respective capacities as such; (v) the GUC Backstop Commitment 

Parties, solely in their respective capacities as such; (vi) the First Lien Backstop Commitment 

Parties, solely in their respective capacities as such; (vii) the Unsecured Notes Indenture 

Trustees, solely in their respective capacities as such; (viii) the Endo EC and each of the States 

that are members thereof and their respective officers and Representatives, in each case, solely 

in their respective capacities as such; and (c)(i) with respect to the Persons listed in the 
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foregoing clauses (a) and (b), such Persons’ predecessors, successors, permitted assigns, current 

and former subsidiaries and Affiliates, respective heirs, executors, estates, and nominees, in 

each case, solely in their respective capacities as such; and (ii) current and former directors 

(including any Persons in analogous roles under applicable law), officers, employees, and 

Representatives of each of the Persons listed in the foregoing clauses (a) through (c)(i), in each 

case, solely in their respective capacities as such.  For the avoidance of doubt, and 

notwithstanding anything to the contrary herein, (1) no Excluded Party or GUC Excluded Party 

(other than the Excluded D&O Parties) shall be an Exculpated Party; (2) with respect to the 

Excluded D&O Parties, no Excluded D&O Party shall be exculpated from any GUC Trust 

Litigation Claim; and (3) if a Person is covered by clause (c) solely by virtue of their 

relationship with a Person in clause (b), such Person covered by clause (c) shall be exculpated 

solely to the extent consistent with section 1125(e) of the Bankruptcy Code. 

1.1.135 “Executory Contract” means a contract to which one or more of the Debtors 

is a party that is subject to assumption or rejection under sections 365 and 1123 of the 

Bankruptcy Code. 

1.1.136 “Existing Equity Interests” means equity Interests in Endo International plc 

that existed as of immediately before the Effective Date. 

1.1.137 “Exit Cash” means, as of the applicable date of measurement, 

(a) unrestricted Cash held by all of the Debtors; and (b) any restricted Cash that is released and 

becomes unrestricted Cash held by any of the Debtors on or prior to the Effective Date. 

1.1.138 “Exit Financing” means indebtedness in an amount up to $2.5 billion that 

will be incurred or deemed to be incurred, as applicable, by the Purchaser Obligors on the 

Effective Date, which may be in the form of the Syndicated Exit Financing, the New Takeback 

Debt, or a combination of both Syndicated Exit Financing and New Takeback Debt.  The terms 

of any Exit Financing shall be acceptable to the Required Consenting Global First Lien 

Creditors and reasonably acceptable to the Debtors; provided, however, that, the advisors to 

Debtors and the Required Consent Global First Lien Creditors shall consult with the advisors 

to the Creditors’ Committee with respect to the terms of any Exit Financing, and the Debtors 

and the Required Consent Global First Lien Creditors shall consider in good faith any comments 

to the terms of any Exit Financing and Exit Financing Documents reasonably requested by the 

Creditors’ Committee. 

1.1.139 “Exit Financing Documents” means any agreements, indentures, 

commitment letters, documents, or instruments relating to any exit financing facility or 

facilities, including the Syndicated Exit Financing and/or the New Takeback Debt, as 

applicable, to be entered into by the Purchaser Obligors or the Debtors as of or before the 

Effective Date. 

1.1.140 “Exit Minimum Cash Sweep” means, in the event the Exit Minimum Cash 

Sweep Trigger occurs, the transfer, on the Effective Date, of any Exit Cash held by the Debtors, 

on a collective basis and after giving effect to the transactions occurring on the Effective Date, 

in excess of $200 million to the First Lien Creditors, which transfer shall be on a pro rata basis 
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until the Debtors or the Purchaser Entities, as applicable, in each case, on a collective basis, 

hold no more than $200 million of Exit Cash (excluding, for the avoidance of doubt, any 

amounts allocated to the Plan Administrator or otherwise under the Plan Administrator 

Agreement). 

1.1.141 “Exit Minimum Cash Sweep Trigger” means more than $200 million of 

Exit Cash held by all of the Debtors, on a collective basis, as of immediately before the Effective 

Date. 

1.1.142 “Extended Foreign Bar Date” means the date, which is 14 days after the 

Confirmation Date, that is the deadline by which any Foreign Claimant that has not previously 

filed a Proof of Claim in respect of an Exclusively Foreign Claim must file a Proof of Claim in 

respect of such Exclusively Foreign Claim; provided, that, for the avoidance of doubt, nothing 

in this Plan or any Plan Document shall provide or afford any Foreign Claimant that has 

previously filed a Proof of Claim with any right to file any additional Proof of Claim or to 

amend such previously filed Proof of Claim. 

1.1.143 “Fallback Date” means 210 days after the Effective Date. 

1.1.144 “Fallback Listing Determination Date” means, in the event a Listing Event 

occurs prior to the Fallback Date, the date that is 30 days after such Listing Event. 

1.1.145 “FCR” means the future claimants’ representative appointed by the 

Bankruptcy Court pursuant to the FCR Order, and any successor thereto. 

1.1.146 “FCR Order” means the Order (I) Appointing Roger Frankel as Future 

Claimants’ Representative; and (II) Granting Related Relief [Docket No. 318], as amended by 

the Amended Order (I) Appointing Roger Frankel as Future Claimants’ Representative; and 

(II) Granting Related Relief [Docket No. 2582], as may be further amended from time to time 

and as entered by the Bankruptcy Court. 

1.1.147 “FCR Resolution” means the resolution reached as a result of the Mediation 

with the FCR resolving certain disputes, the terms of which are set forth in the Future Trust 

Term Sheet. 

1.1.148 “FDA” means the United States Food and Drug Administration. 

1.1.149 “Fee Claim” means a Claim for accrued, contingent, and/or unpaid fees 

(including success fees) for legal, financial advisory, accounting, and other services, and all 

obligations for reimbursement of expenses rendered or incurred by any retained Professional in 

the Chapter 11 Cases, in each case, before the Effective Date and subject to any applicable fee 

caps, that (a) are Allowable under sections 328, 330(a), 331, 363, and/or 503 of the Bankruptcy 

Code; and (b) have been or, in the future are, approved by the Bankruptcy Court, in each case, 

to the extent not previously paid. 
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1.1.150 “FFDCA” means the Federal Food, Drug and Cosmetic Act, 21 U.S.C 

§ 301, et seq. 

1.1.151 “Final Order” means an order or judgment of a court of competent 

jurisdiction with respect to the relevant subject matter, which order or judgment has not been 

reversed, stayed, modified, or amended, and as to which the time to appeal, petition for 

certiorari, or move for reargument, reconsideration, or rehearing has expired or has been waived 

and no appeal, petition for certiorari, or motion for reargument, reconsideration, or rehearing 

has been timely taken or filed, or as to which any appeal, petition for certiorari, or motion for 

reargument, reconsideration, or rehearing that has been taken or any petition for certiorari that 

has been, or may be, filed has been resolved by the highest court to which such order or 

judgment could be appealed or from which certiorari could be sought, or the new trial, 

reargument, or rehearing shall have been denied, resulted in no modification of such order or 

judgment, or has otherwise been dismissed with prejudice; provided, however, that, the 

possibility that a motion under Rule 60 of the Federal Rules of Civil Procedure or any 

comparable rule may be filed relating to such order or judgment shall not cause such order or 

judgment to not be a Final Order. 

1.1.152 “Firm” has the meaning set forth in the Disclosure Statement Order. 

1.1.153 “First A&R RSA” means the Amended and Restated Restructuring Support 

Agreement filed with the Bankruptcy Court on March 24, 2023 [Docket No. 1502]. 

1.1.154 “First Lien Accrued and Unpaid Adequate Protection Payments” means 

the accrued and unpaid First Lien Adequate Protection Payments through and including the 

Effective Date payable in respect of the applicable Allowed First Lien Claim pursuant to the 

Cash Collateral Order. 

1.1.155 “First Lien Adequate Protection Payments” has the meaning set forth in 

the Cash Collateral Order. 

1.1.156 “First Lien Agent” means JP Morgan Chase Bank, N.A., in its capacity as 

administrative agent under the First Lien Credit Agreement. 

1.1.157 “First Lien Backstop Commitment Agreement” means the Amended and 

Restated Backstop Commitment Agreement with Respect to the First Lien Creditor Offering, 

dated as of December 28, 2023, as may be amended, restated, amended and restated, 

supplemented, or otherwise modified from time to time in accordance with its terms.  For the 

avoidance of doubt, no Debtor or Non-Debtor Affiliate was a party to the Backstop 

Commitment Agreement with Respect to the First Lien Creditor Offering, dated as of May 9, 

2023, and, notwithstanding anything herein to the contrary, no Debtor or Non-Debtor Affiliate 

has any obligation to any Person under such agreement and no such obligations are created or 

implied thereby. 

1.1.158 “First Lien Backstop Commitment Parties” means the Consenting First 

Lien Creditors party to the First Lien Backstop Commitment Agreement. 
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1.1.159 “First Lien Backstop Commitment Premium” means, collectively, the 

“Commitment Premium” and the “Additional Premium,” each as defined in the First Lien 

Backstop Commitment Agreement. 

1.1.160 “First Lien Claims” means any and all Claims on account of Prepetition 

First Lien Indebtedness, including, without limitation, any Make-Whole Claims. 

1.1.161 “First Lien Collateral Trustee” means Wilmington Trust, National 

Association, in its capacity as collateral trustee under 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. 

1.1.162 “First Lien Credit Agreement” means that that certain amended and 

restated credit agreement, dated as of March 25, 2021 (as amended, restated, amended and 

restated, supplemented or otherwise modified from time to time), among Endo International, 

plc, Endo Luxembourg Finance Company I S.à r.l, and Endo LLC, the First Lien Agent, JP 

Morgan Chase Bank, N.A., in its capacity as swingline lender and issuing bank, and certain 

Prepetition First Lien Lenders, together with all other documentation executed in connection 

therewith, including, without limitation, the Collateral Documents (as defined in the First Lien 

Credit Agreement) and each other Loan Document (as defined in the First Lien Credit 

Agreement) executed in connection therewith. 

1.1.163 “First Lien Credit Agreement Claims” means the First Lien Claims arising 

under the First Lien Credit Agreement. 

1.1.164 “First Lien Creditors” means holders of Allowed First Lien Claims. 

1.1.165 “First Lien ERO Amount” means $340 million. 

1.1.166 “First Lien ERO Enterprise Value” means $3.275 billion. 

1.1.167 “First Lien Notes” means any notes issued pursuant to the First Lien Notes 

Indentures. 

1.1.168 “First Lien Notes Claims” means the First Lien Claims arising under the 

First Lien Notes Indentures. 

1.1.169 “First Lien Notes Indenture Trustee” means Computershare Trust 

Company, National Association (as successor trustee to Wells Fargo Bank, National 

Association), as indenture trustee under each of the First Lien Notes Indentures. 

1.1.170 “First Lien Notes Indentures” mean (a) that certain Indenture, dated as of 

April 27, 2017, for the 5.875% Senior Secured Notes due 2024, by and among Endo Designated 

Activity Company, Endo Finance LLC, and Endo Finco Inc., as issuers, each of the guarantors 

party thereto, and the First Lien Notes Indenture Trustee; (b) that certain Indenture, dated as of 

March 28, 2019, for the 7.500% Senior Secured Notes due 2027, by and among Par 

Pharmaceutical, Inc., as issuer, each of the guarantors party thereto, and the First Lien Notes 
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Indenture Trustee; and (c) that certain Indenture, dated as of March 25, 2021, for the 

6.125% Senior Secured Notes due 2029, by and among Endo Luxembourg Finance Company I 

S.à r.l. and Endo U.S. Inc., as issuers, each of the guarantors party thereto, and the First Lien 

Notes Indenture Trustee, in each case, together with all other related documents, instruments, 

and agreements, and as each may be supplemented, amended, restated, or otherwise modified 

from time to time. 

1.1.171 “First Lien Rights Offering” means a new money rights offering to be 

consummated by Purchaser Parent and backstopped in accordance with the First Lien Backstop 

Commitment Agreement, pursuant to which holders of Allowed First Lien Claims shall have 

the opportunity to exercise their respective First Lien Subscription Rights in accordance with 

the First Lien Rights Offering Procedures, the Rights Offering Order, and this Plan. 

1.1.172 “First Lien Rights Offering Documents” means the First Lien Rights 

Offering Procedures, the First Lien Backstop Commitment Agreement, the Rights Offering 

Order, and any other definitive documents governing the First Lien Rights Offering. 

1.1.173 “First Lien Rights Offering Procedures” means the procedures governing 

the First Lien Rights Offering as set forth in the Rights Offering Order, as may be amended, 

modified, or supplemented in accordance with the terms of the Rights Offering Order, which 

procedures shall be in form and substance acceptable to the Debtors and the Required First Lien 

Backstop Commitment Parties. 

1.1.174 “First Lien Subscription Rights” means the right of holders of Allowed 

First Lien Claims to acquire Purchaser Equity pursuant to the First Lien Rights Offering. 

1.1.175 “Foreign Claimants” means holders of Claims against the Debtors that are 

(a) individuals that are not domiciled in the United States or Canada; or (b) corporate Entities 

that are incorporated pursuant to the law of a jurisdiction other than the United States (including 

any States or Territories) or Canada (including any of its provinces or territories). 

1.1.176 “Foreign Debtors” means any Debtors which are incorporated pursuant to 

the laws of a jurisdiction other than (a) the United States or (b) Canada. 

1.1.177 “FSMA” means the UK Financial Services and Markets Act 2000, as 

amended. 

1.1.178 “Future Mesh Claims” means any and all Claims against the Debtors held 

by individuals (a) who have had a transvaginal mesh Product manufactured by any of the 

Debtors, the Non-Debtor Affiliates, any of their respective current and former Affiliates, or any 

of their respective predecessors implanted in such individual before the Petition Date; and 

(b) whose first injury from such implantation manifested after the General Bar Date or, solely 

with respect to Foreign Claimants, the Extended Foreign Bar Date.  For the avoidance of doubt, 

any Claim of any individual (1) who filed a Proof of Claim (or who had a Proof of Claim filed 

on their behalf) in the Chapter 11 Cases; (2) who has had a transvaginal mesh product sold, 

manufactured, or marketed by any of the Debtors, the Non-Debtor Affiliates, or any of their 
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respective predecessors implanted into such individual before the Petition Date; and (3) whose 

first injury from such implantation manifested before the General Bar Date or, solely with 

respect to Foreign Claimants, the Extended Foreign Bar Date, is not a Future Mesh Claim. 

1.1.179 “Future Mesh Trust Balance” means, at the applicable time of 

measurement, the amount of funds held by the Future PI Trust for Trust Operating Expenses 

and Distributions to holders of Allowed Future Mesh Claims. 

1.1.180 “Future Mesh Trust Distribution Procedures” means the trust distribution 

procedures governing (a) the processing, including the Allowance or Disallowance, of Future 

Mesh Claims; and (b) the determination and payment of Distributions, if any, in each case, by 

the Future PI Trust. 

1.1.181 “Future Mesh Trust Share” means the funding provided to the Future PI 

Trust for Distributions to holders of Allowed Future Mesh Claims, which shall be funded by 

the Debtors and/or the Purchaser Entities, as applicable, in an aggregate amount of up to 

$495,000 in Cash. 

1.1.182 “Future NAS PI Claims” means any and all Claims held by natural persons 

who (a) were 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; and (b) are born after the General Bar Date or, 

solely with respect to Foreign Claimants, the Extended Foreign Bar Date, but before the date 

that is the later of (i) 10 months after the General Bar Date or, solely with respect to Foreign 

Claimants, the Extended Foreign Bar Date; and (ii) the Effective Date. 

1.1.183 “Future NAS PI Trust Distribution Procedures” means the trust 

distribution procedures governing (a) the processing, including the Allowance or Disallowance, 

of Future NAS PI Claims; and (b) the determination and payment of Distributions, if any, in 

each case, by the Future PI Trust. 

1.1.184 “Future Opioid PI Claims” means any and all Claims held by a natural 

person (a) resulting from an injury to such natural person identified on the claim form attached 

as Exhibit A to the Future Opioid PI Trust Distribution Procedures, which injury resulted from 

such natural person’s exposure to Opioids or opioid replacement or treatment medication; 

(b) arising from (i) such natural person’s own use of a Qualifying Opioid; or (ii) the use by a 

decedent of a Qualifying Opioid, in each case, prior to January 1, 2019; and (c) whose first 

injury resulting from such use manifested after the General Bar Date or, solely with respect to 

Foreign Claimants, the Extended Foreign Bar Date.  For the avoidance of doubt, any Claims 

involving opioid use where the first use of a Qualifying Opioid was on January 1, 2019, or later 

are not Future Opioid PI Claims. 

1.1.185 “Future Opioid PI/NAS PI Trust Balance” means, at the applicable time 

of measurement, the amount of funds held by the Future PI Trust for Trust Operating Expenses 
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and Distributions to holders of Allowed Future NAS PI Claims and Allowed Future Opioid PI 

Claims. 

1.1.186 “Future Opioid PI/NAS PI Trust Share” means the funding provided to 

the Future PI Trust for Distributions to holders of Allowed Future Opioid PI Claims and 

Allowed Future NAS PI Claims, as applicable, which shall be funded by the Debtors and/or the 

Purchaser Entities, as applicable, in an aggregate amount of up to $11.385 million in Cash. 

1.1.187 “Future Opioid PI Trust Distribution Procedures” means the trust 

distribution procedures governing (a) the processing, including the Allowance or Disallowance, 

of Future Opioid PI Claims; and (b) the determination and payment of Distributions, if any, in 

each case, by the Future PI Trust. 

1.1.188 “Future PI Claimants” means holders of Future PI Claims. 

1.1.189 “Future PI Claims” means Future Mesh Claims, Future NAS PI Claims, 

and Future Opioid PI Claims. 

1.1.190 “Future PI Trust” means the future personal injury trust to be established 

to, among other things, (a) assume all liability for Future PI Claims; (b) receive the Future PI 

Trust Consideration; (c) administer Future PI Claims; and (d) make Distributions to holders of 

Allowed Future PI Claims, in each case, in accordance with the Future PI Trust Documents. 

1.1.191 “Future PI Trust Agreement” means the trust agreement establishing and 

delineating the terms and conditions for the creation and operation of the Future PI Trust. 

1.1.192 “Future PI Trust Consideration” means (a) the Future Opioid PI/NAS PI 

Trust Share, plus (b) the Future Mesh Trust Share. 

1.1.193 “Future PI Trust Distribution Procedures” means, collectively, the Future 

Mesh Trust Distribution Procedures, the Future NAS PI Trust Distribution Procedures, and the 

Future Opioid PI Trust Distribution Procedures. 

1.1.194 “Future PI Trust Documents” means the Future PI Trust Agreement and 

the Future PI Trust Distribution Procedures, each as may be amended from time to time 

pursuant to the terms thereof, and including all schedules, exhibits, supplements, and any other 

attachments thereto, and which shall be otherwise acceptable to the Debtors, the Required 

Consenting Global First Lien Creditors, and the FCR.  The Future PI Trust Documents shall be 

drafted in accordance with this Plan, the Confirmation Order, and the Future Trust Term Sheet, 

and shall be filed with the Plan Supplement. 

1.1.195 “Future PI Trust Indemnified Parties” means the Future PI Trustee, the 

Delaware Trustee (as defined in the Future PI Trust Agreement), the FCR, and the respective 

professionals of the Future PI Trust (including the claims administrator thereof and its staff and 

agents). 
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1.1.196 “Future PI Trustee” means Edgar C. Gentle, III, Esq. and any successors 

or replacements duly appointed by the FCR. 

1.1.197 “Future Trust Term Sheet” means the Stalking Horse Bidder-FCR 

Resolution Term Sheet filed with the Bankruptcy Court on July 13, 2023 [Docket No. 2415], 

as may be amended from time to time. 

1.1.198 “General Bar Date” means July 7, 2023, at 5:00 p.m. (prevailing Eastern 

Time). 

1.1.199 “Generics Price Fixing Claims” means any and all Claims or Causes of 

Action against the Debtors (a) arising out of, relating to, or in connection with alleged price 

fixing of generics products, specifically (i) all Claims and Causes of Action against the Debtors 

in the Generics Price Fixing MDL, including any opt-outs from the Generics Price Fixing MDL; 

and (ii) any other similar Claims and Causes of Action against the Debtors arising from the 

same nucleus of operative allegations at issue in the Generics Price Fixing MDL; and (b) for 

which a Proof of Claim was filed by the General Bar Date (including, for the avoidance of 

doubt, any consolidated, “class,” or similar Proof of Claim submitted in accordance with the 

Bar Date Order). 

1.1.200 “Generics Price Fixing Claims Trust” means the trust to be established as 

a Distribution Sub-Trust in accordance with the Generics Price Fixing Claims Trust Documents, 

whose beneficiaries are the holders of Generics Price Fixing Claims. 

1.1.201 “Generics Price Fixing Claims Trust Agreement” means the trust 

agreement establishing and delineating the terms and conditions for the creation and operation 

of the Generics Price Fixing Claims Trust. 

1.1.202 “Generics Price Fixing Claims Trust Consideration” means $16 million 

in Cash from the GUC Trust Consideration to be distributed by the GUC Trust to the Generics 

Price Fixing Claims Trust and used as set forth in the Generics Price Fixing Claims Trust 

Agreement, including for Distributions to holders of Allowed Generics Price Fixing Claims. 

1.1.203 “Generics Price Fixing Claims Trust Distribution Procedures” means the 

trust distribution procedures governing (a) the processing, including the Allowance or 

Disallowance, of Generics Price Fixing Claims; and (b) the determination and payment of 

Distributions, if any, in each case, by the Generics Price Fixing Claims Trust.  The Generics 

Price Fixing Claims Trustee shall determine the allocation of funds among holders of Allowed 

Generics Price Fixing Claims in accordance with the Generics Price Fixing Claims Trust 

Documents, which allocation shall be reasonably acceptable to the Debtors, the Required 

Consenting Global First Lien Creditors, and acceptable to the Creditors’ Committee.  For the 

avoidance of doubt, the Generics Price Fixing Claims Trust Distribution Procedures may be 

contained in or included as part of the Generics Price Fixing Claims Trust Agreement. 

1.1.204 “Generics Price Fixing Claims Trust Documents” means the GUC Trust 

Documents, the Generics Price Fixing Claims Trust Agreement, and/or the Generics Price 
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Fixing Claims Trust Distribution Procedures, each as may be amended from time to time 

pursuant to the terms thereof, and including all schedules, exhibits, supplements, and any other 

attachments thereto, and which shall each be acceptable to the Debtors and the Creditors’ 

Committee and reasonably acceptable to the Required Consenting Global First Lien Creditors; 

provided, that, once the Generics Price Fixing Claims Trust Documents are agreed to by the 

Debtors, the Required Consenting Global First Lien Creditors, and the Creditors’ Committee, 

any subsequent amendments or modifications to the Generics Price Fixing Claims Trust 

Documents shall be reasonably acceptable to the Debtors, the Required Consenting Global First 

Lien Creditors, and the Creditors’ Committee; provided, further, that, with respect to (a) any 

provisions in any of the Generics Price Fixing Claims Trust Documents providing for an 

increase in the amount of any Distribution to be made to a holder of an Allowed Generics Price 

Fixing Claim in exchange for such holder granting or being deemed to grant, as applicable, the 

GUC Releases, such provisions shall be acceptable to the Debtors, the Required Consenting 

Global First Lien Creditors, and the Creditors’ Committee; and (b) the allocation of the 

Generics Price Fixing Claims Trust Consideration, such allocation shall be acceptable to the 

Creditors’ Committee and reasonably acceptable to the Debtors and the Required Consenting 

Global First Lien Creditors.  The Generics Price Fixing Claims Trust Documents shall be 

drafted in accordance with this Plan, the Confirmation Order, and the UCC Resolution Term 

Sheet, and shall be filed pursuant to the Distribution Sub-Trust Documents Approval Process. 

1.1.205 “Generics Price Fixing Claims Trustee” means the Person identified as 

serving in such capacity in the Generics Price Fixing Claims Trust Agreement and any 

successors or replacements duly appointed in accordance with the Generics Price Fixing Claims 

Trust Documents. 

1.1.206 “Generics Price Fixing MDL” means the case of In re Generics 

Pharmaceuticals Pricing Antitrust Litigation, 16-MD2724 (E.D. Pa.) (MDL 2724). 

1.1.207 “GoldenTree” means GoldenTree Asset Management LP or its Affiliates. 

1.1.208 “Governmental Authority” means any United States or non-United States 

national, federal, provincial, territorial, state, municipal, or local governmental, regulatory or 

administrative authority, agency, court or commission, or any other judicial or arbitral body 

(including, without limitation, the Bankruptcy Court), and including any “governmental unit” 

as defined in section 101(27) of the Bankruptcy Code. 

1.1.209 “Governmental Bar Date” means May 31, 2023, at 5:00 p.m. (prevailing 

Eastern time). 

1.1.210 “GST/HST” means any goods and services tax and harmonized sales tax 

payable under Part IX of the ETA (including, for greater certainty, the provincial component of 

any harmonized sales tax). 

1.1.211 “GUC Backstop Commitment Agreement” means the Amended and 

Restated Backstop Commitment Agreement with Respect to the Unsecured Creditor Offering, 

dated as of December 28, 2023, as may be amended, restated, amended and restated, 
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supplemented, or otherwise modified from time to time in accordance with its terms.  For the 

avoidance of doubt, no Debtor or Non-Debtor Affiliate was a party to the Backstop 

Commitment Agreement with Respect to the Unsecured Creditor Offering, dated as of April 

24, 2023, and, notwithstanding anything herein to the contrary, no Debtor or Non-Debtor 

Affiliate has any obligation to any Person under such agreement and no such obligations are 

created or implied thereby. 

1.1.212 “GUC Backstop Commitment Parties” means the Consenting First Lien 

Creditors party to the GUC Backstop Commitment Agreement. 

1.1.213 “GUC Backstop Commitment Premium” means the “Commitment 

Premium” as defined in the GUC Backstop Commitment Agreement. 

1.1.214 “GUC Excluded Parties” means (a) the Excluded Parties; and (b)(i) the 

TPG Parties; (ii) the Insurance Advisor Parties; (iii) the Additional Advisor Excluded Parties; 

(iv) the Additional Third-Party Excluded Parties and (v) the Excluded D&O Parties (subject to 

the Covenant Not To Collect). 

1.1.215 “GUC Released Parties” means (a) the Debtors and their Estates; (b) the 

Non-Debtor Affiliates; (c) the Post-Emergence Entities; (d) each Consenting First Lien 

Creditor and each Prepetition Secured Party, in each case, solely in their respective capacities 

as such; (e) the Ad Hoc Cross-Holder Group, the Ad Hoc First Lien Group, and each of the 

members of the foregoing, in each case, solely in their respective capacities as such, and each 

of the advisors thereto or of the individual members thereof, in each case, solely in their 

respective capacities as such; (f) the Opioid Claimants’ Committee and each of the members 

thereof, in each case, solely in their respective capacities as such, and each of the advisors 

thereto or of the individual members thereof, in each case, solely in their respective capacities 

as such; (g) the Creditors’ Committee and each of the members thereof, in each case, solely in 

their respective capacities as such, and each of the advisors thereto or of the members thereof, 

in each case, solely in their respective capacities as such; (h) the FCR, solely in his capacity as 

such, and the advisors to the FCR, solely in their respective capacities as such; (i) the Endo EC 

and each of the States that are members thereof and their respective officers and 

Representatives, in each case, solely in their respective capacities as such; (j) the Trusts and the 

Trustees, administrators, boards or governing bodies of, any advisors to, and any other Persons 

with similar administrative or supervisory roles in connection with any of the foregoing, in each 

case, solely in their respective capacities as such; (k) the First Lien Backstop Commitment 

Parties and the GUC Backstop Commitment Parties, in each case, solely in their respective 

capacities as such; (l) the Unsecured Notes Indenture Trustees, solely in their respective 

capacities as such; (m) the Debtors’ current officers (as of or after the Petition Date); (n) the 

Debtors’ directors (including any Persons in any analogous roles under applicable law) that 

continue serving in their capacity as directors with, or become directors of, any of the Purchaser 

Entities after the Effective Date or continue or begin serving in any other prior senior-level 
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employment position3 after the Effective Date and performing services commensurate with 

such prior position;4 (o) current and former officers and directors (including any Persons in any 

analogous roles under applicable law) of subsidiaries of Endo International plc that are not UCC 

Specified Subsidiaries; (p) with respect to each of the foregoing Persons listed in clauses (a) 

through (c), such Persons’ predecessors, successors, assigns, current and former subsidiaries 

and Affiliates, heirs, executors, estates, nominees, current and former employees, advisors, 

agents, and consultants (including any professional retained by the Debtors in the Chapter 11 

Cases except, with respect to ordinary course professionals, as may be agreed on a case-by-case 

basis, and excluding the Arnold & Porter Parties, the McKinsey Parties, the Insurance Advisor 

Parties, the Additional Advisor Excluded Parties, and any other GUC Excluded Party), in each 

case, solely in their respective capacities as such; and (q) with respect to each of the foregoing 

Persons listed in clauses (d) through (l), such Persons’ predecessors, successors, permitted 

assigns, current and former subsidiaries and Affiliates, respective heirs, executors, estates, 

nominees, current and former officers, directors (including any Persons in any analogous roles 

under applicable law), employees, and Representatives, in each case, solely in their respective 

capacities as such.  For the avoidance of doubt, no GUC Excluded Party shall be a GUC 

Released Party. 

1.1.216 “GUC Releases” means the releases by the GUC Releasing Parties set forth 

in Section 10.4 of this Plan. 

1.1.217 “GUC Releasing Parties” means (a) the GUC Trust; (b) each Distribution 

Sub-Trust; (c) each holder of (i) an Other General Unsecured Claim; (ii) a Mesh Claim; or (iii) a 

Ranitidine Claim, in each case, that (1) votes to accept this Plan; (2) was solicited to vote to 

accept or reject this Plan but who does not vote either to accept or reject this Plan and, further, 

opts in to grant the GUC Releases; or (3) votes to reject this Plan and opts in to grant the GUC 

Releases; (d) each holder of (i) a Second Lien Deficiency Claim; (ii) an Unsecured Notes 

Claim; (iii) a Generics Price Fixing Claim; or (iv) a Reverse Payment Claim, in each case, that 

(1) votes to accept this Plan; (2) was solicited to vote to accept or reject this Plan but who does 

not vote either to accept or reject this Plan and, further, does not opt out of granting the GUC 

Releases; or (3) votes to reject this Plan and opts in to grant the GUC Releases; and 

(e) Representatives of each Person in the foregoing clauses (a) through (d), in each case, solely 

in their respective capacities as such. 

1.1.218 “GUC Rights Offering” means the new money rights offering to be 

consummated by Purchaser Parent and backstopped pursuant to the GUC Backstop 

Commitment Agreement, the subscription for which was commenced on June 21, 2023, 

 
3  For the avoidance of doubt, any individual serving in a position of Band D or higher shall be deemed to be 

serving in a senior-level employment position. 

4  For the avoidance of doubt, if a director does not continue in the same position or one or more position(s) of 

similar seniority post-Effective Date, such individual shall not be a GUC Released Party or a Non-GUC 

Released Party under this clause (n); provided, that, to the extent employed immediately prior to the Effective 

Date in a senior-level non-director position, such individual was offered employment by any of the Purchaser 

Entities. 
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permitting holders of Allowed Second Lien Deficiency Claims and Allowed Unsecured Notes 

Claims to exercise their respective GUC Subscription Rights in accordance with the GUC 

Rights Offering Documents. 

1.1.219 “GUC Rights Offering Documents” means the GUC Rights Offering 

Procedures, the GUC Backstop Commitment Agreement, the letter from the UCC describing 

the GUC Rights Offering included in the materials distributed by the Debtors in connection 

with the Bar Date Order, the Rights Offering Order, and any other definitive documents 

governing the GUC Rights Offering. 

1.1.220 “GUC Rights Offering Procedures” means the procedures governing the 

GUC Rights Offering, including the GUC Rights Offering Supplement, as set forth in the Rights 

Offering Order, as may be amended, modified, or supplemented in accordance with the Rights 

Offering Order, which shall be in form and substance acceptable to the Debtors, the Required 

GUC Backstop Commitment Parties, and the Creditors’ Committee. 

1.1.221 “GUC Rights Offering Supplement” means the supplement to the initial 

GUC Rights Offering Procedures, effective June 21, 2023, extending withdrawal rights for 

holders of Allowed Second Lien Deficiency Claims and Allowed Unsecured Notes Claims that 

exercised their GUC Subscription Rights in the GUC Rights Offering prior to the GUC 

Subscription Deadline. 

1.1.222 “GUC Subscription Deadline” means July 18, 2023, at 5:00 p.m. 

(prevailing Eastern Time). 

1.1.223 “GUC Subscription Rights” means the rights of holders of Allowed Second 

Lien Deficiency Claims and Allowed Unsecured Notes Claims to acquire Purchaser Equity 

pursuant to the GUC Rights Offering. 

1.1.224 “GUC Trust” means the Voluntary GUC Creditor Trust to be established 

pursuant to the UCC Resolution Term Sheet and in accordance with the GUC Trust Documents. 

1.1.225 “GUC Trust Agreement” means the trust agreement establishing and 

delineating the terms and conditions for the creation and operation of the GUC Trust, filed with 

the Plan Supplement, as may be amended from time to time. 

1.1.226 “GUC Trust Cash Consideration” means $60 million in Cash, subject to 

adjustment as set forth in the UCC Resolution Term Sheet, including to the extent that the 

professional fees of the Creditors’ Committee incurred on and from April 1, 2023, through and 

including October 31, 2023, were less than the fee cap provided in the UCC Resolution Term 

Sheet, in which case, the GUC Trust Cash Consideration shall be increased by an amount equal 

to 50% of difference between (a) the fee cap set forth in the UCC Resolution Term Sheet; and 

(b) the fees actually incurred by the Creditors’ Committee during the aforementioned period, in 

each case, in accordance with the UCC Resolution Term Sheet. 
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1.1.227 “GUC Trust Channeled Claims” means (a) Second Lien Deficiency 

Claims; (b) Unsecured Notes Claims; (c) Other General Unsecured Claims; and 

(d) Distribution Sub-Trust Claims. 

1.1.228 “GUC Trust Class A Units” means the units to be issued by the GUC Trust 

to holders of Allowed Second Lien Deficiency Claims or Allowed Unsecured Notes Claims on 

account of such Claims, which represent the right to receive Distributions from the GUC Trust 

in accordance with the GUC Trust Documents. 

1.1.229 “GUC Trust Class B Units” means the units to be issued by the GUC Trust 

to holders of Allowed Other General Unsecured Claims on account of such Claims, which shall 

represent the right to receive Distributions from the GUC Trust in accordance with the GUC 

Trust Documents. 

1.1.230 “GUC Trust Consideration” means (a) the GUC Trust Cash Consideration; 

(b) the GUC Trust Purchaser Equity; provided, that, notwithstanding anything to the contrary 

herein or in any other Plan Document, the GUC Trust Purchaser Equity shall be distributed 

directly to holders of Allowed Second Lien Deficiency Claims and Allowed Unsecured Notes 

Claims pursuant to Section 5.20(b)(i)(3) of this Plan; (c) the GUC Subscription Rights; and 

(d) the GUC Trust Litigation Consideration. 

1.1.231 “GUC Trust Cooperation Agreement” means an agreement between the 

Purchaser Entities and the GUC Trust, to be operative as of and after the Effective Date, 

(a) transferring to the GUC Trust, inter alia, documents, information, and privileges necessary 

for the pursuit and administration by the GUC Trust of the GUC Trust Litigation Claims and 

GUC Trust Channeled Claims; and (b) providing for reasonable terms for cooperation between 

the Purchaser Entities and the GUC Trust regarding the same. 

1.1.232 “GUC Trust D&O Insurance Claims” means any Estate Claims or Causes 

of Action against any insurers that issued GUC Trust D&O Insurance Policies; provided, that, 

“GUC Trust D&O Insurance Claims” shall be limited to those Claims related to (a) breach of 

contract; and (b) recovery of past costs, in each case, under the GUC Trust D&O Insurance 

Policies. 

1.1.233 “GUC Trust D&O Insurance Policies” means the Debtors’ 2018-19 

director and officer insurance policies and all director and officer insurance policies issued in 

years preceding 2018-19, including any associated tail endorsements (including commercial 

side A coverage in such policy years but, for the avoidance of doubt, not including the Non-

GUC Trust D&O Insurance Policies). 

1.1.234 “GUC Trust Disputed Claims Reserve” means the amount of any 

Distributions reserved on account of any Other General Unsecured Claims deemed disputed by 

the GUC Trust pursuant to the GUC Trust Documents. 

1.1.235 “GUC Trust Documents” means the UCC Resolution Term Sheet, the GUC 

Trust Agreement, the GUC Trust Cooperation Agreement, and the UCC Allocation, each as 

22-22549-jlg    Doc 3849    Filed 03/18/24    Entered 03/18/24 00:58:58    Main Document 
Pg 39 of 241205



 

 

33 

 

 

may be amended from time to time pursuant to the terms thereof, and including all schedules, 

exhibits, supplements, and any other attachments thereto, and which shall each be acceptable 

to the Debtors, the Required Consenting Global First Lien Creditors, and the Creditors’ 

Committee; provided, that, once the GUC Trust Documents are agreed to by the Debtors, the 

Required Consenting Global First Lien Creditors, and the Creditors’ Committee, any 

subsequent amendments or modifications to the GUC Trust Documents shall be reasonably 

acceptable to the Debtors, the Required Consenting Global First Lien Creditors, and the 

Creditors’ Committee; provided, further, that, with respect to any provisions in any of the GUC 

Trust Documents providing for an increase in the amount of any Distribution to be made to a 

holder of an Allowed GUC Trust Channeled Claim in exchange for such holder granting or 

being deemed to grant, as applicable, the GUC Releases, such provisions shall be acceptable to 

the Debtors, the Required Consenting Global First Lien Creditors, and the Creditors’ 

Committee.  The GUC Trust Documents shall be drafted in accordance with this Plan, the 

Confirmation Order, and the UCC Resolution Term Sheet, and shall be filed with the Plan 

Supplement. 

1.1.236 “GUC Trust Insurance Policies” means any known or unknown insurance 

policies that do or may provide coverage to the Debtors for (a) GUC Trust Channeled Claims; 

and/or (b) Opioid Claims, in each case, including but not limited to known or unknown products 

liability insurance policies, commercial general liability insurance policies, and life sciences 

policies, including but not limited to those known policies set forth on Schedule 2 of the UCC 

Resolution Term Sheet but, in each case, excluding (i) the GUC Trust D&O Insurance Policies; 

(ii) Non-GUC Trust Insurance Policies; and (iii) workers’ compensation policies, auto liability 

policies, first-party property policies, fiduciary liability, crime, cyber, and any other policies 

identified either specifically or categorically in the Schedule of Excluded Insurance Policies. 

1.1.237 “GUC Trust Insurance Rights” means (a) all of the Debtors’ rights, 

including rights to Claims and/or proceeds, titles, privileges, interests, demands, or entitlements 

to any proceeds, payments, benefits, Causes of Action, choses in action, defense, or indemnity 

arising under, or attributable to the GUC Trust Insurance Policies, in each case, whether now 

existing or hereafter arising, accrued or unaccrued, liquidated or unliquidated, matured or 

unmatured, disputed or undisputed, fixed or contingent; and (b) the sole and exclusive right to 

the GUC Trust D&O Insurance Claims.  For the avoidance of doubt, the transfer of the GUC 

Trust Insurance Rights and the pursuit of the GUC Trust D&O Insurance Claims pursuant to 

the foregoing clauses (a) and (b) shall not impair the rights, if any, of any D&O Insured Person 

under any GUC Trust Insurance Policy, GUC Trust D&O Insurance Policy, or Non-GUC Trust 

Insurance Policy. 

1.1.238 “GUC Trust Litigation Claims” means any Claims and Causes of Action 

included in the GUC Trust Litigation Consideration. 

1.1.239 “GUC Trust Litigation Consideration” means (a)(i) all Claims and Causes 

of Action held by the Debtors and their Estates against the GUC Excluded Parties (and any 

privileges attendant to such Claims and Causes of Action), including, for the avoidance of 

doubt, Claims and Causes of Action against (1) the McKinsey Parties; (2) the Arnold & Porter 
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Parties5; (3) the TPG Parties; (4) the Insurance Advisor Parties; (5) any insurers that issued 

director and officer insurance policies to the Debtors prior to 2020, provided, that, such Claims 

are limited to those related to breach of contract and recovery of past costs under insurance 

policies issued to the Debtors prior to 2020; (6) the Excluded D&O Parties, solely with respect 

to actions taken prior to August 1, 2019, and provided, that, the GUC Trust and all other GUC 

Releasing Parties shall be subject to the Covenant Not To Collect; and (7) the Additional Third-

Party Excluded Parties and Additional Advisor Excluded Parties; and (ii) other rights, Claims, 

or Causes of Action related to those in the foregoing clause (i) to be agreed upon and 

specifically enumerated by the Debtors, the Creditors’ Committee, and the Required 

Consenting Global First Lien Creditors, in each case, to the extent necessary to realize the 

benefit of certain of the GUC Trust Consideration, a list of which, if any, shall be filed by the 

Voting Deadline; provided, that, no such rights, Claims, or Causes of Action shall modify the 

limitations on Claims against Excluded D&O Parties set forth in the foregoing clause (i) or in 

the Plan Documents, the GUC Trust Documents, or the UCC Resolution Term Sheet; and 

(b) the GUC Trust Insurance Rights, including any Claims related thereto against (i) the 

Additional Third-Party Excluded Parties; and (ii) the Additional Advisor Excluded Parties.  For 

the avoidance of doubt, and notwithstanding anything to the contrary herein or in any Plan 

Document to the contrary, the GUC Trust Litigation Consideration shall be preserved and 

transferred to the GUC Trust pursuant to the UCC Resolution Term Sheet and in accordance 

with the GUC Trust Documents. 

1.1.240 “GUC Trust Oversight Board” means the board appointed to oversee the 

affairs of the GUC Trust, as provided in the GUC Trust Agreement, which members shall be 

identified in the Plan Supplement. 

1.1.241 “GUC Trust Purchaser Equity” means (a) 3.70% of Purchaser Equity 

(subject to dilution only by any issuances under the Management Incentive Plan) to be 

distributed to holders of Allowed Second Lien Deficiency Claims and Allowed Unsecured 

Notes Claims on the Effective Date in accordance with this Plan; and (b) the amount, if any, of 

Escrowed Equity as determined by the Net Debt Equity Split Adjustment as set forth herein. 

1.1.242 “GUC Trust Units” means the GUC Trust Class A Units and the GUC Trust 

Class B Units. 

1.1.243 “GUC Trustee” means the Person serving in such capacity as identified in 

the Plan Supplement and any successors or replacements duly appointed in accordance with the 

GUC Trust Documents. 

1.1.244 “Health Canada” means the Department of Health of the federal 

government of Canada for which the Canadian federal Minister of Health is responsible. 

 
5  The Debtors’ pre-Effective Date obligations with respect to any Claim against the Arnold & Porter Parties 

shall be governed by Rule 2004 of the Federal Rules of Bankruptcy Procedure and the applicable orders of 

the Bankruptcy Court. 
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1.1.245 “HHS” means the United States Department of Health and Human 

Services. 

1.1.246 “HHS CMS Mesh/Ranitidine Claim” means Claim No. 2211, filed by HHS 

on behalf of CMS under the Medicare Secondary Payer (“MSP”) statute, 42 U.S.C. 1395y(b) 

et seq., against certain of the Debtors, for items and services provided to Medicare beneficiaries 

related to transvaginal mesh and ranitidine products manufactured and/or sold by such Debtors, 

their predecessors or their affiliates, as such Claim may be amended, restated, amended and 

restated, supplemented, or otherwise modified from time to time. 

1.1.247 “HHS CMS Opioid Claim” means Claim No. 2350, filed by HHS on behalf 

of CMS against the Debtors for claims related to opioid-related items and services provided to 

Medicare beneficiaries for which certain Debtors are alleged to be responsible under the MSP 

statute, as such Claim may be amended, restated, amended and restated, supplemented, or 

otherwise modified from time to time. 

1.1.248 “HHS IHS Opioid Claim” means Claim No. 3636, filed by HHS on behalf 

of IHS against the Debtors pursuant to the Federal Medical Care Recovery Act (“MCRA”), 

42 U.S.C. § 2351 et seq., to recover charges associated with treating IHS beneficiaries whose 

medical care is alleged to be a direct result of conduct of certain Debtors, as such Claim may 

be amended, restated, amended and restated, supplemented, or otherwise modified from time 

to time. 

1.1.249 “HHS Protective Claims” means Claim Nos. 2026, 2029, 2045, and 2073 

representing (a) potential overpayments under agreements between certain Debtors and CMS 

to make certain quarterly payments based on rebates for the Medicare Coverage Gap Discount 

Program and (b) potential group health plan and workers’ compensation plan overpayments 

under the MSP statute. 

1.1.250 “HIPAA” means Health Insurance Portability and Accountability Act of 

1996. 

1.1.251 “Hospital Opioid Claims” means any and all Present Private Opioid Claims 

against any of the Debtors (a) held by non-federal acute care hospitals (as defined by 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; and (b) for which a Proof of Claim was 

filed by the General Bar Date.  For the avoidance of doubt, “Hospital Opioid Claims” includes 

Claims set forth in the Proofs of Claims filed by non-federal acute care hospitals in the Chapter 

11 Cases. 

1.1.252 “Hospital TAC” means the advisory committee tasked with overseeing the 

administration of the Hospital Trust in consultation with the Hospital Trustee. 

1.1.253 “Hospital Trust” means the abatement trust to be established 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) make Distributions 
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to holders of Allowed Hospital Opioid Claims, in each case, in accordance with the Hospital 

Trust Documents. 

1.1.254 “Hospital Trust Agreement” means the trust agreement establishing and 

delineating the terms and conditions for the creation and operation of the Hospital Trust. 

1.1.255 “Hospital Trust Distribution Procedures” means the trust distribution 

procedures governing (a) the processing of Hospital Opioid Claims; and (b) the determination 

and payment of Distributions, if any, in each case, by the Hospital Trust. 

1.1.256 “Hospital Trust Documents” means the PPOC Trust Documents, the 

Hospital Trust Agreement, and the Hospital Trust Distribution Procedures, each as may be 

amended from time to time pursuant to the terms thereof, and including all schedules, exhibits, 

supplements, and any other attachments thereto, and which shall be otherwise reasonably 

acceptable to the Debtors, the Required Consenting Global First Lien Creditors, and the Opioid 

Claimants’ Committee; provided, that, with respect to any provisions in any of the Hospital 

Trust Documents providing for an increase in the amount of any Distribution to be made to a 

holder of an Allowed Hospital Opioid Claim in exchange for such holder granting or being 

deemed to grant, as applicable, the Non-GUC Releases, such provisions shall be acceptable to 

the Debtors, the Required Consenting Global First Lien Creditors, and the Opioid Claimants’ 

Committee.  The Hospital Trust Documents shall be drafted in accordance with this Plan, the 

Confirmation Order, and the OCC Resolution Term Sheet, and shall be filed with the Plan 

Supplement. 

1.1.257 “Hospital Trust Share” means a maximum aggregate amount of Cash equal 

to 17.3%6 of the PPOC Trust Consideration (subject to adjustment in accordance with the terms 

of the Hospital Trust Documents) to be distributed by the PPOC Trust to the Hospital Trust for 

Distributions to holders of Allowed Hospital Opioid Claims. 

1.1.258 “Hospital Trustee” means Thomas L. Hogan and any successors or 

replacements duly appointed in accordance with the Hospital Trust Documents. 

1.1.259 “IERP II Claims” means any and all Present Private Opioid Claims against 

any of the Debtors (a) held by Independent Emergency Room Physicians; and (b) for which a 

Proof of Claim was filed by the General Bar Date.  For the avoidance of doubt, “IERP II 

Claims” shall not include Hospital Opioid Claims. 

1.1.260 “IERP II Trustee” means Dr. Michael Masiowski and any successors or 

replacements duly appointed in accordance with the IERP Trust II Documents. 

1.1.261 “IERP Trust II” means an abatement trust established to (a) assume all 

liability for IERP II Claims; (b) administer IERP II Claims; (c) collect Distributions from the 

 
6  The Hospital Trust Share was initially 17.8%; however, in order to reach an accommodation during 

Mediation, the percentage above was agreed to. 
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PPOC Trust made on account of such Claims; and (d) make Distributions to holders of Allowed 

IERP II Claims, in each case, in accordance with the IERP Trust II Documents. 

1.1.262 “IERP Trust II Advisory Committee” means the advisory committee tasked 

with overseeing the administration of the IERP Trust II in consultation with the IERP II Trustee. 

1.1.263 “IERP Trust II Agreement” means the trust agreement establishing and 

delineating the terms and conditions for the creation and operation of the IERP Trust II. 

1.1.264 “IERP Trust II Distribution Procedures” means the trust distribution 

procedures governing (a) the processing of IERP II Claims; and (b) the determination and 

payment of Distributions, if any, in each case, by the IERP Trust II. 

1.1.265 “IERP Trust II Documents” means the PPOC Trust Documents, the IERP 

Trust II Agreement, and the IERP Trust II Distribution Procedures, each as may be amended 

from time to time pursuant to the terms thereof, and including all schedules, exhibits, 

supplements, and any other attachments thereto, and which shall be otherwise reasonably 

acceptable to the Debtors, the Required Consenting Global First Lien Creditors, and the Opioid 

Claimants’ Committee; provided, that, with respect to any provisions in any of the IERP Trust 

II Documents providing for an increase in the amount of any Distribution to be made to a holder 

of an Allowed IERP II Claim in exchange for such holder granting or being deemed to grant, 

as applicable, the Non-GUC Releases, such provisions shall be acceptable to the Debtors, the 

Required Consenting Global First Lien Creditors, and the Opioid Claimants’ Committee.  The 

IERP Trust II Documents shall be drafted in accordance with this Plan, the Confirmation Order, 

and the OCC Resolution Term Sheet, and shall be filed with the Plan Supplement. 

1.1.266 “IERP Trust II Share” means a maximum aggregate amount of Cash equal 

to 2.2% of the PPOC Trust Consideration (subject to adjustment in accordance with the terms 

of the IERP Trust II Documents) to be distributed by the PPOC Trust to the IERP Trust II for 

Distributions to holders of Allowed IERP II Claims. 

1.1.267 “IHS” means the Indian Health Service. 

1.1.268 “Impaired” means any Claim or Interest that is “impaired” as defined in 

section 1124 of the Bankruptcy Code. 

1.1.269 “Impaired Class” means a Class of Claims or Interests that are Impaired. 

1.1.270 “IND” means an “Investigational New Drug Application,” as defined in the 

FFDCA and the applicable regulations promulgated thereunder by the FDA. 

1.1.271 “Indemnification Obligations” means any indemnification and/or 

reimbursement provisions, agreements, or obligations of any of the Debtors, their Estates, or 

any Non-Debtor Affiliates in place as of and/or following the Petition Date for the benefit of 

any Indemnified Persons, in each case, as set forth in any certificates or articles of incorporation, 

certificates of formation, memoranda and articles of association, constitutions, or other 
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formation documents, board resolutions, employment contracts, codes of regulation, bylaws, 

limited liability company agreements, partnership agreements, applicable state, corporate, or 

non-bankruptcy law, specific agreements, contracts, or any combination of the foregoing, in 

each case, of any of the Debtors, their Estates, or any Non-Debtor Affiliate. 

1.1.272 “Indemnified Person” means any director (including any Person in an 

analogous role under applicable law), officer, employee, manager, member, attorney, agent, 

professional, or other natural person, in each case, who served in such role with, for, or on 

behalf of any Debtor, their Estates, or any Non-Debtor Affiliate as of and/or following the 

Petition Date, to whom the Debtors owe any Indemnification Obligation pursuant to any 

Indemnification Obligations.  For the avoidance of doubt, none of (a) the Excluded Parties; 

(b) the TPG Parties; (c) the Insurance Advisor Parties; (d) the Additional Advisor Excluded 

Parties; and (e) the Additional Third-Party Excluded Parties shall be an Indemnified Person. 

1.1.273 “Indemnity or Reimbursement Cause of Action” means any and all 

obligations, liabilities, Claims, Causes of Action, controversies, demands, rights, Liens, 

indemnity, contribution, reimbursement, guaranty, suits, obligations, debts, damages, 

judgments, accounts, defenses, remedies, offset, powers, privileges, licenses, or franchises, and 

any other rights of recovery, arising under or relating to indemnification and reimbursement 

rights. 

1.1.274 “Indenture Trustee Charging Lien” means (a) with respect to the First 

Lien Notes Indenture Trustee, any Lien that secures payment, or other priority right to payment, 

of the reasonable and documented fees and expenses of the First Lien Notes Indenture Trustee 

that are payable under the applicable First Lien Notes Indentures and have not otherwise been 

paid; (b) with respect to the Second Lien Notes Indenture Trustee, any Lien that secures 

payment, or other priority right to payment, of the reasonable and documented fees and 

expenses of the Second Lien Notes Indenture Trustee that are payable under the Second Lien 

Notes Indenture and have not otherwise been paid; and (c) with respect to the Unsecured Notes 

Indenture Trustees, any Lien that secures payment, or other priority right to payment, of the 

reasonable and documented fees and expense of the Unsecured Notes Indenture Trustees 

(including the reasonable and documented fees and expenses of counsel retained by the 

Unsecured Notes Indenture Trustees) and that (i) are payable under the applicable Unsecured 

Notes Indenture and in accordance with the GUC Trust Documents; and (ii) have not otherwise 

been paid, including pursuant to the UCC Resolution Term Sheet, in each case, as provided for 

in the applicable Unsecured Notes Indenture. 

1.1.275 “Indenture Trustees” means the First Lien Notes Indenture Trustee, the 

Second Lien Notes Indenture Trustee, and the Unsecured Notes Indenture Trustees. 

1.1.276 “Indentures” means the First Lien Notes Indentures, the Second Lien Notes 

Indenture, and the Unsecured Notes Indentures. 

1.1.277 “Independent Emergency Room Physician” means an emergency room 

physician whose billing and revenue collection are entirely separate from the billing practices 
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of the medical facility/-ies where such emergency room physician practiced or is practicing and 

who was not employed by such medical facility/-ies at any time between 1997 and 2022. 

1.1.278 “India Internal Reorganization” means the transactions described as 

“Step 4” of Exhibit 1 to the Order Authorizing the Internal Reorganization Transaction [Docket 

No. 2559, Ex. 1, ECF p. 6], which result in the structure depicted in the summary graphic on 

the following page of the same presentation (ECF p. 7). 

1.1.279 “Indian Subsidiaries” means, collectively, Par Formulations Private 

Limited, Par Active Technologies Private Limited, and Par Biosciences Private Limited. 

1.1.280 “Initial Directors” means the seven directors comprising the Purchaser 

Parent Board immediately following the Effective Date, who shall be chosen in accordance 

with the terms of the RSA and the Corporate Governance Documents.  The identities of the 

Initial Directors, if known, shall be filed with the Plan Supplement. 

1.1.281 “Insider” means an “insider” as defined in section 101(31) of the 

Bankruptcy Code. 

1.1.282 “Insurance Advisor Parties” means the Debtors’ primary insurance advisor 

and any applicable Affiliates, subsidiaries, or other related Entities or Persons (other than, for 

the avoidance of doubt, (a) with respect to the Non-GUC Releases, any directors (including any 

Persons in analogous roles under applicable law), officers, or employees of the Debtors that are 

Non-GUC Released Parties; and (b) with respect to the GUC Releases, any directors (including 

any Persons in analogous roles under applicable law), officers, or employees of the Debtors that 

are GUC Released Parties). 

1.1.283 “Intercompany Claims” means any and all Claims held by a Debtor against 

another Debtor or Non-Debtor Affiliate. 

1.1.284 “Intercompany Interests” means Interests in any Debtor held by a Debtor 

or a Non-Debtor Affiliate. 

1.1.285 “Intercreditor Agreements” has the meaning set forth in the Cash Collateral 

Order. 

1.1.286 “Interest” means any equity security (as defined in section 101(16) of the 

Bankruptcy Code), including all shares, common stock, preferred stock, and other instruments, 

in each case, evidencing any fixed or contingent ownership interest, whether or not transferable, 

and any option, warrant, or other right, contractual or otherwise, to acquire any such interest, 

whether fully vested or vesting in the future, including equity and equity-based incentives, 

grants, and other instruments issued, granted, or promised to be granted to current or former 

employees, directors, officers, or contractors.  “Interest” also includes any Claim that is 

determined to be subordinated to the status of an equity security (as defined in section 101(16) 

of the Bankruptcy Code) by Final Order of the Bankruptcy Court, whether under general 
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principles of equitable subordination, section 510(b) of the Bankruptcy Code or otherwise, 

including any applicable Subordinated, Recharacterized, or Disallowed Claims.  

1.1.287 “Interim Compensation Order” means the Order Establishing Procedures 

for Interim Compensation and Reimbursement of Expenses for Retained Professionals [Docket 

No. 326]. 

1.1.288 “Irish Companies Act” means the Companies Act 2014 of Ireland (as 

amended from time to time). 

1.1.289 “Irish High Court” means the High Court of Ireland. 

1.1.290 “IRS” means the Internal Revenue Service. 

1.1.291 “IRS Administrative Expense Claims” means any and all Claims asserted, 

or that could be asserted, by or on behalf of the IRS, that would arise from any federal income 

taxes that become due between the Petition Date and the Effective Date (including, for the 

avoidance of doubt, any federal income taxes arising out of or attributable to the consummation 

of the Plan).  For the avoidance of doubt, the IRS may, but is not required to, file a Proof of 

Claim with respect to any IRS Administrative Expense Claim. 

1.1.292 “IRS Claims” means the IRS Administrative Expense Claims and the IRS 

Prepetition Claims. 

1.1.293 “IRS Non-Priority Tax Claims” means the portion of the IRS Prepetition 

Claims which the IRS has asserted are general unsecured claims, as such Claims may be 

amended, restated, amended and restated, supplemented, or otherwise modified from time to 

time, but excluding the IRS Priority Tax Claims. 

1.1.294 “IRS Prepetition Claims” means all Claims listed on the schedule attached 

as Exhibit C to the U.S. Government Resolution Documents, including Claim No. 3289, which 

were filed by the IRS with respect to certain tax returns and federal income taxes related to or 

allegedly payable in respect of the period before the Petition Date, which Claims relate to 

ongoing IRS audits of certain Debtors, as such Claims may be amended, restated, amended and 

restated, supplemented, or otherwise modified from time to time. 

1.1.295 “IRS Priority Tax Claims” means the portion of the IRS Prepetition Claims 

which the IRS has asserted are entitled to priority pursuant to section 507(a)(8) of the 

Bankruptcy Code, as such Claims may be amended, restated, amended and restated, 

supplemented, or otherwise modified from time to time, but excluding the IRS Non-Priority 

Tax Claims. 

1.1.296 “Lien” has the meaning set forth in section 101(37) of the Bankruptcy Code. 

1.1.297 “Listing Determination Date” means, if a Listing Event occurs within 

150 days of the Effective Date, the date that is 45 days after such Listing Event. 
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1.1.298 “Listing Event” means the listing of the Purchaser Equity on the New York 

Stock Exchange or Nasdaq (whether as a result of an initial public offering, a direct listing, or 

otherwise).  

1.1.299 “Local Government Opioid Claims” means any and all Opioid Claims held 

by any Local Government; provided, that, for the avoidance of doubt, “Local Government 

Opioid Claims” shall not include Public School District Claims. 

1.1.300 “Local Governments” means non-federal domestic “governmental units” 

(as defined in section 101(27) of the Bankruptcy Code) that are not (a) States; (b) Territories; 

or (c) Tribes.  For the avoidance of doubt, “Local Governments” shall not include any 

governmental unit in any non-U.S. jurisdiction. 

1.1.301 “LRP” means lien resolution program. 

1.1.302 “Make-Whole Claims” means any and all Claims, if any, whether secured 

or unsecured, derived from or based upon any make-whole, applicable premium, redemption 

premium, prepayment premium, or other similar payment provisions due upon acceleration as 

provided for in the First Lien Notes Indentures which, for all purposes under this Plan, shall be 

Allowed in the amount of $0.00. 

1.1.303 “Management Incentive Plan” means the management incentive plan to be 

adopted by the Purchaser Parent Board. 

1.1.304 “Master Proxy” means a form or instrument of proxy appointing the 

chairperson of the PLC EGM as the proxy of Cede & Co. to attend, speak, and vote at the PLC 

EGM and authorizing and directing such person to vote in favor of the PLC Liquidation 

Resolution. 

1.1.305 “MCGDP Agreement” means the Medicare Coverage Gap Discount 

Program Agreement. 

1.1.306 “McKinsey Parties” means McKinsey & Company, Inc., McKinsey & 

Company, Inc. United States, and any applicable Affiliates, subsidiaries, employees, or other 

related Persons (other than, for the avoidance of doubt, (a) with respect to the Non-GUC 

Releases, any directors (including any Persons in analogous roles under applicable law), 

officers, or employees of the Debtors that are Non-GUC Released Parties; and (b) with respect 

to the GUC Releases, any directors (including any Persons in analogous roles under applicable 

law), officers, or employees of the Debtors that are GUC Released Parties). 

1.1.307 “Mediation” means the mediation between the Debtors and certain key 

parties in interest in the Chapter 11 Cases pursuant to the Stipulation and Order (A) Granting 

Mediation and (B) Referring Matters to Mediation [Docket No. 1257], as amended, modified, 

and extended, and as may be further amended, modified, and extended from time to time. 

22-22549-jlg    Doc 3849    Filed 03/18/24    Entered 03/18/24 00:58:58    Main Document 
Pg 48 of 241214



 

 

42 

 

 

1.1.308 “Medicaid Program” means Title 19 of the Social Security Act, 42 U.S.C. 

§ 1396-1, et seq. 

1.1.309 “Mesh Claims” means any and all Claims (a) relating to any personal injury 

resulting from the use of transvaginal surgical mesh Products designed to treat pelvic organ 

prolapse or stress urinary incontinence against American Medical Systems Holdings, Inc. and 

any successor or predecessor thereof, or any other Debtor, and any successor or predecessor 

thereof; and (b) for which a Proof of Claim was filed by the General Bar Date.  For the 

avoidance of doubt, “Mesh Claims” shall not include Future Mesh Claims. 

1.1.310 “Mesh Claims Trust” means the trust to be established as a Distribution 

Sub-Trust in accordance with the Mesh Claims Trust Documents whose beneficiaries are the 

holders of Mesh Claims. 

1.1.311 “Mesh Claims Trust Agreement” means the trust agreement establishing 

and delineating the terms and conditions for the creation and operation of the Mesh Claims 

Trust. 

1.1.312 “Mesh Claims Trust Consideration” means (a) $2 million in Cash from the 

GUC Trust Consideration; (b) 50% of certain products liability insurance proceeds allocable to 

liability for Mesh Claims pursuant to the GUC Trust Agreement; and (c) the right to receive 

1.75% of the proceeds of the GUC Trust Litigation Consideration in accordance with the GUC 

Trust Agreement, in each case, to be distributed by the GUC Trust to the Mesh Claims Trust to 

be used as set forth in the Mesh Claims Trust Agreement, including for Distributions to holders 

of Allowed Mesh Claims in accordance with the Mesh Claims Trust Documents. 

1.1.313 “Mesh Claims Trust Distribution Procedures” means the trust distribution 

procedures governing (a) the processing, including the Allowance or Disallowance, of Mesh 

Claims; and (b) the determination and payment of Distributions, if any, in each case, by the 

Mesh Claims Trust.  For the avoidance of doubt, the Mesh Claims Trust Distribution 

Procedures may be contained in or included as part of the Mesh Claims Trust Agreement. 

1.1.314 “Mesh Claims Trust Documents” means the GUC Trust Documents, the 

Mesh Claims Trust Agreement, and the Mesh Claims Trust Distribution Procedures, each as 

may be amended from time to time pursuant to the terms thereof, and including all schedules, 

exhibits, supplements, and any other attachments thereto, and which shall each be acceptable 

to the Debtors and the Creditors’ Committee and reasonably acceptable to the Required 

Consenting Global First Lien Creditors; provided, that, once the Mesh Claims Trust Documents 

are agreed to by the Debtors, the Required Consenting Global First Lien Creditors, and the 

Creditors’ Committee, any subsequent amendments or modifications to the Mesh Claims Trust 

Documents shall be reasonably acceptable to the Debtors, the Required Consenting Global First 

Lien Creditors, and the Creditors’ Committee; provided, further, that, with respect to (a) any 

provisions in any of the Mesh Claims Trust Documents providing for an increase in the amount 

of any Distribution to be made to a holder of an Allowed Mesh Claim in exchange for such 

holder granting or being deemed to grant, as applicable, the GUC Releases, such provisions 

shall be acceptable to the Debtors, the Required Consenting Global First Lien Creditors, and 
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the Creditors’ Committee; and (b) the allocation of the Mesh Claims Trust Consideration, such 

allocation shall be acceptable to the Creditors’ Committee and reasonably acceptable to the 

Debtors and the Required Consenting Global First Lien Creditors.  The Mesh Claims Trust 

Documents shall be drafted in accordance with this Plan, the Confirmation Order, and the UCC 

Resolution Term Sheet, and shall be filed in accordance with the Distribution Sub-Trust 

Documents Approval Process. 

1.1.315 “Mesh Claims Trustee” means the Person identified as serving in such 

capacity in the Mesh Claims Trust Agreement and any successors or replacements duly 

appointed in accordance with the Mesh Claims Trust Documents. 

1.1.316 “MIFID II” means the EU Markets in Financial Instruments Directive 2014 

(Directive 2014/65/EU), as amended. 

1.1.317 “Minimum Trading Liquidity Threshold” means either (a) the average 

daily trading volume of Purchaser Equity (expressed as dollar value of shares traded) over the 

Trading Liquidity Testing Period in an amount that is at least $3 million; or (b) the average 

daily trading volume of Purchaser Equity (expressed as number of shares traded) over the 

Trading Liquidity Testing Period in an amount equal to 0.35% of outstanding shares of 

Purchaser Equity. 

1.1.318 “MIP Reserve” means 4.5% of fully diluted Purchaser Equity to be issued 

to management and other key employees of the Purchaser Entities in the form of equity-based 

awards pursuant to the Management Incentive Plan. 

1.1.319 “Monitor” means the monitor appointed pursuant to that certain Order 

(I) Appointing R. Gil Kerlikowske as Monitor for Voluntary Operating Injunction and 

(II) Approving the Monitor’s Employment of Saul Ewing as Counsel at the Cost and Expense of 

the Debtors [Docket No. 1262], or any successor thereto appointed by the Bankruptcy Court 

prior to the Effective Date. 

1.1.320 “Monitor Term” means the term beginning on the Petition Date and ending 

on (a) the Effective Date; or (b) such other earlier date as may be agreed by the Endo EC and, 

in consultation with the FCR, the Opioid Claimants’ Committee. 

1.1.321 “NAS” means (a) Neonatal Abstinence Syndrome; or (b) Neonatal Opioid 

Withdrawal Syndrome, the medical conditions identified by the International Classification of 

Diseases (ICD-10 or ICD-9) for the withdrawal from drugs at birth due to fetal opioid exposure, 

which can result in long-term medical, physical, cognitive, or emotional conditions. 

1.1.322 “NAS Additional Amount” means $500,000 in Cash, to serve as part of the 

NAS PI Trust Share, which amount will be contributed by certain third parties. 

1.1.323 “NAS Committee” means the advisory committee tasked with overseeing 

the administration of the NAS PI Trust in consultation with the NAS PI Trustee. 
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1.1.324 “NAS Monitoring Opioid Claims” means any and all Present Private 

Opioid Claims against any of the Debtors (a) held by, 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, and relates to medical monitoring support, 

educational support, vocational support, familial support, or similar related relief, but is not a 

NAS PI Claim; and (b) for which a Proof of Claim was filed by the General Bar Date. 

1.1.325 “NAS PI Claims” means any and all Present Private Opioid Claims against 

any of the Debtors (a) 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; and (b) for 

which a Proof of Claim was filed by the General Bar Date.  For the avoidance of doubt, “NAS 

PI Claims” shall not include Future NAS PI Claims but shall include NAS Monitoring Opioid 

Claims. 

1.1.326 “NAS PI Trust” means the victim compensation trust to be established 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 NAS PI Claims; and (d) make 

Distributions to holders of Allowed NAS PI Claims, in each case, in accordance with the NAS 

PI Trust Documents. 

1.1.327 “NAS PI Trust Agreement” means the trust agreement establishing and 

delineating the terms and conditions for the creation and operation of the NAS PI Trust. 

1.1.328 “NAS PI Trust Distribution Procedures” means the trust distribution 

procedures governing (a) the processing of NAS PI Claims; and (b) the determination and 

payment of Distributions, if any, in each case, by the NAS PI Trust. 

1.1.329 “NAS PI Trust Documents” means the PPOC Trust Documents, the NAS 

PI Trust Agreement, and the NAS PI Trust Distribution Procedures, each as may be amended 

from time to time pursuant to the terms thereof, and including all schedules, exhibits, 

supplements, and any other attachments thereto, and which shall be otherwise reasonably 

acceptable to the Debtors, the Required Consenting Global First Lien Creditors, and the Opioid 

Claimants’ Committee; provided, that, with respect to any provisions in any of the NAS PI 

Trust Documents providing for an increase in the amount of any Distribution to be made to a 

holder of an Allowed NAS PI Claim in exchange for such holder granting or being deemed to 

grant, as applicable, the Non-GUC Releases, such provisions shall be acceptable to the Debtors, 

the Required Consenting Global First Lien Creditors, and the Opioid Claimants’ 

Committee.  The NAS PI Trust Documents shall be drafted in accordance with this Plan, the 

Confirmation Order, and the OCC Resolution Term Sheet, and shall be filed with the Plan 

Supplement. 
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1.1.330 “NAS PI Trust Share” means a maximum aggregate amount of Cash equal 

to (a) 7.2%7 of the PPOC Trust Consideration (subject to adjustment in accordance with the 

terms of the NAS PI Trust Documents), plus (b) the NAS Additional Amount to be distributed 

by the PPOC Trust to the NAS PI Trust for Distributions to holders of Allowed NAS PI Claims. 

1.1.331 “NAS PI Trustee” means Edgar C. Gentle, III, Esq. and any successors or 

replacements duly appointed in accordance with the NAS PI Trust Documents. 

1.1.332 “Nasdaq” means the Nasdaq Stock Market. 

1.1.333 “NDA” means (a) a “new drug application” as defined in the FFDCA and 

applicable regulations promulgated thereunder by the FDA; or (b) a supplemental new drug 

application, and any amendments thereto, submitted to the FDA. 

1.1.334 “NDRAs” means National Drug Rebate Agreements. 

1.1.335 “Net Debt Equity Split Adjustment” means the determination of the amount 

(if any) of the Escrowed Equity that is released (a) to the GUC Trustee for distribution to holders 

of Allowed Second Lien Deficiency Claims and Allowed Unsecured Notes Claims; or (b) to 

the Purchaser Parent and cancelled in accordance with the following procedure: (i) first, the 

Purchaser TEV shall be measured in accordance with the Purchaser TEV Formula on the 

following basis: (1) if a Listing Event occurs within 150 days of the Effective Date, the 

Purchaser TEV shall be calculated as of the Listing Determination Date based on the volume-

weighted average price of Purchaser Equity during the 30-day period ending on the trading day 

prior to the Listing Determination Date; (2)(A) if a Listing Event does not occur within 150 

days of the Effective Date and (B) a Minimum Trading Liquidity Threshold is achieved, the 

Purchaser TEV shall be based on the volume-weighted average of the over-the-counter trading 

price for the Purchaser Equity during the 30-day period ending on the trading day prior to the 

last day of the OTC Period; or (3) if (A) a Listing Event does not occur within 150 days of the 

Effective Date and (B) a Minimum Trading Liquidity Threshold is not achieved, then the 

Purchaser TEV shall be determined as of the Fallback Date based on the volume-weighted 

average of the over-the-counter trading price for Purchaser Equity during the 30-day period 

ending on the trading day prior to the Fallback Date; provided, that, if a Listing Event occurs 

prior to the Fallback Date, the Purchaser TEV shall be calculated on the Fallback Listing 

Determination Date, in which event the Purchaser TEV shall be measured based on the volume-

weighted average price of the Purchaser Equity during the 30-day period ending on the trading 

day prior to the Fallback Listing Determination Date; and (ii) second, following the entry of the 

Purchaser TEV as determined pursuant to clause (i) above into the “TEV” row in the Net Debt 

Equity Split Adjustment Form, (1) if the resulting value in the cell “Adjusted Equity Split to 

Unsecured” in Net Debt Equity Split Adjustment Form exceeds 3.70%, then the amount of 

Escrowed Equity equal to (A) such value, minus (B) 3.70% shall be released from escrow and 

 
7  The NAS PI Trust Share was initially 5.2%; however, to reach an accommodation during mediation, other 

parties agreed (a) to waive for the benefit of the NAS PI Claimants certain amounts to which they would 

otherwise be entitled such that the NAS PI Trust Share is the percentage reflected above and (b) to the NAS 

Additional Amount. 
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issued to the GUC Trust for distribution to holders of Allowed Second Lien Deficiency Claims 

and Allowed Unsecured Notes Claims (or, if practicable, in the joint determination of the GUC 

Trustee and Purchaser, issued directly to such holders as of the Effective Date through DTC), 

and the remaining Escrowed Equity shall be returned to the Purchaser Parent and cancelled; or 

(2) if the resulting value in the cell “Adjusted Equity Split to Unsecured” in the Net Debt Equity 

Split Adjustment Form is 3.70% or less, then all of the Escrowed Equity shall be returned to 

the Purchaser Parent and cancelled.8 

1.1.336 “Net Debt Equity Split Adjustment Form” means the following form: 

 

1.1.337 “New Takeback Debt” means, to the extent applicable, new first lien 

secured takeback debt deemed to be incurred by the Purchaser Obligors as of the Effective Date. 

1.1.338 “Nominated Directors” means (a) one Initial Director nominated by 

GoldenTree; and (b) one Initial Director nominated by GoldenTree that is independent and not 

an employee of GoldenTree. 

1.1.339 “Nominating and Selection Committee” means a nominating and selection 

committee related to selection of the initial Purchaser Parent Board to be comprised of 

(a) Consenting Other First Lien Creditors holding over $225 million of Prepetition First Lien 

Indebtedness throughout the selection process; and (b) members of the existing steering 

committee of the Ad Hoc First Lien Group as of March 24, 2023, holding over $100 million of 

Prepetition First Lien Indebtedness throughout the selection process. 

1.1.340 “Non-Continuing Directors” means (a) individuals who were, prior to the 

Petition Date, directors of Endo International plc or any of the UCC Specified Subsidiaries, and 

who, as of the Petition Date, no longer held that role and were no longer as of the Petition Date 

 
8  For the avoidance of doubt, the Net Debt Equity Split Adjustment is premised on, and applicable only if, the 

net debt of the Purchaser Entities on the Effective Date is no more than $2.3 billion. 

Equity Split Adjustment Form

Equity Value $[•]

(+) Total Debt [•]

(+) Total Preferred Stock [•]

(-) Unrestricted Cash [•]

A TEV $[•]

(-) Initial Exit Net Debt (2,500)

Initial Equity Value $[•]

(x) Initial Equity Split to Unsecured 4.25%

B Initial Equity Value to Unsecured $[•]

Adjustment:

A TEV $[•]

(-) Revised Exit Net Debt (2,300)

C Revised Equity Value $[•]

B Initial Equity Value to Unsecured $[•]

C (/) Revised Equity Value [•]

Adjusted Equity Split to Unsecured [•]%
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a director of any Debtor; and (b) individuals who were, as of the date of the UCC Resolution 

Term Sheet, directors of Endo International plc or the UCC Specified Subsidiaries;9 provided, 

that, if an individual described in the foregoing clauses (a) and (b) is, immediately following 

the Effective Date, (i) a director or officer of any of the Purchaser Entities or any of their 

Affiliates; or (ii) a senior-level employee that continues serving in a senior-level position post-

Effective Date and performing services commensurate with such position(s), such individual 

shall not be a Non-Continuing Director. 

1.1.341 “Non-Debtor Affiliates” means the Affiliates and subsidiaries of Endo 

International plc that did not file voluntary petitions for relief in the Chapter 11 Cases. 

1.1.342 “Non-GUC Released Parties” means (a) the Debtors and their Estates; 

(b) the Non-Debtor Affiliates; (c) the Post-Emergence Entities; (d) each Consenting First Lien 

Creditor and each Prepetition Secured Party, solely in their respective capacities as such; (e) the 

Ad Hoc Cross-Holder Group, the Ad Hoc First Lien Group, and each of the members of the 

foregoing, in each case, solely in their respective capacities as such, and each of the advisors 

thereto or of the individual members thereof, in each case, solely in their respective capacities 

as such; (f) the Opioid Claimants’ Committee and each of the members thereof, in each case, 

solely in their respective capacities as such, and each of the advisors thereto or of the individual 

members thereof, in each case, solely in their respective capacities as such; (g) the Creditors’ 

Committee and each of the members thereof, in each case, solely in their respective capacities 

as such, and each of the advisors thereto or of the members thereof, in each case, solely in their 

respective capacities as such; (h) the FCR, solely in his capacity as such, and the advisors to the 

FCR, solely in their respective capacities as such; (i) the Endo EC and each of the States that 

are members thereof and their respective officers and Representatives, in each case, solely in 

their respective capacities as such; (j) the Trusts and the Trustees, administrators, boards or 

governing bodies of, any advisors to, and any other Persons with similar administrative or 

supervisory roles in connection with, any of the foregoing, in each case, solely in their 

respective capacities as such; (k) the First Lien Backstop Commitment Parties and the GUC 

Backstop Commitment Parties, in each case, solely in their respective capacities as such; (l) the 

Unsecured Notes Indenture Trustees, solely in their respective capacities as such; (m) with 

respect to each of the foregoing Persons listed in clauses (a) through (l), such Persons’ 

predecessors, successors, permitted assigns, current and former subsidiaries and Affiliates 

(except, in the case of Goldman Sachs & Co. LLC and Goldman Sachs Lending Partners LLC, 

to the extent that Goldman Sachs & Co. LLC and Goldman Sachs Lending Partners LLC do 

not have the authority to bind an Affiliate), respective heirs, executors, estates, and nominees, 

in each case, solely in their respective capacities as such; and (n) with respect to each of the 

foregoing Persons listed in clauses (a) through (m), such Persons’ current and former officers, 

directors (including any Persons in any analogous roles under applicable law), employees, and 

Representatives, in each case, solely in their respective capacities as such.  Notwithstanding the 

 
9 For the avoidance of doubt, if a director does not continue in any director or senior-level non-director position 

immediately post-Effective Date, such individual shall be a Non-Continuing Director; provided, that, such 

individual, to the extent employed immediately prior to the Effective Date in a senior-level non-director 

position, was offered employment by any of the Purchaser Entities. 
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foregoing or anything to the contrary herein or in any other Plan Document, “Non-GUC 

Released Parties” shall not include any Excluded Party and all Claims and Causes of Action 

against such Persons shall be preserved and not released in accordance with this Plan. 

1.1.343 “Non-GUC Releases” means the releases by the Non-GUC Releasing 

Parties set forth in Section 10.3 of this Plan. 

1.1.344 “Non-GUC Releasing Parties” means each (a) Non-GUC Released Party, 

other than (i) the Debtors; and (ii) the Post-Emergence Entities; (b) holder of a State Opioid 

Claim; (c) holder of (i) a PI Opioid Claim; (ii) a NAS PI Claim; (iii) an IERP II Claim; (iv) an 

Other Opioid Claim; or (v) an EFBD Claim, in each case, that (1) votes to accept the Plan; 

(2) was solicited to vote to accept or reject this Plan but that does not vote to either accept or 

reject this plan and, further, opts in to grant the Non-GUC Releases; or (3) votes to reject this 

Plan and opts in to grant the Non-GUC Releases; (d) holder of (i) a Priority Non-Tax Claim; 

(ii) an Other Secured Claim; (iii) a First Lien Claim; (iv) a Local Government Opioid Claim; 

(v) a Tribal Opioid Claim; (vi) a Hospital Opioid Claim; (vii) a TPP Claim; (viii) a Public 

School District Claim; (ix) a Canadian Provinces Claim; (x) a Settling Co-Defendant Claim; 

(xi) a Subordinated, Recharacterized, or Disallowed Claim; or (xii) an Existing Equity Interest, 

in each case, that (1) votes to accept this Plan; (2) is presumed to accept this Plan and does not 

opt out of granting the Non-GUC Releases; (3) is deemed to reject this Plan and does not opt 

out of granting the Non-GUC Releases; (4) was solicited to vote to accept or reject this Plan 

but who does not vote either to accept or reject this Plan and, further, does not opt out of granting 

the Non-GUC Releases; or (5) votes to reject this Plan and opts in to grant the Non-GUC 

Releases; and (e) Representatives of each Person in the foregoing clauses (a), (b), (c), and (d), 

in each case, solely in their respective capacities as such. 

1.1.345 “Non-GUC Trust D&O Insurance Policies” means any PCC and the 

Debtors’ 2022-24 commercial director and officer insurance policies, including any tail policies 

relating to or associated with the foregoing.  For the avoidance of doubt, “Non-GUC Trust 

D&O Insurance Policies” shall not include the GUC Trust D&O Insurance Policies. 

1.1.346 “Non-GUC Trust Insurance Policies” means, collectively, (a) any 

insurance policy that is issued or becomes effective on or after the Effective Date; (b) the Non-

GUC Trust D&O Insurance Policies; (c) any insurance policy identified either specifically or 

categorically in the Schedule of Excluded Insurance Policies; and (d) all of the Debtor Insurance 

Policies, other than (i) the GUC Trust Insurance Policies; and (ii) the GUC Trust D&O 

Insurance Policies. 

1.1.347 “Non-IRS Priority Tax Claims” means any and all Claims held by any 

Governmental Authority, other than the IRS, entitled to priority pursuant to section 507(a)(8) 

of the Bankruptcy Code or other applicable law in the jurisdiction in which the applicable 

Debtor carries on business. 

1.1.348 “Non-U.S. Payor” means an Irish or other Entity that is created, organized, 

or resides in a jurisdiction other than the United States. 
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1.1.349 “Notes” means the First Lien Notes, the Second Lien Notes and the 

Unsecured Notes. 

1.1.350 “Notes Claims” means any and all Claims on account of any of the Notes. 

1.1.351 “OCC Resolution” means the resolution reached with the Opioid 

Claimants’ Committee resolving certain disputes set forth in the Resolution Stipulation, the 

terms of which are set forth in the OCC Resolution Term Sheet and the PPOC Trust Documents. 

1.1.352 “OCC Resolution Term Sheet” means the Amended Voluntary Present 

Private Opioid Claimant Trust Term Sheet filed with the Bankruptcy Court on July 13, 2023 

[Docket No. 2415], as may be amended from time to time. 

1.1.353 “Offer Employee” means, as of immediately prior to the Effective Date, any 

employee of the Debtors or Non-Debtor Affiliates that is not (a) a Specified Subsidiary 

Employee; or (b) an Automatic Transfer Employee. 

1.1.354 “Opana ER” means the long-acting opioid analgesic Opana ER and Opana 

ER with INTAC. 

1.1.355 “Opioid Claimants’ Committee” means the Official Committee of Opioid 

Claimants appointed in these Chapter 11 Cases. 

1.1.356 “Opioid Claims” means any and all Claims and Causes of Action, existing 

as of the Petition Date, against any of the Debtors in any way arising out of or relating to Opioids 

or Opioid Products manufactured or sold by any of the Debtors, any Non-Debtor Affiliate, any 

of their respective predecessors, or any other Released Party, in each case, prior to the Effective 

Date; provided, that, “Opioid Claims” shall not include Claims for indemnification (contractual 

or otherwise), contribution, or reimbursement arising out of or relating to Opioids or Opioid 

Products manufactured or sold by any Debtor, any Non-Debtor Affiliate, or any of their 

respective predecessors, in each case, prior to the Effective Date.  For the avoidance of doubt, 

“Opioid Claims” shall not include Future Opioid PI Claims. 

1.1.357 “Opioid MDL” means In re Nat’l Prescription Opiate Litig., No. 1:17-MD-

2804 (N.D. Ohio). 

1.1.358 “Opioid Products” means all current and future medications containing 

Opioids approved by the FDA and listed by the DEA as Schedule II, III, or IV pursuant to the 

federal CSA (including, but not limited to, buprenorphine, codeine, fentanyl, hydrocodone, 

hydromorphone, meperidine, methadone, morphine, oxycodone, oxymorphone, tapentadol, and 

tramadol); provided, however, that, “Opioid Products” shall not include the following items, 

notwithstanding that such items would otherwise satisfy this definition of Opioid Products: 

(a) methadone, buprenorphine, or other products with an FDA-approved label that lists the 

treatment of OUD or opioid or other substance use disorder, abuse, addiction, dependence, or 

overdose as their “indications or usage,” insofar as the product is being used to treat OUD or 

opioid or other substance abuse, addiction, dependence, or overdose; or (b) raw materials, 
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immediate precursors, and/or 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 DEA-licensed manufacturers or DEA-licensed researchers. 

1.1.359 “Opioid School District Recovery Trust” means the Public Schools’ 

Special Education Initiative, as such term is defined in the Modified Fourth Amended Joint Plan 

of Reorganization (with Technical Modifications) of Mallinckrodt plc and Its Debtor Affiliates 

Under Chapter 11 of the Bankruptcy Code, In re: Mallinckrodt plc, et al., Case No. 20-12522 

(JTD) (Bankr. D. Del. Jun. 21, 2022) [Docket No. 7670], which is now known as the Opioid 

School District Recovery Trust. 

1.1.360 “Opioid School District Recovery Trust Consideration” means a maximum 

aggregate amount of $3 million in Cash, which amount may be reduced to an amount no lower 

than $1.5 million in Cash based on the procedure and calculation set forth in Section 5.20(g)(i) 

of this Plan.  The Opioid School District Recovery Trust Consideration shall be distributed to 

the Opioid School District Recovery Trust for the benefit of public school districts nationwide 

in accordance with the Opioid School District Recovery Trust Governing Documents. 

1.1.361 “Opioid School District Recovery Trust Governing Documents” means the 

Public School Districts’ Opioid Recovery Trust filed as Exhibit 1 to the Supplement to Further 

Status Update Regarding the Public School District Creditors’ Special Education Initiative, In 

re: Mallinckrodt plc, et al., Case No. 20-12522 (JTD) (Bankr. D. Del. Feb. 15, 2024) [Docket 

No. 9035], as may be amended from time to time pursuant to the terms thereof, and including 

all schedules, exhibits, supplements, and any other attachments thereto, and which shall be 

otherwise acceptable to the Debtors, the Required Consenting Global First Lien Creditors, and 

Ad Hoc Group of Public Schools. 

1.1.362 “Opioid-Related Activities” means the development, production, 

manufacture, licensing, labeling, marketing, advertising, promotion, distribution, or sale of 

Opioids or Opioid Products, or the use or receipt of any proceeds therefrom, or the use of 

Opioids, including Opioids that are not Opioid Products, or any other activities that form the 

basis of an Opioid Claim. 

1.1.363 “Opioids” means all 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” shall 

not include: (a) medications and other substances used to treat OUD or opioid or other 

substance use disorders, abuse, addiction, or overdose, other than METADOL-D® (methadone 

hydrochloride); (b) 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; 

(c) opioids listed by the DEA as Schedule IV drugs pursuant to the CSA; or (d) chemicals used 

in products with an FDA-approved label that lists the treatment of OUD or opioid or other 

substance use disorder, abuse, addiction, dependence, or overdose as their “indications or 

usage.”  For the avoidance of doubt, the term “Opioid” shall not include the opioid antagonists 
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buprenorphine, methadone (other than METADOL-D® (methadone hydrochloride)), naloxone, 

or naltrexone. 

1.1.364 “OTC Period” means the period commencing on the Effective Date and 

ending 150 days thereafter. 

1.1.365 “Other General Unsecured Claims” means any and all unsecured Claims 

against any of the Debtors other than (a) First Lien Claims; (b) Notes Claims (including, for the 

avoidance of doubt, Second Lien Deficiency Claims and Unsecured Notes Claims); (c) Claims 

that are Secured by collateral (including Other Secured Claims); (d) Opioid Claims (including, 

for the avoidance of doubt, Present Private Opioid Claims, State Opioid Claims, Local 

Government Opioid Claims, Tribal Opioid Claims, and Public School District Claims); 

(e) Canadian Provinces Claims; (f) Other Opioid Claims; (g) Subordinated, Recharacterized, or 

Disallowed Claims; (h) Settling Co-Defendant Claims; (i) Distribution Sub-Trust Claims; 

(j) EFBD Claims; (k) Administrative Expense Claims; (l) Intercompany Claims; (m) Claims 

entitled to priority under the Bankruptcy Code (including the IRS Priority Tax Claims, Non-

IRS Priority Tax Claims, and Priority Non-Tax Claims); (n) U.S. Government Claims 

(including, for the avoidance of doubt, any Claims of any political subdivisions or agencies of 

the U.S. Government); (o) Claims that are otherwise eligible to be paid pursuant to the 

Customer Programs Order or the Specified Trade Claims Order; (p) Claims for Cure Amounts; 

and (q) Claims by an employee of a Debtor or Non-Debtor Affiliate relating to prepetition 

compensation programs, an equity Interest in any of the Debtors, or a Claim related to any 

equity Interest in the Debtors.  For the avoidance of doubt, “Other General Unsecured Claims” 

shall include Co-Defendant Claims that (i) are not Opioid Claims; (ii) do not relate to the 

Debtors’ Opioid-Related Activities; and (iii) have been Allowed under section 502(j) of the 

Bankruptcy Code; provided, that, for the avoidance of doubt, any Co-Defendant Claim that 

satisfies this definition of “Other General Unsecured Claims” shall be deemed to be an “Other 

General Unsecured Claim” notwithstanding that such Claim may satisfy the definition of 

another type of Claim provided herein. 

1.1.366 “Other Opioid Claims” means any and all Opioid Claims, if any, that are 

not (a) Present Private Opioid Claims; (b) Future PI Claims; (c) State Opioid Claims; (d) Tribal 

Opioid Claims; (e) Settling Co-Defendant Claims; (f) Canadian Provinces Claims; (g) Public 

School District Claims; or (h) Local Government Opioid Claims.  For the avoidance of doubt, 

“Other Opioid Claims” includes any Claim that is Allowed after the Effective Date under 

sections 502(h) (or any Claim asserted as a consequence of the recovery of property under 

chapter 5 of the Bankruptcy Code) and 502(j) of the Bankruptcy Code, which Allowed Claim 

otherwise satisfies this definition of “Other Opioid Claims.”10 

 
10  “Other Opioid Claims” includes, without limitation, Opioid Claims held by the Canadian First Nations and 

Canadian Municipalities. 
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1.1.367 “Other Opioid Claims Trust” means the trust to be established in 

accordance with the Other Opioid Claims Trust Documents in the event there are any Other 

Opioid Claims, whose beneficiaries are the holders of Other Opioid Claims, if any. 

1.1.368 “Other Opioid Claims Trust Agreement” means the trust agreement 

establishing and delineating the terms and conditions for the creation and operation of the Other 

Opioid Claims Trust in the event the Other Opioid Claims Trust is to be established. 

1.1.369 “Other Opioid Claims Trust Consideration” means, with respect to any 

Allowed Other Opioid Claim, an amount to be determined in accordance with the Other Opioid 

Claims Trust Documents, subject to a maximum aggregate payment with respect to all Allowed 

Other Opioid Claims, if any, of $200,000; provided, that, the Purchaser Entities shall have a 

reversionary interest in any excess funds not distributed to holders of Allowed Other Opioid 

Claims. 

1.1.370 “Other Opioid Claims Trust Distribution Procedures” means the trust 

distribution procedures governing (a) the processing, including the Allowance or Disallowance, 

of Other Opioid Claims, if any; and (b) the determination and payment of Distributions, if any, 

in each case, by the Other Opioid Claims Trust.  For the avoidance of doubt, the Other Opioid 

Claims Trust Distribution Procedures may be contained in or included as part of the Other 

Opioid Claims Trust Agreement. 

1.1.371 “Other Opioid Claims Trust Documents” means the Other Opioid Claims 

Trust Agreement and/or the Other Opioid Claims Trust Distribution Procedures, each as may 

be amended from time to time pursuant to the terms thereof, and including all schedules, 

exhibits, supplements, and any other attachments thereto, and which shall each be acceptable 

to the Debtors and the Required Consenting Global First Lien Creditors, and reasonably 

acceptable to the Opioid Claimants’ Committee.  The Other Opioid Claims Trust Documents 

shall be drafted in accordance with this Plan and the Confirmation Order, and shall be filed with 

the Plan Supplement. 

1.1.372 “Other Opioid Claims Trustee” means the Plan Administrator and any 

successors or replacements duly appointed in accordance with the Other Opioid Claims Trust 

Documents. 

1.1.373 “Other Secured Claims” means any and all Secured Claims against any 

Debtor that are not First Lien Claims.  For the avoidance of doubt, “Other Secured Claims” 

shall not include any Second Lien Notes Claims. 

1.1.374 “OUD” means opioid-use disorder. 

1.1.375 “PCC” means any insurance policies or coverage offered under a protective 

captive cell arrangement (including, without limitation, Isosceles Insurance Ltd. Policy Nos. 

EN-01-2021 and EN-01-22 issued to Endo International plc and those insurance policies’ 

participation agreements, cash collateral agreements, and any other related agreements), in each 
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case, for the benefit of any D&O Insured Person.  All PCCs shall be Non-GUC Trust D&O 

Insurance Policies. 

1.1.376 “Person” has the meaning set forth in section 101(41) of the Bankruptcy 

Code. 

1.1.377 “Petition Date” means August 16, 2022, May 25, 2023, or May 31, 2023, 

as applicable. 

1.1.378 “PI Committee” means the advisory committee tasked with overseeing the 

administration of the PI Trust in consultation with the PI Trustee. 

1.1.379 “PI Opioid Claims” means any and all Present Private Opioid Claims 

against any of the Debtors (a) held by any natural person (i) resulting from an injury to such 

natural person identified on the claim form attached as Exhibit A to the PI Trust Distribution 

Procedures, which injury resulted from such natural person’s exposure to Opioids or opioid 

replacement or treatment medication; and (ii) arising from (1) such natural person’s use of a 

Qualifying Opioid; or (2) the use by a decedent of a Qualifying Opioid, in each case, prior to 

January 1, 2019; and (b) for which a Proof of Claim was filed by the General Bar Date.  For the 

avoidance of doubt, NAS PI Claims are not PI Opioid Claims. 

1.1.380 “PI Trust” means the victim compensation trust to be established to 

(a) assume all liability for PI Opioid Claims; (b) administer PI Opioid Claims; (c) collect the PI 

Trust Share; and (d) make Distributions to holders of Allowed PI Opioid Claims, in each case, 

in accordance with the PI Trust Documents. 

1.1.381 “PI Trust Agreement” means the trust agreement establishing and 

delineating the terms and conditions for the creation and operation of the PI Trust. 

1.1.382 “PI Trust Distribution Procedures” means the trust distribution procedures 

governing (a) the processing of PI Opioid Claims; and (b) the determination and payment of 

Distributions, if any, in each case, by the PI Trust. 

1.1.383 “PI Trust Documents” means the PPOC Trust Documents, the PI Trust 

Agreement, and the PI Trust Distribution Procedures, each as may be amended from time to 

time pursuant to the terms thereof, and including all schedules, exhibits, supplements, and any 

other attachments thereto, and which shall be otherwise reasonably acceptable to the Debtors, 

the Required Consenting Global First Lien Creditors, and the Opioid Claimants’ Committee; 

provided, that, with respect to any provisions in any of the PI Trust Documents providing for 

an increase in the amount of any Distribution to be made to a holder of an Allowed PI Opioid 

Claim in exchange for such holder granting or being deemed to grant, as applicable, the Non-

GUC Releases, such provisions shall be acceptable to the Debtors, the Required Consenting 

Global First Lien Creditors, and the Opioid Claimants’ Committee.  The PI Trust Documents 

shall be drafted in accordance with this Plan, the Confirmation Order, and the OCC Resolution 

Term Sheet, and shall be filed with the Plan Supplement. 
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1.1.384 “PI Trust Share” means a maximum aggregate amount of Cash equal to 

44.5%11 of the PPOC Trust Consideration (to be calculated in accordance with the terms of the 

PI Trust Documents) to be distributed by the PPOC Trust to the PI Trust for Distributions to 

holders of Allowed PI Opioid Claims. 

1.1.385 “PI Trustee” means Edgar C. Gentle, III, Esq. and any successors or 

replacements duly appointed in accordance with the PI Trust Documents. 

1.1.386 “Plan” means this joint chapter 11 plan of reorganization, including and 

incorporating by reference all attachments, exhibits, appendices, and schedules hereto 

(including any appendices, schedules, and supplements to this Plan, including any documents 

contained in the Plan Supplement), in present form or as may be subsequently amended, 

restated, supplemented, or otherwise modified in accordance with the Bankruptcy Code, 

Bankruptcy Rules, and this Plan. 

1.1.387 “Plan Administration Estimate” means the estimate attached to the RSA as 

Exhibit D, as the same may be updated from time to time in accordance with the terms of this 

Plan, the RSA, and the Plan Administrator Agreement, as applicable.  For the avoidance of 

doubt, the version of the Plan Administration Estimate attached to the RSA as Exhibit D is a 

preliminary version of the Plan Administration Estimate.  The Purchaser Entities shall fund an 

initial amount under the Plan Administrator Agreement, which initial amount (a) may be 

adjusted as agreed between the Plan Administrator and the Purchaser Entities as reasonably 

necessary for the Plan Administrator to implement the terms of the Plan Administrator 

Agreement; and (b) is not, and shall not be deemed to be, a cap on any amounts to be funded 

by the Purchaser Entities based upon subsequent requests of the Plan Administrator.  In 

accordance with the Plan Administrator Agreement, amounts beyond the initial amount will be 

funded by the Purchaser Entities. 

1.1.388 “Plan Administrator” means an Entity appointed by the Debtors and the 

Required Consenting Global First Lien Creditors, in consultation with the Committees and the 

FCR, to effectuate the terms of this Plan after the Effective Date on behalf of the Remaining 

Debtors and to wind down, dissolve or liquidate the Remaining Debtors. 

1.1.389 “Plan Administrator Agreement” means an agreement by and between the 

Plan Administrator and the Remaining Debtors setting forth the terms of the Plan 

Administrator’s engagement consistent with Section 5.7 of this Plan, which shall be acceptable 

to the Debtors and the Required Consenting Global First Lien Creditors. 

1.1.390 “Plan Documents” means (a) this Plan; (b) the Plan Supplement; (c) the 

PSA; (d) the Plan Administrator Agreement; and (e) the Confirmation Order, each as may be 

amended from time to time and, in each case, including any and all of the schedules, documents, 

 
11  The PI Trust Share was initially 45.3%; however, to reach an accommodation during mediation, the 

percentage above was agreed to. 
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instruments, and exhibits contained herein and therein or executed pursuant hereto or thereto, 

and all other schedules, documents, supplements, and exhibits hereto and thereto. 

1.1.391 “Plan Injunction” means the injunction set forth in Section 10.8 of this 

Plan. 

1.1.392 “Plan Objection Deadline” means the date set by the Bankruptcy Court as 

the deadline to file an objection to this Plan with the Bankruptcy Court. 

1.1.393 “Plan Settlements” means the settlements of certain Claims and 

controversies described in Section 5.20 and Article VI of this Plan. 

1.1.394 “Plan Supplement” means one or more compilations of documents and/or 

forms of documents, schedules, and exhibits to this Plan, as may be amended, supplemented, 

or otherwise modified from time to time, which shall be (a) in form and substance acceptable 

to the Debtors and the Required Consenting Global First Lien Creditors (subject to any consent 

rights of any other parties otherwise provided herein with respect to the documents comprising 

the Plan Supplement, including, for the avoidance of doubt, the consent rights set forth in the 

definitions of the applicable Trust Documents); provided, that, with respect to any Plan 

Supplement documents not separately defined herein and other than the Trust Documents, any 

provisions in such documents that materially and adversely affect the rights or entitlements of 

the constituencies or members of the Committees or the FCR under this Plan shall be reasonably 

acceptable to the Creditors’ Committee, the Opioid Claimants’ Committee, or the FCR, as 

applicable; and (b) filed by the Debtors no later than the date of the Plan Supplement Filing 

Deadline.  The Plan Supplement shall include, without limitation: (i) the Trust Documents 

(provided, however, that, the Distribution Sub-Trust Documents shall be filed in accordance 

with Section 5.20(b)(vi) of this Plan); (ii) the Opioid School District Recovery Trust Governing 

Documents; (iii) the Voluntary Opioid Operating Injunction, including the VOI Side Letter; 

(iv) the Corporate Governance Documents of Purchaser Parent; (v) the Management Incentive 

Plan; (vi) the Rejection Schedule; (vii) the Schedule of Retained Causes of Action; (viii) the 

Exit Financing Documents; (ix) the Schedule of Excluded Insurance Policies; and (x) the 

schedule of Qualifying Opioids (which may be filed as an exhibit to one or more of the Trust 

Documents). 

1.1.395 “Plan Supplement Filing Deadline” means the date that is seven days 

before the Plan Objection Deadline. 

1.1.396 “Plan Transaction” means the transactions among the Debtors and the 

Purchaser Entities contemplated by, as set forth in, and in accordance with the PSA and this 

Plan. 

1.1.397 “PLC EGM” means the extraordinary general meeting of Endo 

International plc to be convened and held following the Effective Date to consider the PLC 

Liquidation Resolution. 
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1.1.398 “PLC Liquidation Resolution” means a resolution of the shareholders of 

Endo International plc authorizing the commencement of liquidation proceedings. 

1.1.399 “Post-Emergence Entities” means, as of and following the Effective Date, 

the (a) Purchaser Entities; (b) Remaining Debtors; and (c) any Non-Debtor Affiliates that are 

not owned, directly or indirectly, by Purchaser Parent, as applicable. 

1.1.400 “PPAs” means Pharmaceutical Pricing Agreements. 

1.1.401 “PPOC” means a Present Private Opioid Claimant. 

1.1.402 “PPOC Change of Control Payment” means a payment to be made 

pursuant to the PPOC Trust Documents upon any Change of Control of Purchaser Parent, at 

which time Purchaser Parent must immediately make a payment to the PPOC Trust in an 

amount equal to either (a) with respect to any Change of Control that occurs on or before the 

first anniversary of the Effective Date, the applicable PPOC Prepayment Amount otherwise 

payable on the date of such Change of Control; or (b) with respect to any Change of Control 

that occurs after the first anniversary of the Effective Date, the amount equal to the third PPOC 

Trust Installment Payment and any other outstanding remaining PPOC Trust Installment 

Payments that come into existence due to any adjustment of the amounts and/or timing of the 

PPOC Trust Installment Payments pursuant to the PPOC Trust Documents, which amount in 

this clause (b), if made before the second anniversary of the Effective Date, shall be equal to 

the present value of such amount, discounted at a discount rate of 12% per annum.  Any PPOC 

Change of Control Payment required to be made and not paid when due shall bear interest at a 

default rate of 12% per annum, compounding quarterly, from the due date until paid in full. 

1.1.403 “PPOC Prepayment Amount” means any amount paid or required to be 

paid as a result of Purchaser Parent’s exercise of the PPOC Prepayment Option. 

1.1.404 “PPOC Prepayment Option” means the option of Purchaser Parent to, 

during the 12-month period commencing on the Effective Date, prepay in full the then-

outstanding amount of the PPOC Trust Installment Payments in accordance with the PPOC 

Trust Documents. 

1.1.405 “PPOC Sub-Trust Documents” means the Hospital Trust Documents, the 

IERP Trust II Documents, the NAS PI Trust Documents, the PI Trust Documents, and the TPP 

Trust Documents. 

1.1.406 “PPOC Sub-Trusts” means the Hospital Trust, the IERP Trust II, the NAS 

PI Trust, the PI Trust, and the TPP Trust. 

1.1.407 “PPOC Trust” means the trust to be established and funded with the PPOC 

Trust Consideration and the NAS Additional Amount in accordance with the PPOC Trust 

Documents, this Plan, and the Confirmation Order. 
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1.1.408 “PPOC Trust Agreement” means the trust agreement establishing and 

delineating the terms and conditions for the creation and operation of the PPOC Trust. 

1.1.409 “PPOC Trust Claim Shares” means (a) the Hospital Trust Share; (b) the 

IERP Trust II Share; (c) the NAS PI Trust Share; (d) the PI Trust Share; and (e) the TPP Trust 

Share. 

1.1.410 “PPOC Trust Consideration” means a maximum aggregate amount of 

$119.2 million in Cash (subject to adjustment in accordance with the PPOC Trust Documents, 

including as a result of the prepayment or non-prepayment of the PPOC Trust Consideration) 

to be distributed to the PPOC Trust and distributed by the PPOC Trust to the PPOC Sub-Trusts 

for Distributions to holders of Allowed Present Private Opioid Claims and otherwise used in 

accordance with the PPOC Trust Documents. 

1.1.411 “PPOC Trust Distribution Procedures” means the trust distribution 

procedures governing (a) the processing of Present Private Opioid Claims; and (b) the 

Distribution of the PPOC Trust Consideration and the NAS Additional Amount, including with 

respect to the PPOC Trust Claim Shares, in each case, by the PPOC Trust and in accordance 

with the PPOC Trust Documents. 

1.1.412 “PPOC Trust Documents” means the PPOC Trust Agreement and the 

PPOC Trust Distribution Procedures, each as may be amended from time to time pursuant to 

the terms thereof, and including all schedules, exhibits, supplements, and any other attachments 

thereto, and which shall be otherwise reasonably acceptable to the Debtors, the Required 

Consenting Global First Lien Creditors, and the Opioid Claimants’ Committee; provided, that, 

with respect to any provisions in any of the PPOC Trust Documents providing for an increase 

in the amount of any Distribution to be made to a holder of an Allowed Present Private Opioid 

Claim in exchange for such holder granting or being deemed to grant, as applicable, the Non-

GUC Releases, such provisions shall be acceptable to the Debtors, the Required Consenting 

Global First Lien Creditors, and the Opioid Claimants’ Committee.  The PPOC Trust 

Documents shall be drafted in accordance with this Plan, the Confirmation Order, and the OCC 

Resolution Term Sheet, and shall be filed with the Plan Supplement. 

1.1.413 “PPOC Trust Indemnified Parties” means the PPOC Trustee(s) and certain 

other professionals and Persons engaged by the PPOC Trust as set forth in the PPOC Trust 

Agreement, in each case, solely in such Person’s capacity as such. 

1.1.414 “PPOC Trust Installment Payments” means the installment payments to 

be made pursuant to the PPOC Trust Documents by the Debtors and/or Purchaser Parent, as 

applicable, to the PPOC Trust, which installment payments, in the aggregate, comprise the 

PPOC Trust Consideration and the NAS Additional Amount.  The timing and amount of each 

PPOC Trust Installment Payment shall be calculated in accordance with the PPOC Trust 

Documents. 
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1.1.415 “PPOC Trust Operating Reserve” means an operating reserve to be 

established by the PPOC Trust (and funded solely from the PPOC Trust Consideration and the 

NAS Additional Amount) to pay the Trust Operating Expenses of the PPOC Trust. 

1.1.416 “PPOC Trustee(s)” means the trustee or group of trustees serving in such 

capacities pursuant to the PPOC Trust Agreement, which trustee or group of trustees shall be 

identified in the Plan Supplement. 

1.1.417 “Preliminary Operating Injunction” means that certain voluntary 

operating injunction appended to the Preliminary Operating Injunction Order as Appendix 1. 

1.1.418 “Preliminary Operating Injunction Order” means the Order Granting 

Debtors’ Motion for a Preliminary Injunction Pursuant to Section 105 of the Bankruptcy Code 

[Adv. Pro. 22-07039, Docket No. 63], as extended by the Order Granting Debtors’ Motion to 

Extend the Preliminary Injunction Pursuant to Section 105 of the Bankruptcy Code 

[Adv. Pro. 22-07039, Docket No. 87], and as may be further extended by the Bankruptcy Court. 

1.1.419 “Prepetition Documents” has the meaning set forth in the Cash Collateral 

Order. 

1.1.420 “Prepetition First Lien Indebtedness” has the meaning set forth in the Cash 

Collateral Order. 

1.1.421 “Prepetition First Lien Lenders” means JPMorgan Chase Bank, N.A., as 

issuing bank and swingline lender, and the other lenders from time to time party to the First 

Lien Credit Agreement. 

1.1.422 “Prepetition Second Lien Secured Notes Parties” has the meaning set forth 

in the Cash Collateral Order. 

1.1.423 “Prepetition Secured Parties” has the meaning set forth in the Cash 

Collateral Order. 

1.1.424 “Present Private Opioid Claimants” means holders of Present Private 

Opioid Claims. 

1.1.425 “Present Private Opioid Claims” means any and all Opioid Claims that are 

not (a) State Opioid Claims; (b) Local Government Opioid Claims; (c) Tribal Opioid Claims; 

(d) Public School District Claims; (e) Canadian Provinces Claims; (f) Settling Co-Defendant 

Claims; (g) Other Opioid Claims; or (h) held by a Governmental Authority.  For the avoidance 

of doubt, no (i) Future PI Claim; (ii) Co-Defendant Claim; nor (iii) any Claim held by a holder 

which is a distributor, manufacturer, or pharmacy engaged in the distribution, manufacture, or 

dispensing/sale of Opioids or Opioid Products is a Present Private Opioid Claim; provided, 

however, that, an Opioid Claim held by a non-governmental hospital shall be a Present Private 

Opioid Claim notwithstanding the fact that such hospital operated or operates a pharmacy that 

distributed, dispensed, or sold Opioids or Opioid Products. 
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1.1.426 “Prior Settling State” means any State or Territory that has entered into a 

settlement, compromise, or similar agreement with the Debtors in relation to such State’s or 

Territory’s Opioid Claims and which State or Territory has been paid by the Debtors before the 

Effective Date in respect of such settlement, compromise, or similar agreement.  For the 

avoidance of doubt, “Prior Settling State” shall not include any State or Territory that executed 

a settlement, compromise, or similar agreement with the Debtors prior to the Petition Date but 

was not paid with respect to such settlement, compromise, or similar agreement. 

1.1.427 “Priority Non-Tax Claims” means any and all Claims entitled to priority in 

right of payment under section 507(a) of the Bankruptcy Code, to the extent such Claims have 

not already been paid during the Chapter 11 Cases, other than: (a) Administrative Expense 

Claims; (b) the IRS Administrative Expense Claims; (c) Non-IRS Priority Tax Claims; and 

(d) the IRS Priority Tax Claims. 

1.1.428 “Products” means all products (including any ingredient or component 

thereof) manufactured, distributed, marketed, sold, imported, exported, or under development 

by any of the Debtors or Non-Debtor Affiliates. 

1.1.429 “Professional” means a Person (a) retained pursuant to a Final Order of the 

Bankruptcy Court in accordance with section 327, 363, or 1103 of the Bankruptcy Code and to 

be compensated for services rendered before or on the Effective Date pursuant to sections 327, 

328, 330, 331, and/or 363 of the Bankruptcy Code; or (b) awarded compensation and 

reimbursement by the Bankruptcy Court pursuant to section 503(b)(4) of the Bankruptcy Code. 

1.1.430 “Professional Fee Escrow Account” means a segregated escrow account 

containing the Professional Fee Reserve Amounts. 

1.1.431 “Professional Fee Reserve Amounts” means the amounts equal to the good 

faith estimates of each Professional of such Professional’s Fee Claims as of the Effective Date, 

and, for the avoidance of doubt, which Fee Claims (a) are not yet Allowed by the Bankruptcy 

Court as of the Effective Date; or (b) have been Allowed but not yet paid as of the Effective 

Date. 

1.1.432 “Proof of Claim” means any proof of claim filed against any Debtor in the 

Chapter 11 Cases. 

1.1.433 “PSA” means the Purchase and Sale Agreement by and among Purchaser 

Parent, the applicable Purchaser Entities, the Debtors, and certain Non-Debtor Affiliates, in 

substantially the form to be attached to this Plan as Exhibit A12 and as ultimately executed by 

the parties thereto, together with all schedules and exhibits thereto and as may be amended from 

time to time in accordance with the terms thereof. 

 
12  The PSA shall be filed with the Bankruptcy Court prior to the Voting Deadline. 
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1.1.434 “Public Disclosure Documents” means the original or duplicate writings, 

recordings, or photographs as defined in Federal Rule of Evidence 1001 to be placed in the 

Public Disclosure Document Repository in accordance with the terms of the Voluntary Opioid 

Operating Injunction. 

1.1.435 “Public Disclosure Document Repository” means a public repository of all 

Public Disclosure Documents maintained by a governmental, non-profit, or academic 

institution or Entity in accordance with section VI of the Voluntary Opioid Operating 

Injunction. 

1.1.436 “Public Opioid Consideration” means $460,048,000 in Cash (unless 

prepaid, in which case the prepayment amount shall be calculated in accordance with the Public 

Opioid Distribution Documents) to be distributed to the Public Opioid Trust in accordance with 

the Public Opioid Distribution Documents for Distributions to holders of Allowed State Opioid 

Claims and otherwise used in accordance with the Public Opioid Distribution Documents, 

including any required payments to be made with respect to the Public Disclosure Document 

Repository. 

1.1.437 “Public Opioid Distribution Documents” means the Public Opioid Trust 

Agreement, including all schedules, exhibits, supplements, and any other attachments thereto, 

in each case, as may be amended from time to time pursuant to the terms thereof, and which 

shall each be otherwise acceptable to the Debtors, the Required Consenting Global First Lien 

Creditors, and the Endo EC.  The Public Opioid Distribution Documents shall provide for, 

among other things, (a) Distributions to be made to holders of Allowed State Opioid Claims 

that are not Prior Settling States; and (b) any distributions and/or grants to be made to Local 

Governments by States in accordance with applicable State agreements and laws, which 

distributions and grants shall, in each case, be funded solely with the Public Opioid 

Consideration.  For the avoidance of doubt, a Prior Settling State cannot receive a Distribution 

from or otherwise share in the Public Opioid Consideration.  The Public Opioid Distribution 

Documents shall be drafted in accordance with this Plan, the Confirmation Order, and the 

Public/Tribal Term Sheet, and shall be filed with the Plan Supplement. 

1.1.438 “Public Opioid Installment Payments” means the installment payments to 

be made pursuant to the Public Opioid Distribution Documents by the Debtors and/or Purchaser 

Parent, as applicable, to the Public Opioid Trust which, in the aggregate, constitute the Public 

Opioid Consideration.  The timing and amount of each Public Opioid Installment Payment shall 

be calculated in accordance with the Public Opioid Distribution Documents. 

1.1.439 “Public Opioid Trust” means the trust to be established for the benefit of 

holders of State Opioid Claims in accordance with the Public/Tribal Term Sheet, which trust 

may satisfy the requirements of Section 468B of the Tax Code and the QSF Regulation (as such 

may be modified or supplemented from time to time); provided, however, that, nothing 

contained in the Public/Tribal Term Sheet or this Plan shall be deemed to preclude the 

establishment of one or more trusts as determined to be reasonably necessary or appropriate to 

provide tax efficiency to the Public Opioid Trust (and all such trusts shall be included in this 

definition of Public Opioid Trust), so long as the establishment of multiple trusts is not 
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reasonably expected to result in any adverse tax consequences for the Debtors or the Post-

Emergence Entities or any of their respective present or future Affiliates. 

1.1.440 “Public Opioid Trust Agreement” means the trust agreement establishing 

and delineating the terms and conditions for the creation and operation of the Public Opioid 

Trust.  The Public Opioid Trust Agreement shall include a schedule setting forth the allocation 

of the Public Opioid Consideration as among the States and Territories that are beneficiaries of 

the Public Opioid Trust. 

1.1.441 “Public Opioid Trustee” means the Person identified as serving in such 

capacity in the Plan Supplement and any successors or replacements duly appointed in 

accordance with the Public Opioid Distribution Documents. 

1.1.442 “Public School District Claims” means any and all Opioid Claims held by 

Public School District Creditors. 

1.1.443 “Public School District Creditors” means all U.S. public schools that hold 

any Opioid Claims, including the public school districts identified on Exhibit A to the Amended 

Verified Statement of Binder & Schwartz LLP Under Federal Rule of Bankruptcy Procedure 

2019 [Docket No. 2417], as such group may be reconstituted from time to time, and any other 

U.S. public school district which has filed a Proof of Claim. 

1.1.444 “Public/Tribal Term Sheet” means the Amended Voluntary Public/Tribal 

Opioid Trust Term Sheet filed as Exhibit C to the RSA, as may be amended from time to time. 

1.1.445 “Publicis Health Parties” means 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. (other than, for 

the avoidance of doubt, (a) with respect to the Non-GUC Releases, any directors (including any 

Persons in analogous roles under applicable law), officers, or employees of the Debtors that are 

Non-GUC Released Parties; and (b) with respect to the GUC Releases, any directors (including 

any Persons in analogous roles under applicable law), officers, or employees of the Debtors that 

are GUC Released Parties). 

1.1.446 “Purchaser Entity” means, as of and following the Effective Date, any of 

(a) Purchaser Parent; and (b) Purchaser Parent’s direct and indirect subsidiaries, including any 

(i) newly-formed Entities under this Plan; (ii) Transferred Debtors; and (iii) Non-Debtor 

Affiliates that are owned, directly or indirectly, by Purchaser Parent. 

1.1.447 “Purchaser Equity” means the common stock or ordinary shares of 

Purchaser Parent to be issued (a) on the Effective Date pursuant to this Plan, including pursuant 

to the Rights Offerings and the Backstop Commitment Agreements; (b) upon the 

implementation of the Management Incentive Plan; and (c) as otherwise permitted pursuant to 

this Plan, the PSA, the Confirmation Order, and the Corporate Governance Documents. 
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1.1.448 “Purchaser Obligors” means, collectively, the Purchaser Entities that are 

obligors with respect to the Exit Financing. 

1.1.449 “Purchaser Parent” means a newly formed Entity which shall be, as of and 

following the Effective Date, the parent company in the corporate structure of the Purchaser 

Entities. 

1.1.450 “Purchaser Parent Board” means the board of directors of Purchaser 

Parent as of and following the Effective Date, as may be reconstituted from time to time. 

1.1.451 “Purchaser TEV” means the total enterprise value of the Purchaser Entities 

as calculated in accordance with the Purchaser TEV Formula. 

1.1.452 “Purchaser TEV Formula” means (a)(i) the product of (1) the fully diluted 

outstanding shares of Purchaser Equity (calculated in accordance with the treasury stock 

method) and (2) the price of Purchaser Equity determined in accordance with the Net Debt 

Equity Split Adjustment, plus (ii) the face value of all funded indebtedness of the Purchaser 

Entities, plus (iii) the accreted liquidation preference (i.e., taking into account all accrued 

dividends) of all preferred stock of the Purchaser Parent outstanding, less (b) all unrestricted 

Cash of the Purchaser Entities, as reported on the consolidated balance sheet of Purchaser 

Parent. 

1.1.453 “QSF” means a “qualified settlement fund” within the meaning of 

Section 1.468B-1, et seq. of the QSF Regulations. 

1.1.454 “QSF Regulations” means the Treasury Regulations promulgated under 

Section 468B of the Tax Code. 

1.1.455 “Qualified Successor” means, upon a Change of Control of Purchaser 

Parent, a successor Entity to Purchaser Parent that has net leverage less than the greater of 

(a) the 5.0x maximum allowed net leverage of Purchaser Parent pursuant to the OCC Resolution 

Term Sheet and the Public/Tribal Term Sheet; and (b) Purchaser Parent’s net leverage at the 

time of the applicable Change of Control. 

1.1.456 “Qualifying Opioids” means the schedule of specific Opioid Products 

manufactured, marketed, or sold by the Debtors (including, for the avoidance of doubt, Debtor 

Paladin Labs Inc.) and the Non-Debtor Affiliates, which schedule will be filed with the Plan 

Supplement. 

1.1.457 “Ranitidine Claims” means any and all Claims against the Debtors 

(a) arising or relating to the allegation that, under certain conditions, the active ingredient in 

ranitidine medications can break down to form an alleged carcinogen (including Claims based 

on theories of product liability, breach of warranty, fraud, negligence, and unjust enrichment); 

and (b) for which a Proof of Claim was filed by the General Bar Date. 
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1.1.458 “Ranitidine Claims Trust” means the trust to be established as a 

Distribution Sub-Trust in accordance with the Ranitidine Claims Trust Documents, whose 

beneficiaries are the holders of Ranitidine Claims. 

1.1.459 “Ranitidine Claims Trust Agreement” means the trust agreement 

establishing and delineating the terms and conditions for the creation and operation of the 

Ranitidine Claims Trust. 

1.1.460 “Ranitidine Claims Trust Consideration” means (a) $200,000 in Cash 

from the GUC Trust Consideration; and (b) 20% of insurance proceeds allocable to liability for 

Ranitidine Claims in accordance with the GUC Trust Agreement, in each case, to be used as set 

forth in the Ranitidine Claims Trust Documents, including for Distributions to holders of 

Allowed Ranitidine Claims. 

1.1.461 “Ranitidine Claims Trust Distribution Procedures” means the trust 

distribution procedures governing (a) the processing, including the Allowance or Disallowance, 

of Ranitidine Claims; and (b) the determination and payment of Distributions, if any, in each 

case, by the Ranitidine Claims Trust.  For the avoidance of doubt, the Ranitidine Claims Trust 

Distribution Procedures may be contained in or included as part of the Ranitidine Claims Trust 

Agreement. 

1.1.462 “Ranitidine Claims Trust Documents” means the GUC Trust Documents, 

the Ranitidine Claims Trust Agreement, and/or the Ranitidine Claims Trust Distribution 

Procedures, each as may be amended from time to time pursuant to the terms thereof, and 

including all schedules, exhibits, supplements, and any other attachments thereto, and which 

shall each be acceptable to the Debtors and the Creditors’ Committee and reasonably acceptable 

to the Required Consenting Global First Lien Creditors; provided, that, once the Ranitidine 

Claims Trust Documents are agreed to by the Debtors, the Required Consenting Global First 

Lien Creditors, and the Creditors’ Committee, any subsequent amendments or modifications to 

the Ranitidine Claims Trust Documents shall be reasonably acceptable to the Debtors, the 

Required Consenting Global First Lien Creditors, and the Creditors’ Committee; provided, 

further, that, with respect to (a) any provisions in any of the Ranitidine Claims Trust Documents 

providing for an increase in the amount of any Distribution to be made to a holder of an Allowed 

Ranitidine Claim in exchange for such holder granting or being deemed to grant, as applicable, 

the GUC Releases, such provisions shall be acceptable to the Debtors, the Required Consenting 

Global First Lien Creditors, and the Creditors’ Committee; and (b) the allocation of the 

Ranitidine Claims Trust Consideration, such allocation shall be acceptable to the Creditors’ 

Committee and reasonably acceptable to the Debtors and the Required Consenting Global First 

Lien Creditors.  The Ranitidine Claims Trust Documents shall be drafted in accordance with 

this Plan, the Confirmation Order, and the UCC Resolution Term Sheet, and shall be filed in 

accordance with the Distribution Sub-Trust Documents Approval Process. 

1.1.463 “Ranitidine Claims Trustee” means the Person identified as serving in such 

capacity in the Ranitidine Claims Trust Agreement and any successors or replacements duly 

appointed in accordance with the Ranitidine Claims Trust Documents. 
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1.1.464 “Reconstruction Steps” has the meaning set forth in the Bidding Procedures 

Order. 

1.1.465 “Regulatory Approvals” means any approvals (including pricing and 

reimbursement approvals), permits, licenses, registrations, consents, clearances, waivers, 

exemptions, orders, notices, certifications, or other authorizations of any Governmental 

Authority, in each case, necessary to operate and/or for the possession, holding, research, 

development, testing, manufacture, marketing, distribution, sale, procurement, supply, import, 

or export of a Product (including any component or ingredient thereof), approvals for other 

regulated activity in relation to a Product, including but not limited to NDAs, INDs, FDA 

establishment registrations, FDA drug listings, drug identification numbers, medical device 

licenses, if any, natural product numbers, clinical trial approvals, and all Distribution Licenses, 

or any approvals, licenses, permits, registrations, consents, certifications, or authorizations 

required from any Governmental Authority in relation to the actions, steps, or transactions taken 

pursuant to this Plan or the PSA. 

1.1.466 “Rejection Damages Claims” means any and all Claims for damages under 

section 502(g) of the Bankruptcy Code resulting from the rejection of an Executory Contract or 

Unexpired Lease under section 365 of the Bankruptcy Code. 

1.1.467 “Rejection Schedule” means the schedule of Executory Contracts and/or 

Unexpired Leases to be rejected under this Plan, which schedule shall be filed with the Plan 

Supplement. 

1.1.468 “Released Claims” means any and all Claims and Causes of Action arising 

at any time prior to or on the Effective Date and relating in any way to the Debtors (whether as 

the Debtors existed prior to the Petition Date or as debtors-in-possession), the Estates, the 

Debtors’ business, or the Chapter 11 Cases or related foreign recognition proceedings, 

including, without limitation, any and every Cause of Action, including any and every Claim 

and action, class action, cross-claim, counterclaim, third-party Claim, controversy, dispute, 

demand, right, lien, indemnity, contribution, right 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, Allowed, Disallowed, or Disputed, assertible directly 

or derivatively (including, without limitation, under alter-ego theories), in rem, quasi in rem, in 

personam, or otherwise, whether arising before, on, or after the Petition Date, whether arising 

under federal statutory law, state statutory law, 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, 

deliberate ignorance, public or private nuisance, breach of fiduciary duty, avoidance (other than 

any Specified Avoidance Action), willful misconduct, veil piercing, unjust enrichment, 

disgorgement, restitution, contribution, indemnification, rights of subrogation, and joint 
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liability, regardless of where in the world accrued or arising, including, for the avoidance of 

doubt, (a) any Cause of Action held by a natural person who is not yet born or who has not yet 

attained majority as of the Petition Date or as of the Effective Date, as applicable; (b) any right 

of setoff, counterclaim, or recoupment, and any Cause of Action for breach of contract or for 

breach of duty imposed by law or in equity; (c) the right to object to or otherwise contest Claims 

or Interests; (d) any Cause of Action pursuant to section 362 of the Bankruptcy Code or 

chapter 5 of the Bankruptcy Code; (e) any claim or defense, including fraud, mistake, duress 

and usury, and any other defense set forth in section 558 of the Bankruptcy Code; and (f) any 

claim under any federal, state, or foreign law, including for the recovery of any fraudulent 

transfer or similar theory (other than any Specified Avoidance Action) arising at any time prior 

to or on the Effective Date and relating in any way to the Debtors (whether as the Debtors 

existed prior to the Petition Date or as debtors-in-possession), the Estates, the Debtors’ business, 

the Chapter 11 Cases, or foreign recognition proceedings relating to the Chapter 11 Cases, 

including, without limitation, any and all Claims and Causes of Action based on or relating to, 

or in any manner arising from, in whole or in part: (i) Opioids, Opioid Products, Canadian 

Opioid Products, and Opioid-Related Activities; (ii) the Debtors’ use of Cash in accordance 

with the Cash Collateral Order; (iii) any Avoidance Actions that are not Specified Avoidance 

Actions (for the avoidance of doubt, Specified Avoidance Actions shall not be Released 

Claims); (iv) the negotiation, formulation, preparation, dissemination, filing, or implementation 

of, prior to the Effective Date, the Sale Process, the Bidding Procedures Order, this Plan, the 

Plan Transaction, the Plan Documents, the Transaction Steps Order, the Plan Settlements, the 

Trusts, the Trust Documents, the Opioid School District Recovery Trust Governing Documents, 

the U.S. Government Resolution Documents, the Exit Financing Documents, the Rights 

Offering Documents, the RSA, the Restructuring Transactions, the India Internal 

Reorganization, the Scheme, the Scheme Circular, and any contract, instrument, release, or any 

other similar document or agreement entered into in connection with the foregoing or any 

transactions or other actions or omissions contemplated thereby; (v) the administration and 

implementation of this Plan, including the Restructuring Transactions, the Exit Financing, the 

Rights Offerings and the Backstop Commitment Agreements, the Plan Transaction, and the 

Plan Settlements, the issuance or Distribution of equity and/or debt securities and/or 

indebtedness in connection herewith or therewith, and any other transactions, actions, 

omissions, or documents contemplated hereby or thereby; (vi) the establishment and funding 

of the Trusts, the implementation of the Plan Settlements, and any other actions taken in 

connection therewith or contemplated thereby; and (vii) any other act or omission, transaction, 

agreement, event, or other occurrence or circumstance taking place on or before the Effective 

Date related or relating to any of the foregoing.  For the avoidance of doubt, “Released Claims” 

shall not include any (1) Claims or Causes of Action against any Excluded Party or, solely with 

respect to the GUC Releasing Parties, any GUC Excluded Party; or (2) GUC Trust Litigation 

Claims. 

1.1.469 “Released Parties” means, (a) with respect to the Debtor Releases, the 

Debtor Released Parties; (b) with respect to the GUC Releases, the GUC Released Parties; and 

(c) with respect to the Non-GUC Releases, the Non-GUC Released Parties.  For the avoidance 

of doubt, each of the following shall be a Released Party: (i) the Debtors’ current officers (as 

of or after the Petition Date); (ii) the Debtors’ directors (including any Persons in any analogous 
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roles under applicable law) that continue serving in their capacity as directors with, or become 

directors of, any of the Purchaser Entities after the Effective Date or continue or begin serving 

in any other prior senior-level employment position13 after the Effective Date and performing 

services commensurate with such prior position;14 and (iii) current and former officers and 

directors (including any Persons in any analogous roles under applicable law) of subsidiaries 

of Endo International plc that are not UCC Specified Subsidiaries. 

1.1.470 “Releases” means the Debtor Releases, the GUC Releases, and the Non-

GUC Releases, as applicable. 

1.1.471 “Remaining Debtors” means, as of and following the Effective Date, the 

Debtors that, upon emergence, are not Purchaser Entities (and are not, for the avoidance of 

doubt, Transferred Debtors). 

1.1.472 “Representatives” means, with respect to any Person, such Person’s current 

and former principals, members, equityholders, managers, partners, agents, advisory board 

members, financial advisors, attorneys, accountants, investment bankers, consultants, 

representatives, experts, and other professionals. 

1.1.473 “Required Consenting Global First Lien Creditors” has the meaning set 

forth in the RSA. 

1.1.474 “Required Consenting Other First Lien Creditors” has the meaning set 

forth in the RSA. 

1.1.475 “Required First Lien Backstop Commitment Parties” means the “Backstop 

Majority Parties” as defined in the First Lien Backstop Commitment Agreement. 

1.1.476 “Required GUC Backstop Commitment Parties” means the “Backstop 

Majority Parties” as defined in the GUC Backstop Commitment Agreement. 

1.1.477 “Resolution Stipulation” means 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], as may be amended from time to time. 

1.1.478 “Restructuring Expenses” means, collectively, (a) in accordance with the 

RSA and, without duplication, pursuant to the Cash Collateral Order or the PSA, the reasonable 

 
13  For the avoidance of doubt, any individual serving in a position of Band D or higher shall be deemed to be 

serving in a senior-level employment position. 

14  For the avoidance of doubt, if a director does not continue in the same position or one or more position(s) of 

similar seniority post-Effective Date, such individual shall not be a GUC Released Party or a Non-GUC 

Released Party under this clause (ii); provided, that, to the extent employed immediately prior to the Effective 

Date in a senior-level non-director position, such individual was offered employment by any of the Purchaser 

Entities. 
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and documented fees and out-of-pocket expenses and disbursements, in each case, incurred by 

(i) the Ad Hoc First Lien Group; (ii) the Ad Hoc Cross-Holder Group, in an amount not to 

exceed an aggregate of $7.5 million from and after March 24, 2023; (iii) the First Lien Notes 

Indenture Trustee; (iv) the Second Lien Notes Indenture Trustee, in an amount not to exceed an 

aggregate of $200,000 from and after March 24, 2023; (v) the First Lien Agent; (vi) the First 

Lien Collateral Trustee; and (vii) the Second Lien Collateral Trustee; (b) the Unsecured 

Noteholders Fees (but solely to the extent that no current or former member of the Ad Hoc 

Group of Unsecured Noteholders objects to this Plan or to Confirmation); (c) the Endo EC 

Professional Fees; and (d) the fees and expenses (including the reasonable and documented fees 

and expenses of one counsel) of (i) U.S. Bank Trust Company, National Association, in its 

capacity as Unsecured Notes Indenture Trustee, in an amount not to exceed an aggregate of 

$1 million; and (ii) UMB Bank, National Association, in its capacity as Unsecured Notes 

Indenture Trustee, in an amount not to exceed an aggregate of $1 million; provided, however, 

that, the foregoing clauses (i) and (ii) shall not be a cap on the fees and expenses, or limit in 

any way the rights or remedies, of the Unsecured Notes Indenture Trustees under the terms of 

the applicable Unsecured Notes Indentures, including such Unsecured Notes Indenture 

Trustees’ rights to exercise any Indenture Trustee Charging Lien.  For the avoidance of doubt, 

neither the Debtors nor the Purchaser Entities shall be required to pay any amount to (1) the 

Second Lien Notes Indenture Trustee in excess of the amounts provided in the foregoing 

clause (a)(iv); or (2) the Unsecured Notes Indenture Trustees in excess of the amounts provided 

in the foregoing clauses (d)(i) and (d)(2), in each case, except to the extent such Indenture 

Trustee is acting as Disbursing Agent in accordance with this Plan. 

1.1.479 “Restructuring Transactions” means all actions as may be necessary or 

appropriate to effect any transaction described in, approved by, contemplated by, or necessary 

to effectuate this Plan or any other document contemplated thereby, including, but not limited 

to, the transactions described in Section 5.11 of this Plan or as described in the Plan Supplement. 

1.1.480 “Retained Causes of Action” means those Claims and Causes of Action 

included on a schedule to be filed with the Plan Supplement. 

1.1.481 “Reverse Payment Claims” means any and all Claims against the Debtors 

(a) alleging that the Debtors are liable because a party was compensated for delaying its entry 

into or refraining from entering a market, or any similar theory of liability, including with 

respect to the following medications and/or their generic equivalents: Opana® ER, AndroGel®, 

Exforge®, Seroquel XR®, Xyrem®, Amitiza®, and Colcrys®; and (b) for which a Proof of 

Claim was filed by the General Bar Date (including, for the avoidance of doubt, any 

consolidated, “class,” or similar Proof of Claim submitted in accordance with the Bar Date 

Order). 

1.1.482 “Reverse Payment Claims Trust” means the trust to be established as a 

Distribution Sub-Trust in accordance with the Reverse Payment Claims Trust Documents, 

whose beneficiaries are the holders of Reverse Payment Claims. 
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1.1.483 “Reverse Payment Claims Trust Agreement” means the trust agreement 

establishing and delineating the terms and conditions for the creation and operation of the 

Reverse Payment Claims Trust. 

1.1.484 “Reverse Payment Claims Trust Consideration” means (a) $6.5 million in 

Cash from the GUC Trust Consideration; and (b) the right to receive 3.36% of the proceeds of 

the GUC Trust Litigation Consideration in accordance with the GUC Trust Documents, in each 

case, to be distributed by the GUC Trust to the Reverse Payment Claims Trust and used as set 

forth in the Reverse Payment Claims Trust Agreement, including for Distributions to holders 

of Allowed Reverse Payment Claims in accordance with the Reverse Payment Claims Trust 

Documents. 

1.1.485 “Reverse Payment Claims Trust Distribution Procedures” means the trust 

distribution procedures governing (a) the processing, including the Allowance or Disallowance, 

of Reverse Payment Claims; and (b) the determination and payment of Distributions, if any, in 

each case, by the Reverse Payment Claims Trust.  For the avoidance of doubt, the Reverse 

Payment Claims Trust Distribution Procedures may be contained in or included as part of the 

Reverse Payment Claims Trust Agreement. 

1.1.486 “Reverse Payment Claims Trust Documents” means the GUC Trust 

Documents, the Reverse Payment Claims Trust Agreement, and/or the Reverse Payment Claims 

Trust Distribution Procedures, each as may be amended from time to time pursuant to the terms 

thereof, and including all schedules, exhibits, supplements, and any other attachments thereto, 

and which shall each be acceptable to the Debtors and the Creditors’ Committee and reasonably 

acceptable to the Required Consenting Global First Lien Creditors; provided, that, once the 

Reverse Payment Claims Trust Documents are agreed to by the Debtors, the Required 

Consenting Global First Lien Creditors, and the Creditors’ Committee, any subsequent 

amendments or modifications to the Reverse Payment Claims Trust Documents shall be 

reasonably acceptable to the Debtors, the Required Consenting Global First Lien Creditors, and 

the Creditors’ Committee; provided, further, that, with respect to (a) any provisions in any of 

the Reverse Payment Claims Trust Documents providing for an increase in the amount of any 

Distribution to be made to a holder of an Allowed Reverse Payment Claim in exchange for such 

holder granting or being deemed to grant, as applicable, the GUC Releases, such provisions 

shall be acceptable to the Debtors, the Required Consenting Global First Lien Creditors, and 

the Creditors’ Committee; and (b) the allocation of the Reverse Payment Claims Trust 

Consideration, such allocation shall be acceptable to the Creditors’ Committee and reasonably 

acceptable to the Debtors and the Required Consenting Global First Lien Creditors.  The 

Reverse Payment Claims Trust Documents shall be drafted in accordance with this Plan, the 

Confirmation Order, and the UCC Resolution Term Sheet, and shall be filed in accordance with 

the Distribution Sub-Trust Documents Approval Process. 

1.1.487 “Reverse Payment Claims Trustee” means the Person identified as serving 

in such capacity in the Reverse Payment Claims Trust Agreement and any successors or 

replacements duly appointed in accordance with the Reverse Payment Claims Trust 

Documents. 
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1.1.488 “Rights Offering Documents” means the GUC Rights Offering Documents 

and the First Lien Rights Offering Documents. 

1.1.489 “Rights Offering Order” means the order entered by the Bankruptcy Court 

approving the Rights Offerings and the Rights Offering Documents, as may be amended from 

time to time and as entered by the Bankruptcy Court. 

1.1.490 “Rights Offerings” means the GUC Rights Offering, the First Lien Rights 

Offering, and any other rights offerings or similar transactions, in each case, that is consented 

to by the Required Consenting Global First Lien Creditors, to be conducted in connection with 

this Plan or the implementation hereof. 

1.1.491 “RSA” means the Restructuring Support Agreement, by and between the 

Debtors and the Consenting First Lien Creditors, dated as of August 16, 2022 [Docket No. 20], 

as subsequently amended by the First A&R RSA [Docket No. 1502], the Second A&R RSA 

[Docket No. 3482], and any future amended and/or restated versions thereof. 

1.1.492 “Sale Process” means the marketing and sale process approved by the 

Bankruptcy Court pursuant to the Bidding Procedures Order, including the “Sale” (as defined 

in the Bidding Procedures Order), and any and all transactions and documents contemplated by 

the foregoing. 

1.1.493 “Schedule of Excluded Insurance Policies” means the schedule of Non-

GUC Trust Insurance Policies that shall be filed with the Plan Supplement. 

1.1.494 “Schedules” means, collectively, any schedules of Assets and liabilities and 

statements of financial affairs filed by the Debtors pursuant to section 521 of the Bankruptcy 

Code and in substantial accordance with the Official Bankruptcy Forms, as may be amended 

from time to time before entry of a final decree. 

1.1.495 “Scheme” means the Scheme of Arrangement, which will implement 

certain terms of this Plan, to be proposed by Endo International plc pursuant to the Irish 

Companies Act, concurrently with this Plan and sanctioned by the Irish High Court on or about 

the Confirmation Date. 

1.1.496 “Scheme Circular” means the scheme circular published by Endo 

International plc pursuant to section 452 of Part 9, Chapter 1 of the Irish Companies Act 

describing the terms of the Scheme. 

1.1.497 “Search Firm” means a reputable search firm to be selected by the 

Nominating and Selection Committee. 

1.1.498 “Second A&R RSA” means the Second Amended and Restated 

Restructuring Support Agreement filed with the Bankruptcy Court on December 28, 2023 

[Docket No. 3482]. 
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1.1.499 “Second Lien Collateral Trustee” means Wilmington Trust, National 

Association, as collateral trustee under that certain Second Lien Collateral Trust Agreement, 

dated as of June 16, 2020, as may be amended, restated, amended and restated, supplemented, 

or otherwise modified from time to time. 

1.1.500 “Second Lien Deficiency Claims” means any Second Lien Notes Claims, 

all of which shall constitute unsecured deficiency Claims pursuant to section 506(a) of the 

Bankruptcy Code. 

1.1.501 “Second Lien Notes” means the 9.500% senior secured second lien notes 

due July 31, 2027, issued pursuant to the Second Lien Notes Indenture. 

1.1.502 “Second Lien Notes Claims” means all Claims on account of the Second 

Lien Notes. 

1.1.503 “Second Lien Notes Documents” means the Second Lien Notes Indenture, 

together with all other related documents, instruments, and agreements, in each case, as may be 

supplemented, amended, restated, or otherwise modified from time to time. 

1.1.504 “Second Lien Notes Indenture” means that certain Indenture, dated as of 

June 16, 2020, by and among Endo Designated Activity Company, Endo Finance LLC, and 

Endo Finco Inc., as issuers, each of the guarantors party thereto, and the Second Lien Notes 

Indenture Trustee, together with all other related documents, instruments, and agreements, in 

each case, as supplemented, amended, restated, or otherwise modified from time to time. 

1.1.505 “Second Lien Notes Indenture Trustee” means Wilmington Savings Fund 

Society, FSB, as successor trustee to Computershare Trust Company, National Association (as 

successor trustee to Wells Fargo Bank, National Association), as indenture trustee under the 

Second Lien Notes Indenture. 

1.1.506 “Secured” means, with respect to any Claim, that such Claim is (a) secured 

by a Lien on property in which the Estate of the Debtor against which the Claim is asserted has 

an interest, which Lien is valid, perfected, and enforceable pursuant to applicable law or by a 

Final Order of the Bankruptcy Court, to the extent of the value of the applicable creditor’s 

interest in the Estate’s interest in such property as determined pursuant to section 506(a) of the 

Bankruptcy Code; (b) subject to setoff pursuant to section 553 of the Bankruptcy Code, to the 

extent of the value of the property subject to setoff; or (c) otherwise Allowed pursuant to this 

Plan as a Secured Claim. 

1.1.507 “Securities Act” means the Securities Act of 1933, as now in effect or 

hereafter amended, and the rules and regulations of the United States Securities and Exchange 

Commission promulgated thereunder. 

1.1.508 “Settling Co-Defendant Claims” means any and all Claims held by Settling 

Co-Defendants relating to Opioid-Related Activities other than a Generics Price Fixing 

Claim.  For the avoidance of doubt, any Claim that satisfies this definition of “Settling Co-
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Defendant Claim” shall be considered a Settling Co-Defendant Claim, notwithstanding that 

such Claim otherwise satisfies the definition of another type of Claim. 

1.1.509 “Settling Co-Defendant Surviving Claims and Causes of Action” means 

the DMP Surviving Pre-Closing Date Ordinary Course and/or Contract Claims (as defined in 

the DMP Stipulation) and any Claims arising under any DMP Contracts (as defined in the DMP 

Stipulation), in each case, as and to the extent set forth in the DMP Stipulation. 

1.1.510 “Settling Co-Defendants” means those holders of Co-Defendant Claims 

listed on Exhibit A of the DMP Stipulation, as may be amended from time to time in accordance 

with the terms thereof, and any party who has signed a joinder thereto in accordance with the 

terms thereof. 

1.1.511 “Silver Point” means Silver Point Capital L.P. or its Affiliates. 

1.1.512 “Solicitation Directive” has the meaning set forth in the Disclosure 

Statement Order. 

1.1.513 “Solicitation Procedures” means the solicitation procedures approved 

pursuant to the Disclosure Statement Order. 

1.1.514 “Specified Avoidance Action” means any Avoidance Action asserted 

against a “governmental unit” (as defined in section 101(27) of the Bankruptcy Code) in 

connection with a settlement of an Opioid Claim. 

1.1.515 “Specified Debtor Insurer Injunction” means the injunction provided in 

Section 10.10 of this Plan. 

1.1.516 “Specified Debtor Insurers” means the insurers that issued and/or are party 

to the GUC Trust Insurance Policies or GUC Trust D&O Insurance Policies, which Specified 

Debtor Insurers shall be subject to the Specified Debtor Insurer Injunction. 

1.1.517 “Specified Opioid Claimant Releasing Parties” means (a) the PPOC Trust; 

(b) each PPOC Sub-Trust; (c) each Present Private Opioid Claimant; (d) the Future PI Trust; 

(e) each Future PI Claimant; (f) the Canadian Provinces Trust; (g) each Canadian Province; 

(h) each Canadian First Nation; (i) each Canadian Municipality; and (j) each Public School 

District Creditor, in each case, that grants or is deemed to grant, as applicable, the Non-GUC 

Releases, solely in their respective capacities as such. 

1.1.518 “Specified Pharmacies” means CVS Pharmacy, Inc.; CaremarkPCS 

Health, L.L.C.; CBS Caremark Part D Services, L.L.C.; Zinc Health Services L.L.C.; Walmart 

Inc., f/k/a Wal-Mart Stores, Inc.; Walgreen Co.; Walgreen Eastern Co.; and Walgreen Arizona 

Drug Co. 

1.1.519 “Specified Pharmacies’ Defendant Claim Provisions” has the meaning of 

“DMP Opioid Reimbursement Claims” set forth in the DMP Stipulation. 
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1.1.520 “Specified Subsidiary Employees” means any and all employees, as of 

immediately prior to the Effective Date, of Endo US Holdings Luxembourg I S.à r.l., Endo 

India Holdings, LLC, Par Formulations Private Limited, Par Active Technologies Private 

Limited, Par Biosciences Private Limited, Operand Pharmaceuticals II Limited, Operand 

Pharmaceuticals III Limited, and Operand Pharmaceuticals HoldCo I Limited. 

1.1.521 “Specified Trade Claims Order” means 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 [Docket 

No. 317], as may be amended from time to time and as entered by the Bankruptcy Court. 

1.1.522 “State” means any of the 50 states of the United States of America or the 

District of Columbia, in each case, acting in its capacity as sovereign and in the public interest 

of its residents. 

1.1.523 “State Allocation Table” means the allocation table setting forth the 

amounts of Distributions with respect to holders of Allowed State Opioid Claims, which shall 

be included in the Public Opioid Distribution Documents. 

1.1.524 “State Opioid Claims” means any and all Opioid Claims held by (a) any 

State; and (b) any Territory; provided, that, for the avoidance of doubt, “State Opioid Claims” 

shall not include (i) Public School District Claims; or (ii) Local Government Opioid Claims. 

1.1.525 “Statutory Fees” means all fees and charges assessed against the Estates 

pursuant to 28 U.S.C. §§ 1911-1930. 

1.1.526 “Subordinated, Recharacterized, or Disallowed Claims” means any and all 

Claims (a) subject to subordination under sections 509(c) or 510 of the Bankruptcy Code; 

(b) recharacterized as equity by a Final Order of the Bankruptcy Court; or (c) as of the relevant 

time, Disallowed under section 502(e) of the Bankruptcy Code (subject, however, to 

section 502(j) of the Bankruptcy Code; provided, that, any Claim arising out of or relating to 

Opioid-Related Activities, Opioids, or Opioid Products, including any Co-Defendant Claim, 

that is Allowed under section 502(j) of the Bankruptcy Code following the Effective Date shall 

be subordinated in accordance with the foregoing clause (a) pursuant to Section 4.26(c) of this 

Plan). 

1.1.527 “Supporting Governmental Entities” means (a) certain States, including 

the District of Columbia; (b) the Territories of Guam, Puerto Rico, and the U.S. Virgin Islands; 

and (c) any States or Territories which supported or subsequently support the Plan. 

1.1.528 “Syndicated Exit Financing” means a new money debt financing that may 

be incurred by the Purchaser Obligors on the Effective Date, the terms of which shall be 

acceptable to the Required Consenting Global First Lien Creditors and reasonably acceptable 

to the Debtors, and the net proceeds of which shall, if consummated, be distributed to holders 

of Allowed First Lien Claims as provided in this Plan. 
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1.1.529 “Tax” or “Taxes” means (a) any and all taxes, including all net income, 

gross income, gross receipts, sales, use, ad valorem, transfer, franchise, profits, branch profits, 

profit share, license, lease, service, service use, value added (including GST/HST and QST), 

withholding, payroll, employment, social security, pension, fringe, fringe benefits, excise, 

estimated, severance, stamp, occupation, premium, property, windfall profits, wealth, net 

wealth, net worth, or other taxes or charges, fees, duties, levies, tariffs, imposts, tolls, customs, 

or other assessments in the nature of a tax, imposed by any Governmental Authority, in each 

case, together with any interest, penalties, inflationary adjustments, additions to tax, fines, or 

other additional amounts imposed thereon, with respect thereto; (b) any and all liability for the 

payment of any items described in the foregoing clause (a) arising from or as a result of being 

(or having been, or ceasing to be) a member of a fiscal unit, affiliated, consolidated, combined, 

unitary, or other similar group or being included in any tax return related to such group; (c) any 

and all liability for the payment of any amounts as a result of any successor or transferee liability 

or otherwise by operation of law, in respect of any items described in the foregoing clauses (a) 

or (b); (d) any tax liability in the capacity of an agent or a representative assessee of the Debtors 

pursuant to the provisions of the Indian Income Tax Act, 1961; and (e) any and all liability for 

the payment of any items described in the foregoing clauses (a) or (b) as a result of, or with 

respect to, any express obligation to indemnify any other Person pursuant to any tax sharing, 

tax indemnity, or tax allocation agreement, or any other similar agreement or arrangement with 

respect to taxes, or other contract (other than a commercial leasing or financing agreement or 

other similar agreement, in each case, entered into in the ordinary course of business, that is not 

primarily related to taxes). 

1.1.530 “Tax Code” means the Internal Revenue Code of 1986, as amended, and 

the Treasury Regulations promulgated thereunder. 

1.1.531 “Territory” means 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, in each case, acting in such Territory’s capacity as sovereign and in the public 

interests of its residents. 

1.1.532 “TPG Parties” means TPG Inc., TPG Capital, TPG Sky L.P., TPG Sky Co-

Invest L.P, TPG Biotechnology Partners IV L.P., Park Street Investors L.P., and any applicable 

Affiliates, subsidiaries, managed funds, and immediate or mediate transferees of any 

consideration paid for Par Pharmaceutical Holdings, Inc., or other related Entities or Persons 

(other than, for the avoidance of doubt, (a) with respect to the Non-GUC Releases, any directors 

(including any Persons in analogous roles under applicable law), officers, or employees of the 

Debtors that are Non-GUC Released Parties; and (b) with respect to the GUC Releases, any 

directors (including any Persons in analogous roles under applicable law), officers, or 

employees of the Debtors that are GUC Released Parties). 

1.1.533 “TPP” means third-party payor. 

1.1.534 “TPP Claims” means any and all Present Private Opioid Claims against any 

of the Debtors that (a) arose before August 16, 2022; and (b) are held by Present Private Opioid 

Claimants that are TPPs (e.g., health insurers, employer-sponsored health plans, union health 

22-22549-jlg    Doc 3849    Filed 03/18/24    Entered 03/18/24 00:58:58    Main Document 
Pg 80 of 241246



 

 

74 

 

 

and welfare funds, or any other providers of health care benefits, and any third-party 

administrators), including any Claims based on the subrogation rights of holders thereof that 

are not held by a Governmental Authority; provided, that, notwithstanding the foregoing, 

Claims in respect of government plans which Claims are asserted through (i) a private TPP; or 

(ii) any carrier of a federal employee health benefits plan, in each case, are TPP Claims. 

1.1.535 “TPP TAC” means the advisory committee tasked with overseeing the 

administration of the TPP Trust in consultation with the TPP Trustee. 

1.1.536 “TPP Trust” means the trust to be established to (a) assume all liability for 

TPP Claims; (b) administer TPP Claims; (c) collect the TPP Trust Share; and (d) make 

Distributions to holders of Allowed TPP Claims, in each case, in accordance with the TPP Trust 

Documents. 

1.1.537 “TPP Trust Agreement” means the trust agreement establishing and 

delineating the terms and conditions for the creation and operation of the TPP Trust. 

1.1.538 “TPP Trust Agreement Glossary” means the glossary of defined terms 

provided with respect to the TPP Trust Documents. 

1.1.539 “TPP Trust Distribution Procedures” means the trust distribution 

procedures governing (a) the processing of TPP Claims; and (b) the determination and payment 

of Distributions, if any, in each case, by the TPP Trust. 

1.1.540 “TPP Trust Documents” means the PPOC Trust Documents, the TPP Trust 

Agreement, the TPP Trust Agreement Glossary, and the TPP Trust Distribution Procedures, 

each as may be amended from time to time pursuant to the terms thereof, and including all 

schedules, exhibits, supplements, and any other attachments thereto, and which shall be 

otherwise reasonably acceptable to the Debtors, the Required Consenting Global First Lien 

Creditors, and the Opioid Claimants’ Committee; provided, that, with respect to any provisions 

in any of the TPP Trust Documents providing for an increase in the amount of any Distribution 

to be made to a holder of an Allowed TPP Claim in exchange for such holder granting or being 

deemed to grant, as applicable, the Non-GUC Releases, such provisions shall be acceptable to 

the Debtors, the Required Consenting Global First Lien Creditors, and the Opioid Claimants’ 

Committee.  The TPP Trust Documents shall be drafted in accordance with this Plan, the 

Confirmation Order, and the OCC Resolution Term Sheet, and shall be filed with the Plan 

Supplement. 

1.1.541 “TPP Trust Share” means a maximum aggregate amount of Cash equal to 

28.8%15 of the PPOC Trust Consideration (subject to adjustment in accordance with the terms 

of the TPP Trust Documents) to be distributed by the PPOC Trust to the TPP Trust for 

Distributions to holders of Allowed TPP Claims. 

 
15  The TPP Trust Share was initially 29.5%; however, to reach an accommodation during mediation, the 

percentage above was agreed to. 
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1.1.542 “TPP Trustee” means the Person identified as serving in such capacity in 

the Plan Supplement and any successors or replacements duly appointed in accordance with the 

TPP Trust Documents. 

1.1.543 “Trading Liquidity Testing Period” means 30 days prior to the end of the 

OTC Period. 

1.1.544 “Transaction Steps Order” means the Order Authorizing Certain 

Transaction Steps [Docket No. 3367], as may be amended from time to time and as entered by 

the Bankruptcy Court. 

1.1.545 “Transfer Regulations” means any relevant local instrument implementing 

the Acquired Rights Directive 2001/23/EC, the United Kingdom Transfer of Undertakings 

(Protection of Employment) Regulations 2006 (as amended), the European Communities 

(Protection of Employees on Transfer of Undertakings) Regulations 2003 of Ireland, and any 

other laws providing for automatic transfer or employer substitution (including, without 

limitation, Canadian Labor Laws), or that permit the transfer of employees without an offer of 

employment, and similar laws and regulations in jurisdictions where the Debtors have 

employees. 

1.1.546 “Transferred Debtors” means, as of and following the Effective Date, any 

Debtors that are owned, directly or indirectly, by Purchaser Parent. 

1.1.547 “Tribal Opioid Claims” means any and all Opioid Claims held by a Tribe. 

1.1.548 “Tribal Opioid Consideration” means a maximum aggregate amount of 

$15 million in Cash (subject to adjustment in accordance with the Tribal Opioid Distribution 

Documents) to be distributed to holders of Allowed Tribal Opioid Claims and otherwise used 

in accordance with the Tribal Opioid Distribution Documents. 

1.1.549 “Tribal Opioid Distribution Documents” means the Tribal Opioid Trust 

Agreement and the Tribal Opioid Trust Distribution Procedures (which may be contained in or 

included as part of the Tribal Opioid Trust Agreement), each as may be amended from time to 

time pursuant to the terms thereof, and including all schedules, exhibits, supplements, and any 

other attachments thereto, and which shall be otherwise acceptable to the Debtors and the 

Required Consenting Global First Lien Creditors.  The Tribal Opioid Distribution Documents 

shall be drafted in accordance with this Plan, the Confirmation Order, and the Public/Tribal 

Term Sheet, and shall be filed with the Plan Supplement. 

1.1.550 “Tribal Opioid Installment Payments” means the installment payments to 

be made pursuant to the Tribal Opioid Distribution Documents by the Debtors and/or Purchaser 

Parent, as applicable, to the Tribal Opioid Trust which, in the aggregate, constitutes the Tribal 

Opioid Consideration.  The timing and amount of each Tribal Opioid Installment Payment shall 

be calculated in accordance with the Tribal Opioid Distribution Documents. 
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1.1.551 “Tribal Opioid Trust” means the trust to be established for the benefit of 

holders of Tribal Opioid Claims in accordance with the Public/Tribal Term Sheet, which trust 

will satisfy the requirements of Section 468B of the Tax Code and the QSF Regulations (as 

such may be modified or supplemented from time to time); provided, however, that, nothing 

contained in the Public/Tribal Term Sheet or this Plan shall be deemed to preclude the 

establishment of one or more trusts as determined to be reasonably necessary or appropriate to 

provide tax efficiency to the Tribal Opioid Trust (and all such trusts shall be included in this 

definition of Tribal Opioid Trust), so long as the establishment of multiple trusts is not 

reasonably expected to result in any adverse tax consequences for the Debtors or the Post-

Emergence Entities or any of their respective present or future Affiliates. 

1.1.552 “Tribal Opioid Trust Agreement” means the trust agreement establishing 

and delineating the terms and conditions for the creation and operation of the Tribal Opioid 

Trust. 

1.1.553 “Tribal Opioid Trust Distribution Procedures” means the trust distribution 

procedures governing (a) the processing, including the Allowance or Disallowance, of Tribal 

Opioid Claims; and (b) the determination and payment of Distributions, if any, in each case, by 

the Tribal Opioid Trust.  For the avoidance of doubt, the Tribal Opioid Trust Distribution 

Procedures may be contained in or included as part of the Tribal Opioid Trust Agreement. 

1.1.554 “Tribal Opioid Trustee” means the Person identified as serving in such 

capacity in the Plan Supplement and any successors or replacements duly appointed in 

accordance with the Tribal Opioid Distribution Documents. 

1.1.555 “Tribe” means any (a) 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, as provided in the Federally Recognized Tribe List Act of 1994, 25 U.S.C. 

§ 5130, and as periodically listed by the U.S. Secretary of the Interior in the Federal Register 

pursuant to 25 U.S.C. § 5131; or (b) “Tribal Organization” as defined in the Indian Self-

Determination and Education Assistance Act of 1975, as amended, 25 U.S.C. § 5304(l). 

1.1.556 “Trust Channeled Claims” means all GUC Trust Channeled Claims, State 

Opioid Claims, Tribal Opioid Claims, Present Private Opioid Claims (including, for the 

avoidance of doubt, PI Opioid Claims, NAS PI Claims, Hospital Opioid Claims, TPP Claims, 

and IERP II Claims), Future PI Claims, Canadian Provinces Claims, Other Opioid Claims, and 

EFBD Claims. 

1.1.557 “Trust Documents” means the Public Opioid Distribution Documents, the 

Tribal Opioid Distribution Documents, the GUC Trust Documents, the Distribution Sub-Trust 

Documents, the PPOC Trust Documents, the PPOC Sub-Trust Documents, the Future PI Trust 

Documents, the Canadian Provinces Distribution Documents, the Other Opioid Claims Trust 

Documents, and the EFBD Claims Trust Documents. 

1.1.558 “Trust Operating Expenses” means any and all costs, expenses, fees, taxes, 

disbursements, debts, or obligations incurred from the operation and administration of the 
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applicable Trust, including in connection with the prosecution or settlement of any Claims or 

Causes of Action accruing to such Trust, working capital, all compensation, costs, and fees of 

the applicable Trustee and any professionals or advisors retained by such Trust, and any actual 

or potential indemnification obligations reasonably expected by such Trustee, but excluding the 

amounts of any Distributions to be paid on account of Allowed Trust Channeled Claims.  For 

the avoidance of doubt, in the event of any inconsistency between this definition of “Trust 

Operating Expenses” and applicable definition in any Trust Document, the definition in the 

applicable Trust Document shall govern. 

1.1.559 “Trustees” means the PPOC Trustee(s), the PI Trustee, the NAS PI Trustee, 

the Hospital Trustee, the IERP II Trustee, the TPP Trustee, the GUC Trustee, the Mesh Claims 

Trustee, the Generics Price Fixing Claims Trustee, the Ranitidine Claims Trustee, the Reverse 

Payment Claims Trustee, the Future PI Trustee, the Public Opioid Trustee, the Tribal Opioid 

Trustee, the Canadian Provinces Trustee, the Other Opioid Claims Trustee, the EFBD Claims 

Trustee, and any other trustee of any Trust duly appointed in accordance with the applicable 

Trust Documents. 

1.1.560 “Trusts” means any and all trusts or sub-trusts established pursuant to this 

Plan, including the PPOC Trust, each PPOC Sub-Trust, the GUC Trust, each Distribution 

Sub-Trust, the Future PI Trust, the Public Opioid Trust, the Tribal Opioid Trust, the Canadian 

Provinces Trust, the Other Opioid Claims Trust, and the EFBD Claims Trust.  For the avoidance 

of doubt, “Trusts” shall not include the Opioid School District Recovery Trust. 

1.1.561 “U.S. Government” means the federal government of the United States of 

America on behalf of the agencies that filed the U.S. Government Claims. 

1.1.562 “U.S. Government Claims” means the IRS Prepetition Claims, the IRS 

Administrative Expense Claims, the DOJ Criminal Claim, the DOJ Civil Claim, the HHS CMS 

Opioid Claim, the HHS CMS Mesh/Ranitidine Claim, the HHS IHS Opioid Claim, and the VA 

Opioid Claim, as such Claims may be amended, restated, amended and restated, supplemented, 

or otherwise modified from time to time, but excluding the HHS Protective Claims. 

1.1.563 “U.S. Government General Unsecured Claims” means the IRS Non-

Priority Tax Claims, the DOJ Criminal Claim, the DOJ Civil Claim, the HHS CMS Opioid 

Claim, the HHS CMS Mesh/Ranitidine Claim, the HHS IHS Opioid Claim, and the VA Opioid 

Claim, as such Claims may be amended, restated, amended and restated, supplemented, or 

otherwise modified from time to time, but excluding the HHS Protective Claims and IRS 

Priority Tax Claims. 

1.1.564 “U.S. Government Parties” means the U.S. Government and its 

departments, agencies, agents, and employees, in each case, in their respective capacities as 

such. 

1.1.565 “U.S. Government Resolution” means the resolution reached with the U.S. 

Government resolving disputes among such parties with respect to the U.S. Government 

Claims, the terms of which shall be set forth in the U.S. Government Resolution Documents. 
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1.1.566 “U.S. Government Resolution Consideration” means the consideration set 

forth in the U.S. Government Resolution Documents. 

1.1.567 “U.S. Government Resolution Documents” means the definitive 

documentation governing the U.S. Government Resolution and the implementation thereof. 

1.1.568 “UCC Allocation” means the document setting forth the allocation of the 

GUC Trust Consideration among the GUC Trust and the Distribution Sub-Trusts, which (a) is 

an integral component of the UCC Resolution; (b) shall be filed with the Plan Supplement; and 

(c) shall be in form and substance acceptable to the Creditors’ Committee. 

1.1.569 “UCC Resolution” means the resolution reached with the Creditors’ 

Committee resolving certain disputes set forth in the Resolution Stipulation, the terms of which 

are set forth in the UCC Resolution Term Sheet and the GUC Trust Documents. 

1.1.570 “UCC Resolution Term Sheet” means the UCC Resolution Term Sheet 

attached as Exhibit 1 to the Resolution Stipulation, as may be amended from time to time. 

1.1.571 “UCC Specified Subsidiaries” means Endo Ventures Unlimited Company 

(f/k/a Endo Ventures Limited), Endo Health Solutions Inc., Endo Pharmaceuticals Inc., Endo 

Generics Holdings, Inc., Par Pharmaceutical Companies, Inc., Par Pharmaceutical, Inc., 

Generics Bidco I, LLC, Vintage Pharmaceuticals, LLC, Par Sterile Products, LLC, Paladin Labs 

Inc., DAVA Pharmaceuticals, LLC, and Par Pharmaceutical Holdings, Inc. 

1.1.572 “UK” means the United Kingdom. 

1.1.573 “Underwriter” means an “underwriter” as defined in section 1145(b) of the 

Bankruptcy Code. 

1.1.574 “Unexpired Lease” means a lease to which one or more of the Debtors is a 

party that is subject to assumption or rejection under sections 365 and 1123 of the Bankruptcy 

Code. 

1.1.575 “Unimpaired” means not Impaired. 

1.1.576 “United States” or “U.S.” means the United States of America. 

1.1.577 “United States Trustee” or “U.S. Trustee” means the United States Trustee 

Program. 

1.1.578 “Unsecured Noteholders Fees” means the fees and expenses of the advisors 

to the Ad Hoc Group of Unsecured Noteholders, in the amount of $950,000. 

1.1.579 “Unsecured Notes” means the notes issued pursuant to the Unsecured Notes 

Indentures. 

22-22549-jlg    Doc 3849    Filed 03/18/24    Entered 03/18/24 00:58:58    Main Document 
Pg 85 of 241251



 

 

79 

 

 

1.1.580 “Unsecured Notes Claims” means any and all Claims against the Debtors 

on account of any Unsecured Notes. 

1.1.581 “Unsecured Notes Documents” means the Unsecured Notes Indentures, 

together with all other related documents, instruments, and agreements, in each case, as may be 

supplemented, amended, restated, or otherwise modified from time to time. 

1.1.582 “Unsecured Notes Indenture Trustees” means (a) U.S. Bank Trust 

Company, National Association, in its capacity as successor indenture trustee to Computershare 

Trust Company, National Association (as successor trustee to Wells Fargo Bank, National 

Association) under (i) that certain Indenture, dated as of June 30, 2014; and (ii) that certain 

Indenture, dated as of June 16, 2020; and (b) UMB Bank, National Association, in its capacity 

as successor indenture trustee to (1) Computershare Trust Company, National Association (as 

successor trustee to Wells Fargo Bank, National Association) under that certain Indenture, dated 

as of January 27, 2015; and (2) U.S. Bank Trust Company, National Association, as successor 

trustee to Computershare Trust Company, National (as successor trustee to Wells Fargo Bank, 

National Association) under that certain Indenture, dated as of July 9, 2015. 

1.1.583 “Unsecured Notes Indentures” means (a) that certain Indenture, dated as 

of June 30, 2014, for the 5.375% Senior Notes due 2023, by and among Endo Finance LLC and 

Endo Finco Inc., as issuers, each of the guarantors party thereto, and U.S. Bank Trust Company, 

National Association, as trustee; (b) that certain Indenture, dated as of January 27, 2015, for the 

6.00% Senior Notes due 2025, by and among Endo Designated Activity Company (formerly 

Endo Limited), Endo Finance LLC, and Endo Finco Inc., as issuers, each of the guarantors party 

thereto, and UMB Bank, National Association, as trustee; (c) that certain Indenture, dated as of 

July 9, 2015, for the 6.000% Senior Notes due 2023, by and among Endo Designated Activity 

Company (formerly Endo Limited), Endo Finance LLC, and Endo Finco Inc., as issuers, each 

of the guarantors party thereto, and UMB Bank, National Association, as trustee; and (d) that 

certain Indenture, dated as of June 16, 2020, for the 6.000% Senior Notes due 2028, by and 

among Endo Designated Activity Company, Endo Finance LLC, and Endo Finco Inc., as 

issuers, each of the guarantors party thereto, and U.S. Bank Trust Company, National 

Association, as trustee. 

1.1.584 “VA” means the United States Department of Veterans Affairs. 

1.1.585 “VA Opioid Claim” means Claim No. 4186 (amending Claim No. 708), 

filed by the VA against the Debtors pursuant to MCRA to recover the reasonable value of 

medical care and treatment provided to veterans and other VA beneficiaries that are alleged to 

be a direct result of certain of the Debtors’ conduct, as such Claim may be amended, restated, 

amended and restated, supplemented, or otherwise modified from time to time. 

1.1.586 “VOI Opioid Products” means all current and future medications 

containing VOI Opioids approved by the FDA and listed by the DEA as Schedule II, III, or W 

pursuant to the CSA (including but not limited to buprenorphine, codeine, fentanyl, 

hydrocodone, hydromorphone, meperidine, methadone, morphine, oxycodone, oxymorphone, 

tapentadol, and tramadol).  For the avoidance of doubt, “VOI Opioid Products” shall not 
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include (a) methadone, buprenorphine, or other products with an FDA-approved label that lists 

the treatment of opioid or other substance use disorder, abuse, addiction, dependence or 

overdose as their “indications or usage,” insofar as the product is being used to treat opioid 

abuse, addiction, dependence or overdose; or (b) raw materials, immediate precursors, and/or 

APIs used in the manufacture or study of VOI Opioids or VOI Opioid Products, but only when 

such materials, immediate precursors, and/or APIs are sold or marketed exclusively to DEA-

licensed manufacturers or DEA-licensed researchers. 

1.1.587 “VOI Opioids” means all natural, semi-synthetic, or synthetic chemicals 

that interact with opioid receptors and act like opium; except, for the avoidance of doubt, does 

not include: (a) such chemicals used in products with an FDA-approved label that lists the 

treatment of opioid or other substance use disorder, abuse, addiction, dependence, or overdose 

as their “indications or usage”; or (b) the opioid antagonists naloxone or naltrexone. 

1.1.588 “VOI Side Letter”16 means the document, if any, in connection with the 

Voluntary Opioid Operating Injunction to be filed with the Plan Supplement. 

1.1.589 “VOI-Specific Debtors” means Endo Pharmaceuticals Inc., Par 

Pharmaceutical, Inc., and each of their parents, subsidiaries, predecessors, successors, joint 

ventures, divisions, assigns, officers, directors, agents, partners, principals, current employees, 

and Affiliates acting on behalf of Endo Pharmaceuticals Inc. or Par Pharmaceutical, Inc in the 

United States. 

1.1.590 “VOI-Specific Post-Emergence Entities” means, as of and following the 

Effective Date, the VOI-Specific Debtors, as reorganized pursuant to and under this Plan, and 

any successors thereto. 

1.1.591 “Voluntary Opioid Operating Injunction” means the operating injunction 

set forth in the Plan Supplement, the terms of which shall be substantially the same in form and 

substance as the Preliminary Operating Injunction, and shall be approved by, and enforced 

pursuant to, the Confirmation Order. 

1.1.592 “Voting Deadline” means the deadline by which parties entitled to vote with 

respect to this Plan must submit their votes to accept or reject the Plan in accordance with the 

Disclosure Statement Order. 

1.1.593 “Voting Representative” means a Firm representing holders of Claims in 

Classes 4(C), 4(D), 4(E), 4(F), 7(A), 7(B), 7(C), 7(D), and 7(E) who has returned a properly 

completed Solicitation Directive and elected to utilize the Non-Notes Master Ballot Solicitation 

Method (as such terms are defined in the Disclosure Statement Order). 

 
16  The terms of the VOI Side Letter are contained in the Mutual Letter of Understanding between Endo (as defined 

in the VOI Side Letter), Purchaser Parent, the University of California, San Francisco, Johns Hopkins 

University, and the Commonwealth of Massachusetts, on behalf of the Participating States (as defined in the 

VOI Side Letter), which is filed with the Plan Supplement. 
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1.1.594 “ZS Associates Parties” means ZS Associates, Inc. and all of its Affiliates 

and subsidiaries (other than, for the avoidance of doubt, (a) with respect to the Non-GUC 

Releases, any directors (including any Persons in analogous roles under applicable law), 

officers, or employees of the Debtors that are Non-GUC Released Parties; and (b) with respect 

to the GUC Releases, any directors (including any Persons in analogous roles under applicable 

law), officers, or employees of the Debtors that are GUC Released Parties). 

Section 1.2 Rules of Interpretation 

For purposes of this Plan: (a) in the appropriate context, each term, whether stated 

in the singular or the plural, shall include both the singular and the plural, and pronouns stated in 

the masculine, feminine, or neuter gender shall include the masculine, feminine, and the neuter 

gender; (b) unless otherwise specified, any reference herein to a contract, lease, instrument, 

release, indenture, or other agreement or document being in a particular form, or on particular 

terms and conditions, means that the referenced document shall be substantially in that form and/or 

substantially on those terms and conditions; (c) unless otherwise specified, any reference to this 

Plan shall mean this Plan, including any amendments, modifications, and supplements hereto and 

as it may by subsequently amended, modified, and supplemented; (d) any reference in this Plan to 

an existing document or exhibit having been filed or to be filed shall mean that such document or 

exhibit, as it may thereafter be amended, modified, or supplemented; (e) any reference to an Entity 

as a holder of a Claim or Interest includes that Entity’s successors and assigns unless otherwise 

provided in this Plan or the applicable Trust Documents; (f) unless otherwise specified, all 

references herein to “Sections,” “Exhibits,” and “Articles” are references to Sections, Exhibits, 

and Articles hereof or hereto; (g) unless otherwise stated, the words “herein,” “hereof” and 

“hereto” refer to this Plan in its entirety (and as may be amended, modified, or supplemented) 

rather than to a particular portion of this Plan; (h) subject to the provisions of any contract, 

certificate of incorporation, bylaw, instrument, release, or other agreement or document created or 

entered into in connection with this Plan, the rights and obligations arising under this Plan shall be 

governed by, and construed and enforced in accordance with, applicable federal law, including the 

Bankruptcy Code and the Bankruptcy Rules; (i) unless otherwise specified, the words “include” 

and “including,” and any variations thereof, shall not be deemed to be terms of limitation and shall 

be deemed to be followed by the words “without limitation”; (j) references to “shareholders,” 

“directors,” and/or “officers” shall also include “members” and/or “managers,” as applicable, as 

such terms are defined under applicable state limited liability company laws; (k) references to 

“Proofs of Claim,” “holders of Claims,” “Disputed Claims,” and the like shall be deemed to include 

“Proofs of Interests,” “holders of Interests,” “Disputed Interests,” and the like, as applicable; 

(l) captions and headings of Articles are inserted for convenience of reference only and are not 

intended to be a part of or to affect the interpretation of this Plan; (m) the rules of construction set 

forth in section 102 of the Bankruptcy Code shall apply; (n) to the extent there is any inconsistency 

between the terms of the Disclosure Statement and the terms of this Plan, this Plan shall control; 

(o) to the extent there is any inconsistency between the terms of this Plan and any exhibits hereto 

or any Plan Supplements or any documents contemplated hereby or thereby, including the PSA, 

this Plan shall control; provided, that, to the extent there is any inconsistency between the terms 

of this Plan and any Trust Document, the terms of the applicable Trust Document shall control; 

(p) to the extent there is any inconsistency between this Plan and the Confirmation Order, the 
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Confirmation Order shall control; (q) to the extent there is any inconsistency between this Plan 

and the U.S. Government Resolution Documents, the U.S. Government Resolution Documents 

shall control; (r) references to “shares,” “shareholders,” or “directors” shall also include 

“membership units,” “members,” “managers,” and/or “officers” or other functional equivalents, as 

applicable, as such terms are defined under the applicable state or non-U.S. corporate or 

comparable law, as applicable; (s) any immaterial effectuating provisions may be interpreted by 

the applicable Post-Emergence Entities in a manner that is consistent with the overall purpose and 

intent of this Plan, all without further order of the Bankruptcy Court; (t) references to docket 

numbers are references to the docket numbers of documents filed in the Chapter 11 Cases under 

the Bankruptcy Court’s CM/ECF system; (u) any consent, acceptance, or approval with respect to 

any party may be conveyed by counsel for the applicable party with such consent, acceptance, or 

approval rights, including by electronic mail; and (v) any rights of any Person or Entity with 

respect to the implementation and administration of this Plan are not, and shall not be construed to 

be, affirmative obligations of such Person or Entity to take (or refrain from taking) any action with 

respect thereto. 

Section 1.3 Computation of Time 

The provisions of Bankruptcy Rule 9006(a) shall apply in computing any period of 

time prescribed or allowed herein. 

Section 1.4 Governing Law 

Unless a rule of law or procedure is supplied by federal law (including the 

Bankruptcy Code and Bankruptcy Rules) or unless otherwise specifically stated, the laws of the 

State of New York, without giving effect to the principles of conflict of laws, shall govern the 

rights, obligations, construction, and implementation of this Plan, and any agreements, documents, 

instruments, or contracts executed or entered into in connection with this Plan (except as otherwise 

set forth in such agreements, in which case the governing law of such agreement shall control); 

provided, that, corporate governance matters relating to the Debtors or the Post-Emergence 

Entities, as applicable, shall be governed by the laws of the state or other jurisdiction of 

incorporation or organization of the Debtors or the Post-Emergence Entities, as applicable. 

Section 1.5 Reference to Monetary Figures 

All references in this Plan to monetary figures shall refer to currency of the United 

States of America, unless otherwise expressly provided. 

Section 1.6 Reference to the Debtors or the Post-Emergence Entities 

Except as otherwise specifically provided in this Plan to the contrary, references in 

this Plan to the Debtors or to the Post-Emergence Entities shall mean the Debtors and the 

applicable Post-Emergence Entities, as applicable, to the extent the context requires. 
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Section 1.7 Controlling Document 

(a) In the event of an inconsistency between this Plan and the Plan Supplement or any 

other instrument or document created or executed pursuant to this Plan, between this Plan and the 

Disclosure Statement, or between this Plan and the PSA, this Plan shall control; provided, that, in 

the event of any inconsistency between this Plan and any Trust Document, the applicable Trust 

Document shall control; provided, further, that, in the event of any inconsistency between the 

(i) DMP Stipulation and the DMP Stipulation Order; and (ii) the Plan, the Disclosure Statement, 

the Plan Supplement, or any other Plan Document (including, without limitation, the PSA and the 

Trust Documents), the DMP Stipulation and the DMP Stipulation Order shall control as to the 

subject matter of the DMP Stipulation. 

(b) The provisions of this Plan, the PSA, and the Confirmation Order shall be construed 

in a manner consistent with each other so as to effectuate the purposes of each and the DMP 

Stipulation and the DMP Stipulation Order shall be incorporated by reference into the 

Confirmation Order; provided, that, if there is determined to be any inconsistency between any 

provisions of this Plan and any provision of the Confirmation Order and such inconsistency cannot 

be reconciled, the provisions of the Confirmation Order shall govern and any such provisions of 

the Confirmation Order shall be deemed a modification of this Plan, solely to the extent of such 

inconsistency; provided, further, that, in the event of any inconsistency between (i) the DMP 

Stipulation and the DMP Stipulation Order; and (ii) the Confirmation Order (which shall 

incorporate the DMP Stipulation and the DMP Stipulation Order by reference), the DMP 

Stipulation and the DMP Stipulation Order shall control as to the subject matter of the DMP 

Stipulation; provided, that, the incorporation of the DMP Stipulation and the DMP Stipulation 

Order into the Confirmation Order shall not alter the scope of the discharge provided in Article X 

of this Plan; provided, further, that, any such discharge shall be consistent with all of the terms of 

the DMP Stipulation and the DMP Stipulation Order and shall not alter in any way the rights of 

the parties to the DMP Stipulation and the DMP Stipulation Order thereunder. 

(c) In the event of an inconsistency between the U.S. Government Resolution 

Documents and this Plan, the U.S. Government Resolution Documents shall govern, and any party 

to the U.S. Government Resolution Documents may request that the Bankruptcy Court amend or 

approve an amendment of this Plan to conform to the U.S. Government Resolution Documents.  

In accordance with Section 11.2(f) of this Plan, the Debtors shall not enter into an amendment or 

request that the Bankruptcy Court approve an amendment to the U.S. Government Resolution 

Documents if, and to the extent that, such amendment would materially and adversely affect the 

constituencies or members of the Ad Hoc First Lien Group, the Opioid Claimants’ Committee, the 

Creditors’ Committee, the FCR, or the Endo EC, as applicable, without the consent of such 

affected parties (not to be unreasonably withheld). 

(d) The principal purpose of the Plan Administrator Agreement is to aid in the 

implementation of this Plan and, therefore, the Plan Administrator Agreement incorporates and is 

subject to the provisions of this Plan and the Confirmation Order.  In the event that the provisions 

of the Plan Administrator Agreement are found to be inconsistent with the provisions of the Plan 

or the Confirmation Order, the provisions of the Plan and the Confirmation Order shall control; 

provided, however, that, the Plan Administrator Agreement shall control over the Plan and the 
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Confirmation Order as to any (i) general powers, rights, and obligations of the Plan Administrator; 

and (ii) all funding obligations of the Purchaser Entities (and the mechanics to provide such 

funding) to allow the Remaining Debtors to wind down, dissolve or liquidate the Remaining 

Debtors and their Non-Debtor Affiliates and/or to otherwise fully administer the Estates. 

ARTICLE II 

 

TREATMENT OF UNCLASSIFIED CLAIMS 

In accordance with section 1123(a)(1) of the Bankruptcy Code, Administrative 

Expense Claims, IRS Administrative Expense Claims, Non-IRS Priority Tax Claims, and IRS 

Priority Tax Claims have not been classified and, thus, are excluded from the Classes of Claims 

and Interests set forth in Article III, and shall have the following treatment: 

Section 2.1 Administrative Expense Claims 

Except to the extent that a holder of an Allowed Administrative Expense Claim 

agrees to less favorable treatment, each holder of an Allowed Administrative Expense Claim that 

is not a Fee Claim shall receive, in full and final satisfaction, settlement, release, and discharge of, 

and in exchange for, its Allowed Administrative Expense Claim, Cash equal to the unpaid portion 

of such Allowed Administrative Expense Claim on the latest of: (a) the Effective Date; (b) the first 

Business Day after the date that is 30 days after the date on which such Administrative Expense 

Claim becomes an Allowed Administrative Expense Claim; (c) the date on which such 

Administrative Expense Claim becomes payable under any agreement with the Debtors or the 

applicable Post-Emergence Entities relating thereto; (d) in respect of liabilities incurred by the 

Debtors in the ordinary course of business, the date upon which such liabilities are payable in the 

ordinary course of business by the Debtors or the applicable Post-Emergence Entities, as 

applicable, consistent with the Debtors’ past practice; or (e) such other date as may be agreed upon 

between the holder of such Allowed Administrative Expense Claim and the Debtors or the 

applicable Post-Emergence Entities, as the case may be; provided, however, that, in order to 

receive payment of an Administrative Expense Claim, the holder thereof shall have filed and 

served a request for payment of such Administrative Expense Claim pursuant to the procedures 

specified in the Confirmation Order, and such Claim shall have become an Allowed Claim, other 

than with respect to a holder of: (i) an Administrative Expense Claim Allowed by a Final Order of 

the Bankruptcy Court on or before the Effective Date; or (ii) an Administrative Expense Claim 

that is (1) not Disputed; (2) arose in the ordinary course of business; and (3) was paid or is to be 

paid in accordance with the terms and conditions of the particular transaction giving rise to such 

Administrative Expense Claim.  Any request for payment of an Administrative Expense Claim 

pursuant to this Section 2.1 that is not timely filed and served shall be Disallowed automatically 
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without the need for any objection from the Debtors, the Post-Emergence Entities, or the Plan 

Administrator. 

Section 2.2 Fee Claims 

(a) Fee Claims Generally 

Professionals or other Persons asserting Fee Claims for services rendered to the 

Debtors, the Committees, the FCR, or the Endo EC before the Effective Date must file and serve 

on the Debtors and/or the Post-Emergence Entities, and such other Persons who are designated by 

the applicable Bankruptcy Rules, the Confirmation Order, the Interim Compensation Order, or any 

other applicable order of the Bankruptcy Court, an application for final Allowance of such Fee 

Claim no later than 30 days after the Effective Date.  Objections to any Fee Claim must be filed 

and served on the Purchaser Entities, the Committees, the United States Trustee, and the 

Professional requesting Allowance of such Fee Claim no later than 45 days after the Effective 

Date.  Following the Effective Date, payment of compensation to Professionals in satisfaction of 

any Fee Claims shall be paid out of the Professional Fee Escrow Account as soon as reasonably 

practicable following the Allowance of such Fee Claims by the Bankruptcy Court; provided, that, 

to the extent any Fee Claim is Allowed only with respect to a portion of such Fee Claims, only the 

Allowed portion of such Fee Claim shall be paid; provided, further, that, to the extent the funds 

held in the Professional Fee Escrow Account are insufficient to satisfy the amount of Fee Claims 

owing to any Professional, such Professional shall hold an Allowed Administrative Expense Claim 

for the amount of any deficiency, which Allowed Administrative Expense Claim shall be satisfied 

by the Purchaser Entities.  For the avoidance of doubt, (i) Fee Claims shall be subject to any 

limitations as agreed with the applicable Professional or other Person asserting such Fee Claims; 

and (ii) Allowed Fee Claims shall not be subject to Disallowance, setoff, recoupment, 

subordination, recharacterization, or reduction of any kind, including pursuant to section 502(d) 

of the Bankruptcy Code. 

(b) Professional Fee Escrow Account 

No later than 10 Business Days prior to the Effective Date, the Debtors shall have 

deposited the Professional Fee Reserve Amounts, the estimates for which shall have been provided 

by the Professionals to the Debtors at least seven days prior to the date of such deposit by the 

Debtors; provided, that, none of the estimates provided by Professionals, the provision of the 

Professional Fee Reserve Amounts, nor the funding of the Professional Fee Escrow Account shall 

be considered an admission or limitation of any kind with respect to any Fee Claim.  The 

Professional Fee Reserve Amounts in the Professional Fee Escrow Account shall be held in trust 

for Professionals and for no other party until all Allowed Fee Claims are paid in full, and such 

Professional Fee Reserve Amounts held in the Professional Fee Escrow Account shall not be 

considered property of the Debtors, their Estates, the Post-Emergence Entities, or the Plan 

Administrator; provided, that, after all Allowed Fee Claims have been paid in full, any amounts 

remaining in the Professional Fee Escrow Account shall revert to the Purchaser Entities and 

constitute property of the Purchaser Entities. 
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(c) Final Fee Statements 

As soon as reasonably practicable after the Effective Date, the Plan Administrator 

shall prepare and file any final reports required by the Bankruptcy Court or the U.S. Trustee for 

the quarterly reporting period immediately following the Effective Date, including the quarterly 

fee statement for ordinary course professionals for such period, monthly operating reports, and the 

U.S. Trustee quarterly fee report.  Other than any reports required pursuant to Bankruptcy 

Rule 2015(a)(5) or in connection with any Statutory Fees as required in Section 14.2, no further 

quarterly fee statements or reports shall be required upon such filing of such final reports. 

(d) Post-Effective Date Professional Fees and Expenses 

From and after the Effective Date, the Remaining Debtors shall, in the ordinary 

course of business and without any further notice to or action, order, or approval of the Bankruptcy 

Court, pay in Cash the reasonable and documented legal, professional, or other fees and expenses 

of the Professionals in the ordinary course of business (including as related to the implementation 

of this Plan, the Plan Settlements, the Plan Transaction, and the Restructuring Transactions, 

preparing, reviewing, and prosecuting or addressing any issues with respect to final fee 

applications), subject to any applicable fee caps as agreed with the applicable Professional.  Upon 

the Effective Date, any requirement that professionals comply with sections 327 through 331, 

section 363, and section 1103 of the Bankruptcy Code in seeking retention or compensation for 

services rendered after the Effective Date shall terminate, and the applicable Post-Emergence 

Entities and the Plan Administrator may employ and pay any professionals in the ordinary course 

of business without any further notice to, or action, order, or approval of, the Bankruptcy Court. 

Section 2.3 Restructuring Expenses 

The Restructuring Expenses incurred, or estimated to be incurred prior to and 

including the Effective Date, to the extent not previously paid during the course of the Chapter 11 

Cases, shall be paid in full in Cash on the Effective Date or as soon as reasonably practicable 

thereafter in accordance with, and subject to the terms of the Cash Collateral Order and the RSA, 

in each case, without any requirement to file a fee application or Administrative Expense Claim 

with the Bankruptcy Court or any requirement for Bankruptcy Court review or approval, which 

payments shall be final and not subject to disgorgement, turnover, recovery, avoidance, 

recharacterization, or any other similar Claim; provided, that, the Ad Hoc Cross-Holder Group, 

the First Lien Notes Indenture Trustee, the First Lien Agent, the First Lien Collateral Trustee, the 

Second Lien Collateral Trustee, the Unsecured Notes Indenture Trustees, and the Ad Hoc Group 

of Unsecured Noteholders shall file a notice with the Bankruptcy Court setting forth their requested 

Restructuring Expenses.  All Restructuring Expenses to be paid on the Effective Date shall be 

estimated in good faith, and such estimates shall be delivered to the Debtors at least two Business 

Days before the anticipated Effective Date; provided, however, that, such estimates shall not be 

considered an admission or limitation of any kind with respect to such Restructuring 

Expenses.  Other than the payment of the Restructuring Expenses and Fee Claims, or as otherwise 

authorized by the Bankruptcy Court, no broker, finder, or investment banker engaged by or on 

behalf of any Debtor or Non-Debtor Affiliate shall be entitled to any brokerage, finder’s, or other 

fee or commission in connection with this Plan or the Restructuring Transactions.  Following the 
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Effective Date, any unpaid Restructuring Expenses incurred prior to and including the Effective 

Date shall be paid by the Purchaser Entities. 

Section 2.4 IRS Administrative Expense Claims 

Pursuant to and in accordance with the U.S. Government Resolution Documents, 

on the Effective Date, any and all IRS Administrative Expense Claims shall be deemed Allowed 

on the terms set forth in the U.S. Government Resolution Documents and holders of the IRS 

Administrative Expense Claims shall receive, in full and final satisfaction, settlement, release, and 

discharge of and in exchange for such Claims, the applicable U.S. Government Resolution 

Consideration. 

Section 2.5 Non-IRS Priority Tax Claims 

Except to the extent that a holder of an Allowed Non-IRS Priority Tax Claim agrees 

to less favorable treatment, each holder of an Allowed Non-IRS Priority Tax Claim shall receive, 

in full and final satisfaction, settlement, release, and discharge of, and in exchange for, its Allowed 

Non-IRS Priority Tax Claim: (a) Cash in an amount equal to such Allowed Non-IRS Priority Tax 

Claim on or as soon as reasonably practicable after the later of (i) the Effective Date, to the extent 

such Claim is Allowed as of the Effective Date; (ii) the first Business Day after the date that is 

30 days after the date such Non-IRS Priority Tax Claim becomes an Allowed Non-IRS Priority 

Tax Claim; and (iii) the date such Allowed Non-IRS Priority Tax Claim becomes due and payable 

in the ordinary course; or (b) an installment payment in Cash and the right to receive annual 

installment payments in Cash equal to an aggregate total value, calculated as of the Effective Date, 

of the Allowed amount of such Non-IRS Priority Tax Claim, over a period ending not later than 

five years after the Petition Date. 

Section 2.6 IRS Priority Tax Claims 

Pursuant to and in accordance with the U.S. Government Resolution Documents, 

on the Effective Date, the IRS Priority Tax Claims shall be deemed Allowed on the terms set forth 

in the U.S. Government Resolution Documents and holders of the IRS Priority Tax Claims shall 

receive, in full and final satisfaction, settlement, release, and discharge of and in exchange for such 

Claims, the applicable U.S. Government Resolution Consideration.  The IRS Priority Tax Claims 

shall not be subject to reconsideration or subordination. 

ARTICLE III 

 

CLASSIFICATION OF CLAIMS AND INTERESTS 

Section 3.1 Classification of Claims and Interests 

Pursuant to section 1122 of the Bankruptcy Code, set forth below is a designation 

of Classes of Claims and Interests.  A Claim or Interest is placed in a particular Class for the 

purposes of voting on this Plan and receiving distributions pursuant to this Plan only to the extent 
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that such Claim or Interest is an Allowed Claim or Allowed Interest in such Class and such Claim 

or Interest has not been paid, released, withdrawn, or otherwise settled before the Effective Date. 

Section 3.2 Grouping of Debtors for Convenience Only 

Each Class of Claims or Interests will be deemed to contain sub-classes for each of 

the Debtors, to the extent applicable for voting and distribution purposes.  To the extent there are 

no Allowed Claims or Interests in a Class with respect to a particular Debtor, such Class is deemed 

to be omitted with respect to such Debtor.  Except as otherwise provided herein, to the extent a 

Claim may be asserted against more than one Debtor, the vote of the applicable holder of such 

Claim in connection with such Claim shall be counted as a vote of such Claim against each Debtor 

against which such Claim is asserted.  The grouping of the Debtors in this manner shall not change 

the organizational structure of the Debtors’ business enterprise, constitute a change of control of 

any Debtor for any purpose, cause a merger or consolidation of any legal Entities, or cause the 

transfer of any Assets, and, except as otherwise provided by or permitted under this Plan, all 

Debtors shall continue to exist as separate legal Entities. 

Section 3.3 Summary of Classification 

The categories of Claims and Interests set forth below classify all Claims against 

and Interests in the Debtors for all purposes of this Plan.  A Claim or Interest shall be deemed 

classified in a particular Class only to the extent such Claim or Interest qualifies within the 

description of that Class and shall be deemed classified in a different Class to the extent that any 

remainder of such Claim or Interest qualifies within the description of such different Class.  The 

treatment with respect to each Class of Claims and Interests provided for in this Article III shall 

be in full and final satisfaction, settlement, release, and discharge of, and in exchange for, such 

Claims and Interests. 

Class Designation Impairment Entitled to Vote 

1 Priority Non-Tax Claims Unimpaired 
No (conclusively presumed to 

accept) 

2 Other Secured Claims Unimpaired 
No (conclusively presumed to 

accept) 

3 First Lien Claims Impaired Yes 

4(A) 
Second Lien Deficiency and 

Unsecured Notes Claims 
Impaired Yes 

4(B) Other General Unsecured Claims Impaired Yes 

4(C) Mesh Claims Impaired Yes 

4(D) Ranitidine Claims Impaired Yes 

4(E) Generics Price Fixing Claims Impaired Yes 

4(F) Reverse Payment Claims Impaired Yes 
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Class Designation Impairment Entitled to Vote 

5 U.S. Government Claims Impaired Yes 

6(A) State Opioid Claims Impaired Yes 

6(B) 
Local Government Opioid 

Claims 
Impaired Yes 

6(C) Tribal Opioid Claims Impaired Yes 

7(A) PI Opioid Claims Impaired Yes 

7(B) NAS PI Claims Impaired Yes 

7(C) Hospital Opioid Claims Impaired Yes 

7(D) TPP Claims Impaired Yes 

7(E) IERP II Claims Impaired Yes 

8 Public School District Claims Impaired Yes 

9 Canadian Provinces Claims Impaired Yes 

10 Settling Co-Defendant Claims Impaired Yes 

11 Other Opioid Claims Impaired Yes 

12 EFBD Claims Impaired Yes 

13 Intercompany Claims 
Impaired / 

Unimpaired 

No (deemed to reject / 

conclusively presumed to accept) 

14 Intercompany Interests 
Impaired / 

Unimpaired 

No (deemed to reject / 

conclusively presumed to accept) 

15 
Subordinated, Recharacterized, 

or Disallowed Claims 
Impaired No (deemed to reject) 

16 Existing Equity Interests Impaired No (deemed to reject) 

Section 3.4 Special Provision Governing Unimpaired Claims 

Except as otherwise provided in this Plan, nothing under this Plan shall affect the 

Debtors’ rights in respect of any Claims that are Unimpaired, including all rights in respect of legal 

and equitable defenses to or setoffs or recoupments against any such Claims that are 

Unimpaired.  Except as otherwise specifically provided in this Plan, nothing in this Plan shall be 

deemed to be a waiver or relinquishment of any claim, Cause of Action, right of setoff, or other 

legal or equitable defense which the Debtors had immediately prior to the Petition Date, against or 

with respect to any Claim that is Unimpaired, and the Post-Emergence Entities (and, to the extent 

applicable to the Remaining Debtors, the Plan Administrator) shall have, retain, reserve, and be 

entitled to fully assert all such claims, Causes of Action, rights of setoff, and other legal or 

equitable defenses which the Debtors had immediately prior to the Petition Date as if the Chapter 
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11 Cases had not been commenced, and all of the Post-Emergence Entities’ legal and equitable 

rights with respect to any reinstated Claim or Claim that is Unimpaired by this Plan may be asserted 

after the Confirmation Date and the Effective Date to the same extent as if the Chapter 11 Cases 

had not been commenced. 

Section 3.5 Voting Classes 

Classes 3, 4(A), 4(B), 4(C), 4(D), 4(E), 4(F), 5, 6(A), 6(B), 6(C), 7(A), 7(B), 7(C), 

7(D), 7(E), 8, 9, 10, 11, and 12 are Impaired under this Plan and are entitled to vote to accept or 

reject this Plan. 

Section 3.6 Acceptance or Rejection of this Plan 

(a) Acceptance by Certain Impaired Classes 

An Impaired Class of Claims shall have accepted this Plan if the holders, including 

holders acting through a Voting Representative, of (i) at least two-thirds in amount of Claims 

actually voting in such Class have voted to accept this Plan; and (ii) more than one-half in number 

of Claims actually voting in such Class have voted to accept this Plan.  Holders of Claims in 

Classes 3, 4(A), 4(B), 4(C), 4(D), 4(E), 4(F), 5, 6(A), 6(B), 6(C), 7(A), 7(B), 7(C), 7(D), 7(E), 8, 

9, 10, 11, and 12 (or, if applicable, the Voting Representatives of such holders) shall receive Ballots 

containing detailed voting instructions.  For the avoidance of doubt, pursuant to and except as 

otherwise provided in the Solicitation Procedures, each Claim in Classes 4(C), 4(D), 4(E), 4(F), 

6(A), 6(B), 6(C), 7(A), 7(B), 7(C), 7(D), 7(E), 8, 9, 10, 11, and 12 shall be accorded one vote and 

valued at $1.00 for voting purposes only, and not for purposes of Allowance or Distribution, such 

that Classes 4(C), 4(D), 4(E), 4(F), 6(A), 6(B), 6(C), 7(A), 7(B), 7(C), 7(D), 7(E), 8, 9, 10, 11, and 

12 shall each be deemed to have accepted this Plan if the holders, including holders acting through 

a Voting Representative, of at least two-thirds in number of Claims actually voting in such Class 

have voted to accept this Plan. 

(b) Presumed Acceptance of this Plan 

Classes 1 and 2 are Unimpaired under this Plan and are therefore conclusively 

presumed to have accepted this Plan pursuant to section 1126(f) of the Bankruptcy Code. 

(c) Presumed Acceptance / Deemed Rejection of this Plan 

Holders of Claims and Interests in Classes 13 and 14 are either (i) Unimpaired and 

are therefore conclusively presumed to have accepted this Plan pursuant to section 1126(f) of the 

Bankruptcy Code; or (ii) Impaired and not receiving any Distribution under this Plan and are 

therefore deemed to have rejected this Plan pursuant to section 1126(g) of the Bankruptcy Code.   

Section 3.7 Elimination of Vacant Classes  

Any Class of Claims or Interests that does not have a holder of an Allowed Claim 

or Allowed Interest or a Claim or Interest temporarily Allowed by the Bankruptcy Court as of the 

date of the Confirmation Hearing shall be deemed eliminated from this Plan for purposes of voting 
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to accept or reject this Plan and for purposes of determining acceptance or rejection of this Plan 

by such Class pursuant to section 1129(a)(8) of the Bankruptcy Code. 

Section 3.8 Presumed Acceptance by Non-Voting Classes 

If a Class contains Claims eligible to vote and no holders of Claims eligible to vote 

in such Class vote to accept or reject this Plan, this Plan shall be presumed to have been accepted 

by the holders of such Claims in such Class. 

Section 3.9 Cramdown 

If any Class rejects or is deemed to reject this Plan, the Debtors may (a) seek 

Confirmation of this Plan under section 1129(b) of the Bankruptcy Code; or (b) amend or modify 

this Plan in accordance with Section 12.1 of this Plan, with the consent of the Required Consenting 

Global First Lien Creditors, to the extent that Confirmation under section 1129(b) of the 

Bankruptcy Code requires such amendment or modification. 

ARTICLE IV 

 

TREATMENT OF CLAIMS AND INTERESTS 

Section 4.1 Class 1 – Priority Non-Tax Claims 

(a) Classification.  Class 1 consists of all Priority Non-Tax Claims. 

(b) Impairment and Voting.  Class 1 is Unimpaired, and holders of Allowed Priority 

Non-Tax Claims are conclusively presumed to have accepted this Plan pursuant to section 1126(f) 

of the Bankruptcy Code.  Therefore, holders of Allowed Priority Non-Tax Claims are not entitled 

to vote to accept or reject this Plan, and the votes of such holders will not be solicited with respect 

to Allowed Priority Non-Tax Claims. 

(c) Treatment.  Except to the extent that a holder of an Allowed Priority Non-Tax 

Claim agrees to less favorable treatment, on the later of (i) the Effective Date; and (ii) the date that 

is 30 days after the date such Priority Non-Tax Claim becomes an Allowed Claim or, in each case, 

as soon as reasonably practicable thereafter, each holder of an Allowed Priority Non-Tax Claim 

shall receive, in full and final satisfaction, settlement, release, and discharge of, and in exchange 

for, such holder’s Allowed Priority Non-Tax Claim, (1) Cash in an amount equal to such Allowed 

Priority Non-Tax Claim; or (2) such other treatment that shall render such claim Unimpaired under 

the Bankruptcy Code. 

Section 4.2 Class 2 – Other Secured Claims 

(a) Classification.  Class 2 consists of Other Secured Claims.  

(b) Impairment and Voting.  Class 2 is Unimpaired, and holders of Other Secured 

Claims are conclusively presumed to have accepted this Plan pursuant to section 1126(f) of the 

Bankruptcy Code.  Therefore, holders of Other Secured Claims are not entitled to vote to accept 
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or reject this Plan, and the votes of such holders will not be solicited with respect to Other Secured 

Claims. 

(c) Treatment.  Except to the extent that a holder of an Allowed Other Secured Claim 

against the Debtors agrees to a less favorable treatment of such Claim, each holder of an Allowed 

Other Secured Claim shall receive, in full and final satisfaction, settlement, release, and discharge 

of, and in exchange for such Claim, at the sole option of the Debtors or the applicable Post-

Emergence Entities, as applicable: (i) Cash in an amount equal to such Claim, payable on the later 

of (1) the Effective Date; (2) the date that is a maximum of 30 days after the date on which such 

Other Secured Claim becomes an Allowed Other Secured Claim; or (3) such other date as agreed 

to by the Debtors or the applicable Post-Emergence Entities, as applicable, and such holder, or as 

soon after the applicable of the foregoing clauses (1), (2), or (3) as is reasonably practicable; 

(ii) delivery of collateral securing any such Claim and payment of any interest required under 

section 506(b) of the Bankruptcy Code; or (iii) such other treatment rendering such holder’s 

Allowed Other Secured Claim Unimpaired under the Bankruptcy Code; provided, that, Other 

Secured Claims that arise in the ordinary course of the Debtors’ business and that are not due and 

payable on or before the Effective Date shall be paid in the ordinary course of business in 

accordance with the terms thereof. 

Section 4.3 Class 3 – First Lien Claims 

(a) Classification.  Class 3 consists of all First Lien Claims.  

(b) Impairment and Voting.  Class 3 is Impaired, and holders of First Lien Claims are 

entitled to vote to accept or reject this Plan. 

(c) Allowance.  The First Lien Claims shall be deemed Allowed on the Effective Date 

in the following amounts, plus accrued and unpaid interest, fees, expenses, and other obligations 

arising, due, or owing under or in connection with the First Lien Credit Agreement and/or the First 

Lien Notes Indentures, as applicable, in each case, through and including the Petition Date: 

First Lien Claim by Debt Instrument Allowed Amounts (in USD)
17

 

First Lien Credit Agreement  $2,252,200,000.00 

First Lien Notes Indenture dated as of April 27, 2017, for the 

5.875% Senior Secured Notes due 2024 
$300,000,000.00 

First Lien Notes Indenture dated as of March 28, 2019, for the 

7.500% Senior Secured Notes due 2027 
$2,015,479,000.00 

First Lien Notes Indenture dated as of March 25, 2021, for the 

6.125% Senior Secured Notes due 2029 
$1,295,000,000.00 

Total $5,862,679,000.00 

 
17  Amounts to be updated prior to the Confirmation Hearing. 
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(d) Treatment.  Except to the extent that a holder of an Allowed First Lien Claim agrees 

to less favorable treatment, on the Effective Date, each holder of an Allowed First Lien Claim shall 

receive, in full and final satisfaction, settlement, release, and discharge of, and in exchange for 

such Claim, such holder’s pro rata share of: 

(i) 96.30% of the Purchaser Equity (subject to dilution by any issuances of 

Purchaser Equity under or pursuant to (1) the Rights Offerings and the Backstop 

Commitment Agreements; and (2) the Management Incentive Plan); 

(ii) (1) if the Exit Minimum Cash Sweep Trigger occurs, Cash from the Exit 

Minimum Cash Sweep; and/or (2) the net proceeds of the Syndicated Exit Financing, if 

any, after giving effect to the transactions occurring on the Effective Date; and/or (3) the 

New Takeback Debt; 

(iii) the First Lien Accrued and Unpaid Adequate Protection Payments; and 

(iv) the First Lien Subscription Rights. 

Section 4.4 Class 4(A) – Second Lien Deficiency Claims and Unsecured Notes Claims 

(a) Classification.  Class 4(A) consists of all Second Lien Deficiency Claims and 

Unsecured Notes Claims. 

(b) Impairment and Voting.  Class 4(A) is Impaired, and holders of Second Lien 

Deficiency Claims and Unsecured Notes Claims are entitled to vote to accept or reject this Plan. 

(c) Allowance of Second Lien Deficiency Claims.  The Second Lien Deficiency Claims 

shall be deemed Allowed as an unsecured deficiency claim pursuant to section 506(a) of the 

Bankruptcy Code on the Effective Date in the amount of $989,239,405.00. 

(d) Allowance of Unsecured Notes Claims.  The Unsecured Notes Claims shall be 

deemed Allowed on the Effective Date in the following amounts: 

Unsecured Notes Claim by Indenture Allowed Amounts (in USD) 

Unsecured Notes Indenture dated as of June 30, 2014, for the 

5.375% Senior Notes due 2023 
$6,155,358.65 

Unsecured Notes Indenture dated as of January 27, 2015, for the 

6.00% Senior Notes due 2025  
$22,281,173.08 

Unsecured Notes Indenture dated as of July 9, 2015, for the 

6.000% Senior Notes due 2023 
$56,736,474.67 

Unsecured Notes Indenture dated as of June 16, 2020, for the 

6.000% Senior Notes due 2028 
$1,270,079,189.33 

Total $1,355,252,195.73 
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(e) Treatment.  Except to the extent that a holder of a Second Lien Deficiency Claim 

or Unsecured Notes Claim agrees to less favorable treatment, in full and final satisfaction, 

settlement, release, and discharge of, and in exchange for the Second Lien Deficiency Claims and 

Unsecured Notes Claims, the GUC Trust shall receive the GUC Trust Consideration in accordance 

with the GUC Trust Documents, and 

(i) holders of Allowed Second Lien Deficiency Claims and Allowed 

Unsecured Notes Claims shall receive GUC Subscription Rights; provided, that, the 

exercise of such GUC Subscription Rights shall be subject to the terms and conditions set 

forth in the GUC Rights Offering Documents; and 

(ii) on the Effective Date, each Second Lien Deficiency Claim and each 

Unsecured Notes Claim shall automatically, and without further act, deed, or court order, 

be channeled exclusively to the GUC Trust pursuant to Section 10.9 of this Plan, and all of 

the Debtors’ liability for such Claim shall be assumed by, the GUC Trust and such Claim 

shall thereafter be asserted exclusively against the GUC Trust.  The sole recourse of any 

holder of a Second Lien Deficiency Claim or an Unsecured Notes Claim on account thereof 

shall be to the GUC Trust and only in accordance with the terms, provisions, and 

procedures of the GUC Trust Documents, which shall provide that such Claims shall be 

Allowed in the amounts set forth above and administered by the GUC Trust and holders of 

Allowed Second Lien Deficiency Claims and Allowed Unsecured Notes Claims shall 

receive: 

(1) such holders’ applicable share of the GUC Trust Purchaser Equity; 

and 

(2) such holders’ pro rata share of GUC Trust Class A Units. 

(f) Incremental Trust Distributions in Exchange for Granting GUC Releases.  The 

procedures governing Distributions set forth in the GUC Trust Documents shall provide for an 

additional payment by the GUC Trust to any holder of an Allowed Second Lien Deficiency Claim 

or Allowed Unsecured Notes Claim who is entitled to receive a Distribution from the GUC Trust 

and who grants or is deemed to grant, as applicable, the GUC Releases.  Such additional payment 

from the GUC Trust shall be in exchange for such holder’s granting or being deemed to grant, as 

applicable, the GUC Releases and shall be calculated by multiplying (i) the amount of any 

Distribution to be made to such holder pursuant to Section 4.4(e)(ii), by (ii) a multiplier 

of 4x.  Notwithstanding the foregoing, this Section 4.4(f) shall not apply with respect to GUC 

Subscription Rights or any Purchaser Equity issued or distributed as a result of the exercise of 

GUC Subscription Rights as contemplated by Section 4.4(e)(i). 

Section 4.5 Class 4(B) – Other General Unsecured Claims 

(a) Classification.  Class 4(B) consists of all Other General Unsecured Claims.  

(b) Impairment and Voting.  Class 4(B) is Impaired, and holders of Other General 

Unsecured Claims are entitled to vote to accept or reject this Plan. 

22-22549-jlg    Doc 3849    Filed 03/18/24    Entered 03/18/24 00:58:58    Main Document 
Pg 101 of 241267



 

 

95 

 

 

(c) Treatment.  Except to the extent that a holder of an Other General Unsecured Claim 

agrees to less favorable treatment, on the Effective Date, in full and final satisfaction, settlement, 

release, and discharge of, and in exchange for the Other General Unsecured Claims, (i) the GUC 

Trust shall receive the GUC Trust Consideration in accordance with the GUC Trust Documents; 

and (ii) each Other General Unsecured Claim shall automatically, and without further act, deed, or 

court order, be channeled exclusively to the GUC Trust pursuant to Section 10.9 of this Plan, and 

all of the Debtors’ liability for such Claim shall be assumed by the GUC Trust, and such Other 

General Unsecured Claim shall thereafter be asserted exclusively against the GUC Trust and 

treated solely in accordance with the terms, provisions, and procedures of the GUC Trust 

Documents, which shall provide that Other General Unsecured Claims shall be either Allowed and 

administered by the GUC Trust or otherwise Disallowed and released in full.  Holders of Allowed 

Other General Unsecured Claims shall receive a recovery, if any, from the GUC Trust 

Consideration.  The sole recourse of any holder of an Other General Unsecured Claim on account 

thereof shall be to the GUC Trust and only in accordance with the terms, provisions, and 

procedures of the GUC Trust Documents. 

(d) Incremental Trust Distributions in Exchange for Granting GUC Releases.  The 

procedures governing Distributions set forth in the GUC Trust Documents shall provide for an 

additional payment by the GUC Trust to any holder of an Allowed Other General Unsecured Claim 

who is entitled to receive a Distribution from the GUC Trust and who grants or is deemed to grant, 

as applicable, the GUC Releases.  Such additional payment from the GUC Trust shall be in 

exchange for such holder granting or being deemed to grant, as applicable, the GUC Releases and 

shall be calculated by multiplying (i) the amount of any Distribution to be made to such holder 

pursuant to the GUC Trust Documents, by (ii) a multiplier of 4x.  Notwithstanding the foregoing, 

this Section 4.5(d) shall not apply with respect to GUC Subscription Rights or any Purchaser 

Equity issued or distributed as a result of the exercise of GUC Subscription Rights. 

Section 4.6 Class 4(C) – Mesh Claims 

(a) Classification.  Class 4(C) consists of all Mesh Claims. 

(b) Impairment and Voting.  Class 4(C) is Impaired, and holders of Mesh Claims are 

entitled to vote to accept or reject this Plan. 

(c) Treatment.  Except to the extent that a holder of a Mesh Claim agrees to less 

favorable treatment, on the Effective Date, in full and final satisfaction, settlement, release, and 

discharge of, and in exchange for the Mesh Claims, (i) the GUC Trust shall receive the GUC Trust 

Consideration, including the Mesh Claims Trust Consideration, in accordance with the Mesh 

Claims Trust Documents; and (ii) each Mesh Claim shall automatically, and without further act, 

deed, or court order, be channeled exclusively to the GUC Trust pursuant to Section 10.9 of this 

Plan, and all of the Debtors’ liability for such Claim shall be assumed by the GUC Trust.  Mesh 

Claims shall be exclusively handled by the Mesh Claims Trust, which shall be funded with the 

Mesh Claims Trust Consideration in accordance with the Mesh Claims Trust Documents, and 

Mesh Claims shall be treated solely in accordance with the terms, provisions, and procedures of 

the Mesh Claims Trust Documents, which shall provide that Mesh Claims shall be either Allowed 

and administered by the Mesh Claims Trust or otherwise Disallowed and released in full.  Holders 
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of Allowed Mesh Claims shall receive a recovery, if any, from the Mesh Claims Trust 

Consideration and shall be entitled to no other asset of the GUC Trust.  The sole recourse of any 

holder of a Mesh Claim on account thereof shall be to the Mesh Claims Trust and only in 

accordance with the terms, provisions, and procedures of the Mesh Claims Trust Documents. 

(d) Incremental Trust Distributions in Exchange for Granting GUC Releases.  The 

procedures governing Distributions set forth in the Mesh Claims Trust Documents shall provide 

for an additional payment by the Mesh Claims Trust to any holder of an Allowed Mesh Claim who 

is entitled to receive a Distribution from the Mesh Claims Trust and who grants or is deemed to 

grant, as applicable, the GUC Releases.  Such additional payment from the Mesh Claims Trust 

shall be in exchange for such holder granting or being deemed to grant, as applicable, the GUC 

Releases and shall be calculated by multiplying (i) the amount of any Distribution to be made to 

such holder pursuant to the Mesh Claims Trust Documents, by (ii) a multiplier of 4x. 

Section 4.7 Class 4(D) – Ranitidine Claims 

(a) Classification.  Class 4(D) consists of all Ranitidine Claims.  

(b) Impairment and Voting.  Class 4(D) is Impaired, and holders of Ranitidine Claims 

are entitled to vote to accept or reject this Plan. 

(c) Treatment.  Except to the extent that a holder of a Ranitidine Claim agrees to less 

favorable treatment, on the Effective Date, in full and final satisfaction, settlement, release, and 

discharge of, and in exchange for the Ranitidine Claims, (i) the GUC Trust shall receive the GUC 

Trust Consideration, including the Ranitidine Claims Trust Consideration, in accordance with the 

Ranitidine Claims Trust Documents; and (ii) each Ranitidine Claim shall automatically, and 

without further act, deed, or court order, be channeled exclusively to the GUC Trust pursuant to 

Section 10.9 of this Plan, and all of the Debtors’ liability for such Claim shall be assumed by the 

GUC Trust.  Ranitidine Claims shall be exclusively handled by the Ranitidine Claims Trust, which 

shall be funded with the Ranitidine Claims Trust Consideration in accordance with the Ranitidine 

Claims Trust Documents, and Ranitidine Claims shall be treated solely in accordance with the 

terms, provisions, and procedures of the Ranitidine Claims Trust Documents, which shall provide 

that Ranitidine Claims shall be either Allowed and administered by the Ranitidine Claims Trust or 

otherwise Disallowed and released in full.  Holders of Allowed Ranitidine Claims shall receive a 

recovery, if any, from the Ranitidine Claims Trust Consideration and shall be entitled to no other 

asset of the GUC Trust.  The sole recourse of any holder of a Ranitidine Claim on account thereof 

shall be to the Ranitidine Claims Trust and only in accordance with the terms, provisions, and 

procedures of the Ranitidine Claims Trust Documents. 

(d) Incremental Trust Distributions in Exchange for Granting GUC Releases.  The 

procedures governing Distributions set forth in the Ranitidine Claims Trust Documents shall 

provide for an additional payment by the Ranitidine Claims Trust to any holder of an Allowed 

Ranitidine Claim who is entitled to receive a Distribution from the Ranitidine Claims Trust and 

who grants or is deemed to grant, as applicable, the GUC Releases.  Such additional payment from 

the Ranitidine Claims Trust shall be in exchange for such holder granting or being deemed to grant, 

as applicable, the GUC Releases and shall be calculated by multiplying (i) the amount of any 
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Distribution to be made to such holder pursuant to the Ranitidine Claims Trust Documents, by 

(ii) a multiplier of 4x. 

Section 4.8 Class 4(E) – Generics Price Fixing Claims 

(a) Classification.  Class 4(E) consists of all Generics Price Fixing Claims.  

(b) Impairment and Voting.  Class 4(E) is Impaired, and holders of Generics Price 

Fixing Claims are entitled to vote to accept or reject this Plan. 

(c) Treatment.  Except to the extent that a holder of a Generics Price Fixing Claim 

agrees to less favorable treatment, on the Effective Date, in full and final satisfaction, settlement, 

release, and discharge of, and in exchange for the Generics Price Fixing Claims, (i) the GUC Trust 

shall receive the GUC Trust Consideration, including the Generics Price Fixing Claims Trust 

Consideration, in accordance with the Generics Price Fixing Claims Trust Documents; and 

(ii) each Generics Price Fixing Claim shall automatically, and without further act, deed, or court 

order, be channeled exclusively to the GUC Trust pursuant to Section 10.9 of this Plan, and all of 

the Debtors’ liability for such Claim shall be assumed by the GUC Trust.  Generics Price Fixing 

Claims shall be exclusively handled by the Generics Price Fixing Claims Trust, which shall be 

funded with the Generics Price Fixing Claims Trust Consideration in accordance with the Generics 

Price Fixing Claims Trust Documents, and Generics Price Fixing Claims shall be treated solely in 

accordance with the terms, provisions, and procedures of the Generics Price Fixing Claims Trust 

Documents, which shall provide that Generics Price Fixing Claims shall be either Allowed and 

administered by the Generics Price Fixing Claims Trust or otherwise Disallowed and released in 

full.  Holders of Allowed Generics Price Fixing Claims shall receive a recovery, if any, from the 

Generics Price Fixing Claims Trust Consideration and shall be entitled to no other asset of the 

GUC Trust.  The sole recourse of any holder of a Generics Price Fixing Claim on account thereof 

shall be to the Generics Price Fixing Claims Trust and only in accordance with the terms, 

provisions, and procedures of the Generics Price Fixing Claims Trust Documents. 

(d) Incremental Trust Distributions in Exchange for Granting GUC Releases.  The 

procedures governing Distributions set forth in the Generics Price Fixing Claims Trust Documents 

shall provide for an additional payment by the Generics Price Fixing Claims Trust to any holder 

of an Allowed Generics Price Fixing Claim who is entitled to receive a Distribution from the 

Generics Price Fixing Claims Trust and who grants or is deemed to grant, as applicable, the GUC 

Releases.  Such additional payment from the Generics Price Fixing Claims Trust shall be in 

exchange for such holder granting or being deemed to grant, as applicable, the GUC Releases and 

shall be calculated by multiplying (i) the amount of any Distribution to be made to such holder 

pursuant to the Generics Price Fixing Claims Trust Documents, by (ii) a multiplier of 4x. 

(i) Any holder of an Allowed Generics Price Fixing Claim (1) whose Generics 

Price Fixing Claim was included in an administrative class Proof of Claim filed in 

accordance with the Bar Date Order; and (2) that does not grant and is not deemed to have 

granted the GUC Releases by the Voting Deadline shall have the opportunity to grant the 

GUC Releases after the Voting Deadline in accordance with the Generics Price Fixing 

Claims Trust Documents, which shall establish a deadline and procedures providing such 
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holders the opportunity to grant the GUC Releases and thereby become eligible to receive 

an additional payment in exchange therefor.  For the avoidance of doubt, this Section 

4.8(d)(i) shall not apply with respect to any holder of a Generics Price Fixing Claim that 

returned a Ballot prior to the Voting Deadline, and the amount of any Distribution and/or 

additional payment to be made to such holder shall be calculated based on whether such 

holder granted (or was deemed to have granted) the GUC Releases pursuant to such 

holder’s Ballot. 

Section 4.9 Class 4(F) – Reverse Payment Claims 

(a) Classification.  Class 4(F) consists of all Reverse Payment Claims.  

(b) Impairment and Voting.  Class 4(F) is Impaired, and holders of Reverse Payment 

Claims are entitled to vote to accept or reject this Plan. 

(c) Treatment.  Except to the extent that a holder of a Reverse Payment Claim agrees 

to less favorable treatment, on the Effective Date, in full and final satisfaction, settlement, release, 

and discharge of, and in exchange for the Reverse Payment Claims, (i) the GUC Trust shall receive 

the GUC Trust Consideration, including the Reverse Payment Claims Trust Consideration, in 

accordance with the Reverse Payment Claims Trust Documents; and (ii) each Reverse Payment 

Claim shall automatically, and without further act, deed, or court order, be channeled exclusively 

to the GUC Trust pursuant to Section 10.9 of this Plan, and all of the Debtors’ liability for such 

Claim shall be assumed by the GUC Trust.  Reverse Payment Claims shall be exclusively handled 

by the Reverse Payment Claims Trust, which shall be funded with the Reverse Payment Claims 

Trust Consideration in accordance with the Reverse Payment Claims Trust Documents, and 

Reverse Payment Claims shall be treated solely in accordance with the terms, provisions, and 

procedures of the Reverse Payment Claims Trust Documents, which shall provide that Reverse 

Payment Claims shall be either Allowed and administered by the Reverse Payment Claims Trust 

or otherwise Disallowed and released in full.  Holders of Allowed Reverse Payment Claims shall 

receive a recovery, if any, from the Reverse Payment Claims Trust Consideration and shall be 

entitled to no other asset of the GUC Trust.  The sole recourse of any holder of a Reverse Payment 

Claim on account thereof shall be to the Reverse Payment Claims Trust and only in accordance 

with the terms, provisions, and procedures of the Reverse Payment Claims Trust Documents. 

(d) Incremental Trust Distributions in Exchange for Granting GUC Releases.  The 

procedures governing Distributions set forth in the Reverse Payment Claims Trust Documents 

shall provide for an additional payment by the Reverse Payment Claims Trust to any holder of an 

Allowed Reverse Payment Claim who is entitled to receive a Distribution from the Reverse 

Payment Claims Trust and who grants or is deemed to grant, as applicable, the GUC 

Releases.  Such additional payment from the Reverse Payment Claims Trust shall be in exchange 

for such holder granting or being deemed to grant, as applicable, the GUC Releases and shall be 

calculated by multiplying (i) the amount of any Distribution to be made to such holder pursuant to 

the Reverse Payment Claims Trust Documents, by (ii) a multiplier of 4x. 

(i) Any holder of an Allowed Reverse Payment Claim (1) whose Reverse 

Payment Claim was included in an administrative class Proof of Claim filed in accordance 
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with the Bar Date Order; and (2) that does not grant and is not deemed to have granted the 

GUC Releases by the Voting Deadline shall have the opportunity to grant the GUC 

Releases after the Voting Deadline in accordance with the Reverse Payment Claims Trust 

Documents, which shall establish a deadline and procedures providing such holders the 

opportunity to grant the GUC Releases and thereby become eligible to receive an additional 

payment in exchange therefor.  For the avoidance of doubt, this Section 4.9(d)(i) shall not 

apply with respect to any holder of a Reverse Payment Claim that returned a Ballot prior 

to the Voting Deadline, and the amount of any Distribution and/or additional payment to 

be made to such holder shall be calculated based on whether such holder granted (or was 

deemed to have granted) the GUC Releases pursuant to such holder’s Ballot. 

Section 4.10 Class 5 – U.S. Government General Unsecured Claims 

(a) Classification.  Class 5 consists of all U.S. Government General Unsecured Claims. 

(b) Impairment and Voting.  Class 5 is Impaired, and holders of U.S. Government 

General Unsecured Claims are entitled to vote to accept or reject this Plan. 

(c) Allowance of U.S. Government Claims.  The U.S. Government General Unsecured 

Claims shall be deemed Allowed as of the Effective Date on the terms set forth in the U.S. 

Government Resolution Documents.  The Allowed U.S. Government General Unsecured Claims 

shall not be subject to reconsideration or subordination. 

(d) Treatment.  On the Effective Date, in full and final satisfaction, settlement, release, 

and discharge of, and in exchange for such Claims, the holders of the U.S. Government General 

Unsecured Claims shall receive the U.S. Government Resolution Consideration pursuant to and in 

accordance with the terms of the U.S. Government Resolution Documents. 

Section 4.11 Class 6(A) – State Opioid Claims 

(a) Classification.  Class 6(A) consists of all State Opioid Claims.  

(b) Impairment and Voting.  Class 6(A) is Impaired, and holders of State Opioid 

Claims are entitled to vote to accept or reject this Plan. 

(c) Treatment.  Except to the extent that a holder of a State Opioid Claim agrees to less 

favorable treatment, on the Effective Date, in full and final satisfaction, settlement, release, and 

discharge of, and in exchange for the State Opioid Claims, (i) the Public Opioid Trust shall receive 

the Public Opioid Consideration in accordance with the Public Opioid Distribution Documents; 

and (ii) each State Opioid Claim shall automatically, and without further act, deed, or court order, 

be channeled exclusively to the Public Opioid Trust pursuant to Section 10.9 of this Plan, and all 

of the Debtors’ liability for such Claim shall be assumed by the Public Opioid Trust.  The sole 

recourse of any holder of a State Opioid Claim on account thereof shall be to the Public Opioid 

Trust and only in accordance with the terms, provisions, and procedures of the Public Opioid 

Distribution Documents, pursuant to which any holder of a State Opioid Claim that votes to accept 

this Plan shall be deemed to hold an Allowed State Opioid Claim and shall be eligible to participate 
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in the Public Opioid Trust, in each case, in accordance with the Public Opioid Distribution 

Documents. 

Section 4.12 Class 6(B) – Local Government Opioid Claims 

(a) Classification.  Class 6(B) consists of all Local Government Opioid Claims. 

(b) Impairment and Voting.  Class 6(B) is Impaired, and holders of Local Government 

Opioid Claims are entitled to vote to accept or reject this Plan. 

(c) Treatment.  On the Effective Date, in full and final satisfaction, settlement, release, 

and discharge of, and in exchange for such Claims, holders of Local Government Opioid Claims 

shall be eligible to receive distributions from their respective State in accordance with such State’s 

opioid abatement programs, subject to the laws and agreements of such State and such State’s 

opioid abatement programs.  For the avoidance of doubt, the treatment provided with respect to 

this Class 6(B) shall not prevent any Local Government from participating in its respective State’s 

opioid abatement programs as provided by and in accordance with applicable State law and 

agreements, regardless of whether such Local Government filed a Local Government Opioid 

Claim and/or voted to accept or reject this Plan. 

Section 4.13 Class 6(C) – Tribal Opioid Claims 

(a) Classification.  Class 6(C) consists of all Tribal Opioid Claims.  

(b) Impairment and Voting.  Class 6(C) is Impaired, and holders of Tribal Opioid 

Claims are entitled to vote to accept or reject this Plan. 

(c) Treatment.  Except to the extent that a holder of a Tribal Opioid Claim agrees to 

less favorable treatment, on the Effective Date, in full and final satisfaction, settlement, release, 

and discharge of, and in exchange for the Tribal Opioid Claims, (i) the Tribal Opioid Trust shall 

receive the Tribal Opioid Consideration in accordance with the Tribal Opioid Distribution 

Documents; and (ii) each Tribal Opioid Claim shall automatically, and without further act, deed, 

or court order, be channeled exclusively to the Tribal Opioid Trust pursuant to Section 10.9 of this 

Plan, and all of the Debtors’ liability for such Claim shall be assumed by the Tribal Opioid 

Trust.  The sole recourse of any holder of a Tribal Opioid Claim on account thereof shall be to the 

Tribal Opioid Trust and only in accordance with the terms, provisions, and procedures of the Tribal 

Opioid Distribution Documents, which shall provide that (1) such Claims shall be either Allowed 

and administered by the Tribal Opioid Trust or otherwise Disallowed and released in full; and 

(2) holders of Tribal Opioid Claims shall receive the applicable shares of the Tribal Opioid 

Consideration allocated to such holders as set forth in the Tribal Opioid Distribution Documents, 

in each case, in accordance with and subject to the terms of the Tribal Opioid Distribution 

Documents. 
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Section 4.14 Class 7(A) – PI Opioid Claims 

(a) Classification.  Class 7(A) consists of all PI Opioid Claims.  

(b) Impairment and Voting.  Class 7(A) is Impaired, and holders of PI Opioid Claims 

are entitled to vote to accept or reject this Plan. 

(c) Treatment.  Except to the extent that a holder of a PI Opioid Claim agrees to less 

favorable treatment, on the Effective Date, in full and final satisfaction, settlement, release, and 

discharge of, and in exchange for the PI Opioid Claims, (i) the PI Trust shall receive the PI Trust 

Share in accordance with the PI Trust Documents; and (ii) each PI Opioid Claim shall 

automatically, and without further act, deed, or court order, be channeled exclusively to the PPOC 

Trust pursuant to Section 10.9 of this Plan and subsequently channeled to the PI Trust, and all of 

the Debtors’ liability for such Claim shall be assumed by the PI Trust and such PI Opioid Claim 

shall be Allowed, Disallowed and released in full, or otherwise resolved, in each case, in 

accordance with the PI Trust Documents.  Holders of Allowed PI Opioid Claims shall receive a 

recovery, if any, from the PI Trust Share, in each case, in accordance with and subject to the terms 

of the PI Trust Documents. 

(d) Incremental Trust Distributions in Exchange for Granting Non-GUC 

Releases.  The procedures governing Distributions set forth in the PI Trust Documents shall 

provide for an additional payment by the PI Trust to any holder of an Allowed PI Opioid Claim 

who is entitled to receive a Distribution from the PI Trust and who grants or is deemed to grant, 

as applicable, the Non-GUC Releases.  Such additional payment from the PI Trust shall be in 

exchange for such holder granting or being deemed to grant, as applicable, the Non-GUC Releases 

and shall be calculated by multiplying (i) the amount of any Distribution to be made to such holder 

pursuant to the PI Trust Documents, by (ii) a multiplier of 4x. 

Section 4.15 Class 7(B) – NAS PI Claims 

(a) Classification.  Class 7(B) consists of all NAS PI Claims.  

(b) Impairment and Voting.  Class 7(B) is Impaired, and holders of NAS PI Claims are 

entitled to vote to accept or reject this Plan. 

(c) Treatment.  Except to the extent that a holder of a NAS PI Claim agrees to less 

favorable treatment, on the Effective Date, in full and final satisfaction, settlement, release, and 

discharge of, and in exchange for the NAS PI Claims, (i) the NAS PI Trust shall receive the NAS 

PI Trust Share in accordance with the NAS PI Trust Documents; and (ii) each NAS PI Claim shall 

automatically, and without further act, deed, or court order, be channeled exclusively to the PPOC 

Trust pursuant to Section 10.9 of this Plan and subsequently channeled to the NAS PI Trust, and 

all of the Debtors’ liability for such Claim shall be assumed by the NAS PI Trust and such NAS 

PI Claim shall be Allowed, Disallowed and released in full, or otherwise resolved, in each case, in 

accordance with the NAS PI Trust Documents.  Holders of Allowed NAS PI Claims shall receive 

a recovery, if any, from the NAS PI Trust Share, in each case, in accordance with and subject to 

the terms of the NAS PI Trust Documents. 
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(d) Incremental Trust Distributions in Exchange for Granting Non-GUC 

Releases.  The procedures governing Distributions set forth in the NAS PI Trust Documents shall 

provide for an additional payment by the NAS PI Trust to any holder of an Allowed NAS PI Claim 

who is entitled to receive a Distribution from the NAS PI Trust and who grants or is deemed to 

grant, as applicable, the Non-GUC Releases.  Such additional payment from the NAS PI Trust 

shall be in exchange for such holder granting or being deemed to grant, as applicable, the Non-

GUC Releases and shall be calculated by multiplying (i) the amount of any Distribution to be made 

to such holder pursuant to the NAS PI Trust Documents, by (ii) a multiplier of 4x. 

Section 4.16 Class 7(C) – Hospital Opioid Claims 

(a) Classification.  Class 7(C) consists of all Hospital Opioid Claims.  

(b) Impairment and Voting.  Class 7(C) is Impaired, and holders of Hospital Opioid 

Claims are entitled to vote to accept or reject this Plan. 

(c) Treatment.  Except to the extent that a holder of a Hospital Opioid Claim agrees to 

less favorable treatment, on the Effective Date, in full and final satisfaction, settlement, release, 

and discharge of, and in exchange for the Hospital Opioid Claims, (i) the Hospital Trust shall 

receive the Hospital Trust Share in accordance with the Hospital Trust Documents; and (ii) each 

Hospital Opioid Claim shall automatically, and without further act, deed, or court order, be 

channeled exclusively to the PPOC Trust pursuant to Section 10.9 of this Plan and subsequently 

channeled to the Hospital Trust, and all of the Debtors’ liability for such Claim shall be assumed 

by the Hospital Trust and such Hospital Opioid Claim shall be Allowed, Disallowed and released 

in full, or otherwise resolved, in each case, in accordance with the Hospital Trust 

Documents.  Holders of Allowed Hospital Opioid Claims shall receive a recovery, if any, from the 

Hospital Trust Share, in each case, in accordance with and subject to the terms of the Hospital 

Trust Documents. 

(d) Incremental Trust Distributions in Exchange for Granting Non-GUC 

Releases.  The procedures governing Distributions set forth in the Hospital Trust Documents shall 

provide for an additional payment by the Hospital Trust to any holder of an Allowed Hospital 

Opioid Claim who is entitled to receive a Distribution from the Hospital Trust and who grants or 

is deemed to grant, as applicable, the Non-GUC Releases.  Such additional payment from the 

Hospital Trust shall be in exchange for such holder granting or being deemed to grant, as 

applicable, the Non-GUC Releases and shall be calculated by multiplying (i) the amount of any 

Distribution to be made to such holder pursuant to the Hospital Trust Documents, by (ii) a 

multiplier of 4x. 

Section 4.17 Class 7(D) – TPP Claims 

(a) Classification.  Class 7(D) consists of all TPP Claims.  

(b) Impairment and Voting.  Class 7(D) is Impaired, and holders of TPP Claims are 

entitled to vote to accept or reject this Plan. 
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(c) Treatment.  Except to the extent that a holder of a TPP Claim agrees to less 

favorable treatment, on the Effective Date, in full and final satisfaction, settlement, release, and 

discharge of, and in exchange for the TPP Claims, (i) the TPP Trust shall receive the TPP Trust 

Share in accordance with the TPP Trust Documents; and (ii) each TPP Claim shall automatically, 

and without further act, deed, or court order, be channeled exclusively to the PPOC Trust pursuant 

to Section 10.9 of this Plan and subsequently channeled to the TPP Trust, and all of the Debtors’ 

liability for such Claim shall be assumed by the TPP Trust and such TPP Claim shall be Allowed, 

Disallowed and released in full, or otherwise resolved, in each case, in accordance with the TPP 

Trust Documents.  Holders of Allowed TPP Claims shall receive a recovery, if any, from the TPP 

Trust Share, in each case, in accordance with and subject to the terms of the TPP Trust Documents. 

(d) Incremental Trust Distributions in Exchange for Granting Non-GUC 

Releases.  The procedures governing Distributions set forth in the TPP Trust Documents shall 

provide for an additional payment by the TPP Trust to any holder of an Allowed TPP Claim who 

is entitled to receive a Distribution from the TPP Trust and who grants or is deemed to grant, as 

applicable, the Non-GUC Releases.  Such additional payment from the TPP Trust shall be in 

exchange for such holder granting or being deemed to grant, as applicable, the Non-GUC Releases 

and shall be calculated by multiplying (i) the amount of any Distribution to be made to such holder 

pursuant to the TPP Trust Documents, by (ii) a multiplier of 4x. 

Section 4.18 Class 7(E) – IERP II Claims 

(a) Classification.  Class 7(E) consists of all IERP II Claims.  

(b) Impairment and Voting.  Class 7(E) is Impaired, and holders of IERP II Claims are 

entitled to vote to accept or reject this Plan. 

(c) Treatment.  Except to the extent that a holder of an IERP II Claim agrees to less 

favorable treatment, on the Effective Date, in full and final satisfaction, settlement, release, and 

discharge of, and in exchange for the IERP II Claims, (i) the IERP Trust II shall receive the IERP 

Trust II Share in accordance with the IERP Trust II Documents; and (ii) each IERP II Claim shall 

automatically, and without further act, deed, or court order, be channeled exclusively to the PPOC 

Trust pursuant to Section 10.9 of this Plan and subsequently channeled to the IERP Trust II, and 

all of the Debtors’ liability for such Claim shall be assumed by the IERP Trust II and such IERP 

II Claim shall be Allowed, Disallowed and released in full, or otherwise resolved, in each case, in 

accordance with the IERP Trust II Documents.  Holders of Allowed IERP II Claims shall receive 

a recovery, if any, from the IERP Trust II Share, in each case, in accordance with and subject to 

the terms of the IERP Trust II Documents. 

(d) Incremental Trust Distributions in Exchange for Granting Non-GUC 

Releases.  The procedures governing Distributions set forth in the IERP Trust II Documents shall 

provide for an additional payment by the IERP Trust II to any holder of an Allowed IERP II Claim 

who is entitled to receive a Distribution from the IERP Trust II and who grants or is deemed to 

grant, as applicable, the Non-GUC Releases.  Such additional payment from the IERP Trust II 

shall be in exchange for such holder granting or being deemed to grant, as applicable, the Non-
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GUC Releases and shall be calculated by multiplying (i) the amount of any Distribution to be made 

to such holder pursuant to the IERP Trust II Documents, by (ii) a multiplier of 4x. 

Section 4.19 Class 8 – Public School District Claims 

(a) Classification.  Class 8 consists of all Public School District Claims.  

(b) Impairment and Voting.  Class 8 is Impaired, and holders of Public School District 

Claims are entitled to vote to accept or reject this Plan. 

(c) Treatment.  As of the Effective Date, in full and final satisfaction, settlement, 

release, and discharge of, and in exchange for, all Allowed Public School District Claims, the 

Opioid School District Recovery Trust shall be funded with the Opioid School District Recovery 

Trust Consideration in accordance with the Opioid School District Recovery Trust Governing 

Documents. 

Section 4.20 Class 9 – Canadian Provinces Claims 

(a) Classification.  Class 9 consists of all Canadian Provinces Claims.  

(b) Impairment and Voting.  Class 9 is Impaired, and holders of Canadian Provinces 

Claims are entitled to vote to accept or reject this Plan. 

(c) Treatment.  Except to the extent that a holder of a Canadian Provinces Claim agrees 

to less favorable treatment, on the Effective Date, in full and final satisfaction, settlement, release, 

and discharge of, and in exchange for the Canadian Provinces Claims, (i) the Canadian Provinces 

Trust shall receive the Canadian Provinces Consideration in accordance with the Canadian 

Provinces Distribution Documents, pursuant to which the aggregate amount of Canadian Provinces 

Consideration shall be subject to adjustment depending on the number of Canadian Provinces that 

grant or are deemed to grant, as applicable, the Non-GUC Releases; and (ii) each Canadian 

Provinces Claim shall automatically, and without further act, deed, or court order, be channeled 

exclusively to the Canadian Provinces Trust pursuant to Section 10.9 of this Plan, and all of the 

Debtors’ liability for such Claim shall be assumed by the Canadian Provinces Trust.  The sole 

recourse of any holder of a Canadian Provinces Claim on account thereof shall be to the Canadian 

Provinces Trust and only in accordance with the terms, provisions, and procedures of the Canadian 

Provinces Distribution Documents, which shall provide that (1) such Claims shall be either 

Allowed and administered by the Canadian Provinces Trust or otherwise Disallowed and released 

in full; and (2) the Canadian Provinces shall receive the applicable allocated portion of the 

Canadian Provinces Consideration set forth in the Canadian Provinces Term Sheet except as 

otherwise agreed between the Debtors, the Required Consenting Global First Lien Creditors, and 

the Canadian Provinces. 
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Section 4.21 Class 10 – Settling Co-Defendant Claims 

(a) Classification.  Class 10 consists of all Settling Co-Defendant Claims.  

(b) Impairment and Voting.  Class 10 is Impaired, and holders of Settling Co-

Defendant Claims are entitled to vote to accept or reject this Plan. 

(c) Treatment.  The DMP Stipulation and the DMP Stipulation Order are incorporated 

by reference into this Plan as though fully set forth herein.  On the Effective Date, in full and final 

satisfaction, settlement, release, and discharge of, and in exchange for such Claim, each holder of 

a Settling Co-Defendant Claim shall receive the treatment set forth in the DMP Stipulation, 

pursuant to which such Settling Co-Defendant Claims shall be released or subordinated, as 

applicable, by the applicable Settling Co-Defendants subject to the other terms and conditions of 

the DMP Stipulation.  Notwithstanding anything herein to the contrary, in the event of any 

inconsistency between any provision in this Plan relating to Settling Co-Defendant Claims and any 

provision in the DMP Stipulation, the DMP Stipulation shall govern; provided, that, 

notwithstanding anything herein or in the DMP Stipulation or the DMP Stipulation Order to the 

contrary, nothing in the DMP Stipulation or the DMP Stipulation Order shall affect the discharge 

provided in Article X of this Plan; provided, further, that, any such discharge shall be consistent 

with all of the terms of the DMP Stipulation and the DMP Stipulation Order and shall not alter in 

any way the rights of the parties to the DMP Stipulation and the DMP Stipulation Order thereunder. 

Section 4.22 Class 11 – Other Opioid Claims 

(a) Classification.  Class 11 consists of all Other Opioid Claims.  

(b) Impairment and Voting.  Class 11 is Impaired, and holders of Other Opioid Claims 

are entitled to vote to accept or reject this Plan. 

(c) Treatment.  Except to the extent that a holder of an Other Opioid Claim agrees to 

less favorable treatment, on the Effective Date, in full and final satisfaction, settlement, release, 

and discharge of, and in exchange for the Other Opioid Claims, (i) the Other Opioid Claims Trust 

shall receive the Other Opioid Claims Trust Consideration in accordance with the Other Opioid 

Claims Trust Documents; and (ii) each Other Opioid Claim shall automatically, and without 

further act, deed, or court order, be channeled exclusively to the Other Opioid Claims Trust 

pursuant to Section 10.9 of this Plan, and all of the Debtors’ liability for such Claim shall be 

assumed by the Other Opioid Claims Trust and such Other Opioid Claim shall be Allowed, 

Disallowed and released in full, or otherwise resolved, in each case, in accordance with the Other 

Opioid Claims Trust Documents.  Holders of Allowed Other Opioid Claims shall receive a 

recovery, if any, from the Other Opioid Claims Trust Consideration, in each case, in accordance 

with and subject to the terms of the Other Opioid Claims Trust Documents. 

(d) Incremental Trust Distributions in Exchange for Granting Non-GUC 

Releases.  The procedures governing Distributions set forth in the Other Opioid Claims Trust 

Documents shall provide for an additional payment by the Other Opioid Claims Trust to any holder 

of an Allowed Other Opioid Claim who is entitled to receive a Distribution from the Other Opioid 
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Claims Trust and who grants or is deemed to grant, as applicable, the Non-GUC Releases.  Such 

additional payment from the Other Opioid Trust shall be in exchange for such holder granting or 

being deemed to grant, as applicable, the Non-GUC Releases and shall be calculated by 

multiplying (i) the amount of any Distribution to be made to such holder pursuant to the Other 

Opioid Trust Documents, by (ii) a multiplier of 4x. 

Section 4.23 Class 12 – EFBD Claims 

(a) Classification.  Class 12 consists of all EFBD Claims.  

(b) Impairment and Voting.  Class 12 is Impaired, and holders of EFBD Claims are 

entitled to vote to accept or reject this Plan. 

(c) Treatment.  Except to the extent that a holder of an EFBD Claim agrees to less 

favorable treatment, on the Effective Date, in full and final satisfaction, settlement, release, and 

discharge of, and in exchange for the EFBD Claims, (i) the EFBD Claims Trust shall receive the 

EFBD Claims Trust Consideration in accordance with the EFBD Claims Trust Documents; and 

(ii) each EFBD Claim shall automatically, and without further act, deed, or court order, be 

channeled exclusively to the EFBD Claims Trust pursuant to Section 10.9 of this Plan, and all of 

the Debtors’ liability for such Claim shall be assumed by the EFBD Claims Trust and such EFBD 

Claim shall be Allowed, Disallowed and released in full, or otherwise resolved, in each case, in 

accordance with the EFBD Claims Trust Documents.  Holders of Allowed EFBD Claims shall 

receive a recovery, if any, from the EFBD Claims Trust Consideration, in each case, in accordance 

with and subject to the terms of the EFBD Claims Trust Documents; provided, that, the amount of 

any Distribution to a holder of an Allowed EFBD Claim on account of such Allowed EFBD Claim 

shall not exceed the amount of comparable Distributions provided by another Trust under this Plan 

to holders of similar Allowed Claims that were filed before the General Bar Date and channeled 

to such other Trust under this Plan; provided, further, that, the procedures for determining the 

maximum amount of any Distribution to be made by the EFBD Claims Trust shall be substantially 

similar to those provided in the Future PI Trust Distribution Procedures. 

(d) Incremental Trust Distributions in Exchange for Granting Non-GUC 

Releases.  The procedures governing Distributions set forth in the EFBD Claims Trust Documents 

shall provide for an additional payment by the EFBD Claims Trust to any holder of an Allowed 

EFBD Claim who is entitled to receive a Distribution from the EFBD Claims Trust and who grants 

or is deemed to grant, as applicable, the Non-GUC Releases.  Such additional payment from the 

EFBD Claims Trust shall be in exchange for such holder granting or being deemed to grant, as 

applicable, the Non-GUC Releases and shall be calculated by multiplying (i) the amount of any 

Distribution to be made to such holder pursuant to the EFBD Claims Trust Documents, by (ii) a 

multiplier of 4x.  For the avoidance of doubt, such additional amount shall in no event be greater 

than the additional amount provided to any holder of an Allowed Present Private Opioid Claim or 

an Allowed GUC Trust Channeled Claim, as applicable, who received an additional payment in 

exchange for granting or being deemed to grant, as applicable, the Non-GUC Releases or the GUC 

Releases, as applicable. 
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Section 4.24 Class 13 – Intercompany Claims 

(a) Classification.  Class 13 consists of all Intercompany Claims. 

(b) Impairment and Voting.  Intercompany Claims are either (i) Unimpaired, in which 

case the holders of such Intercompany Claims are conclusively presumed to have accepted this 

Plan pursuant to section 1126(f) of the Bankruptcy Code; or (ii) Impaired and not receiving any 

Distribution under this Plan, in which case the holders of such Intercompany Claims are deemed 

to have rejected this Plan pursuant to section 1126(g) of the Bankruptcy Code.  Therefore, holders 

of Intercompany Claims are not entitled to vote to accept or reject this Plan, and the votes of such 

holders will not be solicited. 

(c) Treatment.  On the Effective Date, each Intercompany Claim shall either be 

(i) reinstated; or (ii) settled or deemed automatically cancelled, extinguished, and discharged in 

the discretion of the Debtors, subject to the consent of the Required Consenting Global First Lien 

Creditors; provided, that, any Intercompany Claims of any Debtor (other than the Transferred 

Debtors) against any Purchaser Entity shall be cancelled, extinguished, and discharged. 

Section 4.25 Class 14 – Intercompany Interests 

(a) Classification.  Class 14 consists of all Intercompany Interests.  

(b) Impairment and Voting.  Intercompany Interests are either (1) Unimpaired, in 

which case the holders of such Intercompany Interests are conclusively presumed to have accepted 

this Plan pursuant to section 1126(f) of the Bankruptcy Code; or (2) Impaired and not receiving 

any Distribution under this Plan, in which case the holders of such Intercompany Interests are 

deemed to have rejected this Plan pursuant to section 1126(g) of the Bankruptcy Code.  Therefore, 

holders of Intercompany Interests are not entitled to vote to accept or reject this Plan, and the votes 

of such holders will not be solicited. 

(c) Treatment.  On the Effective Date, each Intercompany Interest shall either be 

(i) transferred, directly or indirectly, to the applicable Purchaser Entities; (ii) reinstated; or 

(iii) deemed automatically cancelled, extinguished, and discharged, in each case, in the discretion 

of the Debtors, subject to the consent of the Required Consenting Global First Lien Creditors. 

Section 4.26 Class 15 – Subordinated, Recharacterized, or Disallowed Claims 

(a) Classification.  Class 15 consists of all Subordinated, Recharacterized, or 

Disallowed Claims. 

(b) Impairment and Voting.  Class 15 is Impaired and not receiving any Distribution 

under this Plan.  Therefore, holders of Subordinated, Recharacterized, or Disallowed Claims are 

deemed to have rejected this Plan pursuant to section 1126(g) of the Bankruptcy Code and are not 

entitled to vote to accept or reject this Plan, and the votes of such holders will not be solicited. 

(c) Treatment.  On the Effective Date, each Subordinated, Recharacterized or 

Disallowed Claim, shall be cancelled, extinguished, and discharged, and each holder thereof shall 
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not receive or retain any property under this Plan on account of such Claim.  To the extent that any 

Claim in this Class 15 arising out of or relating to Opioid-Related Activities or any Opioids or 

Opioid Products manufactured, marketed, or sold by the Debtors, including any Co-Defendant 

Claim, that is Disallowed pursuant to section 502(e) of the Bankruptcy Code is later Allowed in 

accordance with section 502(j) of the Bankruptcy Code, on the date of the Allowance of such 

Claim, such Claim shall automatically be subordinated pursuant to section 509(c) of the 

Bankruptcy Code and shall therefore be automatically deemed a Subordinated, Recharacterized, 

or Disallowed Claim and such Claim shall automatically be cancelled, extinguished, and 

discharged in accordance with this Section 4.26(c). 

Section 4.27 Class 16 – Existing Equity Interests 

(a) Classification.  Class 16 consists of all Existing Equity Interests. 

(b) Impairment and Voting.  Class 16 is Impaired and not receiving any Distribution 

under this Plan.  Therefore, holders of Existing Equity Interests are deemed to have rejected this 

Plan pursuant to section 1126(g) of the Bankruptcy Code and are not entitled to vote to accept or 

reject this Plan, and the votes of such holders will not be solicited.  

(c) Treatment.  On the Effective Date, each Existing Equity Interest, shall be cancelled, 

extinguished, and discharged, subject to applicable law, and each holder thereof shall not receive 

or retain any property under this Plan on account of such Existing Equity Interest. 

ARTICLE V 

 

MEANS FOR IMPLEMENTATION 

Section 5.1 Cancellation of Securities and Agreements 

(a) Except for the purpose of evidencing a right to a Distribution under this Plan and 

as otherwise specifically provided for in this Plan and subject in all respects to the Intercreditor 

Agreements (other than as provided herein), on the Effective Date, each Prepetition Document, 

each Second Lien Notes Document, Unsecured Notes Document, and any other indentures, notes, 

bonds, purchase rights, agreements, instruments, guarantees, certificates, warrants, options, puts, 

securities, pledges, and other documents, in each case, that relate to any Claim against or Interest 

in the Debtors and any rights of any holder in respect thereof, including, but not limited to, Existing 

Equity Interests, the First Lien Credit Agreement, the Indentures (and the Notes issued thereunder), 

and any indebtedness or obligations thereunder, shall be deemed, subject to applicable law, 

cancelled, discharged, and of no force or effect, without any need for any person, including, 

without limitation, the First Lien Collateral Trustee, the Second Lien Collateral Trustee, the First 

Lien Agent, any Indenture Trustee, or any holder of any First Lien Claim, Second Lien Notes 

Claims, or Unsecured Notes Claims to take further action with respect thereto, and the obligations 

of the Debtors, the First Lien Collateral Trustee, the Second Lien Collateral Trustee, the First Lien 

Agent, the Indenture Trustees, each other Prepetition Secured Party, and each other party to any 

of the foregoing documents or beneficiary thereunder shall be deemed fully satisfied, released, and 

discharged.  For the avoidance of doubt, notwithstanding anything to the contrary herein, any 
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provision in any document, instrument, lease, or other agreement that causes or effectuates, or 

purports to cause or effectuate, a default, termination, waiver, or other forfeiture of, or by, the 

Debtors as a result of the cancellations, terminations, satisfaction, releases, or discharges provided 

for in this Plan shall be deemed null and void and shall be of no force and effect. 

(b) Notwithstanding such cancellation and discharge, the Intercreditor Agreements 

(including any amendments thereto, and in accordance with and subject to section 27(c) of the 

RSA, as further clarified by the last proviso in this Section 5.1(b)), the First Lien Credit Agreement, 

and the Indentures shall continue in effect solely for purposes of: (i) allowing holders of First Lien 

Claims, Second Lien Notes Claims, and Unsecured Notes Claims to receive Distributions under 

or in connection with this Plan, including under any Plan Document, as provided herein; 

(ii) enforcing the rights, claims, and interests of the First Lien Collateral Trustee, the Second Lien 

Collateral Trustee, the First Lien Agent, the Indenture Trustees, and each other Prepetition Secured 

Party vis-à-vis any parties other than the Debtors and the Post-Emergence Entities, including any 

rights with respect to priority of payment and/or to exercise the Indenture Trustee Charging Liens 

against any Distributions (including, but not limited, to rights of the Indenture Trustees to assert 

the applicable Indenture Trustee Charging Lien against any Distributions to holders of Notes under 

the applicable Indentures); (iii) permitting the First Lien Collateral Trustee, the Second Lien 

Collateral Trustee, the First Lien Agent, the First Lien Notes Indenture Trustee, the Second Lien 

Notes Indenture Trustee, each other Prepetition Secured Party, and the Unsecured Notes Indenture 

Trustees to appear and be heard in the Chapter 11 Cases or in any proceedings in the Bankruptcy 

Court or any other court relating to the First Lien Credit Agreement, the First Lien Notes 

Indentures, the Second Lien Notes Indentures, and the Unsecured Notes Indentures, as applicable; 

(iv) preserving the rights of the First Lien Collateral Trustee, the Second Lien Collateral Trustee, 

the First Lien Agent, and the Indenture Trustees to compensation and indemnification as against 

any money or property distributable to holders under the First Lien Credit Agreement and the 

Indentures, as applicable; (v) enforcing any obligation owed to the First Lien Collateral Trustee, 

the Second Lien Collateral Trustee, the First Lien Trustee, and the Indenture Trustees under this 

Plan and any Plan Documents; and (vi) permitting the First Lien Collateral Trustee, the Second 

Lien Collateral Trustee, the First Lien Trustee, and the Indenture Trustees to perform any function 

necessary to effectuate the foregoing or the making of any Distributions under or as required by 

this Plan; provided, that, the preceding proviso shall not affect the discharge of Claims pursuant 

to the Bankruptcy Code, the Confirmation Order, or this Plan, or result in any expense or liability 

to the Debtors or the Post-Emergence Entities, except to the extent set forth in or provided for 

under this Plan; provided, further, that, (1) the cancellation hereunder shall not itself alter the 

obligations or rights among third parties other than the Debtors and the Post-Emergence Entities; 

and (2) the Confirmation Order shall provide that the holders of over 50% in amount of Prepetition 

First Lien Indebtedness agree (and the First Lien Collateral Trustee is deemed to have been 

directed by such holders), effective as of the earlier of (A) the closing of the Plan Transaction; and 

(B) the Effective Date, not to enforce, and to waive, any turnover, or payment over or transfer 

rights under the Intercreditor Agreement against any Prepetition Second Lien Secured Notes Party 

in respect of any GUC Trust Consideration provided to the GUC Trust (and to which any 

beneficiary of the GUC Trust or of any of the Distribution Sub-Trusts may be entitled on or after 

the earlier of (x) the closing of the Plan Transaction; and (y) the Effective Date), in each case, as 

contemplated by the UCC Resolution Term Sheet. 
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(c) Except as otherwise set forth in this Section 5.1 or the PSA, subsequent to the 

performance by the First Lien Agent of its obligations pursuant to this Plan, the First Lien Agent 

and each of its respective agents shall be relieved of all further duties and responsibilities related 

to the First Lien Credit Agreement and each other Prepetition Document. 

(d) Except as otherwise set forth in this Section 5.1 or the PSA, subsequent to the 

performance by the First Lien Notes Indenture Trustee of its obligations pursuant to this Plan, the 

First Lien Notes Indenture Trustee and each of its respective agents shall be relieved of all further 

duties and responsibilities related to the First Lien Notes Indentures and each other Prepetition 

Document. 

(e) Except as otherwise set forth in this Section 5.1 or the PSA, subsequent to the 

performance by the First Lien Collateral Trustee and the Second Lien Collateral Trustee of their 

respective obligations pursuant to this Plan, the First Lien Collateral Trustee, the Second Lien 

Collateral Trustee, and each of their respective agents shall be relieved of all further duties and 

responsibilities related to the Intercreditor Agreements and each Prepetition Document. 

(f) Except as otherwise set forth in this Section 5.1 or the PSA, subsequent to the 

performance by the Second Lien Notes Indenture Trustee of its obligations pursuant to this Plan, 

the Second Lien Notes Indenture Trustee and each of its respective agents shall be relieved of all 

further duties and responsibilities related to the Second Lien Notes Indenture and each other 

Second Lien Notes Document. 

(g) Except as otherwise set forth in this Section 5.1 or the PSA, subsequent to the 

performance by each of the Unsecured Notes Indenture Trustees of their respective obligations 

pursuant to this Plan, the Unsecured Notes Indenture Trustees and each of their respective agents 

shall be relieved of all further duties and responsibilities related to the Unsecured Note Indentures 

and each other Unsecured Notes Document, in each case, subject to the terms of the GUC Trust 

Agreement. 

(h) In order to effectuate the liquidation and dissolution of Endo International plc and 

the extinguishment of each Existing Equity Interest pursuant thereto under the laws of Ireland: 

(i) Endo International plc will convene and hold the PLC EGM; and (ii) pursuant to this Plan, 

(1) in circumstances where Cede & Co. is the registered holder of an Existing Equity Interest, each 

applicable underlying beneficial holder of such Existing Equity Interest will be deemed to have 

instructed Cede & Co. to submit a Master Proxy to Endo International plc voting all of the Existing 

Equity Interests in favor of the PLC Liquidation Resolution; and (2) the Master Proxy will be 

executed by Cede & Co. 

Section 5.2 Sources of Plan Distributions 

(a) Distributions under this Plan shall be comprised of, as applicable, (i) Cash on hand; 

(ii) the Exit Financing or the proceeds thereof, as applicable; (iii) Purchaser Equity (including the 

net proceeds of the Rights Offerings); and (iv) the GUC Trust Litigation Consideration. 

22-22549-jlg    Doc 3849    Filed 03/18/24    Entered 03/18/24 00:58:58    Main Document 
Pg 117 of 241283



 

 

111 

 

 

(b) All Cash necessary for the Debtors, the applicable Post-Emergence Entities, or the 

Plan Administrator (on behalf of the Remaining Debtors) as applicable, to make payments or 

Distributions pursuant hereto shall be obtained from the following sources, as appropriate: (i) Cash 

on hand; (ii) the net proceeds of the Rights Offerings; and (iii) if applicable, the net proceeds from 

the Syndicated Exit Financing.  Further, the Debtors or the Post-Emergence Entities (including the 

Plan Administrator on behalf of the Remaining Debtors), as the case may be, will be entitled to 

transfer funds among themselves as they determine to be necessary or appropriate to enable the 

applicable Post-Emergence Entities (and the Plan Administrator on behalf of the applicable 

Remaining Debtors) to satisfy any obligations under this Plan and the PSA.  To the extent this Plan 

obligates the Remaining Debtors to make any payments or Distributions or take any other actions 

hereunder, the amount of any such payments or Distributions or the cost of taking such actions 

shall be funded solely by the Purchaser Entities. 

(c) All Cash necessary for any of the Trusts to make payments or Distributions 

pursuant hereto and pursuant to the applicable Trust Documents shall be obtained from the sources 

set forth in, and in accordance with, the applicable Trust Documents, which sources may include, 

among others: (i) Cash funded by the Debtors and/or the Purchaser Entities, as applicable; 

(ii) insurance proceeds; (iii) proceeds of investments of Trust assets; and (iv) proceeds of the 

pursuit of any Claims or Causes of Action, in each case as applicable and in accordance with the 

applicable Trust Documents. 

Section 5.3 Exit Financing 

(a) Confirmation of this Plan shall be deemed to constitute authorization and approval 

by the Bankruptcy Court of (i) the Exit Financing and the Exit Financing Documents (including 

all transactions contemplated thereby, and all actions to be taken, undertakings to be made and 

obligations to be incurred by the Debtors and the Purchaser Obligors in connection therewith, 

including the payment of all fees and expenses provided for therein); and (ii) the entry by the 

Debtors and the Purchaser Obligors into, and performance of their obligations under, the Exit 

Financing Documents (inclusive of such documents as may be reasonably required or appropriate 

to effectuate the foregoing).  For the avoidance of doubt, any Exit Financing shall be issued under 

this Plan. 

(b) As of the Effective Date, the Exit Financing Documents shall constitute legal, valid, 

binding, and authorized obligations of the Purchaser Obligors, enforceable in accordance with their 

terms.  The financial accommodations set forth in the Exit Financing Documents (i) are being 

extended, and shall be deemed to have been extended, in good faith, for legitimate business 

purposes; (ii) are reasonable; (iii) shall not be subject to avoidance, recharacterization, or 

subordination (including equitable subordination) for any purposes whatsoever; and (iv) shall not 

constitute preferential transfers, fraudulent conveyances, or other voidable transfers under the 

Bankruptcy Code or any applicable non-bankruptcy law. 

(c) As of the Effective Date, all of the Liens and security interests to be granted under 

the Exit Financing Documents shall (i) be legal, binding, and enforceable Liens on, and security 

interests in, the collateral granted in accordance therewith (including the priority set forth therein); 

(ii) be deemed to be or have been automatically perfected on the Effective Date; and (iii) shall not 
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(1) be subject to avoidance, recharacterization, or subordination (including equitable 

subordination) for any purposes whatsoever; and (2) shall not constitute preferential transfers, 

fraudulent conveyances, or other voidable transfers under the Bankruptcy Code or any applicable 

non-bankruptcy law.  The Purchaser Obligors granting such Liens and security interests are 

authorized to make all filings and recordings, and to obtain all governmental approvals and 

consents necessary to establish and perfect such Liens and security interests under the provisions 

of the applicable state, provincial, federal, or other law (whether domestic or foreign) that would 

be applicable in the absence of the Plan and the Confirmation Order; provided, that, perfection 

shall occur automatically on the Effective Date by virtue of the entry of the Confirmation Order. 

(d) To the extent that the Exit Financing consists, in whole or in part, of New Takeback 

Debt, each Entity that receives New Takeback Debt shall be deemed, without further notice or 

action, to have agreed to be bound by the Exit Financing Documents in respect of the New 

Takeback Debt, as the same may be amended from time to time following the Effective Date and 

in accordance with their terms.  Such Exit Financing Documents shall be binding on all Entities 

receiving New Takeback Debt (and their respective successors and assigns), whether received 

pursuant to the Plan or otherwise, and regardless of whether any such Entity executes or delivers 

a signature page to any applicable Exit Financing Document. 

Section 5.4 Issuance of Purchaser Equity 

(a) As of the Effective Date, (i) Purchaser Parent shall be authorized to issue, and shall 

issue, or shall cause to be issued, the Purchaser Equity; and (ii) the issuance of the Purchaser Equity 

in connection with the Rights Offerings and the Backstop Commitment Agreements shall be 

authorized, ratified, and confirmed in all respects, in each case, in accordance with the terms of 

this Plan and the Rights Offering Documents, in each case, without the need for further corporate 

or shareholder action.  All of the Purchaser Equity issuable under this Plan (including under the 

Rights Offering Documents), when so issued, shall be duly authorized, validly issued, fully paid, 

and non-assessable. 

(b) Purchaser Parent shall issue or reserve for issuance a sufficient number of common 

stock or ordinary shares, as applicable, to effectuate all issuances of Purchaser Equity 

contemplated by the Plan, including the Rights Offerings and the Management Incentive 

Plan.  Each holder of Purchaser Equity shall be deemed, without further notice or action, to have 

agreed to be bound by the Corporate Governance Documents, as the same may be amended from 

time to time following the Effective Date and in accordance with their terms.  The Corporate 

Governance Documents shall be binding on all Entities receiving Purchaser Equity (and their 

respective successors and assigns), whether received pursuant to the Plan or otherwise and 

regardless of whether any such Entity executes or delivers a signature page to any Corporate 

Governance Document. 

Section 5.5 Exemption from Securities Act Registration Requirements 

(a) All Purchaser Equity issued under this Plan (including pursuant to the Rights 

Offerings and the Backstop Commitment Agreements) will be issued by Purchaser Parent (as 

“successor” to Endo International plc within the meaning of section 1145 of the Bankruptcy Code 
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and not for any other purposes) without registration under the Securities Act or any similar federal, 

state, or local law in reliance upon (i) section 1145 of the Bankruptcy Code (except with respect 

to (1) any Entity that is an Underwriter; and (2) equity issued pursuant to the GUC Rights 

Offering); (ii) pursuant to section 4(a)(2) under the Securities Act and/or Regulation D or 

Regulation S thereunder and similar exemptions under applicable State or local law (including 

with respect to any Entity that is an Underwriter); and/or (iii) if applicable, in the European 

Economic Area, pursuant to an exemption under Regulation (EU) 2017/1129 of the European 

Parliament and of the Council of 14 June 2017 (as amended or supplemented), and, in the United 

Kingdom, pursuant to an exemption under the retained European Union law version of Regulation 

(EU) 2017/1129 of the European Parliament and of the Council of 14 June 2017, as it forms part 

of the United Kingdom’s domestic law pursuant to the European Union (Withdrawal) Act 2018, 

and/or generally, in compliance with any other applicable securities law in the United Kingdom 

(including the FSMA, as amended) and in the European Economic Area, as the case may be. 

(b) Purchaser Equity issued in reliance upon section 1145 of the Bankruptcy Code 

(except with respect to any Entity that is an Underwriter) is exempt from, among other things, the 

registration requirements of section 5 of the Securities Act and any other applicable U.S. State or 

local law requiring registration for the offer or sale of securities and (i) are not “restricted 

securities” as defined in Rule 144(a)(3) under the Securities Act, and (ii) are freely tradable and 

transferable by any holder thereof that, at the time of transfer, (1) is not an “affiliate” (as defined 

in Rule 144(a)(1) under the Securities Act) of any Purchaser Entity; (2) has not been such an 

“affiliate” within 90 days of such transfer; and (3) is not an Entity that is an Underwriter.  Each of 

the recipients of Purchaser Equity issued pursuant to this Plan under section 1145 of the 

Bankruptcy Code shall make or shall have made a representation to the Purchaser Entities that it 

is not an Underwriter. 

(c) To the extent any Purchaser Equity is issued in reliance on section 4(a)(2) of the 

Securities Act and/or Regulation D or Regulation S thereunder, such Purchaser Equity will be 

“restricted securities” subject to resale restrictions and may be resold, exchanged, assigned, or 

otherwise transferred only in a transaction registered, or exempt from registration, under the 

Securities Act and other applicable law.  In that regard, each of the recipients of Purchaser Equity 

issued pursuant to this Plan has made customary representations (including that each is an 

“accredited investor” (within the meaning of Rule 501(a) of the Securities Act) or a “qualified 

institutional buyer” (as defined under Rule 144A promulgated under the Securities Act)) to the 

Purchaser Entities or the GUC Trust, as applicable. 

Section 5.6 Rights Offerings 

(a) First Lien Rights Offering 

(i) Prior to the Effective Date, the First Lien Rights Offering shall be 

commenced pursuant to the First Lien Rights Offering Procedures.  The Purchaser Equity 

offered pursuant to the First Lien Rights Offering shall have an aggregate investment 

amount equal to the First Lien ERO Amount and shall be offered at the First Lien ERO 

Enterprise Value.  On the Effective Date, Purchaser Equity will be distributed to holders 
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of First Lien Claims who validly exercised their First Lien Subscription Rights in 

accordance with the First Lien Rights Offering Procedures. 

(ii) To facilitate the First Lien Rights Offering, the First Lien Backstop 

Commitment Parties have agreed to duly subscribe and pay for all Purchaser Equity 

issuable to such First Lien Backstop Commitment Parties in relation thereto in accordance 

with, and subject to, the terms and conditions of the First Lien Rights Offering 

Documents.  Any obligation to make or pay any payments or premiums due under the First 

Lien Backstop Commitment Agreement (including the payment of the First Lien Backstop 

Commitment Premium) shall be satisfied by the applicable parties as set forth in the First 

Lien Rights Offering Documents. 

(iii) As further set forth in the First Lien Backstop Commitment Agreement, 

assignments of backstop commitments by any First Lien Backstop Commitment Party 

(other than to an Affiliate of such First Lien Backstop Commitment Party) shall be subject 

to a right of first refusal in favor of the other First Lien Backstop Commitment Parties. 

(b) GUC Rights Offering 

(i) On June 20, 2023, the GUC Rights Offering was commenced. 

(ii) Prior to the Effective Date, eligible holders of Second Lien Deficiency 

Claims and Unsecured Notes Claims who subscribed to the GUC Rights Offering shall 

have exercised their GUC Subscription Rights and, on or promptly following the Effective 

Date, such holders shall receive Purchaser Equity pursuant to and in accordance with the 

GUC Rights Offering Documents; provided, that, the subscription elections made as of the 

GUC Subscription Deadline shall be binding, subject to the limited withdrawal rights 

permitted pursuant to the GUC Rights Offering Supplement, on all holders of Second Lien 

Deficiency Claims and Unsecured Notes Claims and no new or additional elections shall 

be solicited or permitted in connection with this Plan or otherwise. 

(iii) To facilitate the GUC Rights Offering, the GUC Backstop Commitment 

Parties have agreed to duly subscribe and pay for all Purchaser Equity issuable to such 

GUC Backstop Commitment Parties in accordance with, and subject to the terms and 

conditions set forth in, the GUC Rights Offering Documents.  Any obligation to make or 

pay any payments or premiums due under the GUC Backstop Commitment Agreement 

(including the payment of the GUC Backstop Commitment Premium) shall be satisfied by 

the applicable parties as set forth in the GUC Rights Offering Documents. 

(iv) Pursuant to and as further described in the GUC Backstop Commitment 

Agreement, assignments of backstop commitments by any GUC Backstop Commitment 

Party (other than to an Affiliate of such GUC Backstop Commitment Party) shall be subject 

to a right of first refusal in favor of the other GUC Backstop Commitment Parties. 
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(v) Holders of Second Lien Deficiency Claims and Unsecured Notes Claims 

shall not have any oversubscription or backstop rights with respect to the GUC Rights 

Offering. 

Section 5.7 Plan Administration for Remaining Debtors 

(a) Plan Administrator and Plan Administrator Agreement 

As of and following the Effective Date, this Plan shall be implemented with respect 

to the Remaining Debtors through the appointment of a Plan Administrator pursuant to the Plan 

Administrator Agreement.  The Plan Administrator and the Purchaser Entities shall agree on an 

initial amount to be funded by the Purchaser Entities under the Plan Administrator Agreement and 

in accordance with the Plan Administration Estimate, which initial amount may be adjusted as 

agreed between the Plan Administrator and the Purchaser Entities in accordance with the Plan 

Administrator Agreement and as reasonably necessary or appropriate for the Plan Administrator 

to implement the terms of this Plan and the Plan Administrator Agreement.  The costs and 

expenses associated with such implementation shall be funded by the Purchaser Entities upon the 

reasonable request of the Plan Administrator; provided, that, any amounts allocated to the 

Remaining Debtors and/or the Plan Administrator to implement the terms of this Plan and the Plan 

Administrator Agreement shall be subject to a reversionary interest of the Purchaser Entities and 

shall automatically revert to the Purchaser Entities in accordance with the terms set forth in the 

Plan Administrator Agreement, including upon completion of all of the Plan Administrator’s 

obligations under this Plan and the Plan Administrator Agreement. 

(i) Appointment of the Plan Administrator.  On the Effective Date, the Plan 

Administrator shall be jointly appointed by the Debtors and the Required Consenting 

Global First Lien Creditors, in consultation with the Committees and the FCR. 

(ii) Bonded.  The Plan Administrator shall not be required to be bonded. 

(iii) Plan Administrator Agreement.  The Plan Administrator Agreement shall 

be executed and delivered by each of the Remaining Debtors and the Plan Administrator 

on the Effective Date. 

(iv) Powers and Duties.  As of the Effective Date, the Plan Administrator shall 

have the powers described in the Plan Administrator Agreement. 

(v) Exculpation, Indemnification, and Liability Limitation.  The Plan 

Administrator and all professionals retained by the Plan Administrator, in each case, solely 

in their respective capacities as such, shall be deemed exculpated and indemnified, except 

for fraud, willful misconduct, or gross negligence, in all respects by the Purchaser Entities 

or as otherwise agreed by the Plan Administrator and any other Person or Entity. 

(vi) Payment Obligation.  The Purchaser Entities shall be obligated to fund the 

Remaining Debtors with amounts necessary to satisfy the Remaining Debtors’ payment 

obligations under the Plan and the fees and expenses of the Plan Administrator and the 
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Remaining Debtors under the Plan and the Plan Administrator Agreement, including any 

Persons or professionals retained by the Plan Administrator and/or the Remaining Debtors 

in accordance with the terms of this Plan and the Plan Administrator Agreement, as 

applicable; provided, that, the Plan Administrator shall be subject to, and shall operate in 

accordance with, the Plan Administrator Agreement; provided, further, that, amounts 

allocated to the initial Plan Administration Estimate will be funded by Cash retained in the 

Debtors’ bank accounts as of the Effective Date and, to the extent such Cash is insufficient 

to fund the initial Plan Administration Estimate, shall be supplemented by the Purchaser 

Entities in accordance with the Plan Administrator Agreement; provided, further, that, all 

remaining amounts held by the Plan Administrator on the date on which the Plan 

Administrator has completed its obligations pursuant to Section 5.7(d) shall automatically 

revert to the Purchaser Entities on such date. 

(vii) Reversionary Interest of the Purchaser Entities.  Any amounts received by 

the Plan Administrator from Entities other than the Purchaser Entities shall be allocated to 

the Purchaser Entities and shall automatically transfer to the Purchaser Entities on the first 

day of each calendar month. 

(b) Obligations of the Remaining Debtors under this Plan 

Any obligation of the Remaining Debtors under this Plan may be satisfied or 

undertaken by the Plan Administrator, acting on behalf of the Remaining Debtors. 

(c) Governance of the Remaining Debtors 

The Plan Administrator will, to the extent necessary and appropriate and in 

accordance with applicable law, govern the Remaining Debtors in the same fiduciary capacity as 

applicable to a board of managers, directors, and officers, subject to the provisions of this Plan 

(and all certificates of formation, membership agreements, and related documents deemed 

amended by the Plan to permit and authorize the same). 

(d) Administration of the Remaining Debtors 

As of the Effective Date, the Plan Administrator shall be authorized and directed to 

take all corporate actions consistent with the Plan, any applicable order of the Bankruptcy Court, 

the Plan Administrator Agreement, and foreign laws necessary or desirable to wind down, 

dissolve, or liquidate the Remaining Debtors and any of their Non-Debtor Affiliates and, with the 

consent of the Purchaser Entities, which shall not be unreasonably withheld, to take any such other 

actions as the Plan Administrator may determine to be necessary or desirable to carry out the 

purposes of the Plan and the Plan Administrator Agreement.  

Section 5.8 Tax Matters 

(a) To the maximum extent permitted pursuant to section 1146(a) of the Bankruptcy 

Code, any transfers of property in contemplation of, in connection with, or pursuant to this Plan 

and the PSA shall not be subject to any document recording tax, stamp tax, conveyance fee, 
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intangibles, or similar tax, mortgage tax, stamp act, real estate transfer tax, sales or use tax, 

mortgage recording tax, or other similar tax or governmental assessment in the United States, and 

the Confirmation Order shall direct and be deemed to direct the appropriate state or local 

governmental officials or agents to forgo the collection of any such tax or governmental 

assessment and to accept for filing and recordation instruments or other documents pursuant to 

such transfers of property without the payment of any such tax or governmental assessment.  Such 

exemption specifically applies, without limitation, to: (i) the creation of any mortgage, deed of 

trust, Lien, or other security interest; (ii) the making or assignment of any lease or sublease; 

(iii) any Restructuring Transaction authorized herein; or (iv) the making or delivery of any deed 

or other instrument of transfer under, in furtherance of, or in connection with this Plan or the PSA, 

including: (1) any merger agreements; (2) agreements of consolidation, restructuring, disposition, 

liquidation, or dissolution; (3) deeds; or (4) assignments executed in connection with any 

transaction occurring under this Plan. 

(b) Notwithstanding anything to the contrary in this Plan (other than Section 5.8(a)), 

the tax treatment of the Plan, the Plan Transaction and the Restructuring Transactions for all United 

States federal Tax purposes shall conform to the terms set forth in the U.S. Government Resolution 

Documents. 

Section 5.9 Corporate Action 

(a) As of the Effective Date, all actions and transactions contemplated by this Plan and 

the PSA shall be deemed authorized, approved, and, to the extent taken or implemented, as 

applicable, prior to the Effective Date, ratified without any requirement for further action by 

holders of Claims or Interests, or by the directors (including any Persons in any analogous roles 

under applicable law and, for the avoidance of doubt, the Plan Administrator), officers, or 

managers of the Debtors or any Post-Emergence Entity in all respects, including (i) the selection 

of the directors (including any Persons in any analogous roles under applicable law and, for the 

avoidance of doubt, the Plan Administrator), officers, and managers of the Post-Emergence 

Entities (whether occurring before, on, or after the Effective Date); (ii) the assumption, assumption 

and assignment, and rejection, as applicable, of Executory Contracts and Unexpired Leases; 

(iii) the execution of the Plan Documents (including but not limited to the Corporate Governance 

Documents, the Trust Documents (including the GUC Trust Cooperation Agreement), the Exit 

Financing Documents, the Rights Offering Documents, and the U.S. Government Resolution 

Documents); (iv) the issuance and Distribution of Purchaser Equity; (v) the implementation of the 

Plan Transaction and the Restructuring Transactions; and (vi) all other actions or transactions 

contemplated by or reasonably necessary or appropriate to promptly consummate the transactions 

contemplated by this Plan and the PSA, in each case, whether occurring prior to, on, or after the 

Effective Date; provided, that, with respect to any Foreign Debtors, prior to the Effective Date, 

the Debtors will undertake any necessary or advisable steps in order to select, appoint, and remove 

any directors (including any Persons in any analogous roles under applicable law and, for the 

avoidance of doubt, the Plan Administrator), officers, and managers, as applicable, of the Foreign 

Debtors, and the occurrence of the Effective Date shall serve as ratification of the appointment, 

selection, or removal of any directors (including any Persons in any analogous roles under 

applicable law and, for the avoidance of doubt, the Plan Administrator), officers, or managers of 
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the applicable Post-Emergence Entities and any other actions taken in furtherance of the foregoing 

so that such actions are effective as of the Effective Date.  All matters provided for in this Plan 

involving the corporate or limited liability company structure of the Debtors or the Post-

Emergence Entities, as applicable, and any corporate or limited liability company action required 

by the Debtors or the Post-Emergence Entities, as applicable, in connection with this Plan, shall 

be deemed to have occurred and shall be in effect without any requirement of further action by the 

directors, managers, or officers of the Debtors or the Post-Emergence Entities, as applicable. 

(b) On or before the Effective Date, as applicable, the appropriate officers of the 

Debtors and/or the Post-Emergence Entities, as applicable, shall be authorized and directed to 

issue, execute, and deliver the agreements, documents, securities, certificates of incorporation, 

operating agreements, and instruments contemplated by this Plan (or necessary or desirable to 

effect the transactions contemplated by this Plan and the PSA) in the name of and on behalf of the 

Debtors and/or the Post-Emergence Entities, as applicable.  The authorizations and approvals 

contemplated by this Section 5.9 shall be effective notwithstanding any requirements under non-

bankruptcy law. 

Section 5.10 Vesting of Assets in the Post-Emergence Entities 

Except as otherwise provided in this Plan, the PSA, the Plan Supplement, or in any 

agreement, instrument, or other document incorporated herein or therein, on the Effective Date all 

property in each Debtor’s Estate, and all Causes of Action held by the Debtors or their Estates 

(except those released pursuant to Article X of this Plan, retained by the Remaining Debtors, or 

transferred to the GUC Trust pursuant to Section 5.20(b)(i)(2) of this Plan), shall vest in or be 

transferred to, as applicable, each applicable Post-Emergence Entity, free and clear of all Liens, 

Claims, charges, and other encumbrances to the fullest extent possible under the Bankruptcy Code, 

and none of the Post-Emergence Entities shall have any liability for such Liens, Claims, charges, 

or other encumbrances whatsoever (other than to the extent provided in the PSA).  On and after 

the Effective Date, except as provided in this Plan, the Post-Emergence Entities (and, to the extent 

acting on behalf of the Remaining Debtors pursuant to this Plan or the Plan Administrator 

Agreement, the Plan Administrator) may operate their business and may (a) use, acquire, and 

dispose of property; (b) compromise or settle Claims, Interests, and Causes of Action; and (c) take 

any other action contemplated by this Plan, the PSA, the Plan Supplement, or the Confirmation 

Order, in each case, without Bankruptcy Court supervision or approval, and free of any Bankruptcy 

Code or Bankruptcy Rule restrictions. 

Section 5.11 Restructuring Transactions 

(a) The Plan Transaction shall be implemented in accordance with this Plan and the 

PSA.  The Plan Transaction shall be effected through at least two mechanisms: (i) the Assets of 

the Debtors that become Remaining Debtors shall be sold and transferred directly to the applicable 

newly-formed Purchaser Entities; and (ii) the Interests in the Transferred Debtors and certain Non-

Debtor Affiliates shall be sold, issued, and/or transferred, directly or indirectly, to and 

subsequently held by the applicable newly-formed Purchaser Entities such that the Transferred 

Debtors and the applicable Non-Debtor Affiliates shall, as of and following the Effective Date, be 

owned, directly or indirectly, by Purchaser Parent, in each case, free and clear of all Liens, Claims, 
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charges, or other encumbrances (other than to the extent provided in the PSA) to the fullest extent 

possible under the Bankruptcy Code.  As of the Confirmation Date, the Debtors shall be authorized 

and empowered to execute, deliver, implement, and fully perform any and all obligations, 

instruments, documents, and papers and to take any actions reasonably necessary or appropriate to 

consummate the Restructuring Transactions, the Plan, the Plan Transaction, the PSA, and any other 

transactions contemplated by the foregoing, including but not limited to any transaction steps 

authorized pursuant to prior orders of the Bankruptcy Court in furtherance of the Debtors’ 

restructuring for purposes of (i) streamlining their corporate structure; (ii) obtaining tax and other 

efficiencies; (iii) obtaining Regulatory Approvals; and (iv) implementing this Plan and the PSA in 

non-U.S. jurisdictions. 

(b) In connection with the transaction steps contemplated in Section 5.11(a) and other 

transaction steps contemplated in furtherance of the implementation of this Plan and the Plan 

Transaction, the Debtors and the Post-Emergence Entities, and any other Persons (including the 

Plan Administrator) obligated to take any actions in furtherance of the implementation of this Plan, 

as applicable, are authorized and empowered to take all actions necessary and appropriate to 

consummate the Restructuring Transactions, including, without limitation: (i) the execution, 

delivery, implementation, and performance of appropriate agreements or other documents of 

merger, consolidation, restructuring, conversion, disposition, transfer, dissolution, or liquidation 

on terms consistent with the terms of this Plan, the PSA, any prior orders of the Bankruptcy Court, 

and applicable law, including such documents required for, as a result of, or in connection with 

this Plan and/or the Scheme; (ii) the execution and delivery of the Exit Financing Documents, the 

Rights Offering Documents, the Trust Documents (including the GUC Trust Cooperation 

Agreement) and any related agreements or other documents on terms consistent with the terms of 

this Plan, any prior orders of the Bankruptcy Court, and applicable law; (iii) the transfer of the 

GUC Trust Litigation Consideration and the documents and information set forth in the GUC Trust 

Cooperation Agreement, as applicable; (iv) the Reconstruction Steps, as described in and in 

accordance with the Bidding Procedures Order; (v) the India Internal Reorganization; (vi) the 

execution and delivery of the PSA and any other documents contemplated thereby; (vii) the 

execution and delivery of instruments of transfer, assignment, assumption, or delegation of any 

asset, property, right, liability, debt, or obligation on terms consistent with the terms of this Plan, 

the PSA, any prior orders of the Bankruptcy Court, and applicable law; (viii) the execution and 

filing of certificates or articles of incorporation, reincorporation, merger, consolidation, 

conversion, dissolution, and amendments of the foregoing, including the Corporate Governance 

Documents, in accordance with this Plan and applicable law; (ix) the liquidation, dissolution, or 

wind-down of any of the Remaining Debtors; (x) the issuance of the Purchaser Equity; (xi) the 

implementation of the Plan in jurisdictions outside of the United States, including (1) seeking 

recognition of the Confirmation Order and/or such other orders of the Bankruptcy Court as may 

be necessary or desirable; (2) implementing the Plan in Ireland pursuant to the Scheme, including 

the solicitation of votes on the Scheme; and (3) initiating one or more parallel insolvency or other 

proceedings in jurisdictions outside the United States of America; (xii) the abandonment of assets; 

and (xiii) all other actions determined by the Debtors, the Post-Emergence Entities, and/or the Plan 

Administrator, as applicable, to be necessary or appropriate in furtherance of the Restructuring 

Transactions, the Plan, the Plan Transaction, the PSA, and any transactions contemplated by or in 
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connection with the foregoing, including making filings or recordings that may be required by 

applicable law. 

(c) In each case in which any Purchaser Entity specifically assumes or acquires any 

obligations of any Debtor, such Purchaser Entity shall perform such obligations of such Debtor 

pursuant to this Plan to satisfy the Allowed Claims against, or Allowed Interests in, such Debtor, 

except as provided in the PSA or in any contract, instrument, or other agreement or document 

effecting a disposition to such Purchaser Entity, which provides that another Entity shall perform 

such obligations. 

Section 5.12 Effectuating Documents; Further Transactions 

On and after the Effective Date, the applicable Post-Emergence Entities, the Plan 

Administrator, and the directors, officers, and managers of the applicable Post-Emergence Entities 

are authorized and directed to issue, execute, deliver, file, or record such contracts, securities, 

instruments, releases, and other agreements or documents, and to take such actions as may be 

necessary or appropriate to effectuate, implement, and further evidence the terms and conditions 

of this Plan, the PSA, and the securities issued pursuant to this Plan in the name of and on behalf 

of the applicable Post-Emergence Entities, including the transfer of documents, information, and 

privileges (to the extent set forth in the Resolution Stipulation and in accordance with the GUC 

Trust Cooperation Agreement), in each case, without the need for any approvals, authorizations, 

or consents except for those expressly required pursuant to this Plan or the PSA. 

Section 5.13 Preservation of Causes of Action 

In accordance with section 1123(b) of the Bankruptcy Code, but subject in all 

respects to Section 5.20 of this Plan and the GUC Trust Documents, (a) the Post-Emergence 

Entities (and, to the extent applicable to the Remaining Debtors, the Plan Administrator) shall 

retain and may enforce all rights to commence and pursue, as appropriate, any and all Retained 

Causes of Action, whether arising before or after the Petition Date, and the Post-Emergence 

Entities’ rights to commence, prosecute, or settle such Retained Causes of Action shall be 

preserved notwithstanding the occurrence of the Effective Date, and the Post-Emergence Entities 

(and, to the extent applicable to the Remaining Debtors, the Plan Administrator) may pursue such 

Retained Causes of Action, as appropriate, in accordance with the best interests of the Post-

Emergence Entities, subject to the payment of any amounts recovered by the Remaining Debtors 

to the Purchaser Entities pursuant to the PSA; (b) following the Effective Date, the Purchaser 

Entities shall retain and may enforce all rights to commence, prosecute, and/or settle any and all 

Causes of Action acquired pursuant to the Plan and the PSA; and (c) following the Effective Date, 

the GUC Trust shall retain and may enforce all rights to commence, pursue, and settle, as 

appropriate, any and all GUC Trust Litigation Claims, subject to, solely with respect to Claims 

and Causes of Action brought against any Excluded D&O Party, the Covenant Not To Collect.  No 

Person may rely on the absence of a specific reference in this Plan or the Disclosure 

Statement to any Cause of Action against them as any indication that the Debtors, the Post-

Emergence Entities, or the GUC Trust, as applicable, will not pursue any and all available 

Causes of Action against such Person.  Except with respect to Causes of Action against any 

Person which Person was released by the Debtors or the Post-Emergence Entities on or before the 
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Effective Date (including pursuant to this Plan), the applicable Post-Emergence Entities (and, to 

the extent applicable to the Remaining Debtors, the Plan Administrator), expressly reserve all 

rights to prosecute any and all Retained Causes of Action against any Person, except as otherwise 

expressly provided in this Plan.  The GUC Trust expressly reserves all rights to prosecute any and 

all GUC Trust Litigation Claims in accordance with and to the extent provided in the GUC Trust 

Documents and subject to the Covenant Not To Collect.  Unless any Causes of Action against a 

Person are expressly waived, relinquished, exculpated, released, compromised, transferred 

(including to the GUC Trust), or settled in this Plan or a Final Order of the Bankruptcy Court, 

(i) the Post-Emergence Entities (and, to the extent applicable to the Remaining Debtors, the Plan 

Administrator) expressly reserve all Retained Causes of Action for later adjudication; and (ii) the 

GUC Trust expressly reserves all GUC Trust Litigation Claims for later adjudication, and 

therefore, in each case, no preclusion doctrine, including the doctrines of res judicata, collateral 

estoppel, issue preclusion, Claim preclusion, estoppel (judicial, equitable, or otherwise), or laches 

shall apply to such Causes of Action upon, after, or as a consequence of the Confirmation or 

consummation of this Plan. 

Section 5.14 Single Satisfaction of Claims 

Holders of Allowed Claims other than Trust Channeled Claims may assert such 

Claims against each Debtor obligated with respect to such Claims, and such Claims shall be 

entitled to share in the recovery provided for the applicable Class of Claims against each obligated 

Debtor based upon the full Allowed amount of the Claim.  Holders of Allowed Trust Channeled 

Claims may assert such Claims solely against the applicable Trust and subject to Section 10.9 

hereof, such Claims shall be entitled to recovery, if any, pursuant to and in accordance with the 

terms of the applicable Trust Documents.  Notwithstanding the foregoing, in no case shall the 

aggregate value of all property received or retained under this Plan (including, for the avoidance 

of doubt, pursuant to the Trust Documents) by a holder of an Allowed Claim on account of such 

Allowed Claim exceed 100% of the underlying Allowed Claim. 

Section 5.15 Corporate Governance Documents and Corporate Existence 

(a) The Corporate Governance Documents of Purchaser Parent, which shall be filed 

with the Plan Supplement and which shall be in form and substance reasonably acceptable to the 

Debtors and acceptable to the Required Consenting Global First Lien Creditors, shall provide for, 

among other things, certain terms and designation rights with respect to the Purchaser Parent 

Board. 

(b) Except as otherwise provided herein, in the Corporate Governance Documents, or 

elsewhere in the Plan Supplement, each of the Post-Emergence Entities shall continue to exist after 

the Effective Date as a separate corporate Entity or limited liability company, as the case may be, 

with all the powers of a corporation or limited liability company, as the case may be, pursuant to 

the applicable law in the jurisdiction in which each applicable Post-Emergence Entity is 

incorporated.  After the Effective Date, each Post-Emergence Entity may amend and restate its 

corporate governance documents as permitted by the laws of its respective state, province, or 

country of formation and its respective charter and bylaws or limited liability company agreement, 

as applicable. 
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Section 5.16 Purchaser Parent Board of Directors 

(a) Upon the Effective Date, the Purchaser Parent Board shall initially consist of the 

following seven Initial Directors: 

(i) the chief executive officer of Purchaser Parent; 

(ii) the Nominated Directors; and 

(iii) after engagement by the Nominating and Selection Committee of the Search 

Firm, four directors to be (1) agreed upon by each member of the Nominating and Selection 

Committee; and (2) consented to by the Required Consenting Global First Lien Creditors; 

provided, that, in the event that each member of the Nominating and Selection Committee 

cannot agree upon the four directors; (A) two directors shall be (x) selected by members of 

the Nominating and Selection Committee holding more than 50% of the Prepetition First 

Lien Indebtedness then held by all members of the Nominating and Selection Committee; 

and (y) consented to by the Required Consenting Global First Lien Creditors; (B) one 

director shall be (x) selected by members of the Nominating and Selection Committee 

holding more than 50% of the Prepetition First Lien Indebtedness then held by all members 

of the Nominating and Selection Committee; and (y) consented to by Silver Point; and 

(C) one director shall be selected by the Required Consenting Other First Lien Creditors; 

provided, further, that, all directors must have been first identified as part of the selection 

process and vetted by the Search Firm. 

(b) Other than the Nominated Directors, the Initial Directors shall serve until Purchaser 

Parent’s next annual meeting following the Effective Date, at which time such directors will be 

subject to re-election. 

(c) GoldenTree shall have a right to designate the Nominated Directors for 

appointment to the Purchaser Parent Board until the earlier of (i) the first annual meeting of 

shareholders of the Purchaser Parent following a Listing Event at which the election of the 

directors of the Purchaser Parent Board is among the matters considered at such annual meeting; 

and (ii) GoldenTree’s ownership percentage of Purchaser Equity falling below 5%; provided, 

however, that, for the avoidance of doubt, only GoldenTree shall be entitled to request removal of 

its Nominated Directors and appointment of replacements for such Nominated Directors at any 

time until the earlier of the foregoing clauses (i) and (ii) and the Purchaser Parent Board and 

Purchaser Parent shall take all necessary action (subject to the Purchaser Parent Board’s fiduciary 

duties) to effectuate the same. 

(d) The identities of the officers and members of the Purchaser Parent Board and the 

boards of each of the other Purchaser Entities, in each case, if known, shall be set forth in the Plan 

Supplement or announced at the Confirmation Hearing or filed with the Bankruptcy Court prior to 

the Effective Date in accordance with section 1129(a)(5) of the Bankruptcy Code. 
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Section 5.17 Management Incentive Plan 

On the Effective Date, the Purchaser Parent Board will adopt the Management 

Incentive Plan, which will provide for the issuance of equity-based awards to management and 

other key employees of the Purchaser Entities up to the amount of the MIP Reserve.  No later than 

90 days after the Effective Date, the Purchaser Entities shall allocate 72.2% of the MIP Reserve 

under the Management Incentive Plan subject to terms (including, without limitation, performance 

metrics and vesting schedules) to be determined by the Purchaser Parent Board. 

Section 5.18 Employee Matters 

(a) With respect to any individuals employed by the Debtors immediately prior to the 

Effective Date, (i) all Specified Subsidiary Employees shall become, as of the Effective Date, 

employees of the applicable Purchaser Entities; (ii) all employment contracts of all Automatic 

Transfer Employees shall transfer by operation of law to the applicable Purchaser Entities under 

any applicable Transfer Regulations; and (iii) all Offer Employees shall be offered employment 

by the applicable Purchaser Entities.  Each Specified Subsidiary Employee, Offer Employee (to 

the extent such Offer Employee accepts the offer of employment from the applicable Purchaser 

Entity), and Automatic Transfer Employee (that, if permitted by applicable Transfer Regulations, 

does not object to such transfer under the Transfer Regulations) shall be, as of and following the 

Effective Date, a Continuing Employee (such that, for the avoidance of doubt, any individuals 

employed by the Transferred Debtors as of immediately prior to the Effective Date, other than 

Automatic Transfer Employees who lawfully object to such transfer and Offer Employees who do 

not accept an offer of employment, shall be, as of and following the Effective Date, Continuing 

Employees).  The Debtors shall terminate the employment of any Automatic Transfer Employee 

who objects to the transfer of their employment to the Purchaser Entities and all Offer Employees 

whether or not they accept such offers via transfer or otherwise, in each case, effective as of the 

Effective Date. 

(b) Subject to the terms of the CBA, as applicable, the Purchaser Entities shall provide, 

for a period of one year, or such longer period as required by law, from and after the Effective 

Date, each Continuing Employee with: (i) a position, responsibilities, and a base salary or wage 

rate, as applicable, that is, in each case, no less favorable than the position, responsibilities, and 

the base salary or wage rate, as applicable, provided to such Continuing Employee by the 

applicable Debtor or Non-Debtor Affiliate as of immediately prior to the Effective Date; (ii) target 

short- and long-term incentive compensation levels and opportunities that are in each case no less 

favorable than such levels and opportunities that were most recently communicated in writing to 

the applicable Continuing Employee or used to determine any 2023 prepayments (including any 

such prepayments that were made in 2022 in respect of 2023 compensation); (iii) other 

compensation and benefits (excluding any one-time or special bonus payments that do not 

constitute target incentive compensation) that are no less favorable in the aggregate than the other 

compensation and benefits provided to such Continuing Employee as of immediately prior to the 

Effective Date; and (iv) recognition of all prior service with the Debtors and their Non-Debtor 

Affiliates, as applicable, for all purposes under the Continuing Employee Plans on the same basis 

as recognized by the applicable Debtors and Non-Debtor Affiliates as of immediately prior to the 

Effective Date, in each case, as set forth in the PSA. 
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(c) To the extent permitted by law or the CBA, all accrued and unused vacation and 

paid time off for each Continuing Employee accrued as of the Effective Date shall be transferred 

to or assumed by, as applicable, the applicable Purchaser Entities and such Purchaser Entities shall 

honor such accrued vacation and paid time off on the same basis as provided under the vacation 

policies of the applicable Debtors and Non-Debtor Affiliates in effect immediately prior to the 

Effective Date. 

(d) The Debtors and their Non-Debtor Affiliates, as applicable, shall assume, assume 

and assign, or transfer, as applicable, to the Purchaser Entities, and the Purchaser Entities shall 

assume, as applicable, the Continuing Employee Plans and, as of the Effective Date, the 

Continuing Employee Plans and all related liabilities shall revest in and be fully enforceable by 

and/or against, as applicable, the Purchaser Entities, in each case, in accordance with the terms 

thereof and as set forth in the PSA. 

(e) With respect to all Continuing Employees who are Insiders, including for purposes 

of disclosure pursuant to section 1129(a)(5) of the Bankruptcy Code, on the Effective Date, all 

then-effective employment agreements shall vest in or be transferred to, as applicable, and 

assumed by the applicable Purchaser Entities.  If no employment agreement is then in effect for 

any Insider, then the applicable Purchaser Entities shall execute a new employment agreement 

with such Insider that provides for terms of employment, including a base salary, employee 

benefits, and severance protections to such Insider that is no less favorable than such Insider’s 

most recent employment agreement and arrangement with the Debtors as adjusted to reflect 

increases in base salary and target incentive levels or opportunities prior to the Effective 

Date.  Additionally, on the Effective Date, the Purchaser Entities will include all Insiders in the 

short- and long-term incentive programs for 2024 with (i) target short- and long-term incentive 

levels and opportunities that are in each case no less favorable than such levels and opportunities 

that were most recently communicated in writing to the applicable Insider or used to determine 

any 2023 prepayments (including any such prepayments that were made in 2022 in respect of 2023 

compensation); and (ii) eligibility for full-year 2024 incentives that are not pro-rated. 

(f) On and after the Effective Date, the Purchaser Entities shall be liable for any and 

all liabilities, arising at any time, in any way attributable to the employment or service of current 

or former employees, directors (including any Persons in any analogous roles under applicable 

law), or consultants of the Debtors, including but not limited to, (i) any obligation to provide 

COBRA continuation coverage and other retiree benefits to any former employee of the Debtors 

and spouses and dependents of the foregoing; (ii) the assumption of and any liabilities relating to 

all health plan coverage obligations under Section 4980B of the Tax Code with respect to all 

“M&A qualified beneficiaries” as defined in Treasury Regulation section 54.4980B-9; (iii) all 

liabilities with respect to any Continuing Employee Plan and any funding arrangements relating 

thereto, in each case, in accordance with Section 2.3(a) of the PSA; (iv) all liabilities with respect 

to the employment of any Continuing Employees or the termination of employment of any 

(1) Automatic Transfer Employee who objects to the transfer of their employment; (2) Offer 

Employee who refuses an offer of employment from the Purchaser Entities; and (3) any 

Continuing Employee to the extent arising on or after the Effective Date; (v) all unpaid base wages 

and base salaries and other accrued compensation, employee expenses, and benefits in respect of 
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any Continuing Employees; and (vi) all liabilities arising under the CBA or any collective 

bargaining laws or arrangements in relation to Continuing Employees in accordance with the terms 

thereof, in each case, other than (x) any liabilities relating to workers compensation claims for 

injuries or illnesses occurring prior to the Effective Date to the extent permitted by applicable law; 

or (y) Disputed Claims or liabilities relating thereto, in each case, in accordance with the PSA. 

(g) Notwithstanding anything otherwise contained in this Plan or any of the Plan 

Documents, the Debtors shall assume the CBA, which constitutes an Executory Contract pursuant 

to sections 365(a) and 1123 of the Bankruptcy Code.  The Cure Amounts, if any, related to the 

assumption of the CBA shall be satisfied in full by payment by the Debtors or the Purchaser 

Entities, as applicable, in the ordinary course, including all obligations arising under the CBA, 

including but not limited to grievances, grievance and other settlements, and arbitration awards, to 

the extent such obligations are valid and payable; provided, that, the Debtors’ and the Post-

Emergence Entities’ rights, defenses, Claims, and counterclaims with respect to any such 

obligations are expressly preserved.  Any Proofs of Claim filed or to be filed for amounts due 

under the CBA are deemed to be satisfied by the Debtors’ assumption of the CBA as set forth 

herein. 

Section 5.19 Non-GUC Trust D&O Insurance Policies and Indemnification Obligations 

(a) Notwithstanding anything herein to the contrary, as of the Effective Date, the Non-

GUC Trust D&O Insurance Policies belonging to, owed to, or covering D&O Insured Persons 

shall be transferred to or automatically vest in, as applicable, the Purchaser Entities (subject to any 

rights of the D&O Insured Persons in such policies).  The Non-GUC Trust D&O Insurance Policies 

(which, for the avoidance of doubt are not, and do not include, the GUC Trust D&O Insurance 

Policies) shall have a six-year extended reporting period that will run from the Effective Date. 

(b) As of and following the Effective Date, the Purchaser Entities shall assume and be 

jointly and severally liable (i) for all Indemnification Obligations owed to any Indemnified 

Persons, which Indemnification Obligations shall (1) survive Confirmation of the Plan; (2) remain 

unaffected thereby; and (3) not be discharged under section 1141 of the Bankruptcy Code, in each 

case, irrespective of whether any indemnification or reimbursement is owed in connection with 

any event occurring before, on, or after the Petition Date, and each of the Purchaser Entities shall 

be jointly and severally liable with respect to such Indemnification Obligations; provided, that, the 

Purchaser Entities shall only assume Indemnification Obligations relating to the GUC Trust 

Litigation Consideration owed to any Indemnified Person solely to the extent of any defense costs 

(but not to satisfy any judgment or settlement); provided, further, that, notwithstanding any 

language in any applicable insurance policy mandating indemnification, all indemnification 

provided hereunder shall be excess over and will not contribute with all valid and collectible 

insurance, whenever purchased, whether such insurance is stated to be primary, contributing, 

excess, contingent or otherwise; and (ii) to pay, defend, discharge, indemnify, and hold harmless 

any directors (including any Persons in analogous roles under applicable law), managers, officers, 

employees, or agents of the Debtors or their Non-Debtor Affiliates from and against any and all 

liability to the extent arising out of, resulting from, or attributable to any non-action or action such 

parties or Entities take, cause to be taken, or cause to be done in relation to any consent, permit, or 

Regulatory Approvals, including, but not limited to, making or amending any filings, submissions, 
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notices, communications or otherwise appearing before any governmental agency as required for 

any such consent, permit, or Regulatory Approval. 

Section 5.20 Plan Settlements 

(a) As further described in Article VI of this Plan, the Disclosure Statement, the 

provisions of this Plan (including the release and injunctive provisions contained in Article X of 

this Plan) and any other documents contemplated hereby, constitute a good faith compromise and 

settlement of Claims and controversies among the Debtors, the U.S. Government, the Endo EC, 

the Opioid Claimants’ Committee, the Creditors’ Committee, the FCR, the Canadian Provinces, 

the Public School District Creditors, certain other participants in the Mediation, and other parties 

in interest, which compromises and settlements are each (i) integrated with all other compromises 

and settlements contemplated in connection with the Plan; and (ii) necessary and integral to this 

Plan and the Plan Documents and the success of these Chapter 11 Cases.  The description of any 

settlement, compromise, or resolution described in this Section 5.20 is qualified in its entirety to 

the applicable definitive documents pertaining thereto, which definitive documents shall, unless 

otherwise specified herein, be filed with the Plan Supplement. 

(b) UCC Resolution 

(i) GUC Trust.  In accordance with the GUC Trust Documents, on or prior to 

the Effective Date, the Debtors shall establish the GUC Trust.  On the Effective Date, all 

GUC Trust Channeled Claims shall be channeled to the GUC Trust pursuant to Section 

10.9 of this Plan.  The establishment of the GUC Trust and approval of the UCC Resolution 

are integral components of this Plan. 

(1) GUC Trust Cash Consideration.  On the Effective Date, the 

GUC Trust will receive the GUC Trust Cash Consideration, which shall be 

used to (A) fund the administration of the GUC Trust, including any costs 

associated with monetizing the GUC Trust Litigation Consideration; and 

(B) make Distributions to holders of Allowed Second Lien Deficiency 

Claims, Allowed Unsecured Notes Claims, and Allowed Other General 

Unsecured Claims in accordance with the GUC Trust Documents; and 

(C) distribute the Generics Price Fixing Claims Trust Consideration, the 

Mesh Claims Trust Consideration, the Ranitidine Claims Trust 

Consideration, and the Reverse Payment Claims Trust Consideration to the 

applicable Distribution Sub-Trusts, in each case, for further Distribution to 

holders of Distribution Sub-Trust Claims in accordance with the applicable 

Distribution Sub-Trust Documents. 

(A) The GUC Trust shall pay, from the GUC Trust Cash 

Consideration, the reasonable and documented expenses of 

each of the Unsecured Notes Indenture Trustees (including 

the reasonable and documented fees and expenses of counsel 

retained thereby) that, in each case, (x) are payable under the 

applicable Unsecured Notes Indentures; and (y) have not 

22-22549-jlg    Doc 3849    Filed 03/18/24    Entered 03/18/24 00:58:58    Main Document 
Pg 133 of 241299



 

 

127 

 

 

otherwise been paid, including pursuant to the UCC 

Resolution Term Sheet, and which shall be disclosed to 

beneficiaries of the GUC Trust as set forth in the GUC Trust 

Agreement.18 

(2) GUC Trust Litigation Consideration.  On the Effective 

Date, pursuant to this Plan and the GUC Trust Cooperation Agreement, the 

GUC Trust Litigation Consideration (including any associated privileges) 

shall be irrevocably transferred to and vest in the GUC Trust, free and clear 

of any and all Claims, Interests, Liens, other encumbrances, and liabilities 

of any kind, in each case, except as otherwise set forth in Section 10.10 of 

this Plan or in the GUC Trust Documents.  From and after the Effective 

Date, the GUC Trust shall have the sole and exclusive right to pursue any 

GUC Trust Litigation Claims subject, in each case and solely with respect 

to GUC Trust Litigation Claims against the Excluded D&O Parties, to the 

Covenant Not To Collect.  Other than as set forth herein, all Estate Claims 

and Causes of Action that are not transferred to the GUC Trust shall vest in 

and be owned by the applicable Purchaser Entities upon the Effective Date. 

(A) In pursuing or enforcing any Claim, Cause of Action, 

right, or Interest, the GUC Trust and each Distribution Sub-Trust (if 

applicable) shall be entitled to the tolling provisions provided under 

section 108 of the Bankruptcy Code, and shall succeed to the 

Debtors’ Estates’ rights with respect to the time periods in which the 

GUC Trust Litigation Claims may be brought under section 546 of 

the Bankruptcy Code. 

(B) To the extent any of the GUC Trust Litigation 

Consideration cannot be transferred to the GUC Trust because of a 

restriction on transferability under applicable non-bankruptcy law 

that is not superseded or preempted by the Bankruptcy Code, such 

GUC Trust Litigation Consideration shall be deemed to be retained 

by the applicable Post-Emergence Entities and the GUC Trust (as 

successor to the Estates with respect to the GUC Trust Litigation 

Claims) shall be deemed to have been designated as a representative 

of the Post-Emergence Entities, as applicable, to enforce and pursue 

such consideration on behalf of the Post-Emergence Entities to the 

extent and subject to the limitations set forth in this Plan and the 

GUC Trust Cooperation Agreement; provided, that, to the extent, as 

a result of the foregoing, the pursuit and enforcement of such Claims 

results in claims or counterclaims being asserted against any of the 

Post-Emergence Entities, their respective subsidiaries, or any of 

 
18  For the avoidance of doubt, such payment shall be in addition to any amounts paid to the Unsecured Notes 

Indenture Trustees pursuant to Section 2.3 of this Plan. 
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their respective Affiliates, officers, directors (including any Persons 

in any analogous roles under applicable law), managers, members, 

employees, equityholders, agents, and representatives, the Post-

Emergence Entities shall have the right, but not the obligation, to 

assume control of the defense against such claims or counterclaims, 

and the GUC Trust shall, to the fullest extent permitted by law, 

indemnify and hold harmless the foregoing Persons from and 

against any Claims suffered or incurred by any of them arising out 

of, resulting from, or relating to such claims or counterclaims; 

provided, further, that, nothing in this Section 5.20(b)(i)(2)(B) or in 

the GUC Trust Documents shall require any Remaining Debtor or 

Transferred Debtor to maintain its corporate (or similar) existence, 

or to prevent any Remaining Debtor or Transferred Debtor from 

winding down its operations, in each case, following the Effective 

Date.  All recoveries made by the Post-Emergence Entities on 

behalf of the GUC Trust as a representative of the Post-Emergence 

Entities in accordance with this Section 5.20(b)(i)(2)(B) shall, 

subject to a right of setoff in favor of the Post-Emergence Entities 

with respect to the foregoing indemnity rights, be promptly and 

permanently transferred to the GUC Trust. 

(C) The Confirmation Order shall provide (x) that such 

transfer of the GUC Trust Insurance Rights19 is authorized and 

enforceable under the Bankruptcy Code notwithstanding any state 

law or contractual provision; (y) that insurers party to the GUC 

Trust Insurance Policies had sufficient notice of the Chapter 11 

Cases; and (z) the Allowed amount of any GUC Trust Channeled 

Claim is legally enforceable against the GUC Trust or the applicable 

Distribution Sub-Trust; provided, that, for the avoidance of doubt, 

the amount of any installment payments, initial payments, or 

payments based on payment percentages established under the GUC 

Trust Documents, as determined or as actually paid by the GUC 

Trust or the applicable Distribution Sub-Trust, are not the equivalent 

of the Allowed amount of any GUC Trust Channeled Claim. 

(D) Any costs associated with monetizing the GUC Trust 

Litigation Consideration shall be paid solely from the GUC Trust 

Consideration. 

 
19  The Debtors and the Purchaser Entities shall take reasonable steps to preserve the value of the insurance 

assets acquired by the Purchaser Entities that may apply to claims against the Excluded D&O Parties by the 

GUC Trust, including but not limited to the Purchaser Entities providing notice required by and in accordance 

with the terms of the applicable policy of any claim asserted against the Excluded D&O Parties by the GUC 

Trust and complying with all applicable policy terms and conditions. 
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(E) For the avoidance of doubt, (x) the transfer of the 

GUC Trust Litigation Consideration to the GUC Trust shall not 

impair the rights, if any, of any D&O Insured Person under any GUC 

Trust Insurance Policy, GUC Trust D&O Insurance Policy, or Non-

GUC Trust Insurance Policy, as applicable; and (y) no Settling Co-

Defendant Surviving Claims and Causes of Action shall be 

transferred to the GUC Trust or any other Trust under this Plan. 

(3) GUC Trust Purchaser Equity.  On the Effective Date, 

(x) 3.70% of the Purchaser Equity shall be distributed directly to holders of 

Allowed Second Lien Deficiency Claims and Unsecured Notes Claims in 

amounts equal to such holders’ pro rata shares of the GUC Trust Purchaser 

Equity; and (y) the Escrowed Equity shall be deposited with a third-party 

escrow agent acceptable to the Required Consenting Global First Lien 

Creditors and the Creditors’ Committee and shall be subject to an escrow 

agreement that shall be in form and substance acceptable to the Required 

Consenting Global First Lien Creditors and the Creditors’ Committee. 

(A) In order to receive a Distribution of GUC Trust 

Purchaser Equity, holders of Allowed Second Lien Deficiency 

Claims and Allowed Unsecured Notes Claims shall be required to 

tender their Second Lien Notes and Unsecured Notes, as applicable, 

through ATOP into a securities account to be established following 

the Effective Date, as to be noticed following entry of the 

Confirmation Order (provided, that, the Purchaser Entities and the 

Creditors’ Committee shall cooperate with respect to the such 

securities account and noticing).  Second Lien Notes and Unsecured 

Notes tendered through ATOP will not be returned and will be 

subject to cancellation. 

(B) The issuance of the GUC Trust Purchaser Equity and 

the Distribution thereof directly to holders of Allowed Second Lien 

Deficiency Claims and Allowed Unsecured Notes Claims shall, in 

each case, be exempt from registration under the Securities Act 

pursuant to section 1145 of the Bankruptcy Code in accordance with 

Section 5.5 of this Plan. 

(C) The amount of the Escrowed Equity to be distributed 

to holders of Allowed Second Lien Deficiency Claims and Allowed 

Unsecured Notes Claims shall be determined in accordance with the 

Net Debt Equity Split Adjustment.  Any Escrowed Equity not 

distributed to the GUC Trust and/or holders of Allowed Second Lien 

Deficiency Claims and Allowed Unsecured Notes Claims pursuant 

to the Net Debt Equity Split Adjustment shall be returned to 

Purchaser Parent and cancelled. 
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(4) GUC Rights Offering.  Each holder of an Allowed Second 

Lien Deficiency Claim or Allowed Unsecured Notes Claim that exercised 

such holder’s GUC Subscription Rights shall receive, on the Effective Date, 

Purchaser Equity pursuant to and in accordance with the terms of the GUC 

Rights Offering Documents. 

(A) The GUC Rights Offering shall be backstopped by 

the GUC Backstop Commitment Parties pursuant to and in 

accordance with the GUC Backstop Commitment Agreement.  

(5) Distribution Sub-Trust Consideration.  On the Effective 

Date, or as soon thereafter as practicable, the GUC Trust shall pay the 

following amounts from the GUC Trust Cash Consideration to the 

Distribution Sub-Trusts, in each case, subject to the GUC Trust Documents 

and the applicable Distribution Sub-Trust Documents (provided, that, any 

remaining GUC Trust Cash Consideration shall be retained by the GUC 

Trust to be used for, among other things, payment of Trust Operating 

Expenses of the GUC Trust and Distributions to holders of GUC Trust 

Units, in each case, as set forth in the GUC Trust Documents): 

(A) to the Generics Price Fixing Claims Trust, 

$16 million; 

(B) to the Mesh Claims Trust, $2 million; 

(C) to the Ranitidine Claims Trust, $200,000; and 

(D) to the Reverse Payment Claims Trust, $6.5 million. 

(6) Distribution of Proceeds of GUC Trust Litigation 

Consideration and GUC Trust Insurance Policies.  As among the holders 

of Allowed GUC Trust Channeled Claims and the Distribution Sub-Trusts, 

the Cash proceeds of the GUC Trust Litigation Consideration and the GUC 

Trust Insurance Policies shall be allocated, net of Trust Operating Expenses 

of the GUC Trust and any other holdbacks set forth in the GUC Trust 

Documents, as follows, in each case, in accordance with the GUC Trust 

Documents and the Distribution Sub-Trust Documents, as applicable: 

(A) 93.09% of the Cash proceeds of the GUC Trust 

Litigation Consideration to the holders of GUC Trust Class A Units; 

(B) 1.80% of the Cash proceeds of the GUC Trust 

Litigation Consideration to the holders of GUC Trust Class B Units; 

(C) (x) 1.75% of the Cash proceeds of the GUC Trust 

Litigation Consideration; and (y) 50% of the proceeds of certain 
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products liability GUC Trust Insurance Policies allocable to liability 

for Mesh Claims, in each case, to the Mesh Claims Trust; 

(D) 3.36% of the Cash proceeds of the GUC Trust 

Litigation Consideration to the Reverse Payment Claims Trust; and 

(E) 20% of the proceeds of certain products liability 

GUC Trust Insurance Policies allocable to liability for Ranitidine 

Claims shall be allocated to the Ranitidine Claims Trust; 

(F) provided, that, the GUC Trust will issue certain 

interests in the GUC Trust to the Purchaser Entities that will entitle 

the Purchaser Entities to up to 5% of the proceeds of the GUC Trust 

Litigation Consideration in excess of $100 million of the GUC Trust 

Litigation Consideration, up to a maximum aggregate amount of 

$2.2 million (excluding, for the avoidance of doubt, the 50% of 

proceeds of the products liability tower allocable to holders of Mesh 

Claims and the 20% of proceeds of the products liability tower 

allocable to holders of Ranitidine Claims). 

(7) Administration of GUC Trust Channeled Claims.  All 

Second Lien Deficiency Claims, Unsecured Notes Claims, and Other 

General Unsecured Claims will be administered, processed, and resolved 

pursuant to the GUC Trust Documents.  The GUC Trust shall determine the 

Allowance or Disallowance of all Other General Unsecured Claims and the 

amounts of any Distributions to be provided to holders on account 

thereof.  The determination by the GUC Trust of the Allowance or 

Disallowance of any Other General Unsecured Claim, and the amount of 

any Distribution on account thereof shall not be subject to any challenge or 

review of any kind, by any court or Person, except as otherwise set forth in 

this Plan or the GUC Trust Documents.  The sole recourse of any holder of 

a (x) Second Lien Deficiency Claim, Unsecured Notes Claim, or Other 

General Unsecured Claim shall be to the GUC Trust and only in accordance 

with the terms, provisions, and procedures of the GUC Trust Documents; 

and (y) Distribution Sub-Trust Claim shall be to the applicable Distribution 

Sub-Trust and only in accordance with the terms, provisions, and 

procedures of the applicable Distribution Sub-Trust Documents. 

(A) Subject to Section 4.4(f) of this Plan, the procedures 

governing Distributions set forth in the GUC Trust Documents shall 

provide for an additional payment by the GUC Trust to any holder 

of an Allowed Second Lien Deficiency Claim, Allowed Unsecured 

Notes Claim, or Allowed Other General Unsecured Claim who is 

entitled to receive a Distribution from the GUC Trust that grants or 

is deemed to grant, as applicable, the GUC Releases, which 

additional payment by the GUC Trust shall be in exchange for such 
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holder granting or being deemed to grant, as applicable, the GUC 

Releases. 

(B) On the Effective Date or as soon as reasonably 

practicable thereafter, the GUC Trust shall pay, from the GUC Trust 

Consideration, the reasonable and documented expenses of the 

Unsecured Notes Indenture Trustees not otherwise paid by the 

Purchaser Entities in accordance with the GUC Trust 

Documents.  For the avoidance of doubt, any Distributions made to 

holders of Allowed Second Lien Deficiency Claims and Allowed 

Unsecured Notes Claims shall be subject to the applicable Indenture 

Trustee Charging Liens. 

(C) The remaining GUC Trust Cash Consideration, 

subject to any adjustments and holdbacks set forth in the GUC Trust 

Documents, including an estimated $10 million for Trust Operating 

Expenses of the GUC Trust, shall be distributed on the applicable 

distribution dates set forth in the GUC Trust Documents to holders 

of GUC Trust Units, in accordance with the GUC Trust 

Agreement.  As set forth in the GUC Trust Agreement, no more than 

$2 million of the GUC Trust Cash Consideration shall be distributed 

to holders of GUC Trust Class B Units. 

(8) Dispute Resolution.  With respect to any Other General 

Unsecured Claims that are disputed by the GUC Trust in accordance with 

the GUC Trust Documents, the GUC Trust shall reserve the amount of GUC 

Trust Class B Units that such disputed Other General Unsecured Claim 

would otherwise be entitled to on account of such disputed Other General 

Unsecured Claim into the GUC Trust Disputed Claims Reserve, from which 

the GUC Trust shall make future Distributions, if any, on account of such 

disputed Other General Unsecured Claims which are subsequently Allowed 

by the GUC Trust in accordance with the GUC Trust Documents. 

(ii) Generics Price Fixing Claims Trust.  The Generics Price Fixing Claims 

Trust shall be established in accordance with the Generics Price Fixing Claims Trust 

Documents. 

(iii) Mesh Claims Trust.  The Mesh Claims Trust shall be established in 

accordance with the Mesh Claims Trust Documents. 

(iv) Ranitidine Claims Trust.  The Ranitidine Claims Trust shall be established 

in accordance with the Ranitidine Claims Trust Documents. 

(v) Reverse Payment Claims Trust.  The Reverse Payment Claims Trust shall 

be established in accordance with the Reverse Payment Claims Trust Documents. 
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(vi) Distribution Sub-Trust Documents Approval Process.  The Distribution 

Sub-Trust Documents shall be filed with the Bankruptcy Court on or prior to the date that 

is 14 days after the Confirmation Date.  If no objections are filed to any Distribution Sub-

Trust Document within 14 days of such Distribution Sub-Trust Document being filed, such 

Distribution Sub-Trust Document shall become effective.  If any objection is filed to any 

Distribution Sub-Trust Document, the applicable party in interest (including the Creditors’ 

Committee and/or the GUC Trust, if and as applicable) may request a hearing in front of 

the Bankruptcy Court to resolve any such objection with respect to the applicable 

Distribution Sub-Trust Document. 

(c) OCC Resolution 

(i) PPOC Trust.  In accordance with the terms of the OCC Resolution Term 

Sheet and pursuant to the PPOC Trust Documents, on or prior to the Effective Date, the 

Debtors shall establish the PPOC Trust.  On the Effective Date, all Present Private Opioid 

Claims shall be channeled to the PPOC Trust in accordance with Section 10.9 of this Plan 

and subsequently, to the extent applicable, further channeled by the PPOC Trust to the 

applicable PPOC Sub-Trust. 

(1) PPOC Trust Installment Payments.  The channeling of the 

Present Private Opioid Claims to the PPOC Trust shall entitle the PPOC 

Trust to the aggregate payment of the PPOC Trust Consideration and the 

NAS Additional Amount as follows, in each case, subject to the PPOC 

Prepayment Option and pursuant to and in accordance with the terms of the 

PPOC Trust Documents: 

(A) on the Effective Date, the PPOC Trust shall receive 

the first PPOC Trust Installment Payment in Cash in the amount of 

$30,233,333.34;  

(B) on the first anniversary of the Effective Date, the 

PPOC Trust shall receive the second PPOC Trust Installment 

Payment in Cash in the amount of $29,733,333.33; and  

(C) on the second anniversary of the Effective Date, the 

PPOC Trust shall receive the third PPOC Trust Installment Payment 

in Cash in the amount of $59,733,333.33. 

(D) Any PPOC Trust Installment Payment not paid when 

due shall bear interest at a default rate of 12% per annum, 

compounding quarterly, from the applicable due date until such date 

as such PPOC Trust Installment Payment has been paid in full. 

(E) In the event any amount is received by the PPOC 

Trust pursuant to (x) the PPOC Prepayment Option; (y) any PPOC 

Change of Control Payment; or (z) any other payment required in 
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accordance with the PPOC Trust Documents, such amount, net of 

any amounts funded to the PPOC Trust Operating Reserve and any 

other reductions set forth in the PPOC Trust Documents, shall be 

further distributed to the PPOC Sub-Trusts as promptly as 

practicable, in accordance with the PPOC Trust Distribution 

Procedures. 

(2) PPOC Prepayment Option.  During the 12-month period 

commencing on the Effective Date, Purchaser Parent shall have the right to 

exercise the PPOC Prepayment Option.  In the event Purchaser Parent 

exercises the PPOC Prepayment Option, the PPOC Trust shall be entitled 

to receive the following payments, in each case, in accordance with the 

PPOC Trust Documents in lieu of any remaining PPOC Trust Installment 

Payments due pursuant to the preceding Section 5.20(c)(i)(1): 

(A) in the event Purchaser Parent exercises the PPOC 

Prepayment Option on the Effective Date, on the Effective Date, the 

PPOC Trust shall receive payment in the amount of $89,700,000; 

(B) in the event Purchaser Parent exercises the PPOC 

Prepayment Option after the Effective Date, but on or prior to the 

six-month anniversary of the Effective Date, on such date as 

Purchaser Parent exercises the PPOC Prepayment Option, the PPOC 

Trust shall receive payment in the amount of $95,800,000; and 

(C) in the event Purchaser Parent exercises the PPOC 

Prepayment Option after the six-month anniversary of the Effective 

Date but prior to the first anniversary of the Effective Date, on such 

date as Purchaser Parent exercises the PPOC Prepayment Option, 

the PPOC Trust shall receive payment in the amount of 

$103,400,000. 

(D) The amount of any payment made as a result of 

Purchaser Parent’s exercise of the PPOC Prepayment Option after 

the Effective Date shall be reduced by the amount of the first PPOC 

Trust Installment Payment, and shall not include the amount of the 

PPOC Trust Installment Payment that would have otherwise been 

due on the first anniversary of the Effective Date. 

(E) In the event Purchaser Parent does not exercise the 

PPOC Prepayment Option, on the Effective Date, the Purchaser 

Entities, as applicable, shall fund $875,000 into an escrow account 

which shall be used solely by the PPOC Trust for litigation or 

enforcement costs necessary to enforce the terms of the PPOC Trust 

Documents and the PPOC Sub-Trust Documents against the 

Purchaser Entities. 
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(3) Dividend Payments.  Upon the payment of a dividend by 

Purchaser Parent to holders of Purchaser Equity, Purchaser Parent shall 

make an equal payment in Cash to the PPOC Trust, which shall reduce the 

amount of the outstanding PPOC Trust Installment Payments on a dollar-

per-dollar basis, which reduction shall be applied to the outstanding PPOC 

Trust Installment Payments in reverse chronological order.  Any payment 

to be made under this Section 5.20(c)(i)(3) and not paid when due shall bear 

interest at a default rate of 12% per annum, compounding quarterly, from 

the date such payment was due until the date such overdue payment is paid 

in full. 

(4) PPOC Change of Control Payment.  Upon a Change of 

Control of Purchaser Parent, to the extent Purchaser Parent has not 

exercised the PPOC Prepayment Option, Purchaser Parent must (x) make a 

PPOC Change of Control Payment; or (y) provide for the assumption of the 

obligation to make the PPOC Trust Installment Payments by a Qualified 

Successor.  Any payment to be made under this Section 5.20(c)(i)(4) and 

not paid when due shall bear interest at a default rate of 12% per annum, 

compounding quarterly, from the date such payment was due until the date 

such overdue payment is paid in full. 

(5) Prepayment of PPOC Trust Consideration Upon 

Prepayment of Public Opioid Consideration and/or Tribal Opioid 

Consideration.  If, at any time, the Purchaser Entities prepay, substantially 

or in full, the amounts owing to the Public Opioid Trust or the Tribal Opioid 

Trust as of such date, the applicable Purchaser Entities shall, on the same 

date as the prepayment of the Public Opioid Trust or the Tribal Opioid 

Trust, as applicable, make a prepayment to the PPOC Trust (x) if such 

prepayment of the Public Opioid Trust or the Tribal Opioid Trust, as 

applicable, occurs on or before the first anniversary of the Effective Date, 

the amount that would be due if Purchaser Parent had exercised the PPOC 

Prepayment Option on such date; or (y) if such prepayment of the Public 

Opioid Trust or the Tribal Opioid Trust, as applicable, occurs after the first 

anniversary of the Effective Date but on or before the second anniversary 

of the Effective Date, the amount of the net present value of the third PPOC 

Trust Installment Payment (and any other outstanding remaining PPOC 

Trust Installment Payments that may become due pursuant to the terms of 

the PPOC Trust Documents), discounted at a discount rate of 12% per 

annum; provided, that, to the extent the Purchaser Entities prepay in full the 

amounts owing to the Public Opioid Trust or the Tribal Opioid Trust, as 

applicable, at a time when there are any overdue amounts of PPOC Trust 

Installment Payments then, in addition to the amounts described in the 

foregoing clauses (x) and (y), the Purchaser Entities shall immediately 

make a payment to the PPOC Trust of (a) such overdue amounts; and 

(b) default interest on such amounts at a rate of 12% per annum, 
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compounding quarterly from the date such PPOC Trust Installment 

Payment was due until the date such overdue amounts are paid in full. 

(A) As a result of the Mediation, the holders of State 

Opioid Claims were given the right to require prepayment of the 

Public Opioid Consideration on the Effective Date, which the Endo 

EC has informed the Debtors and the Ad Hoc First Lien Group will 

be exercised as set forth in Section 5.20(e) below.  To the extent 

holders of State Opioid Claims exercise such prepayment right, the 

Purchaser Entities shall be required to exercise the PPOC 

Prepayment Option as of the Effective Date and, in accordance 

therewith, prepay the PPOC Trust Consideration in full in Cash on 

the Effective Date in the amount of the PPOC Prepayment Amount 

pursuant to Section 5.20(c)(i)(5) (and, for the avoidance of doubt, 

the NAS Additional Amount shall also be funded on the Effective 

Date).  

(6) PPOC Trust Claim Shares.  In consideration for the 

assumption by the PPOC Sub-Trusts of the Present Private Opioid Claims, 

the PPOC Trust shall issue the PPOC Trust Claim Shares to the applicable 

PPOC Sub-Trusts on the same date as each PPOC Trust Installment 

Payment is received or as soon as practicable thereafter, in each case, in 

accordance with the PPOC Trust Documents.  The amounts of the PPOC 

Trust Claim Shares shall, to the extent applicable, be reduced in accordance 

with the PPOC Trust Documents.  The PPOC Trust shall make 

Distributions in respect of the PPOC Trust Claim Shares, in each case, in 

accordance with the PPOC Trust Documents and the applicable PPOC Sub-

Trust Documents, on the following payment schedule (provided, that, in the 

event of any conflict between the provisions of this Section 5.20(c)(i)(5) 

and the PI Trust Documents, the PI Trust Documents shall govern): 

(A) On the Effective Date, or as soon thereafter as 

reasonably practicable, the PPOC Trust shall make an initial 

Distribution of the PPOC Trust Claim Shares from the first PPOC 

Trust Installment Payment or any other amount received in respect 

of the PPOC Prepayment Option to the PPOC Sub-Trusts, in each 

case, net of any amounts funded from the first PPOC Trust 

Installment Payment to the PPOC Trust Operating Reserve or 

otherwise applied pursuant to the PPOC Trust Documents. 

(B) On the first anniversary of the Effective Date, or as 

soon thereafter as reasonably practicable, the PPOC Trust shall 

distribute the second PPOC Trust Installment Payment to the PPOC 

Sub-Trusts in amounts equal to the applicable PPOC Trust Claim 

Shares, net of any amounts funded from the applicable PPOC Trust 
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Installment Payment to the PPOC Trust Operating Reserve or 

otherwise applied pursuant to the PPOC Trust Documents. 

(C) On the second anniversary of the Effective Date, or 

as soon thereafter as reasonably practicable, the PPOC Trust shall 

distribute the third PPOC Trust Installment Payment to the PPOC 

Sub-Trusts in amounts equal to the applicable PPOC Trust Claim 

Shares, net of any amounts funded from the applicable PPOC Trust 

Installment Payment to the PPOC Trust Operating Reserve or 

otherwise applied pursuant to the PPOC Trust Documents. 

(D) Each distribution of the PPOC Trust Claim Shares 

shall be made on a date that is not more than 10 Business Days after 

receipt by the PPOC Trust of any PPOC Trust Installment Payment. 

(7) Administration of Present Private Opioid Claims and PPOC 

Trust Distribution Procedures.  Pursuant to the PPOC Trust Distribution 

Procedures, (A) all PI Opioid Claims will be administered by the PI Trust 

and resolved in accordance with, and to the extent provided in, the PI Trust 

Distribution Procedures; (B) all NAS PI Claims will be administered by the 

NAS PI Trust and resolved in accordance with, and to the extent provided 

in, the NAS PI Trust Distribution Procedures; (C) all Hospital Opioid 

Claims will be administered by the Hospital Trust and resolved in 

accordance with, and to the extent provided in, the Hospital Trust 

Distribution Procedures; (D) all IERP II Claims will be administered by the 

IERP Trust II and resolved in accordance with, and to the extent provided 

in, the IERP Trust II Distribution Procedures; and (E) all TPP Claims will 

be administered by the TPP Trust and resolved in accordance with, and to 

the extent provided in, the TPP Trust Distribution Procedures. 

(ii) PI Trust.  The PI Trust shall be established as a PPOC Sub-Trust in 

accordance with the PI Trust Documents.   

(1) PI Trust Share.  The channeling of the PI Opioid Claims to 

the PI Trust shall entitle the PI Trust to the aggregate payment of the PI 

Trust Share.  To the extent Purchaser Parent does not exercise the PPOC 

Prepayment Option, on the Effective Date, the first anniversary thereof, and 

the second anniversary thereof, or, in each case, as soon thereafter as 

reasonably practicable, the PI Trust shall receive from the PPOC Trust an 

amount equal to (A) the PI Trust Share, multiplied by (B) the applicable 

PPOC Trust Installment Payment, in each case, from the applicable PPOC 

Trust Installment Payment and net of any Trust Operating Expenses of the 

PPOC Trust and any other holdbacks as set forth in the PPOC Trust 

Documents.  For the avoidance of doubt, in the event of any conflict 

between the provisions of this Section 5.20(c)(ii)(1) and the PI Trust 

Documents, the PI Trust Documents shall govern. 

22-22549-jlg    Doc 3849    Filed 03/18/24    Entered 03/18/24 00:58:58    Main Document 
Pg 144 of 241310



 

 

138 

 

 

(2) Administration of PI Opioid Claims.  All PI Opioid Claims 

will be administered, processed, and resolved pursuant to the PI Trust 

Documents, which shall provide that such Claims shall be Allowed and 

administered by the PI Trust or otherwise Disallowed and released in 

full.  The PI Trust shall determine the amounts of any Distributions from 

the PI Trust Share to be made to holders of Allowed PI Opioid Claims.  The 

determination by the PI Trust of the Allowance or Disallowance of any PI 

Opioid Claim and any Distributions to holders of Allowed PI Opioid Claims 

shall not be subject to any challenge or review of any kind, by any court or 

Person, except as otherwise set forth in this Plan or the PI Trust 

Documents.  The sole recourse of any holder of a PI Opioid Claim on 

account thereof shall be to the PI Trust and only in accordance with the 

terms, provisions, and procedures of the PI Trust Documents. 

(A) The PI Trust shall make Distributions on account of 

Allowed PI Opioid Claims to holders of such Claims out of the PI 

Trust Share, net of any Trust Operating Expenses of the PI Trust and 

of any other holdbacks described in the PI Trust Documents, in each 

case, funded from the PI Trust Share.  Any Distribution on account 

of any Allowed PI Opioid Claim shall be made in accordance with 

the PI Trust Documents. 

(B) The procedures governing Distributions set forth in 

the PI Trust Documents shall provide for an additional payment by 

the PI Trust to any holder of an Allowed PI Opioid Claim who is 

entitled to receive a Distribution from the PI Trust, with such 

additional payment to be calculated by multiplying (i) the amount of 

any Distribution to be made to such holder pursuant to the PI Trust 

Documents, by (ii) a multiplier of 4x, for any such holder that grants 

or is deemed to grant, as applicable, the Non-GUC Releases, which 

additional payment by the PI Trust shall be in exchange for such 

holder granting or being deemed to grant, as applicable, the Non-

GUC Releases. 

(3) Appeals Process.  If a holder of a PI Opioid Claim is 

dissatisfied with any determination made by the PI Trust with respect to 

such holder’s PI Opioid Claim, including the amount of any Distribution or 

lack thereof, such holder may appeal to a special master within 15 days of 

receiving notice of the relevant determination; provided, that, such special 

master shall review only the applicable appeal record and claim file in 

deciding such appeal.  For the avoidance of doubt, in the event of any 

conflict between the provisions of this Section 5.20(c)(ii)(3) and the PI 

Trust Documents, the PI Trust Documents shall govern. 

(iii) NAS PI Trust.  The NAS PI Trust shall be established as a PPOC Sub-Trust 

in accordance with the NAS PI Trust Documents. 
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(1) NAS PI Trust Share.  The channeling of the NAS PI Claims 

to the NAS PI Trust shall entitle the NAS PI Trust to the aggregate payment 

of the NAS PI Trust Share.  To the extent Purchaser Parent does not exercise 

the PPOC Prepayment Option, on the Effective Date, the first anniversary 

thereof, and the second anniversary thereof, or, in each case, as soon 

thereafter as reasonably practicable, the NAS PI Trust shall receive from 

the PPOC Trust an amount equal to (A) the NAS PI Trust Share, multiplied 

by (B) the applicable PPOC Trust Installment Payment, in each case, from 

the applicable PPOC Trust Installment Payment and net of any Trust 

Operating Expenses of the PPOC Trust and any other holdbacks as set forth 

in the PPOC Trust Documents.  For the avoidance of doubt, in the event of 

any conflict between the provisions of this Section 5.20(c)(iii)(1) and the 

NAS PI Trust Documents, the NAS PI Trust Documents shall govern. 

(2) Administration of NAS PI Claims.  All NAS PI Claims will 

be administered, processed, and resolved pursuant to the NAS PI Trust 

Documents, which shall provide that such Claims shall be Allowed and 

administered by the NAS PI Trust or otherwise Disallowed and released in 

full.  The NAS PI Trust shall determine the amounts of any Distributions 

from the NAS PI Trust Share to be made to holders of Allowed NAS PI 

Claims.  The determination by the NAS PI Trust of the Allowance or 

Disallowance of any NAS PI Claim and any Distributions to holders of 

Allowed NAS PI Claims shall not be subject to any challenge or review of 

any kind, by any court or Person, except as otherwise set forth in this Plan 

or the NAS PI Trust Documents.  The sole recourse of any holder of a NAS 

PI Claim on account thereof shall be to the NAS PI Trust and only in 

accordance with the terms, provisions, and procedures of the NAS PI Trust 

Documents. 

(A) The NAS PI Trust shall make Distributions on 

account of Allowed NAS PI Claims to holders of such Claims out 

of the NAS PI Trust Share, net of any Trust Operating Expenses of 

the NAS PI Trust and of any other holdbacks described in the NAS 

PI Trust Documents, in each case, funded from the NAS PI Trust 

Share.  Any Distribution on account of any Allowed NAS PI Claim 

shall be made in accordance with the NAS PI Trust Documents. 

(B) The NAS PI Trust Documents shall provide that 

NAS Monitoring Opioid Claims shall be Allowed in the amount of 

$0.00 and holders of such Claims shall not receive a Distribution on 

account thereof.  For the avoidance of doubt, in the event of any 

conflict between the provisions of this Section 5.20(c)(iii)(2)(B) and 

the NAS PI Trust Documents, the NAS PI Trust Documents shall 

govern. 
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(C) The procedures governing Distributions set forth in 

the NAS PI Trust Documents shall provide for an additional 

payment by the NAS PI Trust to any holder of an Allowed NAS PI 

Claim who is entitled to receive a Distribution from the NAS PI 

Trust, with such additional payment to be calculated by multiplying 

(i) the amount of any Distribution to be made to such holder 

pursuant to the NAS PI Trust Documents, by (ii) a multiplier of 4x, 

for any such holder that grants or is deemed to grant, as applicable, 

the Non-GUC Releases, which additional payment by the NAS PI 

Trust shall be in exchange for such holder granting or being deemed 

to grant, as applicable, the Non-GUC Releases. 

(3) Appeals Process.  If a holder of a NAS PI Claim is 

dissatisfied with any determination made by the NAS PI Trust with respect 

to such holder’s NAS PI Claim, including the amount of any Distribution 

or lack thereof, such holder may appeal to the NAS PI Trust within 14 days 

of receiving notice of the relevant determination.  The NAS PI Trustee shall 

conduct a de novo review of such holder’s NAS PI Claim upon such 

appeal.  For the avoidance of doubt, in the event of any conflict between the 

provisions of this Section 5.20(c)(iii)(3) and the NAS PI Trust Documents, 

the NAS PI Trust Documents shall govern. 

(iv) Hospital Trust.  The Hospital Trust shall be established as a PPOC Sub-

Trust in accordance with the Hospital Trust Documents. 

(1) Hospital Trust Share.  The channeling of the Hospital 

Opioid Claims to the Hospital Trust shall entitle the Hospital Trust to the 

aggregate payment of the Hospital Trust Share.  To the extent Purchaser 

Parent does not exercise the PPOC Prepayment Option, on the Effective 

Date, the first anniversary thereof, and the second anniversary thereof, or, 

in each case, as soon thereafter as reasonably practicable, the Hospital Trust 

shall receive from the PPOC Trust an amount equal to (A) the Hospital 

Trust Share, multiplied by (B) the applicable PPOC Trust Installment 

Payment, in each case, from the applicable PPOC Trust Installment 

Payment and net of any Trust Operating Expenses of the PPOC Trust and 

any other holdbacks as set forth in the PPOC Trust Documents.  For the 

avoidance of doubt, in the event of any conflict between the provisions of 

this Section 5.20(c)(iv)(1) and the Hospital Trust Documents, the Hospital 

Trust Documents shall govern. 

(2) Administration of Hospital Opioid Claims.  All Hospital 

Opioid Claims will be administered, processed, and resolved pursuant to the 

Hospital Trust Documents, which shall provide that such Claims shall be 

Allowed and administered by the Hospital Trust or otherwise Disallowed 

and released in full.  The Hospital Trust shall determine the amounts of any 

Distributions from the Hospital Trust Share to be made to holders of 
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Allowed Hospital Opioid Claims.  The determination by the Hospital Trust 

of the Allowance or Disallowance of any Hospital Opioid Claim and any 

Distributions to holders of Allowed Hospital Opioid Claims shall not be 

subject to any challenge or review of any kind, by any court or Person, 

except as otherwise set forth in this Plan or the Hospital Trust 

Documents.  The sole recourse of any holder of a Hospital Opioid Claim on 

account thereof shall be to the Hospital Trust and only in accordance with 

the terms, provisions, and procedures of the Hospital Trust Documents. 

(A) The Hospital Trust shall make Distributions on 

account of Allowed Hospital Opioid Claims to holders of such 

Claims out of the Hospital Trust Share, net of any Trust Operating 

Expenses of the Hospital Trust and of any other holdbacks described 

in the Hospital Trust Documents, in each case, funded from the 

Hospital Trust Share.  Any Distribution on account of any Allowed 

Hospital Opioid Claim shall be made in accordance with the 

Hospital Trust Documents. 

(B) The procedures governing Distributions set forth in 

the Hospital Trust Documents shall provide for an additional 

payment by the Hospital Trust to any holder of an Allowed Hospital 

Opioid Claim who is entitled to receive a Distribution from the 

Hospital Trust, with such additional payment to be calculated by 

multiplying (i) the amount of any Distribution to be made to such 

holder pursuant to the Hospital Trust Documents, by (ii) a multiplier 

of 4x, for any such holder that grants or is deemed to grant, as 

applicable, the Non-GUC Releases, which additional payment by 

the Hospital Trust shall be in exchange for such holder granting or 

being deemed to grant, as applicable, the Non-GUC Releases. 

(v) IERP Trust II.  The IERP Trust II shall be established as a PPOC Sub-Trust 

in accordance with the IERP Trust II Documents. 

(1) IERP Trust II Share.  The channeling of the IERP II Claims 

to the IERP Trust II shall entitle the IERP Trust II to the aggregate payment 

of the IERP Trust II Share.  To the extent Purchaser Parent does not exercise 

the PPOC Prepayment Option, on the Effective Date, the first anniversary 

thereof, and the second anniversary thereof, or, in each case, as soon 

thereafter as reasonably practicable, the IERP Trust II shall receive from the 

PPOC Trust an amount equal to (A) the IERP Trust II Share, multiplied by 

(B) the applicable PPOC Trust Installment Payment, in each case, from the 

applicable PPOC Trust Installment Payment and net of any Trust Operating 

Expenses of the PPOC Trust and any other holdbacks as set forth in the 

PPOC Trust Documents.  For the avoidance of doubt, in the event of any 

conflict between the provisions of this Section 5.20(c)(v)(1) and the IERP 

Trust II Documents, the IERP Trust II Documents shall govern. 

22-22549-jlg    Doc 3849    Filed 03/18/24    Entered 03/18/24 00:58:58    Main Document 
Pg 148 of 241314



 

 

142 

 

 

(2) Administration of IERP II Claims.  All IERP II Claims will 

be administered, processed, and resolved pursuant to the IERP Trust II 

Documents, which shall provide that such Claims shall be Allowed and 

administered by the IERP Trust II or otherwise Disallowed and released in 

full.  The IERP Trust II shall determine the amounts of any Distributions 

from the IERP Trust II Share to be made to holders of Allowed IERP II 

Claims.  The determination by the IERP Trust II of the Allowance or 

Disallowance of any IERP II Claim and any Distributions to holders of 

Allowed IERP II Claims shall not be subject to any challenge or review of 

any kind, by any court or Person, except as otherwise set forth in this Plan 

or the IERP Trust II Documents.  The sole recourse of any holder of an 

IERP II Claim on account thereof shall be to the IERP Trust II and only in 

accordance with the terms, provisions, and procedures of the IERP Trust II 

Documents. 

(A) The IERP Trust II shall make Distributions on 

account of Allowed IERP II Claims to holders of such Claims out 

of the IERP Trust II Share, net of any Trust Operating Expenses of 

the IERP Trust II and of any other holdbacks described in the IERP 

Trust II Documents, in each case, funded from the IERP Trust II 

Share.  Any Distribution on account of any Allowed IERP II Claim 

shall be made in accordance with the IERP Trust II Documents. 

(B) The procedures governing Distributions set forth in 

the IERP Trust II Documents shall provide for an additional 

payment by the IERP Trust II to any holder of an Allowed IERP II 

Claim who is entitled to receive a Distribution from the IERP Trust 

II, with such additional payment to be calculated by multiplying 

(i) the amount of any Distribution to be made to such holder 

pursuant to the IERP Trust II Documents, by (ii) a multiplier of 4x, 

for any such holder that grants or is deemed to grant, as applicable, 

the Non-GUC Releases, which additional payment by the IERP 

Trust II shall be in exchange for such holder granting or being 

deemed to grant, as applicable, of the Non-GUC Releases. 

(vi) TPP Trust.  The TPP Trust shall be established as a PPOC Sub-Trust in 

accordance with the TPP Trust Documents. 

(1) TPP Trust Share.  The channeling of the TPP Claims to the 

TPP Trust shall entitle the TPP Trust to the aggregate payment of the TPP 

Trust Share.  To the extent Purchaser Parent does not exercise the PPOC 

Prepayment Option, on the Effective Date, the first anniversary thereof, and 

the second anniversary thereof, or, in each case, as soon thereafter as 

reasonably practicable, the TPP Trust shall receive from the PPOC Trust an 

amount equal to (A) the TPP Trust Share, multiplied by (B) the applicable 

PPOC Trust Installment Payment, in each case, from the applicable PPOC 

22-22549-jlg    Doc 3849    Filed 03/18/24    Entered 03/18/24 00:58:58    Main Document 
Pg 149 of 241315



 

 

143 

 

 

Trust Installment Payment and net of any Trust Operating Expenses of the 

PPOC Trust and any other holdbacks as set forth in the PPOC Trust 

Documents.  For the avoidance of doubt, in the event of any conflict 

between the provisions of this Section 5.20(c)(vi)(1) and the TPP Trust 

Documents, the TPP Trust Documents shall govern. 

(2) Administration of TPP Claims.  All TPP Claims will be 

administered, processed, and resolved pursuant to the TPP Trust 

Documents, which shall provide that such Claims shall be Allowed and 

administered by the TPP Trust or otherwise Disallowed and released in 

full.  The TPP Trust shall determine the amounts of any Distributions from 

the TPP Trust Share to be made to holders of Allowed TPP Claims.  The 

determination by the TPP Trust of the Allowance or Disallowance of any 

TPP Claim and any Distributions to holders of Allowed TPP Claims shall 

not be subject to any challenge or review of any kind, by any court or 

Person, except as otherwise set forth in this Plan or the TPP Trust 

Documents.  The sole recourse of any holder of a TPP Claim on account 

thereof shall be to the TPP Trust and only in accordance with the terms, 

provisions, and procedures of the TPP Trust Documents. 

(A) Notwithstanding anything to the contrary herein or 

otherwise, all grants (or deemed grants) by TPPs of Non-GUC 

Releases with respect to TPP Claims pursuant to this Plan (including 

pursuant to the Ballot) prior to the Effective Date shall be deemed 

conditional, and shall be resolved following the Effective Date in 

accordance with the following provisions: 

1. Upon the channeling of TPP Claims to the 

TPP Trust, Persons or Entities that purported to file TPP 

Claims by the General Bar Date shall be provided with 

notice of the TPP Trust Claims Deadline (as defined in the 

TPP Trust Distribution Procedures) and access to the New 

TPP Claim Form (as defined in the TPP Trust Distribution 

Procedures), as set forth in the TPP Trust Distribution 

Procedures, to, among other things, confirm that they assert 

a TPP Claim and make a final election related to the Non-

GUC Releases. 

2. With respect to any Person or Entity that filed 

or was included in a TPP Claim by the General Bar Date, but 

fails to timely submit a completed New TPP Claim Form to 

the TPP Trust, such Person or Entity shall be deemed (a) not 

to be a holder of a TPP Claim or a Trust Channeled Claim 

on account of such asserted TPP Claim and any Opioid 

Claim previously asserted by such Person or Entity shall not 

be channeled to the TPP Trust; (b) not to be eligible to 
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receive a Distribution from the PPOC Trust or the TPP Trust 

in respect of Opioid Claims; and (c) not to be a Non-GUC 

Releasing Party or to have granted any other Release 

contemplated by the Plan in respect of Opioid Claims. 

3. With respect to any Person or Entity that filed 

or was included in a TPP Claim by the General Bar Date, 

and that granted or is deemed to have granted conditional 

Releases in respect of Opioid Claims in connection with the 

solicitation of the Plan, if such Person or Entity returns a 

New TPP Claim Form and either grants or does not “opt-out” 

of granting the Non-GUC Release on such New TPP Claim 

Form, such TPP’s grant of the Non-GUC Releases shall 

become final and unconditional. 

4. Notwithstanding the foregoing, in the event 

any Person or Entity that purported to be a TPP is 

subsequently determined not to be a TPP, such Person or 

Entity shall be deemed (a) not to be a holder of a TPP Claim 

or a Trust Channeled Claim on account of any asserted TPP 

Claim and any Opioid Claim previously asserted by such 

Person or Entity shall not be channeled to the TPP Trust; 

(b) not to be eligible to receive a Distribution from the PPOC 

Trust or the TPP Trust in respect of Opioid Claims; and 

(c) not to be a Non-GUC Releasing Party or to have granted 

any other Release in respect of Opioid Claims contemplated 

by the Plan.  Likewise, any Person or Entity that did not file 

and was not included in a TPP Claim by the General Bar 

Date shall be deemed (x) not to be a holder of a TPP Claim 

or a Trust Channeled Claim on account of any asserted TPP 

Claim and any Opioid Claim; (y) not to be eligible to receive 

a Distribution from the PPOC Trust or the TPP Trust in 

respect of Opioid Claims; and (z) not to be a Non-GUC 

Releasing Party or to have granted any other Release in 

respect of Opioid Claims contemplated by this Plan. 

(B) The TPP Trust shall make Distributions on account 

of Allowed TPP Claims to holders of such Claims out of the TPP 

Trust Share, net of any Trust Operating Expenses of the TPP Trust 

and of any other holdbacks described in the TPP Trust Documents, 

in each case, funded from the TPP Trust Share.  Any Distribution on 

account of any Allowed TPP Claim shall be made in accordance 

with the TPP Trust Documents. 

(C) The procedures governing Distributions set forth in 

the TPP Trust Documents shall provide for an additional payment 
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by the TPP Trust to any holder of an Allowed TPP Claim who is 

entitled to receive a Distribution from the TPP Trust, with such 

additional payment to be calculated by multiplying (i) the amount of 

any Distribution to be made to such holder pursuant to the TPP Trust 

Documents, by (ii) a multiplier of 4x, for any such holder that grants 

or is deemed to grant, as applicable, the Non-GUC Releases, which 

additional payment by the TPP Trust shall be in exchange for such 

holder granting or being deemed to grant, as applicable, the Non-

GUC Releases. 

(3) TPP Trust Claims Resolution Procedures.  In accordance 

with the TPP Trust Documents, the TPP Trustee will post a claims register 

on the website for the TPP Trust showing the TPP Trustee’s initial 

determination with respect to the Allowance or Disallowance and amount 

of any TPP Claims with respect to which such a determination has been 

made.  Any holder wishing to contest such initial determination must 

contact the TPP Trust in writing within 60 days from the date of posting of 

the applicable claims register and seek to consensually resolve any 

disputes.  In the event a timely dispute with respect to a TPP Claim is 

resolved within such 60-day period, such resolution shall be binding upon 

the confirmation thereof, in writing, by (A) the holder of such TPP Claim 

or such holder’s authorized representative; and (B) the TPP Trustee or 

counsel to the TPP Trustee.  In the event any timely dispute with respect to 

a TPP Claim is not resolved within such 60-day period, the TPP Trustee’s 

initial determination with respect to such TPP Claim shall be final and 

binding; provided, that, in the event such TPP Claim is asserted in the 

amount of $500,000 or more, the holder of such TPP Claim may notify the 

TPP Trustee within 15 days of the expiration of such 60-day period that 

such holder wishes to have the dispute referred to mediation; provided, 

further, that, in the event such dispute is referred to mediation, such TPP 

Claim shall be considered disputed and funds on account of such TPP Claim 

shall be reserved pending resolution of such dispute in accordance with the 

TPP Trust Documents.  For the avoidance of doubt, in the event of any 

conflict between the provisions of this Section 5.20(c)(vi)(3) and the TPP 

Trust Documents, the TPP Trust Documents shall govern. 

(d) FCR Resolution 

In accordance with the terms of the Future Trust Term Sheet and pursuant to the 

Future PI Trust Documents, on or prior to the Effective Date, the Debtors shall establish the Future 

PI Trust.  The establishment of the Future PI Trust and the approval of the FCR Resolution are 

integral components of this Plan.  Any Future PI Claim asserted on or following the Effective Date 

shall be channeled to the Future PI Trust in accordance with Section 10.9 of this Plan, and shall be 

Allowed or Disallowed and resolved solely in accordance with the terms, provisions, and 

procedures of the Future PI Trust Documents, which shall provide that Future PI Claims shall be 
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Allowed and administered by the Future PI Trust or otherwise Disallowed and released in full, in 

each case, in accordance with the Future PI Trust Distribution Procedures.  The Future PI Trust 

shall terminate on the earlier of (x) the 10th anniversary of the Effective Date; and (y) the date on 

which no Future NAS PI Claims or Future Opioid PI Claims have been submitted to the Future PI 

Trust during any trailing 12-month period calculated from such date; provided, that, the start date 

of such 12-month period shall in no event be prior to the second anniversary of the Effective Date. 

(i) Future PI Trust Consideration.  The channeling of the Future PI Claims to 

the Future PI Trust shall entitle the Future PI Trust to the aggregate payment of the Future 

PI Trust Consideration. 

(1) Future Opioid PI/NAS PI Trust Share.  The Future PI Trust 

shall receive the Future Opioid PI/NAS PI Trust Share in accordance with 

the Future PI Trust Documents, which Future Opioid PI/NAS PI Trust Share 

shall be used to make Distributions to holders of Allowed Future Opioid PI 

Claims and Allowed Future NAS PI Claims in accordance with the Future 

Opioid PI Trust Distribution Procedures and the Future NAS PI Trust 

Distribution Procedures, as applicable, in each case, solely to the extent 

such holders are Non-GUC Releasing Parties.  The Future PI Trust shall 

receive the Future Opioid PI/NAS PI Trust Share in the following 

installments in accordance with the Future PI Trust Documents: 

(A) on the Effective Date and on the first, second, third, 

fourth, and fifth anniversaries thereof, Cash in the amount of 

$1.15 million; 

(B) on the sixth, seventh, eighth, and ninth anniversaries 

of the Effective Date, Cash in an amount equal to the lesser of 

(x) $1.15 million; and (y) the amount (if any) necessary for the 

Future Opioid PI/NAS PI Trust Balance to equal (a) $3.5 million 

(together with any recoveries or investments from any source) in the 

years following the sixth and seventh anniversaries of the Effective 

Date; and (b) $2.35 million (together with any recoveries or 

investments from any source) in the years following the eighth and 

ninth anniversaries of the Effective Date; provided, that, the 

maximum amount of any such annual payment shall be 

$1.15 million; provided, further, that, the maximum aggregate 

amount of all payments described in Sections 5.20(d)(i)(1)(A) and 

(B) shall be $11.385 million. 

(C) To the extent the Future Opioid PI/NAS PI Trust 

Balance exceeds (x) $3.5 million on the fifth, sixth, and seventh 

anniversaries of the Effective Date; and/or (y) $2.35 million on the 

eighth and ninth anniversaries of the Effective Date, as applicable, 

such excess amounts on such dates shall revert to the Purchaser 

Parent on such dates, as applicable. 

22-22549-jlg    Doc 3849    Filed 03/18/24    Entered 03/18/24 00:58:58    Main Document 
Pg 153 of 241319



 

 

147 

 

 

(D) Upon the termination of the Future PI Trust, any 

remaining excess Future PI Trust Consideration shall revert to the 

Purchaser Entities. 

(2) Future Mesh Trust Share.  The Future PI Trust shall receive 

the Future Mesh Trust Share, which Future Mesh Trust Share shall be used 

to make Distributions to holders of Allowed Future Mesh Claims in 

accordance with the Future Mesh Trust Distribution Procedures solely to 

the extent such holders are Non-GUC Releasing Parties.  The Future PI 

Trust shall receive the Future Mesh Trust Share in the following 

installments in accordance with the Future PI Trust Documents: 

(A) on the Effective Date, Cash in the amount of 

$250,000; and 

(B) on the first anniversary of the Effective Date, Cash 

in the amount of $245,000; 

(C) provided, that, upon the earlier of (x) the fourth 

anniversary of the Effective Date; and (y) the date as of which no 

Future Mesh Claims have been submitted to the Future PI Trust 

during the trailing 12-month period calculated from such date 

(provided, that, the starting date of such trailing 12-month period 

shall in no event be prior to the first anniversary of the Effective 

Date) the Future Mesh Trust Balance as of such date shall revert to 

the Purchaser Entities. 

(ii) Payment Owed Upon Change of Control.  Upon a Change of Control of 

Purchaser Parent, if required by the Future PI Trustee, the Purchaser Entities must 

immediately make a payment to the Future PI Trust of Cash in an amount equal to the then-

outstanding amount of the Future PI Trust Consideration, which may be paid at a price 

equal to the present value of such amounts, discounted at a discount rate of 12% per annum; 

provided, that, upon the termination of the Future PI Trust, any amounts paid in accordance 

with this Section 5.20(d)(ii) shall remain subject to the reversionary interest therein of the 

Purchaser Entities, as described in Section 5.20(d)(i) above, in accordance with the Future 

PI Trust Documents. 

(iii) Administration of Future PI Claims.  All Future PI Claims will be 

administered, processed, and resolved pursuant to the Future PI Trust Documents, which 

shall provide that such Claims shall be Allowed and administered by the Future PI Trust 

or otherwise Disallowed and released in full.  The Future PI Trust shall determine the 

amounts of any Distributions from the Future Opioid PI/NAS PI Trust Share or the Future 

Mesh Trust Share, as applicable, to be provided to holders of Allowed Future PI Claims on 

account thereof; provided, that, the Future PI Trust Distribution Procedures shall require 

that any holder of an Allowed Future PI Claim grants the Non-GUC Releases in order to 
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be eligible to receive a Distribution from the Future PI Trust on account of such Allowed 

Future PI Claim.  

(1) The determination by the Future PI Trust of the Allowance 

or Disallowance of any Future PI Claim and any Distribution on account of 

any Allowed Future PI Claim shall not be subject to any challenge or review 

of any kind, by any court or Person, except as otherwise set forth in this 

Plan or the Future PI Trust Documents.  Upon the channeling of any Future 

PI Claim in accordance with Section 10.9 of this Plan, the holder of such 

Future PI Claim shall be deemed to release such holder’s Future PI Claim 

against the Debtors and the Post-Emergence Entities; provided, that, 

notwithstanding the foregoing, no holder of an Allowed Future PI Claim 

that does not grant the Non-GUC Releases shall receive a Distribution from 

the Future PI Trust.  The sole recourse of any holder of a Future PI Claim 

on account thereof shall be to the Future PI Trust and only in accordance 

with the terms, provisions, and procedures of the Future PI Trust 

Documents. 

(2) The claims evaluation process of the Future PI Trust shall be 

subject to the right of the Purchaser Entities (subject to any applicable 

limitations imposed by HIPAA or any similar applicable State or other laws 

on the Future PI Trustee and/or the Purchaser Entities) to (A) audit the 

eligibility and award decisions of the Future PI Trust no more frequently 

than annually; and (B) pursue any available legal recourse in connection 

with any decisions alleged by the Purchaser Entities to be inconsistent with 

the terms of the Future PI Trust Documents; provided, that, the Purchaser 

Entities shall reimburse the Future PI Trust for any incremental costs 

incurred with respect to any such audit and/or legal challenges; and 

provided, further, that, the Future PI Trustee shall retain discretion to 

inquire into the veracity of any Claim submitted to the Future PI Trust. 

(3) Administration of Future Opioid PI Claims.  The Future PI 

Trust shall make Distributions from the Future Opioid PI/NAS PI Trust 

Share to holders of Allowed Future Opioid PI Claims, solely to the extent 

such holders are Non-GUC Releasing Parties, out of the Future Opioid 

PI/NAS PI Trust Share, net of any Trust Operating Expenses of the Future 

PI Trust and any other holdbacks described in the Future PI Trust 

Documents, in each case, from the Future Opioid PI/NAS PI Trust Share, 

in accordance with the Future Opioid PI Trust Distribution Procedures.  The 

amounts of Distributions to holders of Allowed Future Opioid PI Claims on 

account of such Allowed Future Opioid PI Claims shall not exceed the 

amount of comparable Distributions provided by the PI Trust to holders of 

Allowed PI Opioid Claims on account thereof. 

(4) Administration of Future NAS PI Claims.  The Future PI 

Trust shall make Distributions from the Future Opioid PI/NAS PI Trust 
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Share to holders of Allowed Future NAS PI Claims, solely to the extent 

such holders are Non-GUC Releasing Parties, out of the Future Opioid 

PI/NAS PI Trust Share, net of any Trust Operating Expenses of the Future 

PI Trust and any other holdbacks described in the Future PI Trust 

Documents, in each case, from the Future Opioid PI/NAS PI Trust Share, 

in accordance with the Future NAS PI Trust Distribution Procedures.  The 

amounts of Distributions to holders of Allowed Future NAS PI Claims on 

account of such Allowed Future NAS PI Claims shall not exceed the amount 

of comparable Distributions provided by the NAS PI Trust to holders of 

Allowed NAS PI Claims on account thereof. 

(5) Administration of Future Mesh Claims.  The Future PI Trust 

shall make Distributions to holders of Allowed Future Mesh Claims, solely 

to the extent such holders are Non-GUC Releasing Parties, out of the Future 

Mesh Trust Share, net of any Trust Operating Expenses of the Future PI 

Trust and any other holdbacks described in the Future PI Trust Documents, 

in each case, from the Future Mesh Trust Share, in accordance with the 

Future Mesh Trust Distribution Procedures.  The amounts of Distributions 

to holders of Allowed Future Mesh Claims on account of such Allowed 

Future Mesh Claims shall not exceed the amount of comparable 

Distributions provided by the Mesh Claims Trust to holders of Allowed 

Mesh Claims on account thereof. 

(iv) Dispute Resolution.  A holder of a Future PI Claim which disagrees with 

the ruling of the Future PI Trust with respect to the Allowance or Disallowance, 

Distribution on account of, or other resolution of such holder’s Future PI Claim, may file 

a lawsuit in the U.S. District Court for the Southern District of New York against the Future 

PI Trust.  Any such lawsuit may be filed by such holder of such Future PI Claim in such 

holder’s own right and name, and not as a member or representative of a class, and no such 

lawsuit may be consolidated with any other lawsuit, and may only name the Future PI Trust 

as a defendant.  If such holder of a Future PI Claim obtains a judgment on such holder’s 

Future PI Claim in the tort system which judgment becomes a final judgment, such final 

judgment shall be deemed an Allowed Future PI Claim and, thereafter, the Future PI Trust 

shall make a Distribution on account of such Allowed Future PI Claim in accordance with 

the applicable Future PI Trust Distribution Procedures.  For the avoidance of doubt, in the 

event of any conflict between the provisions of this Section 5.20(d)(iv) and the Future PI 

Trust Documents, the Future PI Trust Documents shall govern. 

(e) Public Opioid Trust and Tribal Opioid Trust 

(i) Public Opioid Trust.  In accordance with the terms of this Plan and pursuant 

to this Plan and the Public Opioid Distribution Documents, on or prior to the Effective 

Date, the Debtors shall establish the Public Opioid Trust.  On the Effective Date, all State 

Opioid Claims shall be channeled to the Public Opioid Trust in accordance with Section 

10.9 of this Plan. 
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(1) Public Opioid Consideration and Prepayment 

Rights.  Purchaser Parent and the holders of State Opioid Claims shall have 

the following prepayment rights: 

(A) During the 18-month period commencing on the 

Effective Date, Purchaser Parent shall have the option to prepay in 

full the then-outstanding amount of the aggregate Public Opioid 

Consideration, at a price equal to the present value of the amounts 

to be prepaid (as of the date of prepayment), discounted at a rate of 

12.75% per annum. 

(B) As a result of the Mediation, the holders of State 

Opioid Claims (x) agreed to reduce the gross amount of the Public 

Opioid Consideration; and (y) were given the right to require 

prepayment of the Public Opioid Consideration on the Effective 

Date at a discount rate of 12.75% per annum, which the Endo EC 

has informed the Debtors and the Ad Hoc First Lien Group will be 

exercised.  As a result of the exercise of such prepayment right, on 

the Effective Date, the Public Opioid Trust will receive the Public 

Opioid Consideration in the amount of $273,616,966.26 in Cash on 

the Effective Date.20 

(2) Payment Owed Upon Change of Control.  Solely to the 

extent the holders of State Opioid Claims do not exercise the prepayment 

right set forth in the foregoing Section 5.20(e)(i)(1), following the Effective 

Date, upon a Change of Control of Purchaser Parent, the Purchaser Entities 

must either (A) immediately make a payment to the Public Opioid Trust in 

an amount equal to the then-outstanding amount of the Public Opioid 

Installment Payments, which may be discounted at a discount rate of 

12.75% per annum if such payment would be made within the 18-month 

period in which Purchaser Parent may exercise the prepayment option set 

forth in the foregoing Section 5.20(e)(i)(1)(A); or (B) provide for the 

assumption of the obligation to make any outstanding Public Opioid 

Installment Payments by a Qualified Successor. 

(3) Dividend Payments.  Solely to the extent the holders of State 

Opioid Claims do not exercise the prepayment right set forth in the 

foregoing Section 5.20(e)(i)(1), following the Effective Date, upon the 

payment of a dividend by Purchaser Parent to holders of Purchaser Equity, 

the Purchaser Entities shall make an equal payment in Cash to the Public 

Opioid Trust, which shall reduce the amount of any outstanding Public 

Opioid Installment Payments on a dollar-per-dollar basis, which reduction 

 
20  To the extent such prepayment right is not exercised, a revised schedule of Public Opioid Installment 

Payments shall be included in the Public Opioid Distribution Documents and filed with the Plan Supplement. 
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shall be applied to the latest payable Public Opioid Installment Payments 

still outstanding. 

(4) Administration of State Opioid Claims.  The Public Opioid 

Distribution Documents shall provide for, among other things, 

(x) Distributions to be made to holders of Allowed State Opioid Claims that 

are not Prior Settling States; and (y) distributions and/or grants to be made 

to Local Governments in accordance with any governing agreement with 

any State or other applicable State law, which Distributions, in each case, 

shall be made solely out of the Public Opioid Consideration.  For the 

avoidance of doubt, no Prior Settling State may receive a Distribution from, 

or otherwise share in, the Public Opioid Consideration. 

(A) All expenses related to any resolution or settlement 

with a Prior Settling State, including any attorneys’ fees for any 

Prior Settling State or a group thereof, shall be borne by the 

applicable Prior Settling State(s) and shall not be (x) an obligation 

of the Debtors or the Post-Emergence Entities; or (y) paid out of the 

Public Opioid Consideration. 

(ii) Tribal Opioid Trust.  In accordance with the terms of the Public/Tribal 

Term Sheet and pursuant to the Tribal Opioid Distribution Documents, on or prior to the 

Effective Date, the Debtors shall take all necessary steps to establish the Tribal Opioid 

Trust in accordance with this Plan and the Tribal Opioid Distribution Documents.  On the 

Effective Date, all Tribal Opioid Claims shall be channeled to the Tribal Opioid Trust in 

accordance with Section 10.9 of this Plan. 

(1) Tribal Opioid Installment Payments.  The channeling of the 

Tribal Opioid Claims to the Tribal Opioid Trust shall entitle the Tribal 

Opioid Trust to the aggregate payment of the Tribal Opioid Consideration, 

which shall be paid in 11 equal installments (with the first Tribal Opioid 

Installment Payment being funded on the Effective Date and the subsequent 

10 Tribal Opioid Installment Payments being funded on applicable 

anniversary of the Effective Date) pursuant to and in accordance with the 

terms of the Tribal Opioid Distribution Documents. 

(2) Tribal Opioid Consideration and Prepayment 

Rights.  Purchaser Parent and the holders of Tribal Opioid Claims shall have 

the following prepayment rights: 

(A) During the 18-month period commencing on the 

Effective Date, Purchaser Parent shall have the option to prepay in 

full the then-outstanding amount of the aggregate Tribal Opioid 

Installment Payment, at a price equal to the present value of the 

amounts to be prepaid (as of the date of prepayment), discounted at 

a rate of 12% per annum.  To the extent Purchaser Parent exercises 

22-22549-jlg    Doc 3849    Filed 03/18/24    Entered 03/18/24 00:58:58    Main Document 
Pg 158 of 241324



 

 

152 

 

 

the prepayment option described herein on a day other than the last 

day of the applicable month, the applicable prepayment amount 

shall be calculated as of such day. 

(B) Holders of Tribal Opioid Claims were given the right 

to require prepayment of the Tribal Opioid Consideration on the 

Effective Date in the amount of $9 million, which the holders of 

Tribal Opioid Claims have informed the Debtors and the Ad Hoc 

First Lien Group will be exercised.  As a result of the exercise of 

such prepayment right, on the Effective Date, the Tribal Opioid 

Trust will receive the Tribal Opioid Consideration in the amount of 

$9 million in Cash. 

(f) Canadian Provinces Resolution 

In accordance with the Canadian Provinces Distribution Documents, on or prior to 

the Effective Date, the Debtors shall establish the Canadian Provinces Trust.  On the Effective 

Date, all Canadian Provinces Claims shall be channeled to the Canadian Provinces Trust pursuant 

to Section 10.9 of this Plan. 

(i) Canadian Provinces Consideration.  On the Effective Date or as soon as 

reasonably practicable thereafter, the Debtors or the Purchaser Entities, as applicable, shall 

make the first installment payment, in Cash, to the Canadian Provinces Trust.  The Debtors 

or the Purchaser Entities, as applicable, shall fund the Canadian Provinces Trust with the 

Canadian Provinces Consideration, subject to adjustment pursuant to Section 5.20(f)(ii) 

and (iii) and in accordance with the Canadian Provinces Distribution Documents. 

(1) The Canadian Provinces Consideration shall be distributed to the 

Canadian Provinces by the Canadian Provinces Trust as set forth in the Canadian 

Provinces Term Sheet, except as otherwise agreed by the Debtors, the Required 

Consenting Global First Lien Creditors, and the Canadian Provinces. 

(2) The Canadian Provinces Consideration represents funds that are 

expected to be used by the Canadian Provinces for government programs and 

services aimed at assisting 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.  Any costs for the 

administration of the Canadian Provinces Consideration shall be paid solely from 

the Canadian Provinces Consideration and shall not be an obligation of the 

Debtors or the Post-Emergence Entities. 

(ii) Prepayment Option.  As of and following the Effective Date, the Debtors or 

Purchaser Parent, as applicable, may elect to prepay in full or in part the then-outstanding 

amount of the Canadian Provinces Consideration at a discount rate of 12.75%.  Illustrative 

prepayment amounts shall be set forth in the Canadian Provinces Distribution Documents; 

provided, that, such amounts are calculated based on the assumption that all Canadian 
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Provinces holding Allowed Canadian Provinces Claims grant or are deemed to grant, as 

applicable, the Non-GUC Releases. 

(1) In the event the foregoing prepayment option is exercised, (A) the 

Canadian Provinces Consideration shall be prepaid on the Effective Date in the 

amount of $4,271,499.42; and (B) the Canadian Provinces Trust shall not be 

established and such prepayment amount shall be funded directly to the Canadian 

Provinces for distribution in accordance with an agreed allocation schedule 

(including as may be set forth in a distribution agreement to be agreed upon by the 

Debtors, the Required Consenting Global First Lien Creditors, and the Canadian 

Provinces). 

(iii) Administration of Canadian Provinces Claims.  All Canadian Provinces 

Claims will be administered, processed, and resolved pursuant to the Canadian Provinces 

Distribution Documents.  The Canadian Provinces Distribution Documents shall provide 

that the amount of any Distribution from the Canadian Provinces Consideration to any 

Canadian Province on account of an Allowed Canadian Provinces Claim shall be equal to 

such Canadian Province’s pro rata share of the Canadian Provinces Consideration, except 

as otherwise agreed by the Debtors, the Required Consenting First Lien Creditors, and the 

Canadian Provinces; provided, that, in accordance with the Canadian Provinces Term 

Sheet, the Canadian Provinces shall be required to grant or have been deemed to grant, as 

applicable, the Non-GUC Releases on or before the Confirmation Date in order to be 

eligible to receive a Distribution from the Canadian Provinces Consideration; provided, 

further, that, in the event any of the Canadian Provinces does not or is not deemed to grant 

the Non-GUC Releases, the aggregate amount of the Canadian Provinces Consideration 

shall be reduced by an amount equal to the pro rata share such Canadian Province would 

otherwise have been eligible to receive on account of such Allowed Canadian Provinces 

Claim if all Canadian Provinces had granted or been deemed to grant, as applicable, the 

Non-GUC Releases. 

(g) Public School District Creditors Resolution 

(i) Opioid School District Recovery Trust Consideration.  On or prior to the 

Effective Date, the Debtors or the Purchaser Entities shall fund the Opioid School District 

Recovery Trust with the Opioid School District Recovery Trust Consideration.  The 

Opioid School District Recovery Trust shall be funded (x) on the Effective Date in the 

amount of $1.5 million; and (y) with additional amounts each equal to $750,000 to be 

funded on each of the first and second anniversaries of the Effective Date; provided, that, 

the amounts specified in the foregoing clause (y) shall be reduced, in each case, by an 

amount equal to $750,000, multiplied by the percentage of U.S. public school districts that 

receive the opt out notice and so opt out. 

(1) In accordance with the Opioid School District Recovery 

Trust Governing Documents, the Opioid School District Recovery Trust 

shall use the Opioid School District Recovery Trust Consideration to 

(A) provide grants and other funding to school districts participating in the 
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Opioid School District Recovery Trust for the purpose of funding opioid 

abuse/misuse abatement or remediation programs; and (B) fund the fees, 

costs and expenses to administer and implement the foregoing. 

(2) The fees, costs, and expenses of administering and 

implementing the foregoing terms and the terms of the Opioid School 

District Recovery Trust Governing Documents shall be paid solely from the 

Opioid School District Recovery Trust Consideration and shall not be an 

obligation of the Debtors or the Post-Emergence Entities. 

(3) Notwithstanding anything to the contrary in the Opioid 

School District Recovery Trust Governing Documents, as of and following 

the date that the Opioid School District Recovery Trust is funded with the 

Opioid School District Recovery Trust Consideration, the Debtors and the 

Post-Emergence Entities shall have no further obligations with regard to the 

Opioid School District Recovery Trust and shall not be deemed to be parties 

to the Opioid School District Recovery Trust Governing Documents or 

“settlors” thereunder. 

(ii) Prepayment Option.  Purchaser Parent shall have the option to prepay in full 

the then-outstanding amount of the Opioid School District Recovery Trust Consideration 

at any time, in whole or in part, at a discount rate of 30.0% per annum. 

(h) U.S. Government Resolution 

Pursuant to Section 4.10 of this Plan, the U.S. Government shall receive the U.S. 

Government Resolution Consideration; the payment, terms, and manner of such Distribution shall 

be governed by the U.S. Government Resolution Documents.  Other than the U.S. Government 

Resolution Consideration, no payment or Distribution shall be made by the Debtors or any Post-

Emergence Entity on account of the U.S. Government Claims; provided, that, the Forfeiture (as 

defined in the U.S. Government Resolution Documents) shall be satisfied in full in accordance 

with the terms of the U.S. Government Resolution Documents. 

Section 5.21 Public Disclosure Document Repository 

(a) Documents Subject to Public Disclosure; Information That May be Redacted; 

Redaction of Public Disclosure Documents 

The VOI-Specific Debtors and/or the VOI-Specific Post-Emergence Entities, as 

applicable, shall provide the Public Disclosure Documents to the Endo EC in accordance with 

section VI.B of the Voluntary Opioid Operating Injunction.  Notwithstanding the foregoing 

sentence, certain categories of information, as enumerated in section VI.C of the Voluntary Opioid 

Operating Injunction, are exempt from public disclosure.  The process for redacting any such 

exempted Public Disclosure Documents shall be governed by section VI.D of the Voluntary 

Opioid Operating Injunction. 
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(b) Review of Trade Secret Redactions 

The review and production of all assertions of trade secret protection by the VOI-

Specific Post-Emergence Entities shall be governed by section VI.E of the Voluntary Opioid 

Operating Injunction. 

(c) Public Disclosure through a Document Repository 

(i) The Supporting Governmental Entities shall, in accordance with 

section VI.F of the Voluntary Opioid Operating Injunction, coordinate to publicly disclose 

all Public Disclosure Documents subject to disclosure under section VI of the Voluntary 

Opioid Operating Injunction through the Public Disclosure Document Repository.  

(ii) The Supporting Governmental Entities shall coordinate to specify the terms 

of the Public Disclosure Document Repository’s use, protection, and preservation of the 

Public Disclosure Documents in accordance with section VI.F of the Voluntary Opioid 

Operating Injunction. 

(d) Timeline for Production 

The timeline for production of Public Disclosure Documents by the VOI-Specific 

Debtors and/or the VOI-Specific Post-Emergence Entities, as applicable, shall be governed by 

section VI.G of the Voluntary Opioid Operating Injunction.  Such timeline may be extended by 

written agreement between the VOI-Specific Debtors and/or the VOI-Specific Post-Emergence 

Entities, as applicable, and the Supporting Governmental Entities. 

(e) Costs 

On the Effective Date or as soon as practicable thereafter, the Debtors or the 

applicable Purchaser Entities, as applicable, shall undertake to pay $2.75 million to help defray the 

costs and expenses of the Public Disclosure Document Repository in accordance with the Public 

Opioid Distribution Documents; provided, that, any costs in excess of $2.75 million shall be paid 

out of the Public Opioid Consideration or such other source(s) identified for such purpose.  For 

the avoidance of doubt, the payment of $2.75 million with respect to the Public Disclosure 

Document Repository shall be in addition to the obligation of the VOI-Specific Debtors and/or the 

VOI-Specific Post-Emergence Entities, as applicable, to pay certain costs associated with their 

review of the Public Disclosure Documents, which costs, and any payment thereof, shall be 

governed by section VI.H of the Voluntary Operating Injunction. 

Section 5.22 Monitor 

Through the end of the Monitor Term, the Monitor shall have all of the duties, 

rights, powers, and responsibilities set forth in the Preliminary Operating Injunction and the 

Voluntary Opioid Operating Injunction.  Upon the conclusion of the Monitor Term, neither the 

Debtors nor the Post-Emergence Entities shall be required to appoint or retain an independent 
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monitor for purposes of reviewing the Purchaser Entities’ compliance with the Voluntary Opioid 

Operating Injunction. 

ARTICLE VI 

 

PLAN SETTLEMENTS AND TRUSTS 

Section 6.1 Plan Settlements 

(a) The provisions of this Plan (including the release and injunctive provisions 

contained in Article X of this Plan) and any other documents contemplated hereby, including the 

Plan Documents, constitute a good faith compromise and settlement of Claims and controversies 

among the Debtors, the U.S. Government, the Endo EC, the Opioid Claimants’ Committee, the 

Creditors’ Committee, the FCR, the Canadian Provinces, the Public School District Creditors, 

certain other participants in the Mediation, and other parties in interest, which compromise and 

settlement is necessary and integral to this Plan and the Plan Documents. 

(b) The Plan Documents and the Plan Settlements constitute a good faith full and final 

comprehensive compromise and settlement of all Claims, Interests, and controversies described in 

this Plan based upon the unique facts and circumstances of these Chapter 11 Cases such that 

(i) none of the foregoing documents, nor any materials used in furtherance of Confirmation 

(including, but not limited to, the Disclosure Statement and all Plan Documents, and any notes 

related to, and drafts of, such documents and materials) shall prejudice or be used in connection 

with or in opposition to, the Debtors’ pursuit of, or the Debtors’ ability to pursue, any alternative 

restructuring structure or transaction; and (ii) any obligation or forbearance by any party, in 

furtherance of such compromise and settlement shall be understood to be an obligation or 

forbearance solely in connection with this specific compromise and settlement and shall be 

inapplicable in the absence of such compromise and settlement.  Entry of the Confirmation Order 

shall constitute the Bankruptcy Court’s approval of this Plan and the Plan Settlements under 

section 1123 of the Bankruptcy Code and Bankruptcy Rule 9019, as well as a finding by the 

Bankruptcy Court that this Plan and the Plan Settlements are fair, equitable, reasonable, and in the 

best interests of the Debtors and their Estates. 

(c) With respect to the Trusts and the Opioid School District Recovery Trust described 

in this Article VI, (i) to the extent applicable, any exculpation, limitation on liability, or similar 

provisions relating to the Trusts, the Trust Documents, the Opioid School District Recovery Trust, 

and the Opioid School District Recovery Trust Governing Documents shall not extend beyond the 

maximum exculpation, limitation on liability, or similar provisions permitted by applicable law 

and shall, in each case, be subject to Section 3806(e) of the DST Act; and (ii) notwithstanding 

anything to the contrary herein or in any Plan Document, (1) none of the Trustees nor any other 

trustee of the Trusts nor the Opioid School District Recovery Trust shall take or be permitted to 

take any action inconsistent with this Plan or the Confirmation Order; and (2) none of the Trust 

Documents nor the Opioid School District Recovery Trust Governing Documents shall amend, 

modify, or otherwise affect the injunctions issued under, or the Releases granted or deemed to have 

been granted, in each case pursuant to this Plan. 
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Section 6.2 GUC Trust 

(a) Establishment and Purpose of the GUC Trust 

On or before the Effective Date, the Debtors shall take all necessary steps to 

establish the GUC Trust in accordance with this Plan and the GUC Trust Documents.  The GUC 

Trust shall be established for the purposes described in this Plan and any other purposes more fully 

described in the GUC Trust Documents, and the GUC Trust and the Distribution Sub-Trusts shall 

be subject to the jurisdiction of the Bankruptcy Court.  The GUC Trust shall be formed for 

purposes of, in each case, in accordance with this Plan and the GUC Trust Documents: 

(i) receiving, collecting, holding, administering, liquidating, and distributing 

the assets of the GUC Trust for the benefit of the beneficiaries thereof; 

(ii) providing for efficient, fair, and reasonable procedures for processing and 

making distributions, if any, to holders of GUC Trust Channeled Claims; and 

(iii) making distributions to holders of Allowed GUC Trust Channeled Claims. 

(b) Assumption of Liabilities 

Except as set forth in this Plan and in the GUC Trust Documents, the GUC 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, with respect to any 

Distribution Sub-Trust Claims subsequently channeled from the GUC Trust to a Distribution Sub-

Trust pursuant to the GUC Trust Documents, such Distribution Sub-Trust shall assume all liability 

for the applicable Distribution Sub-Trust Claims.  In furtherance of the foregoing, the GUC Trust, 

except as otherwise provided in this Plan or in the GUC Trust Documents, and subject to the 

Covenant Not To Collect, shall have all defenses, cross-claims, offsets, and recoupments, as well 

as rights of indemnification, contribution, subrogation, and similar rights regarding the GUC Trust 

Channeled Claims that the Debtors have, or would have had, under applicable law, but solely to 

the extent consistent with this Plan and the GUC Trust Documents; provided, that, no such cross-

claims, defenses, offsets, recoupments, or other rights may be asserted against any Released Party; 

provided, further, that, all such defenses, cross-claims, offsets, and recoupments regarding any 

Distribution Sub-Trust Claim channeled to the GUC Trust and subsequently channeled to a 

Distribution Sub-Trust in accordance with the GUC Trust Documents shall be transferred, subject 

to the Covenant Not To Collect, to the applicable Distribution Sub-Trust, at which point, the GUC 

Trust shall no longer have such defenses, cross-claims, offsets, or recoupments regarding such 

Distribution Sub-Trust Claim. 

(c) GUC Trustee 

The GUC Trustee shall have and perform all of the duties, responsibilities, rights, 

and obligations of GUC Trustee set forth in the GUC Trust Documents.  The GUC Trustee, in 
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consultation with the GUC Trust Oversight Board, shall be expressly authorized to empower and 

undertake actions on behalf of the GUC Trust, without the need for any additional approvals, 

authorization, or consents, and without any further notice to or action, order, or approval of the 

Bankruptcy Court, in each case, in accordance with this Plan and the GUC Trust Documents. 

(d) GUC Trust Oversight Board 

The GUC Trust Oversight Board shall be responsible for exercising oversight over 

the activities of the GUC Trust and consulting with the GUC Trustee with respect to the GUC 

Trustee’s performance of its duties provided for in the GUC Trust Documents, which consultations 

shall occur at such times as specifically set forth in the GUC Trust Documents or otherwise at the 

request of the GUC Trust Oversight Board. 

(e) Tax Matters 

(i) The GUC Trust is intended to qualify as a liquidating trust pursuant to 

Treasury Regulation Section 301.7701-4(d) and the beneficiaries thereof are intended to 

qualify as the grantors and owners of the GUC Trust in accordance with Treasury 

Regulation Section 301.7701-4(d) and Tax Code Section 671, et seq.  The primary purpose 

of the GUC Trust shall be to liquidate and distribute the assets thereof to the beneficiaries 

of the GUC Trust, with no objective to continue or engage in the conduct of a trade or 

business, except to the extent reasonably necessary to, and consistent with, the purpose of 

the GUC Trust as set forth in this Plan and the GUC Trust Documents. 

(ii) The GUC Trust Disputed Claims Reserve is intended to qualify as a 

disputed ownership fund pursuant to Treasury Regulation Section 1.468B-9. 

(iii) To the extent Section 162(f)(1) of the Tax Code would otherwise apply to 

payments to the GUC Trust or Distributions from the GUC Trust (or payments to or 

Distributions from the GUC Trust Disputed Claims Reserve), such payments or 

Distributions shall be treated as “restitution” within the meaning of Section 162(f)(2) of 

the Tax Code, solely to the extent Allowed by applicable law. 

(f) Indemnification by the GUC Trust 

The GUC Trustee, the members of the GUC Trust Oversight Board, and certain 

other professionals engaged by the GUC Trust as set forth in the GUC Trust Documents, each in 

their capacity as such, as the case may be, and any of such parties’ successors and assigns, shall 

be indemnified and held harmless, to the fullest extent permitted by law, by the GUC Trust, in 

each case, as and to the extent set forth in the GUC Trust Documents. 

(g) Nonliability of GUC Trustee and Trust Professionals 

Notwithstanding anything in the GUC Trust Documents to the contrary, to the 

maximum extent permitted by applicable law, none of the GUC Trustee, any member of the GUC 

Trust Oversight Board, the Creditors’ Committee or its members, the Second Lien Notes Indenture 
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Trustee, the Second Lien Collateral Trustee, the Unsecured Notes Indenture Trustees, nor certain 

other professionals engaged by the GUC Trust as set forth in the GUC Trust Documents, in each 

case, solely in their respective capacities as such, shall be liable to the GUC Trust or any 

beneficiary thereof for any Claim arising out of, or in connection with, the creation, operation, or 

termination of the GUC Trust, including actions taken or omitted in fulfillment of such parties’ 

duties with respect to the GUC Trust, nor shall such parties incur any responsibility or liability by 

reason of any error of law or of any matter or thing done or suffered or omitted to be done under 

this Plan or the GUC Trust Agreement, including any action taken in good faith reliance upon the 

advice of professionals retained by the GUC Trust, except as may be determined by Final Order 

to have arisen out of such party’s gross negligence, bad faith, or willful misconduct and subject to 

Section 3806(e) of the DST Act; provided, that, in no event will any such party be liable for 

punitive, exemplary, consequential, or special damages under any circumstances. 

(h) Cooperation with the GUC Trust 

Prior to the Effective Date, the Debtors shall (i) take reasonable actions as may be 

reasonably requested by the Creditors’ Committee to enable the GUC Trust to preserve, access, 

maximize, pursue, and settle, or otherwise obtain the full value of, the GUC Trust Insurance Rights, 

the GUC Trust D&O Insurance Policies, and the GUC Trust Litigation Consideration; and (ii) to 

the extent reasonably requested by the Creditors’ Committee, facilitate the delivery of documents 

and information, in each case, subject to the Debtors’ reasonable discretion with respect to the 

Debtors’ privileges, to enable the reconciliation of the GUC Trust Channeled Claims; provided, 

that, no actions taken pursuant to the foregoing clauses (i) or (ii) shall impair the rights, if any, of 

any D&O Insured Person under the GUC Trust Insurance Policies or GUC Trust D&O Insurance 

Policies.  The receipt of privileges and privileged materials from the Debtors shall be without 

waiver in recognition of the joint/successorship interest in prosecuting Claims on behalf of the 

Debtors; provided, that, the delivery of any records and information, including copies of any 

relevant Proofs of Claim (and any related forms that have been filed or submitted) provided by the 

Debtors shall be subject to the Debtors’ reasonable discretion with respect to privilege.  On and 

following the Effective Date, the applicable Purchaser Entities shall, inter alia, provide the GUC 

Trust with additional documents, information, and cooperation in accordance with and to the extent 

set forth in the GUC Trust Cooperation Agreement. 

Section 6.3 Mesh Claims Trust 

The Mesh Claims Trust shall be established in accordance with the Mesh Claims 

Trust Documents. 

Section 6.4 Generics Price Fixing Claims Trust 

The Generics Price Fixing Claims Trust shall be established in accordance with the 

Generics Price Fixing Claims Trust Documents. 
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Section 6.5 Ranitidine Claims Trust 

The Ranitidine Claims Trust shall be established in accordance with the Ranitidine 

Claims Trust Documents. 

Section 6.6 Reverse Payment Claims Trust 

The Reverse Payment Claims Trust shall be established in accordance with the 

Reverse Payment Claims Trust Documents. 

Section 6.7 PPOC Trust 

(a) Establishment and Purpose of the PPOC Trust 

On or before the Effective Date, the Debtors shall take all necessary steps to 

establish the PPOC Trust in accordance with this Plan and the PPOC Trust Documents.  The PPOC 

Trust shall be established for the purposes described in this Plan and any other purposes more fully 

described in the PPOC Trust Documents, and the PPOC Trust and each PPOC Sub-Trust shall be 

subject to the jurisdiction of the Bankruptcy Court.  The PPOC Trust shall, in each case, in 

accordance with this Plan and the PPOC Trust Documents: 

(i) hold, manage, sell, invest, and distribute the PPOC Trust Consideration for 

the benefit of the PPOC Sub-Trusts; 

(ii) further channel all asserted Present Private Opioid Claims channeled to the 

PPOC Trust to the applicable PPOC Sub-Trusts; 

(iii) make payments to the PPOC Sub-Trusts from time to time, to permit such 

PPOC Sub-Trusts to satisfy the Present Private Opioid Claims channeled to their applicable 

PPOC Sub-Trusts; 

(iv) maintain a publicly available website to aid in communicating information 

to the PPOC Sub-Trusts and holders of Present Private Opioid Claims and in making the 

activities of the PPOC Trust as transparent as possible, if determined necessary or desirable 

by the PPOC Trustee(s); 

(v) fund the PPOC Trust Operating Reserve to pay Trust Operating Expenses 

of the PPOC Trust; and 

(vi) pay any and all administration and other expenses of the PPOC Trust. 

(b) Assumption of Liabilities 

Except as set forth in this Plan, the Confirmation Order, and the PPOC Trust 

Documents, 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 
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successor liability) based on any acts or omissions prior to the Effective Date.  In furtherance of 

the foregoing, the PPOC Trust, except as otherwise provided in this Plan, the Confirmation 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 

Present Private Opioid Claims that the Debtors have, or would have had, under applicable law, but 

solely to the extent consistent with this Plan, the Confirmation Order, and the PPOC Trust 

Documents; provided, that, no such cross-claims, defenses, offsets, recoupments, or other rights 

may be asserted against any Released Party; and provided, further, that, all such defenses, cross-

claims, offsets, recoupments, and other rights regarding any Present Private Opioid Claim that is 

channeled to a PPOC Sub-Trust in accordance with the PPOC Trust Distribution Procedures shall 

be transferred to such PPOC Sub-Trust, at which point, the PPOC Trust shall no longer have such 

defenses, cross-claims, offsets, and recoupments regarding such Present Private Opioid Claim and 

the applicable PPOC Sub-Trust shall be liable for such Present Private Opioid Claims. 

(c) Appointment and Acceptance of Initial PPOC Trustee(s) 

There shall initially be one PPOC Trustee; provided, however, that, the PPOC 

Trustee, with the consent of the Trustees of the PPOC Sub-Trusts, may increase the number of 

PPOC Trustees to not more than five.  The PPOC Trustee(s) 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(s), subject to the terms and conditions of this Plan, the 

Confirmation Order, and the PPOC Trust Documents, shall be authorized to execute, deliver, file, 

or record such documents, 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 this Plan, the OCC Resolution Term Sheet, any agreement entered into in connection 

with the Resolution Stipulation, and the PPOC Trust Documents.  Pursuant to the PPOC Trust 

Documents, the PPOC Trustee(s) shall have all powers necessary to accomplish the purposes of 

the PPOC Trust in accordance with the PPOC Trust Documents and this Plan.  The PPOC 

Trustee(s) shall be responsible for all decisions and duties with respect to the PPOC Trust and its 

assets and shall, 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. 

(d) Obligations of the PPOC Fiduciaries 

The PPOC Trustee(s) 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, (i) in the event Purchaser Parent fails to make any payment of PPOC 

Trust Consideration contemplated to be due and payable pursuant to the PPOC Trust Documents, 

the PPOC Trustee(s) will take into account the remaining rights of the holders of Present Private 

Opioid 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 Present 

Private Opioid Claims then-due or to be paid in the future until such outstanding amounts have 

been paid in full; and (ii) the PPOC Trust shall provide no less than 10 Business Days’ advance 

written notice (unless urgent circumstances require less notice) to each PPOC Sub-Trust of any 
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material action proposed to be taken in respect of such payments, including the commencement or 

settlement of any litigation. 

(e) PPOC Trust Operating Expenses 

On and after the Effective Date, the PPOC Trust Operating Reserve shall be held 

in a single segregated account administered by the PPOC Trustee(s) to pay any and all PPOC Trust 

Operating Expenses.  On the Effective Date, or as promptly as practicable thereafter, the PPOC 

Trustee(s) shall establish and fund the PPOC Trust Operating Reserve from a portion of the PPOC 

Trust Consideration received on, or promptly following, the Effective Date, in an amount 

determined by the PPOC Trustee(s) as necessary to satisfy and pay estimated future PPOC Trust 

Operating Expenses, and to be held and maintained by the PPOC Trustee(s).  All PPOC Trust 

Operating Expenses shall be satisfied and paid from the PPOC Trust Operating 

Reserve.  Periodically, until the dissolution of the PPOC Trust, the PPOC Trustee(s) shall replenish 

the PPOC Trust Operating Reserve from Cash held or received by the PPOC Trust to the extent 

deemed necessary by the PPOC Trustee(s) to satisfy and pay estimated future PPOC Trust 

Operating Expenses. 

(f) Tax Matters 

(i) The PPOC Trust and each PPOC Sub-Trust is intended to be treated as a 

QSF for U.S. federal income tax purposes, and, the PPOC Trust Consideration is intended 

to be treated as amounts transferred to a QSF by, or on behalf of, a “transferor” within the 

meaning of the QSF Regulations to resolve or satisfy a liability for which the QSF is 

established.  The PPOC Trust shall be reported in a manner that is consistent with such tax 

treatment for U.S. federal tax purposes and, to the extent applicable, for state and local tax 

purposes, in each case, to the extent permitted by applicable law.  Solely for U.S. federal 

income tax purposes, to the extent the PPOC Trust does not meet the requirements of 

Treasury Regulations Section 1.468B-1(c)(1) and -1(c)(3), the PPOC Trust Consideration 

and NAS Additional Amount shall be treated as owned by the “transferor” within the 

meaning of the QSF Regulations pursuant to Treasury Regulations Section 1.468B-1(j)(1); 

provided, that, the PPOC Trust and any PPOC Sub-Trusts shall be implemented with the 

objective of maximizing tax efficiency to the Post-Emergence Entities (including with 

respect to the availability, location, and timing of tax deductions), the PPOC Trust, any 

PPOC Sub-Trusts, and holders of Allowed Present Private Opioid Claims.  To the extent 

that Section 162(f)(1) of the Tax Code would otherwise apply to payments to the PPOC 

Trust, such payments shall be treated as “restitution” within the meaning of 

Section 162(f)(2) of the Tax Code solely to the extent allowed by applicable law. 

(ii) To the extent that the PPOC Trust Consideration and NAS Additional 

Amount is paid by or on behalf of a Non-U.S. Payor to the PPOC Trust (or, if applicable, 

the PPOC Sub-Trusts), any structuring, implementation, and Tax reporting for purposes of 

maximizing Tax efficiency to the Purchaser Entities shall be exclusively at the expense of 

the Purchaser Entities.  For the avoidance of doubt, if the Purchaser Entities determine for 

the PPOC Trust Consideration and NAS Additional Amount to be paid to the PPOC Trust 

(or, if applicable, the PPOC Sub-Trusts) by a Non-U.S. Payor, the Purchaser Entities shall 
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bear any (1) non-U.S. income, withholding, stamp, transfer, or any other taxes imposed by 

the applicable non-U.S. jurisdiction on such payment of the PPOC Trust Consideration and 

NAS Additional Amount to the PPOC Trust (or, if applicable, the PPOC Sub-Trusts); and 

(2) without duplication, any non-U.S. Tax reporting costs incurred by the PPOC Trust or 

PPOC Sub-Trusts that would not have been incurred but for the use of a Non-U.S. Payor. 

(g) Indemnification by the PPOC Trust 

The PPOC Trust shall indemnify and hold harmless the PPOC Trust Indemnified 

Parties, 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 

PPOC Trust Indemnified Parties), including, but not limited to, attorneys’ fees, arising out of, or 

due to the implementation or administration of the Resolution Stipulation or the PPOC Trust 

Documents, other than such PPOC Trust Indemnified Party’s willful misconduct, bad faith, gross 

negligence, or fraud, with respect to the implementation or administration of the Resolution 

Stipulation or the PPOC Trust Documents.  To the extent that a PPOC Trust Indemnified Party 

asserts a claim for indemnification as provided above, (i) any payment on account of such claim 

shall be paid solely from the PPOC Trust Operating Reserve; and (ii) the legal fees and related 

costs incurred by counsel to such PPOC Trust 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 PPOC Trust Indemnified Party (provided, that, such PPOC Trust Indemnified Party 

undertakes to repay such amounts if it ultimately shall be determined that such PPOC Trust 

Indemnified Party is not entitled to be indemnified therefor) solely out of the PPOC Trust 

Operating Reserve or any insurance purchased using the PPOC Trust Operating Reserve.  These 

indemnification provisions, subject to the terms of the PPOC Trust Documents, shall remain 

available to, and the repayment obligation shall remain binding upon, any former PPOC Trust 

Indemnified Party or the estate of any deceased PPOC Trust Indemnified Party, as the case may 

be, and shall survive the termination of the PPOC Trust. 

(h) Exculpation 

To the maximum extent permitted by applicable law, the PPOC Trustee(s), the 

PPOC Trust Indemnified Parties, and the Delaware resident trustee appointed pursuant to the 

PPOC Trust Agreement shall not have or incur any liability for actions taken or omitted in his or 

their respective capacities as such, except with respect to those acts found by Final Order to be 

arising out of such Person’s willful misconduct, bad faith, gross negligence, or fraud and subject 

to Section 3806(e) of the DST Act, 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 actions or inactions of such Persons in connection with any actions taken pursuant to 

this Plan, the PPOC Trust Documents, the OCC Resolution Term Sheet, or otherwise required by 

the foregoing, except for any actions or inactions found by Final Order to be arising out of such 

party’s willful misconduct, bad faith, gross negligence, or fraud. 
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(i) Covenants of Purchaser Parent 

The PPOC Trust Documents shall include the following covenants to be made by 

Purchaser Parent for the benefit of the PPOC Trust and each of the PPOC Sub-Trusts, which 

covenants shall be the same (mutatis mutandis) as those included in the Public Opioid Distribution 

Documents pursuant to Section 6.14(e) of this Plan: 

(i) (1) a limitation on permitted investments by Purchaser Parent, which 

limitation shall be consistent with the terms agreed in any new money indebtedness raised 

or deemed incurred on or around the Effective Date (including the Exit Financing); plus 

(2) a customary level of incremental cushion, consistent with the covenants set forth in the 

OCC Resolution Term Sheet; 

(ii) a maximum leverage ratio for Purchaser Parent equal to 5.0x; 

(iii) (1) a limitation on restricted payments by Purchaser Parent, which 

limitation shall be consistent with the terms agreed in any new money indebtedness raised 

or deemed incurred on or around the Effective Date (including the Exit Financing); plus 

(2) a customary level of incremental cushion, consistent with the covenants described in 

the OCC Resolution Term Sheet and applicable solely with respect to Allowed Present 

Private Opioid Claims; and 

(iv) reporting requirements, which reporting requirements shall include the 

provision of periodic reporting materials and notices consistent with the reporting and 

notice requirements agreed in any documents governing new money indebtedness raised 

or deemed incurred on or around the Effective Date (including the Exit Financing). 

Section 6.8 PI Trust 

(a) Establishment and Purpose of the PI Trust 

On or before the Effective Date, the PI Trust shall be established in accordance with 

this Plan and the PI Trust Documents.  The purpose of the PI Trust is to, in each case, in accordance 

with this Plan and pursuant to the PI Trust Documents: 

(i) assume all of the Debtors’ liability for PI Opioid Claims; 

(ii) collect distributions made on account of the PI Trust Share; 

(iii) administer the PI Opioid Claims; 

(iv) make distributions to holders of Allowed PI Opioid Claims in accordance 

with the PI Trust Documents; and  

(v) carry out such other matters as are set forth in the PI Trust Documents, 

including preserving, holding, and managing the assets of the PI Trust for use in paying 

and satisfying Allowed PI Opioid Claims and using the PI Trust’s assets and income to pay 
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any and all Trust Operating Expenses of the PI Trust in accordance with the PI Trust 

Documents. 

(b) Assumption of Liabilities 

The PI Trust shall expressly assume all liabilities and responsibility for all PI 

Opioid Claims, and none of the Debtors nor the Post-Emergence Entities shall have any further 

financial or other responsibility or liability therefor or in connection therewith.  Except as 

otherwise provided in this Plan, the Confirmation 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 or the Post-

Emergence Entities have or would have had under applicable law, but solely to the extent 

consistent with the PI Trust Documents (which include, for the avoidance of doubt, the PPOC 

Trust Documents) and this Plan; provided, however, that, the PI Trust shall not assert such cross-

claims, defenses, or rights against any Released Party. 

(c) PI Trustee 

The identity of the PI Trustee shall be disclosed in the Plan Supplement.  The PI 

Trustee is and shall act as the fiduciary to the PI Trust in accordance with the provisions of the PI 

Trust Documents.  The PI Trustee shall, at all times, administer the PI Trust and its assets in 

accordance with the PI Trust Documents.  Subject to the PI Trust Documents, the PI Trustee shall 

have the power to take any and all actions that, in the judgment of the PI Trustee, are necessary or 

proper to fulfill the purposes of the PI Trust, including taking the following actions, in each case, 

pursuant to the PI Trust Documents: 

(i) establishing an LRP and appointing and overseeing the actions of a lien 

resolution agent to carry out any such LRP; 

(ii) (1) appointing, hiring, or engaging professionals to provide such legal, 

financial, accounting, investment, auditing, forecasting, claims administration, lien 

resolution, and other services as the business of the PI Trust requires, including hiring a 

financial advisor responsible for determining the available assets of the PI Trust and 

providing guidance with respect to the investment and accounting thereof; (2) delegating 

to such professionals such powers and authorities as the fiduciary duties of the PI Trustee 

permit and as the PI Trustee, in the PI Trustee’s discretion, deems advisable or necessary 

in order to carry out the terms of the PI Trust Documents; and (3) paying reasonable 

compensation to such professionals engaged by the PI Trust; and 

(iii) selecting, engaging, and paying reasonable compensation to one or more 

appeals masters as set forth in the PI Trust Distribution Procedures; 

(iv) provided, however, that, the PI Trustee shall give the PI Committee 

reasonably prompt notice of material acts taken or proposed to be taken as required by the 

PI Trust Documents.  Further, the PI Trustee shall be required to consult with the PI 

Committee (1) on the general implementation and administration of the PI Trust; (2) on the 
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general implementation and administration of the PI Trust Distribution Procedures; and 

(3) on such other matters as required by the PI Trust Documents. 

(d) PI Committee 

(i) The members of the PI Committee shall serve in a fiduciary capacity 

representing all holders of PI Opioid Claims.  The PI Committee will work with the PI 

Trustee in establishing and monitoring any operating budgets with respect to the PI 

Trust.  Except for the duties and obligations expressed in the PI Trust Documents and the 

documents referenced therein, there shall be no other duties (including fiduciary duties) or 

obligations, express or implied, at law or in equity, of the PI Committee. 

(ii) The PI Trustee shall pay or reimburse, as applicable, the compensation, 

costs, and fees of the professionals that represented or advised the Ad Hoc Group of 

Personal Injury Victims in connection with the Chapter 11 Cases, in each case, as and to 

the extent set forth in the PI Trust Documents. 

(e) Tax Matters 

Notwithstanding anything to the contrary herein, no provision herein, in any PI 

Trust Document, in the OCC Resolution Term Sheet, or in any document contemplated hereby or 

thereby shall be construed or implemented in a manner that would cause the PI Trust to fail to 

qualify as a QSF under the QSF Regulations. 

(f) Indemnification by the PI Trust 

The PI Trust shall indemnify and defend the PI Trustee, the members of the PI 

Committee, the Ad Hoc Group of Personal Injury Victims, and any professionals engaged by the 

PI Trust (including any appeals master(s)), in addition to such other parties as described in the PI 

Trust Documents, against any and all liabilities, expenses, claims, damages, or losses incurred by 

them in the performance of their respective duties under the PI Trust Documents or in connection 

with activities undertaken by them prior to the Effective Date in connection with the formation, 

establishment, or funding of the PI Trust. 

(g) Nonliability of PI Trustee and PI Committee 

To the maximum extent permitted by applicable law, the PI Trustee and the 

members of the PI Committee shall not be liable to the PI Trust, to any holder of a PI Opioid 

Claim, or to any other Person, except for any act or omission by such 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. 
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Section 6.9 NAS PI Trust 

(a) Establishment and Purpose of the NAS PI Trust 

On or before the Effective Date, the NAS PI Trust shall be established in 

accordance with this Plan and the NAS PI Trust Documents.  The purpose of the NAS PI Trust is 

to, in each case, in accordance with this Plan and the NAS PI Trust Documents: 

(i) assume all of the Debtors’ liability for NAS PI Claims; 

(ii) collect distributions made on account of the NAS PI Trust Share; 

(iii) administer the NAS PI Claims; 

(iv) make distributions to holders of Allowed NAS PI Claims in accordance 

with the NAS PI Trust Documents; and 

(v) carry out such other matters as are set forth in the NAS PI Trust Documents, 

including preserving, holding, and managing the assets of the NAS PI Trust for use in 

paying and satisfying Allowed NAS PI Claims and using the NAS PI Trust’s assets and 

income to pay any and all Trust Operating Expenses of the NAS PI Trust. 

(b) Assumption of Liabilities 

The NAS PI Trust shall expressly assume all liabilities and responsibility for all 

NAS PI Claims, and none of the Debtors nor the Post-Emergence Entities shall have any further 

financial or other responsibility or liability therefor or in connection therewith.  Except as 

otherwise provided in this Plan, the Confirmation Order, or the NAS PI Trust Documents, the NAS 

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 or the Post-Emergence Entities have or would have had under applicable law, but solely 

to the extent consistent with the NAS PI Trust Documents (which include, for the avoidance of 

doubt, the PPOC Trust Documents) and this Plan; provided, however, that, the NAS PI Trust shall 

not assert such cross-claims, defenses, or rights against any Released Party. 

(c) NAS PI Trustee 

The identity of the NAS PI Trustee shall be disclosed in the Plan Supplement.  The 

NAS PI Trustee is and shall act as the fiduciary to the NAS PI Trust in accordance with the 

provisions of the NAS PI Trust Documents.  The NAS PI Trustee shall, at all times, administer the 

NAS PI Trust and its assets in accordance with the NAS PI Trust Documents.  Subject to the NAS 

PI Trust Documents, the NAS PI Trustee shall have the power to take any and all actions that, in 

the judgment of the NAS PI Trustee, are necessary or proper to fulfill the purposes of the NAS PI 

Trust, including taking the following actions, in each case, pursuant to the NAS PI Trust 

Documents: 
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(i) establishing an LRP and appointing and overseeing the actions of a lien 

resolution agent to carry out the LRP; 

(ii) (1) appointing, hiring, or engaging such professionals to provide such legal, 

financial, accounting, investment, auditing, forecasting, claims administration, lien 

resolution, and other services as the business of the NAS PI Trust requires, including hiring 

a financial advisor responsible for determining the available assets of the NAS PI Trust 

and providing oversight and guidance with respect to the investment and accounting 

thereof; (2) delegating to such professionals such powers and authorities as the fiduciary 

duties of the NAS PI Trustee permit and as the NAS PI Trustee, in the NAS PI Trustee’s 

discretion, deems advisable or necessary in order to carry out the terms of the NAS PI Trust 

Documents; and (3) paying reasonable compensation to such professionals engaged by the 

NAS PI Trust; and 

(iii) selecting, engaging, and paying reasonable compensation to one or more 

appeals masters as set forth in the NAS PI Trust Distribution Procedures; 

(iv) provided, however, that, the NAS PI Trustee shall give the NAS Committee 

reasonably prompt notice of material acts taken or proposed to be taken as required by the 

NAS PI Trust Documents.  Further, the NAS PI Trustee shall be required to consult with 

the NAS Committee (1) on the general implementation and administration of the NAS PI 

Trust; (2) on the general implementation and administration of the NAS PI Trust 

Distribution Procedures; and (3) on such other matters as required by the NAS PI Trust 

Documents. 

(v) The NAS PI Trustee shall pay or reimburse, as applicable, the 

compensation, costs, and fees of the professionals that represented or advised the Ad Hoc 

Committee of NAS Children in connection with the Chapter 11 Cases, in each case, as and 

to the extent set forth in the NAS PI Trust Documents. 

(d) NAS Committee 

The members of the NAS Committee shall serve in a fiduciary capacity 

representing all holders of NAS PI Claims.  The NAS Committee will work with the NAS PI 

Trustee in establishing and monitoring any operating budgets with respect to the NAS PI 

Trust.  Except for the duties and obligations expressed in the NAS PI Trust Documents and the 

documents referenced therein, there shall be no other duties (including fiduciary duties) or 

obligations, express or implied, at law or in equity, of the NAS Committee. 

(e) Tax Matters 

Notwithstanding anything to the contrary herein, no provision herein, in the NAS 

PI Trust Distribution Procedures, in the OCC Resolution Term Sheet, or in any other document 

contemplated hereby or thereby shall be construed or implemented in a manner that would cause 

the NAS PI Trust to fail to qualify as a QSF under the QSF Regulations. 
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(f) Indemnification by the NAS PI Trust 

The NAS PI Trust shall indemnify and defend the NAS PI Trustee, the members of 

the NAS Committee, the Ad Hoc Committee of NAS Children, and any professionals engaged by 

the NAS PI Trust (including any appeals master(s)), in addition to such other parties as described 

in the NAS PI Trust Documents, against any and all liabilities, expenses, claims, damages, or 

losses incurred by them in the performance of their respective duties under the NAS PI Trust 

Documents or in connection with activities undertaken by them prior to the Effective Date in 

connection with the formation, establishment, or funding of the NAS PI Trust. 

(g) Nonliability of PI Trustee and PI Committee 

To the maximum extent permitted by applicable law, the NAS PI Trustee and the 

members of the NAS Committee shall not be liable to the NAS PI Trust, to any holder of a NAS 

PI Claim, or to any other Person, except for any act or omission by such 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. 

Section 6.10 Hospital Trust 

(a) Establishment and Purpose of the Hospital Trust 

On or before the Effective Date, the Hospital Trust shall be established in 

accordance with this Plan and the Hospital Trust Documents.  The purpose of the Hospital Trust 

is to, in each case, in accordance with this Plan and the Hospital Trust Documents: 

(i) assume all of the Debtors’ liability for Hospital Opioid Claims; 

(ii) collect distributions made on account of the Hospital Trust Share; 

(iii) administer the Hospital Opioid Claims; 

(iv) make distributions to holders of Allowed Hospital Opioid Claims for 

authorized opioid abatement purposes in accordance with the Hospital Trust Documents; 

and 

(v) carry out such other matters as are set forth in the Hospital Trust 

Documents, including preserving, holding, and managing the assets of the Hospital Trust 

for use in paying and satisfying Allowed Hospital Opioid Claims and using the Hospital 

Trust’s assets and income to pay any and all Trust Operating Expenses of the Hospital 

Trust. 

(b) Assumption of Liabilities 

The Hospital Trust shall expressly assume all liabilities and responsibility for all 

Hospital Opioid Claims, and none of the Debtors nor the Post-Emergence Entities shall have any 

further financial or other responsibility or liability therefor or in connection therewith.  Except as 

22-22549-jlg    Doc 3849    Filed 03/18/24    Entered 03/18/24 00:58:58    Main Document 
Pg 176 of 241342



 

 

170 

 

 

otherwise provided in this Plan, the Confirmation Order, or the Hospital Trust Documents, the 

Hospital 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 or the Post-Emergence Entities have or would have had under applicable law, but solely 

to the extent consistent with the Hospital Trust Documents (which include, for the avoidance of 

doubt, the PPOC Trust Documents) and this Plan; provided, however, that, the Hospital Trust shall 

not assert such cross-claims, defenses, or rights against any Released Party. 

(c) Hospital Trustee 

The identity of the Hospital Trustee shall be disclosed in the Plan Supplement.  The 

Hospital Trustee is and shall act as the fiduciary to the Hospital Trust in accordance with the 

provisions of the Hospital Trust Documents.  The Hospital Trustee shall, at all times, administer 

the Hospital Trust and its assets in accordance with the Hospital Trust Documents.  Subject to the 

Hospital Trust Documents, the Hospital Trustee shall have the power to take any and all actions 

that, in the judgment of the Hospital Trustee, are necessary or proper to fulfill the purposes of the 

Hospital Trust, including taking the following actions, in each case, pursuant to the Hospital Trust 

Documents: 

(i) (1) appointing, hiring, or engaging such professionals to provide such legal, 

financial, accounting, investment, auditing, forecasting, and other services as the business 

of the Hospital Trust requires; (2) delegating to such professionals such powers and 

authorities as the fiduciary duties of the Hospital Trustee permit and as the Hospital 

Trustee, in the Hospital Trustee’s discretion, deems advisable or necessary in order to carry 

out the terms of the Hospital Trust Documents; and (3) paying reasonable compensation to 

such professionals engaged by the Hospital Trust; and 

(ii) auditing compliance with the authorized abatement purposes set forth in the 

Hospital Trust Documents governing the use of any Distributions made on account of 

Allowed Hospital Opioid Claims. 

(iii) provided, however, that, the Hospital Trustee shall give the Hospital TAC 

prompt notice of material acts taken or proposed to be taken as required by the Hospital 

Trust Documents.  Further, the Hospital Trustee shall be required to consult with the 

Hospital TAC (1) on the general implementation and administration of the Hospital Trust; 

(2) on the general implementation and administration of the Hospital Trust Distribution 

Procedures; and (3) on such other matters as required by the Hospital Trust Documents. 

(iv) The Hospital Trustee shall, in accordance with the Hospital Trust 

Documents, pay or reimburse, as applicable, the attorneys’ fees and costs of the Ad Hoc 

Group of Hospitals from the Hospital Trust Share. 

(d) Hospital TAC 

The members of the Hospital TAC shall serve in a fiduciary capacity representing 

all holders of Hospital Opioid Claims.  The Hospital TAC will work with the Hospital Trustee in 

22-22549-jlg    Doc 3849    Filed 03/18/24    Entered 03/18/24 00:58:58    Main Document 
Pg 177 of 241343



 

 

171 

 

 

establishing and monitoring any operating budgets with respect to the Hospital Trust.  Except for 

the duties and obligations expressed in the Hospital Trust Documents and the documents 

referenced therein, there shall be no other duties (including fiduciary duties) or obligations, express 

or implied, at law or in equity, of the Hospital TAC. 

(e) Tax Matters 

Notwithstanding anything to the contrary herein, no provision herein, in the 

Hospital Trust Distribution Procedures, in the OCC Resolution Term Sheet, or in any other 

document contemplated hereby or thereby shall be construed or implemented in a manner that 

would cause the Hospital Trust to fail to qualify as a QSF under the QSF Regulations. 

(f) Indemnification by the Hospital Trust 

The Hospital Trust shall indemnify and defend the Hospital Trustee, the members 

of the Hospital TAC, and any professionals engaged by the Hospital Trust, in addition to such 

other parties as described in the Hospital Trust Documents, against any and all liabilities, expenses, 

claims, damages, or losses incurred by them in the performance of their respective duties under 

the Hospital Trust Documents or in connection with activities undertaken by them in connection 

with the formation, establishment, or funding of the Hospital Trust. 

(g) Nonliability of Hospital Trustee and Hospital TAC 

To the maximum extent permitted by applicable law, the Hospital Trustee and the 

members of the Hospital TAC shall not be liable to the Hospital Trust, to any holder of a Hospital 

Opioid Claim, or to any other Person, except for any act or omission by such 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. 

Section 6.11 IERP Trust II 

(a) Establishment and Purpose of the IERP Trust II 

On or before the Effective Date, the IERP Trust II shall be established in accordance 

with this Plan and the IERP Trust II Documents.  The purpose of the IERP Trust II is to, in each 

case, in accordance with this Plan and pursuant to the IERP Trust II Documents: 

(i) assume all of the Debtors’ liability for IERP II Claims; 

(ii) collect distributions made on account of the IERP Trust II Share; 

(iii) administer the IERP II Claims; 

(iv) make distributions to holders of Allowed IERP II Claims for authorized 

opioid abatement purposes in accordance with the IERP Trust II Documents; and 
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(v) carry out such other matters as are set forth in the IERP Trust II Documents, 

including preserving, holding, and managing the assets of the IERP Trust II for use in 

paying and satisfying Allowed IERP II Claims and using the IERP Trust II’s assets and 

income to pay any and all Trust Operating Expenses of the IERP Trust II. 

(b) Assumption of Liabilities 

The IERP Trust II shall expressly assume all liabilities and responsibility for all 

IERP II Claims, and none of the Debtors nor the Post-Emergence Entities shall have any further 

financial or other responsibility or liability therefor or in connection therewith.  Except as 

otherwise provided in this Plan, the Confirmation Order, or the IERP Trust II Documents, the IERP 

Trust II 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 or the Post-Emergence Entities have or would have had under applicable law, but solely 

to the extent consistent with the IERP Trust II Documents (which include, for the avoidance of 

doubt, the PPOC Trust Documents) and this Plan; provided, however, that, the IERP Trust II shall 

not assert such cross-claims, defenses, or rights against any Released Party. 

(c) IERP II Trustee 

The IERP II Trustee is and shall act as the fiduciary to the IERP Trust II in 

accordance with the provisions of the IERP Trust II Documents.  The IERP II Trustee shall, at all 

times, administer the IERP Trust II and its assets in accordance with the IERP Trust II 

Documents.  Subject to the IERP Trust II Documents, the IERP II Trustee shall have the power to 

take any and all actions that, in the judgment of the IERP II Trustee, are necessary or proper to 

fulfill the purposes of the IERP Trust II, including taking the following actions, in each case, 

pursuant to the IERP Trust II Documents: 

(i) (1) appointing, hiring, or engaging such professionals to provide such legal, 

financial, accounting, investment, auditing, forecasting, claims administration, lien 

resolution, and other services as the business of the IERP Trust II requires; (2) delegating 

to such professionals such powers and authorities as the fiduciary duties of the IERP II 

Trustee permit and as the IERP II Trustee, in the IERP II Trustee’s discretion, deems 

advisable or necessary in order to carry out the terms of the IERP Trust II Documents; and 

(3) paying reasonable compensation to such professionals engaged by the IERP Trust II; 

(ii) implementing certain approved opioid abatement programs with unused 

assets of the IERP Trust II; and 

(iii) auditing compliance with the authorized abatement purposes set forth in the 

IERP Trust II Documents governing the use of any Distributions made on account of 

Allowed IERP II Claims; 

(iv) provided, however, that, the IERP II Trustee shall give the IERP Trust II 

Advisory Committee prompt notice of material acts taken or proposed to be taken as 

required by the IERP Trust II Documents.  Further, the IERP II Trustee shall be required 
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to consult with the IERP Trust II Advisory Committee (1) on the general implementation 

and administration of the IERP Trust II; (2) on the general implementation and 

administration of the IERP Trust II Distribution Procedures; and (3) on such other matters 

as required by the IERP Trust II Documents. 

(v) The IERP II Trustee shall pay or reimburse, as applicable, the 

compensation, costs, and fees of the professionals that represent or represented, or advise 

or advised, the IERP II Trustee in connection with the establishment of the IERP Trust II, 

the preparation of the IERP Trust II Documents, and the Chapter 11 Cases, in each case, 

whether incurred prior to or following the appointment of the IERP II Trustee. 

(d) IERP Trust II Advisory Committee 

The members of the IERP Trust II Advisory Committee shall serve in a fiduciary 

capacity representing all holders of IERP II Claims.  The IERP Trust II Advisory Committee will 

work with the IERP II Trustee in establishing and monitoring any operating budgets with respect 

to the IERP Trust II.  Except for the duties and obligations expressed in the IERP Trust II 

Documents and the documents referenced therein, there shall be no other duties (including 

fiduciary duties) or obligations, express or implied, at law or in equity, of the IERP Trust II 

Advisory Committee. 

(e) Tax Matters 

Notwithstanding anything to the contrary herein, no provision herein, in the IERP 

Trust II Distribution Procedures, in the OCC Resolution Term Sheet, or in any other document 

contemplated hereby or thereby shall be construed or implemented in a manner that would cause 

the IERP Trust II to fail to qualify as a QSF under the QSF Regulations. 

(f) Indemnification by the IERP Trust II 

The IERP Trust II shall indemnify and defend the IERP II Trustee, the members of 

the IERP Trust II Advisory Committee, and such other parties as set forth in the IERP Trust II 

Documents, against any and all liabilities, expenses, claims, damages, or losses incurred by them 

in the performance of their respective duties under the IERP Trust II Documents. 

(g) Nonliability of IERP II Trustee and IERP Trust II Advisory Committee 

To the maximum extent permitted by applicable law, the IERP II Trustee and the 

members of the IERP Trust II Advisory Committee shall not be liable to the IERP Trust II, to any 

holder of an IERP II Claim, or to any other Person, except for any act or omission by such 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. 
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Section 6.12 TPP Trust 

(a) Establishment and Purpose of the TPP Trust 

On or before the Effective Date, the TPP Trust shall be established in accordance 

with this Plan and the TPP Trust Documents.  The purpose of the TPP Trust is to, in each case, in 

accordance with this Plan and pursuant to the TPP Trust Documents: 

(i) assume all of the Debtors’ liability for TPP Claims; 

(ii) hold, manage, and invest all funds and other assets received by the TPP 

Trust for the benefit of the beneficiaries of the TPP Trust; 

(iii) administer, process, resolve, and liquidate all TPP Claims in accordance 

with the TPP Trust Distribution Procedures, including making distributions to holders of 

Allowed TPP Claims; and 

(iv) carry out such other matters as are set forth in the TPP Trust Documents, 

including establishing such funds, reserves, and accounts within the TPP Trust as the TPP 

Trustee deems useful in carrying out the purpose of the TPP Trust, including holding an 

operating reserve and using such operating reserve to pay any and all Trust Operating 

Expenses of the TPP Trust. 

(b) Assumption of Liabilities 

The TPP Trust shall expressly assume all liabilities and responsibility for all TPP 

Claims, and none of the Debtors nor the Post-Emergence Entities shall have any further financial 

or other responsibility or liability therefor or in connection therewith.  Except as otherwise 

provided in this Plan, the Confirmation Order, or the TPP Trust Documents, the TPP 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 or the Post-

Emergence Entities have or would have had under applicable law, but solely to the extent 

consistent with the TPP Trust Documents (which include, for the avoidance of doubt, the PPOC 

Trust Documents) and this Plan; provided, however, that, the TPP Trust shall not assert such cross-

claims, defenses, or rights against any Released Party. 

(c) TPP Trustee 

The TPP Trustee is and shall act as the fiduciary to the TPP Trust in accordance 

with the provisions of the TPP Trust Documents.  The TPP Trustee shall, at all times, administer 

the TPP Trust and its assets in accordance with the TPP Trust Documents.  Subject to the TPP 

Trust Documents, the TPP Trustee shall have the power to take any and all actions that, in the 

judgment of the TPP Trustee, are necessary or proper to fulfill the purposes of the TPP Trust, 

including taking the following actions, in each case, pursuant to the TPP Trust Documents: 

(i) in the event that holders of TPP Claims elect to resolve claims they hold 

against those with personal injury opioid claims through an LRP, exercise any and all rights 
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and responsibilities of the TPP Trust pursuant to any agreement governing such LRP 

(which agreement has been consented to by the TPP Trustee on behalf of the TPP Trust); 

(ii) (1) engaging such professionals as the TPP Trust and/or the TPP Trustee 

requires, including the TPP Trustee’s firms or Affiliates, professionals previously 

employed by the Debtors, and representatives of holders of TPP Claims; (2) delegating to 

such professionals such powers and authorities as the fiduciary duties of the TPP Trustee 

permit and as the TPP Trustee in its discretion, deems advisable or necessary; or 

(3) engaging such professionals to advise and assist the TPP Trustee, in order to carry out 

the terms of the TPP Trust and the TPP Trust Documents; 

(iii) entering into such other arrangements with third parties as the TPP Trustee 

deems useful in carrying out the purposes of the TPP Trust; and 

(iv) creating sub-trusts or title vehicles; provided, that, the TPP Trustee shall not 

create a sub-trust or title vehicle that would cause the TPP Trust to fail to qualify as a QSF 

within the meaning of the QSF Regulations; 

(v) provided, however, that, the TPP Trustee shall be required to consult with 

the TPP TAC (1) on the general implementation and administration of the TPP Trust; 

(2) on the general implementation and administration of the TPP Trust Distribution 

Procedures; and (3) on such other matters as required by the TPP Trust Documents. 

(vi) The TPP Trustee shall pay or reimburse, as applicable, the compensation, 

costs, and fees of the professionals that represented or advised holders of TPP Claims in 

connection with and to the extent relating to the preparation of the TPP Trust Documents 

and the establishment of the TPP Trust, in each case, as and to the extent provided in the 

TPP Trust Documents. 

(d) TPP TAC 

The members of the TPP TAC shall serve in a fiduciary capacity representing all 

holders of TPP Claims.  The TPP TAC shall work with the TPP Trustee with respect to 

establishing and monitoring any operating budgets with respect to the TPP Trust.  Except for the 

duties and obligations expressed in the TPP Trust Documents and the documents referenced 

therein, there shall be no other duties (including fiduciary duties) or obligations, express or 

implied, at law or in equity, of the TPP TAC. 

(e) Tax Matters 

Notwithstanding anything to the contrary herein, no provision in the TPP Trust 

Agreement, the TPP Trust Distribution Procedures, the OCC Resolution Term Sheet, or in any 

other document contemplated hereby or thereby, shall be construed or implemented in a manner 

that would cause the TPP Trust to fail to qualify as a QSF under the QSF Regulations. 
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(f) Indemnification by the TPP Trust 

The TPP Trust shall indemnify and reimburse the TPP Trustee, the members of the 

TPP TAC, any professionals engaged by the TPP Trust, and any other parties set forth in the TPP 

Trust Documents against any and all liabilities, expenses, claims, damages, or losses incurred by 

such Persons in the performance of their respective duties under the TPP Trust Documents or in 

connection with activities undertaken by them in connection with the formation, establishment, or 

funding of the TPP Trust. 

(g) Nonliability of TPP Trustee and TPP TAC 

To the maximum extent permitted by applicable law, the TPP Trustee and the 

members of the TPP TAC shall not be liable to the TPP Trust, to any holder of a TPP Claim, or to 

any other Person, except those acts found by Final Order to be arising out of the TPP Trustee’s or 

the TPP TAC member’s, as applicable, willful misconduct, gross negligence or fraud and subject 

to Section 3806(e) of the DST Act. 

Section 6.13 Future PI Trust 

(a) Establishment and Purpose of the Future PI Trust 

On or before the Effective Date, the Debtors shall take all necessary steps to 

establish the Future PI Trust in accordance with this Plan and the Future PI Trust Documents.  The 

purpose of the Future PI Trust is to, in each case, in accordance with this Plan and the Future PI 

Trust Documents: 

(i) assume all of the Debtors’ liability for Future PI Claims; 

(ii) administer the Future PI Claims; 

(iii) make distributions to holders of Allowed Future PI Claims in accordance 

with the Future PI Trust Documents; and 

(iv) carry out such other matters as are set forth in the Future PI Trust 

Documents, including preserving, holding, and managing the assets of the Future PI Trust 

for use in paying and satisfying Allowed Future PI Claims and using the Future PI Trust’s 

assets and income to pay any and all Trust Operating Expenses of the Future PI Trust in 

accordance with the Future PI Trust Documents. 

(b) Assumption of Liabilities 

The Future PI Trust shall expressly assume all liabilities and responsibility for all 

Future PI Claims, and none of the Debtors nor the Post-Emergence Entities shall have any further 

financial or other responsibility or liability therefor or in connection therewith. 
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(c) Future PI Trustee 

The Future PI Trustee shall act as the fiduciary to the Future PI Trust in accordance 

with the provisions of the Future PI Trust Documents.  The Future PI Trustee shall, at all times, 

administer the Future PI Trust and its assets in accordance with the Future PI Trust Documents. 

(d) FCR 

(i) The FCR shall serve in a fiduciary capacity representing the interests of 

Future PI Claimants.  The FCR shall have no fiduciary obligations or duties to any party 

other than Future PI Claimants. 

(ii) The FCR will work with the Future PI Trustee in establishing and 

monitoring any operating budgets with respect to the Future PI Trust.  Except for the duties 

and obligations expressed in the Future PI Trust Documents and the documents referenced 

therein, the FCR shall have no other duties (including fiduciary duties) or obligations, 

express or implied, at law or in equity with respect to the Future PI Trust. 

(e) Indemnification by the Future PI Trust 

The Future PI Trust shall indemnify and defend the Future PI Trust Indemnified 

Parties in the performance of their respective duties 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 thereof) 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 under the Future PI Trust Documents or in connection 

with activities undertaken by them prior to the Effective Date in connection with the formation, 

establishment, or funding of the Future PI Trust. 

(f) Nonliability of Future PI Trustee and FCR 

To the maximum extent permitted by applicable law, the Future PI Trustee and the 

FCR shall not be liable to the Future PI Trust, to any holder of a Future PI Claim, or to any other 

Person, except for any act or omission by such 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. 

Section 6.14 Other Opioid Claims Trust 

(a) Establishment and Purpose of the Other Opioid Claims Trust 

On or before the Effective Date, the Debtors shall take all necessary steps to 

establish the Other Opioid Claims Trust in accordance with this Plan and the Other Opioid Claims 

Trust Documents.  The purpose of the Other Opioid Claims Trust is to, in each case, in accordance 

with this Plan and the Other Opioid Claims Trust Documents: 

(i) assume all of the Debtors’ liability for Other Opioid Claims; 
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(ii) administer the Other Opioid Claims; 

(iii) make distributions to holders of Allowed Other Opioid Claims in 

accordance with the Other Opioid Claims Trust Documents; and 

(iv) carry out such other matters as are set forth in the Other Opioid Claims Trust 

Documents, including preserving, holding, and managing the assets of the Other Opioid 

Claims Trust for use in paying and satisfying Allowed Other Opioid Claims and using the 

Other Opioid Claims Trust’s assets and income to pay any and all Trust Operating 

Expenses of the Other Opioid Claims Trust in accordance with the Oher Opioid Claims 

Trust Documents. 

(b) Assumption of Liabilities 

The Other Opioid Claims Trust shall expressly assume all liabilities and 

responsibility for all Other Opioid Claims, and none of the Debtors nor the Post-Emergence 

Entities shall have any further financial or other responsibility or liability therefor or in connection 

therewith. 

(c) Administration of Other Opioid Claims 

Holders of Allowed Other Opioid Claims shall receive a Distribution, if any, from 

the Other Opioid Claims Trust in accordance with the Other Opioid Claims Trust Distribution 

Procedures, which, as applied to each Other Opioid Claim, shall be substantially similar to the 

trust distribution procedures applied by the other Trusts under this Plan with respect to similar 

Opioid Claims held by similarly situated creditors; provided, that, the amount of any Distribution 

to a holder of an Allowed Other Opioid Claim on account of such Allowed Other Opioid Claim 

shall not exceed the amount of comparable Distributions provided by another Trust under this Plan 

to holders of similar Allowed Claims that were channeled to such other Trust under this Plan. 

Section 6.15 EFBD Claims Trust 

(a) Establishment and Purpose of the EFBD Claims Trust 

On or before the Effective Date, the Debtors shall take all necessary steps to 

establish the EFBD Claims Trust in accordance with this Plan and the EFBD Claims Trust 

Documents.  The purpose of the EFBD Claims Trust is to, in each case, in accordance with this 

Plan and the EFBD Claims Trust Documents: 

(i) assume all of the Debtors’ liability for EFBD Claims; 

(ii) administer the EFBD Claims; 

(iii) make distributions to holders of Allowed EFBD Claims in accordance with 

the EFBD Claims Trust Documents; and 
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(iv) carry out such other matters as are set forth in the EFBD Claims Trust 

Documents, including preserving, holding, and managing the assets of the EFBD Claims 

Trust for use in paying and satisfying Allowed EFBD Claims and using the EFBD Claims 

Trust’s assets and income to pay any and all Trust Operating Expenses of the EFBD Claims 

Trust in accordance with the EFBD Claims Trust Documents. 

(b) Assumption of Liabilities 

The EFBD Claims Trust shall expressly assume all liabilities and responsibility for 

all EFBD Claims, and none of the Debtors nor the Post-Emergence Entities shall have any further 

financial or other responsibility or liability therefor or in connection therewith. 

(c) Administration of EFBD Claims 

(i) The EFBD Claims Trust Distribution Procedures governing the processing 

and administration of the applicable EFBD Claims shall be substantially similar to the trust 

distribution procedures governing the administration of comparable Trust Channeled 

Claims under this Plan.  

(ii) Holders of Allowed EFBD Claims shall receive a Distribution, if any, from 

the EFBD Claims Trust in accordance with the EFBD Claims Trust Distribution 

Procedures, which, as applied to each EFBD Claim, shall be substantially similar to the 

trust distribution procedures applied by the other Trusts under this Plan with respect to 

similar Trust Channeled Claims filed by the General Bar Date; provided, that, the amount 

of any Distribution to a holder of an Allowed EFBD Claim on account of such Allowed 

EFBD Claim shall not exceed the amount of comparable Distributions provided by another 

Trust under this Plan to holders of similar Allowed Claims that were filed before the 

General Bar Date and channeled to such other Trust under this Plan; provided, further, that, 

the procedures for determining the maximum amount of any Distribution to be made by 

the EFBD Claims Trust shall be substantially similar to those provided in the Future PI 

Trust Distribution Procedures. 

Section 6.16 Public Opioid Trust 

(a) Establishment and Purpose of the Public Opioid Trust 

On or before the Effective Date, the Debtors shall take all necessary steps to 

establish the Public Opioid Trust in accordance with this Plan and the Public Opioid Distribution 

Documents.  The purpose of the Public Opioid Trust is to, in each case, in accordance with this 

Plan and pursuant to the Public Opioid Distribution Documents: 

(i) assume all of the Debtors’ liability for State Opioid Claims; 

(ii) hold, manage, and invest all funds and other assets received by the Public 

Opioid Trust for the benefit of the beneficiaries of the Public Opioid Trust; 
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(iii) administer, process, resolve, and liquidate all State Opioid Claims in 

accordance with the Public Opioid Distribution Documents, including making distributions 

to holders of Allowed State Opioid Claims; and 

(iv) carry out such other matters as are set forth in the Public Opioid Distribution 

Documents, including establishing such funds, reserves, and accounts within the Public 

Opioid Trust as the Trustee deems useful in carrying out the purpose of the Public Opioid 

Trust, including holding an operating reserve and using such operating reserve to pay any 

and all Trust Operating Expenses of the Public Opioid Trust. 

(b) Assumption of Liabilities 

The Public Opioid Trust shall expressly assume all liabilities and responsibility for 

all State Opioid Claims, and none of the Debtors nor the Post-Emergence Entities shall have any 

further financial or other responsibility or liability therefor or in connection therewith. 

(c) Tax Matters 

The Public Opioid Trust shall at all times satisfy the requirements of Section 468B 

of the Tax Code and the QSF Regulations (as such may be modified or supplemented from time 

to time).  The Public Opioid Trust may be treated as a QSF for tax purposes and payments to the 

Public Opioid Trust may constitute “restitution” within the meaning of Section 162(f) of the Tax 

Code and shall be treated as such to the extent allowed by applicable law. 

(d) Participation in the Public Opioid Trust 

(i) Holders of State Opioid Claims that vote to accept the Plan shall participate 

in the Public Opioid Trust, subject to the terms and conditions of the Public Opioid 

Distribution Documents. 

(ii) Any Prior Settling State shall have the opportunity, on or before the 

Effective Date, subject to acceptance by the Debtors and the approval of the Bankruptcy 

Court, to permanently and irrevocably return to the Debtors’ Estates an amount equal to 

(1) the funds received by such Prior Settling State from the Debtors prior to the Petition 

Date on account of settling such Prior Settling State’s Opioid Claims as such Claims 

existed prior to the Petition Date, less (2)(A) an amount equal to the Public Opioid 

Consideration, multiplied by (B) the allocation percentage for such Prior Settling State set 

forth in the State Allocation Table.  The remaining funds may be retained by the applicable 

Prior Settling State in full satisfaction of such Prior Settling State’s Opioid Claims (and of 

the obligation of the Public Opioid Trust to make a Distribution to such Prior Settling 

State), which Prior Settling State’s Opioid Claims shall be released and discharged.  In 

accordance with the Confirmation Order, such Prior Settling State shall receive a full and 

complete release for any Claim for the return of settlement funds under chapter 5 of the 

Bankruptcy Code or otherwise. 
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(e) Public Opioid Trust Operating Reserves and Expenses 

(i) In accordance with the Public Opioid Distribution Documents, the Public 

Opioid Trust shall establish reserves for professional fees of (1) States, in the amount of 

4.5% of the Public Opioid Consideration to be allocated to States in accordance with the 

State Allocation Table; and (2) Local Governments, in the amount of 5.5% of the Public 

Opioid Consideration to be allocated to Local Governments pursuant to Opioid MDL 

Docket No. 4428 (clarified by Opioid MDL Docket No. 4503) and Opioid MDL Docket 

No. 5100 of the Opioid MDL, pursuant to which any amount allocated to Local 

Governments in accordance with this clause (2) shall be administered under the jurisdiction 

of the court presiding over the Opioid MDL.  Any payments made pursuant to this Section 

6.16(d)(i) shall be funded solely from the Public Opioid Consideration and shall not be an 

obligation of the Debtors or the Post-Emergence Entities. 

(ii) All Trust Operating Expenses of the Public Opioid Trust and any expenses 

of the Public Opioid Trustee, any professionals retained thereby, the reimbursement of any 

plaintiffs’ attorneys’ fees and costs, and any attorneys’ fees and costs, other than the Endo 

EC Professional Fees, incurred by any holder of a State Opioid Claim or a group of such 

holders shall be paid solely from the Public Opioid Consideration and shall not be an 

obligation of the Debtors or the Post-Emergence Entities, in each case, subject to and in 

accordance with the Public Opioid Distribution Documents. 

(f) Covenants of Purchaser Parent 

The Public Opioid Distribution Documents shall include the following covenants 

to be made by Purchaser Parent (provided, that, no covenants or similar limitations or restrictions 

on the Purchaser Entities other than the following shall be included in the Public Opioid 

Distribution Documents): 

(i) (1) a limitation on permitted investments by Purchaser Parent, which 

limitation shall be consistent with the terms agreed in any new money indebtedness raised 

or deemed incurred on or around the Effective Date (including the Exit Financing); plus 

(2) a customary level of incremental cushion, consistent with the covenants set forth in the 

Public/Tribal Term Sheet; 

(ii) a maximum leverage ratio for Purchaser Parent equal to 5.0x; 

(iii) (1) a limitation on restricted payments by Purchaser Parent, which 

limitation shall be consistent with the terms agreed in any new money indebtedness raised 

or deemed incurred on or around the Effective Date (including the Exit Financing); plus 

(2) a customary level of incremental cushion, consistent with the covenants set forth in the 

Public/Tribal Term Sheet and applicable solely with respect to Allowed State Opioid 

Claims; and 

(iv) reporting requirements, which reporting requirements shall include the 

provision of periodic reporting materials and notices consistent with the reporting and 
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notice requirements agreed in any documents governing new money indebtedness raised 

or deemed incurred on or around the Effective Date (including the Exit Financing). 

Section 6.17 Tribal Opioid Trust 

(a) Establishment and Purpose of the Tribal Opioid Trust 

On or before the Effective Date, the Debtors shall take all necessary steps to 

establish the Tribal Opioid Trust in accordance with this Plan and the Tribal Opioid Distribution 

Documents.  The purpose of the Tribal Opioid Trust is to, in each case, in accordance with this 

Plan and pursuant to the Tribal Opioid Distribution Documents: 

(i) assume all of the Debtors’ liability for Tribal Opioid Claims; 

(ii) hold, manage, and invest all funds and other assets received by the Tribal 

Opioid Trust for the benefit of the beneficiaries of the Tribal Opioid Trust; 

(iii) administer, process, resolve, and liquidate all Tribal Opioid Claims in 

accordance with the Tribal Opioid Distribution Documents, including making distributions 

to holders of Allowed Tribal Opioid Claims; and 

(iv) carry out such other matters as are set forth in the Tribal Opioid Distribution 

Documents, including establishing such funds, reserves, and accounts within the Tribal 

Opioid Trust as the Trustee deems useful in carrying out the purpose of the Tribal Opioid 

Trust, including holding an operating reserve and using such operating reserve to pay any 

and all Trust Operating Expenses of the Tribal Opioid Trust. 

(b) Assumption of Liabilities 

The Tribal Opioid Trust shall expressly assume all liabilities and responsibility for 

all Tribal Opioid Claims, and none of the Debtors nor the Post-Emergence Entities shall have any 

further financial or other responsibility or liability therefor or in connection therewith. 

(c) Tax Matters 

The Tribal Opioid Trust shall at all times satisfy the requirements of Section 468B 

of the Tax Code and the QSF Regulations (as such may be modified or supplemented from time 

to time).  The Tribal Opioid Trust may be treated as a QSF for tax purposes and payments to the 

Tribal Opioid Trust may constitute “restitution” within the meaning of Section 162(f) of the Tax 

Code and shall be treated as such to the extent allowed by applicable law. 

(d) Tribal Opioid Trust Operating Expenses 

All Trust Operating Expenses of the Tribal Opioid Trust and any expenses of the 

Tribal Opioid Trustee, any professionals retained thereby, the reimbursement of any plaintiffs’ 

attorneys’ fees and costs, and any attorneys’ fees and costs incurred by any holder of a Tribal 

Opioid Claim or a group of such holders shall, subject to and in accordance with the Tribal Opioid 
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Distribution Documents, be paid solely from the Tribal Opioid Consideration and shall not be an 

obligation of the Debtors or the Post-Emergence Entities. 

Section 6.18 Canadian Provinces Trust 

(a) Establishment and Purpose of the Canadian Provinces Trust 

On or before the Effective Date, the Debtors shall take all necessary steps to 

establish the Canadian Provinces Trust in accordance with this Plan and the Canadian Provinces 

Distribution Documents.  The purpose of the Canadian Provinces Trust is to, in each case, in 

accordance with this Plan and pursuant to the Canadian Provinces Distribution Documents: 

(i) assume all of the Debtors’ liability for the Canadian Provinces Claims; 

(ii) receive and administer the Canadian Provinces Consideration; 

(iii) make or cause to be made Distributions on account of Allowed Canadian 

Provinces Claims; and 

(iv) carry out such other matters as are set forth in the Canadian Provinces 

Distribution Documents. 

(b) Assumption of Liabilities 

The Canadian Provinces Trust shall expressly assume all liabilities and 

responsibility for all Canadian Provinces Claims, and none of the Debtors nor the Post-Emergence 

Entities shall have any further financial or other responsibility or liability therefor or in connection 

therewith. 

(c) Tax Matters 

(i) The Canadian Provinces Trust may be treated as a QSF for tax purposes and 

shall be treated as such to the extent permitted by applicable law.  Payments to the 

Canadian Provinces Trust may constitute “restitution” within the meaning of 

Section 162(f) of the Tax Code and shall be treated as such for U.S. federal income tax 

purposes to the extent allowed by applicable law. 

(ii) The Canadian Provinces Trust shall be implemented with the objective of 

maximizing tax efficiency to the Debtors and the Post-Emergence Entities to the extent 

practicable, including with respect to the availability, location, and timing of tax 

deductions.  The Debtors and the Required Consenting Global First Lien Creditors will 

cooperate in good faith to implement the Canadian Provinces Trust and structure the flow 

of the Canadian Provinces Consideration thereto in a tax-efficient manner. 
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(d) Support 

Pursuant to the Canadian Provinces Term Sheet, the Canadian Provinces shall 

(i) confirm on the record at the Confirmation Hearing that they do not oppose Confirmation of this 

Plan and that the Canadian Provinces Objection is fully resolved; (ii) support the entry of the 

Confirmation Order; provided, that, the Confirmation Order reflects the terms of the Canadian 

Provinces Term Sheet or such other terms agreed by the Debtors, the Required Consenting Global 

First Lien Creditors, and the Canadian Provinces; (iii) support the entry of the Canadian Plan 

Recognition Order, including by confirming on the record at the hearing of the Canadian Court 

that they do not oppose the entry of the Canadian Plan Recognition Order; provided, however, that, 

the Confirmation Order shall reflect the language set forth in the Canadian Provinces Term Sheet 

as agreed by the Debtors, Purchaser Parent, and the Canadian Provinces. 

Section 6.19 U.S. Government Resolution 

(a) Resolution of U.S. Government Claims 

The U.S. Government Claims shall be resolved pursuant to and in accordance with 

the U.S. Government Resolution Documents. 

(b) [RESERVED] 

(c) Agreements with DHHS Secretary 

Several of the Debtors are parties to the various following agreements with the 

DHHS Secretary under which the Debtors owe rebates to third parties: 

(i) The MCGDP Agreement is established under 42 U.S.C. §§ 1395w-114A, 

1395w-153 and is required should manufacturers wish to have coverage for their products 

under Medicare Part D.  Under the MCGDP Agreement, manufacturers agree to reimburse 

Medicare Part D plan sponsors for certain coverage gap discounts the plans provide to 

Medicare beneficiaries in the Part D coverage gap.  CMS requires that a new entity that 

seeks to assume an MCGDP Agreement, rather than enroll as a new enrollee, must enter 

into a novation agreement with CMS with respect to the transfer of such agreement.  The 

Debtors that have entered into MCGDP Agreements with the DHHS Secretary are as 

follows: (1) Par Pharmaceuticals, Inc.; and (2) Endo Pharmaceuticals, Inc.; 

(ii) The Medicaid Drug Rebate Program, established under section 1927 of the 

Social Security Act, requires manufacturers to enter into NDRAs with the DHHS Secretary 

for the coverage and payment of a manufacturer’s covered outpatient drugs.  Under the 

Medicaid Drug Rebate Program, if a manufacturer has entered into and has in effect an 

NDRA, Medicaid covers and pays for all of the drugs of that manufacturer dispensed and 

paid for under the State plan, and in return, manufacturers pay applicable rebates to the 

States.  The Debtors that have NDRAs with the DHHS Secretary are as follows: (1) Par 

Pharmaceuticals, Inc.; and (2) Endo Pharmaceuticals, Inc.; 
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(iii) Certain of the Debtors also have PPAs with the DHHS 

Secretary.  Section 340B of the Public Health Service Act, 42 U.S.C. § 256b, requires 

pharmaceutical manufacturers to enter into a PPA with the DHHS Secretary in exchange 

for having their drugs covered by Medicaid and Medicaid Part B.  Under the PPAs, 

manufacturers agree to charge a price for covered outpatient drugs that will not exceed the 

average manufacturer price decreased by a rebate percentage.  The Debtors that have PPAs 

are as follows: (1) Endo Pharmaceuticals, Inc.; (2) Par Pharmaceuticals, Inc.; (3) Anchen 

Pharmaceuticals, Inc.; (4) Dava Pharmaceuticals, LLC; and (5) Par Sterile Products, LLC; 

and 

(iv) The MCGDP Agreements, the NDRAs, and the PPAs identified above 

provide that, in the event of a transfer of ownership, such agreements are automatically 

assigned to a new owner and all terms and conditions of such agreements remain in effect 

as to a new owner.  Accordingly, notwithstanding anything contained in this Plan or the 

Confirmation Order which may be to the contrary, the Debtors shall assume such 

agreements pursuant to section 365 of the Bankruptcy Code and, should there be a change 

of ownership, upon the Effective Date, the MCGDP Agreements, the NDRAs, and the 

PPAs identified above shall be assigned to any Purchaser Entity that is taking over a 

Debtor’s business, subject to, in the case of the MCGDP Agreements, the applicable 

Debtor, CMS, and Purchaser Entity executing a novation agreement that is acceptable to 

CMS.  The applicable Purchaser Entity, as the new owner, will assume the obligations of 

any Debtor that is a party under any such agreements from and after the Effective Date, 

and will fully perform all the duties and responsibilities that exist under such agreements 

in accordance with their terms, including the payment of discounts owed to Part D plan 

sponsors or payment of rebates owed to States and wholesalers for quarters prior to the 

Effective Date.  For the avoidance of doubt, the applicable Purchaser Entity shall be liable 

for any outstanding rebates or discounts owed to third parties (and any applicable interest 

thereon), whether arising after or up to and including the Effective Date, as well as any 

penalties associated with noncompliance by any Debtor associated with any MCGDP 

Agreements, NDRAs, and PPAs identified above for which the applicable Purchaser Entity 

is accepting assignment, whether arising after or up to and including the Effective Date. 

(v) Notwithstanding anything to the contrary herein, nothing in this Plan, the 

Confirmation Order, the U.S. Government Resolution Documents, or any other Plan 

Document shall bind the U.S. Government in any application of statutory, or associated 

regulatory, authority grounded in the Medicaid Program or in section 1115 of Title 11 of 

the Social Security Act.  The U.S. Government is neither enjoined nor in any way 

prejudiced in seeking recovery of any funds owed to the U.S. Government under the 

Medicaid Program. 

Section 6.20 Opioid School District Recovery Trust 

(a) Tax Matters 

The Debtors and the Public School District Creditors intend that the Opioid School 

District Recovery Trust Consideration will constitute “restitution . . . for damage or harm” within 
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the meaning of Section 162(f) of the Tax Code, and will be so characterized for U.S. federal 

income tax purposes to the extent such payments are made to or at the direction of a Governmental 

Authority, and such payments are hereby, based on the origin of the liability and the nature and 

purpose of such payments, so identified in accordance with Section 162(f)(2)(A)(ii) of the Tax 

Code.  For the avoidance of doubt, the foregoing sentence is intended to apply to the tax 

characterization of the Opioid School District Recovery Trust Consideration, and such tax 

characterization shall not be construed to be dispositive for any non-tax purpose. 

ARTICLE VII 

 

TREATMENT OF EXECUTORY CONTRACTS AND UNEXPIRED LEASES 

Section 7.1 Assumption and Rejection of Executory Contracts and Unexpired Leases 

(a) Except as otherwise provided herein, in the PSA, or in any contract, instrument, 

release, indenture, or other agreement or document entered into in connection with this Plan, as of 

and subject to the occurrence of the Effective Date, all Executory Contracts and Unexpired Leases 

to which any of the Debtors are parties shall be deemed assumed or assumed and assigned, as 

applicable, unless such contract or lease (i) was previously assumed or rejected by the Debtors 

pursuant to a Final Order of the Bankruptcy Court; (ii) had previously expired or terminated 

pursuant to its own terms or by agreement of the parties thereto; (iii) is the subject of a motion to 

assume filed by the Debtors on or before the Confirmation Date; or (iv) is identified for rejection 

on the Rejection Schedule.  On the Effective Date, all such Executory Contracts and Unexpired 

Leases that are assumed pursuant to this Section 7.1(a) shall be assumed or assumed and assigned 

in accordance with the following clauses (i) through (vi): 

(i) All assumed Executory Contracts and Unexpired Leases that are held by a 

Debtor entity incorporated in the United States shall be assigned to Endo 

USA, Inc.; 

(ii) All assumed Executory Contracts and Unexpired Leases that are held by a 

Debtor entity incorporated in Canada shall be assigned to Paladin Pharma, 

Inc.; 

(iii) All assumed Executory Contracts and Unexpired Leases that are held by the 

Debtor entity Endo Ventures Unlimited shall be assigned to Endo 

Operations Limited; 

(iv) All assumed Executory Contracts and Unexpired Leases that are held by the 

Debtor entity Endo Global Biologics Unlimited shall be assigned to Endo 

Biologics Limited; 

(v) All assumed Executory Contracts and Unexpired Leases that are held by 

any of the Debtor entities Endo U.S. Holdings Luxembourg I S.a.r.l., Endo 

Operations Limited, or Endo Biologics Limited shall not be assigned; 
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(vi) Any assumed Executory Contracts and Unexpired Leases that are held by a 

Debtor entity that is not covered by any of the foregoing clauses (i) through 

(v) shall be assigned on an ad hoc basis to the most appropriate Purchaser 

Entity or, where applicable, to the Purchaser Entity listed as the assignee in 

the last mailed notice of assumption or supplemental notice of assumption 

or assignment. 

(b) Entry of the Confirmation Order by the Bankruptcy Court shall constitute approval 

by the Bankruptcy Court of the assumptions and/or rejections of such Executory Contracts or 

Unexpired Leases as set forth in this Plan, all pursuant to sections 365(a) and 1123 of the 

Bankruptcy Code, and the Confirmation Order shall include a finding by the Bankruptcy Court 

that the Purchaser Entities have provided adequate assurance of future performance with respect 

to any Executory Contracts and Unexpired Leases assumed or assumed and assigned, as 

applicable, under this Plan.  Unless otherwise indicated, all assumptions or rejections of Executory 

Contracts and Unexpired Leases pursuant to this Plan are effective as of the Effective Date.  Each 

Executory Contract or Unexpired Lease assumed or assumed and assigned, as applicable, pursuant 

to this Plan or by Bankruptcy Court order shall revest in or be transferred to, as applicable, and be 

fully enforceable by the applicable Purchaser Entities in accordance with its terms, except as such 

terms may have been modified herein or by such order.  Notwithstanding anything to the contrary 

in this Plan, the Debtors or the Post-Emergence Entities, as applicable, reserve the right to alter, 

amend, modify, or supplement the Rejection Schedule at any time before the Effective Date.  After 

the Effective Date, none of the Post-Emergence Entities (nor the Plan Administrator on behalf of 

the Remaining Debtors) shall require the approval of the Bankruptcy Court before terminating, 

amending, or modifying any contracts, leases, or other agreements. 

(c) Except as expressly set forth herein and in the PSA, all assumed or assumed and 

assigned, as applicable, Executory Contracts and Unexpired Leases shall remain in full force and 

effect for the benefit of the Purchaser Entities, and shall be enforceable by the Purchaser Entities 

in accordance with their terms, notwithstanding any provision in such assumed or assumed and 

assigned, as applicable, Executory Contract or Unexpired Lease that prohibits, restricts, or 

conditions such assumption or assumption and assignment.  To the maximum extent permitted by 

applicable law, any provision in any Executory Contract or Unexpired Lease assumed or assumed 

and assigned, as applicable, under this Plan or the PSA that purports to declare a breach or default 

based in whole or in part on commencement or continuance of these Chapter 11 Cases or any 

successor cases is hereby deemed unenforceable.  To the extent any provision in any Executory 

Contract or Unexpired Lease assumed or assumed and assigned, as applicable, pursuant to this 

Plan or the PSA (including, without limitation, any “change of control” provision) that restricts or 

prevents, or purports to restrict or prevent, or is breached or deemed breached by, the Purchaser 

Entities’ assumption of such Executory Contract or Unexpired Lease, then such provision will be 

deemed modified such that the transactions contemplated by this Plan and the PSA will not entitle 

the non-Debtor party thereto to terminate such Executory Contract or Unexpired Lease or to 

exercise any default-related rights with respect thereto. 
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Section 7.2 Rejection Damages Claims 

(a) In the event that the Debtors’ rejection of an Executory Contract or Unexpired 

Lease hereunder results in damages to a counterparty to such Executory Contract or Unexpired 

Lease, unless such counterparty files a Proof of Claim for any Rejection Damages Claims with the 

Bankruptcy Court and serves such Proof of Claim upon counsel for the Debtors, the Post-

Emergence Entities (including the Plan Administrator on behalf of the Remaining Debtors), and 

the GUC Trustee, as applicable, by the date that is, as applicable, (i) 45 days after the filing and 

service of the notice of the occurrence of the Effective Date; or (ii) if such Executory Contract or 

Unexpired Lease is subject to a pending motion seeking to reject such Executory Contract or 

Unexpired Lease, 30 days after the date the Bankruptcy Court enters a Final Order approving such 

rejection, such Rejection Damages Claims shall be forever barred and shall not be enforceable 

against the Debtors, their respective Estates, the Post-Emergence Entities, or the GUC Trust, as 

applicable, or any of their respective properties or interests in property as agent, successor, or 

assign, in each case, without the need for any objection by the Debtors or the applicable Post-

Emergence Entities or for any further notice to, or action, order, or approval of, the Bankruptcy 

Court. 

(b) All Allowed Rejection Damages Claims shall constitute Other General Unsecured 

Claims and shall be treated in accordance with Section 4.5 of this Plan; provided, however, that, 

any Claim or portion thereof arising from the rejection of an Executory Contract or Unexpired 

Lease with a counterparty that is a Settling Co-Defendant or that otherwise satisfies the definition 

of a Settling Co-Defendant Claim shall be treated as a Settling Co-Defendant Claim and shall be 

governed by and treated in accordance with the terms of the DMP Stipulation, notwithstanding 

that such Claim (or portion thereof) would otherwise satisfy the definition of a Rejection Damages 

Claim; provided, further, that, any Claim or portion thereof arising from the rejection of an 

Executory Contract or Unexpired Lease that satisfies the definition of a Subordinated, 

Recharacterized, or Disallowed Claim shall be treated as a Subordinated, Recharacterized, or 

Disallowed Claim, notwithstanding that such Claim (or portion thereof) would otherwise satisfy 

the definition of a Rejection Damages Claim, and such Claim shall be treated as a Subordinated, 

Recharacterized, or Disallowed Claim in accordance with Section 4.26 of this Plan. 

Section 7.3 Determination of Assumption and Assignment Disputes and Deemed Consent to 

Assumption 

(a) Pursuant to the Assumption and Assignment Procedures, the Debtors served the 

Cure Notice to all counterparties to any Executory Contracts and Unexpired Leases, which Cure 

Notice (i) notified the applicable counterparties to such Executory Contracts and Unexpired Leases 

of the proposed assumption; (ii) provided the applicable Cure Amounts, if any; (iii) described the 

proposed amendment of certain Executory Contracts and releases of certain Causes of Action and 

other rights of recovery; (iv) described the procedures for filing objections to the proposed 

assumption or assumption and assignment of such Executory Contracts and Unexpired Leases; 

(v) described the procedures for filing objections to the proposed Cure Amounts with respect to 

such Executory Contracts and Unexpired Leases; and (vi) explained the process by which related 

disputes will be resolved by the Bankruptcy Court.  If no Cure Objection was timely received by 

the Cure Objection Deadline, (1) the non-Debtor counterparty to the Executory Contract or 

22-22549-jlg    Doc 3849    Filed 03/18/24    Entered 03/18/24 00:58:58    Main Document 
Pg 195 of 241361



 

 

189 

 

 

Unexpired Lease assumed or assumed and assigned, as applicable, under this Plan shall be deemed 

to have consented to the assumption or assumption and assignment, as applicable, of the applicable 

Executory Contract or Unexpired Lease, including any amendments to such Executory Contracts 

or Unexpired Leases for the release of certain Causes of Action and other rights of recovery in 

accordance with the Assumption and Assignment Procedures, and shall be forever barred from 

asserting any objection with regard to such assumption or assumption and assignment; and 

(2)(A) the Cure Notice and the Assumption and Assignment Procedures shall be controlling, 

notwithstanding anything to the contrary in any applicable Executory Contract or Unexpired Lease 

or other document; and (B) the non-Debtor counterparty to an applicable Executory Contract or 

Unexpired Lease shall be deemed to have consented to the prepetition Cure Amount and shall be 

forever barred from asserting, collecting, or seeking to collect any additional amounts relating to 

prepetition arrearages against the Debtors or the Post-Emergence Entities, or any of their 

property.  For the avoidance of doubt, the assumption of an Executory Contract or Unexpired 

Lease shall not preclude the counterparty to such assumed, or assumed and assigned, Executory 

Contract or Unexpired Lease from seeking an Administrative Expense Claim for postpetition 

arrearages.  The provisions of this Article VII are subject to the DMP Stipulation and the DMP 

Stipulation Order. 

(b) Except as otherwise provided in this Plan, the PSA, or the DMP Stipulation, any 

monetary amounts by which any Executory Contract or Unexpired Lease to be assumed or 

assumed and assigned, as applicable, under this Plan or the PSA is in default shall be satisfied, 

under section 365(b)(1) of the Bankruptcy Code, by payment of the applicable Cure 

Amounts.  Except as otherwise set forth herein or in the PSA, the Cure Amounts with respect to 

each of the Executory Contracts or Unexpired Leases assumed or assumed and assigned, as 

applicable, under this Plan and pursuant to the PSA is designated by the Debtors as (i) set forth on 

the Cure Notice; or (ii) with respect to any Executory Contracts or Unexpired Leases for which no 

Cure Amount is included in the Cure Notice or the Cure Notice otherwise indicates there is no 

Cure Amount therefore, $0.00, subject to the determination of a different Cure Amount pursuant 

to the Assumption and Assignment Procedures, this Plan, the PSA, in any applicable Cure Notices, 

and, with respect to any contract to which the non-Debtor counterparty is a Settling Co-Defendant, 

the terms of the DMP Stipulation.  Except with respect to Executory Contracts and Unexpired 

Leases for which the Cure Amount is $0.00, payment of the Cure Amount shall be satisfied by the 

Purchaser Entities or their assignee, if any, by payment of such Cure Amount in Cash within 30 

days following the occurrence of the Effective Date or as soon as reasonably practicable thereafter, 

or on such other terms as may be ordered by the Bankruptcy Court or agreed upon by the parties 

to the applicable Executory Contract or Unexpired Lease without any further notice to or action, 

order, or approval of the Bankruptcy Court.  If there is a dispute regarding (1) the nature or amount 

of any Cure; (2) the ability of the Purchaser Entities to provide “adequate assurance of future 

performance” within the meaning of section 365 of the Bankruptcy Code under the Executory 

Contract or Unexpired Lease to be assumed or assumed and assigned, as applicable; or (3) any 

other matter pertaining to the assumption of the Executory Contract or Unexpired Lease, Cure 

shall occur (A) following the entry of a Final Order of the Bankruptcy Court resolving such dispute 

and approving such assumption; or (B) as otherwise provided pursuant to the Cure Notice or 

subsequent Final Orders of the Bankruptcy Court amending such procedures.  Any previously 

timely filed but unresolved Cure Objection or a timely filed Adequate Assurance Objection shall 
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be heard by the Bankruptcy Court at the Confirmation Hearing, or at a later hearing on a date to 

be scheduled by the Debtors in their discretion. 

(c) The Debtors may designate, in consultation with the Required Consenting Global 

First Lien Creditors and in accordance with the PSA, additional Executory Contracts and 

Unexpired Leases for assumption or assumption and assignment, as applicable, until five Business 

Days prior to the Effective Date, and the Debtors shall file and serve as soon as reasonably 

practicable a notice of such designation on each of the affected counterparties and their counsel of 

record, if any, indicating (i) that the Debtors intend to assume or assume and assign to the 

Purchaser Entities such counterparty’s Executory Contract or Unexpired Lease; and (ii) the 

corresponding Cure Amount.  Such affected counterparties shall have until the date that is 

seven days after the date of filing and service of such notice of designation to object to the 

assumption and/or the proposed Cure Amount. 

(d) The Debtors may add, in consultation with the Required Consenting Global First 

Lien Creditors and in accordance with the PSA, additional Executory Contracts or Unexpired 

Leases to the Rejection Schedule until five Business Days prior to the Effective Date, and the 

Debtors shall file and serve as soon as reasonably practicable a notice on each of the affected 

counterparties and their counsel of record, if any, indicating that the Debtors no longer intend to 

assume such counterparty’s Executory Contract or Unexpired Lease, as applicable, and such 

Executory Contract or Unexpired Lease shall be deemed rejected pursuant to section 365 of the 

Bankruptcy Code as of the Effective Date.  Such affected counterparties shall have until the date 

that is seven days after the date of filing and service of such notice of designation to object to the 

rejection. 

(e) The Debtors may designate, in consultation with the Required Consenting Global 

First Lien Creditors and in accordance with the PSA, any Executory Contract or Unexpired Lease 

which has been previously set forth in a Cure Notice for assignment until five days prior to the 

Effective Date, and the Debtors shall file and serve as soon as reasonably practicable a notice of 

such proposed assignment on each of the affected counterparties and their counsel of record, if 

any.  Such affected counterparties shall have until the date that is seven days after the date of filing 

and service of such notice of designation to file an Adequate Assurance Objection. 

Section 7.4 Amendment of Contract and Releases 

To the extent a Cure Objection to the amendments and releases described in this 

Section 7.4 was not timely filed and properly served on the Debtors with respect to the applicable 

Executory Contract in accordance with the Assumption and Assignment Procedures as set forth in 

the Cure Notice and the terms of this Article VII, the Effective Date shall constitute (a) an 

amendment to each such Executory Contract or Unexpired Lease 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 of the Debtor Insurance 

Policies, or give rise to a right in favor of any non-Debtor for the indemnification or reimbursement 

of any 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 
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manner arising from, in whole or in part, the Opioid-Related Activities or other conduct prior to 

the Effective Date; and (b) an agreement by each counterparty to release the Debtors (and any 

assignee thereof or successor thereto) and all insurers under any of the Debtor Insurance Policies 

from any and all Indemnity or Reimbursement Causes of Action to the extent relating to any 

conduct occurring prior to the Effective Date.  As of the Effective Date, the following arising under 

or related to any assumed or assumed and assigned, as applicable, Executory Contract or 

Unexpired Lease shall be released and discharged with no consideration on account thereof: (i) any 

Indemnity or Reimbursement Causes of Action that either (1) is or could be asserted against any 

Debtor, including, without limitation, any Indemnity or Reimbursement Cause of Action that 

would otherwise be a Cure Objection; or (2) seeks to recover from any property of any Debtor, the 

Estates, or any Debtor Insurance Policy; and (ii) any Indemnity or Reimbursement 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 Indemnity or 

Reimbursement 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 or Opioid Products (including, without limitation, any 

such Indemnity or Reimbursement 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 assumed or assumed and assigned, as applicable, Executory Contract or Unexpired Lease, 

the foregoing shall not release or otherwise modify any term or provision of such applicable 

Executory Contract or Unexpired Lease to the extent of any indemnification or reimbursement 

rights accruing after the Effective Date for conduct occurring after the Effective Date.  For the 

avoidance of doubt, nothing in this Section 7.4 shall apply to the GUC Trust Insurance Policies or 

GUC Trust D&O Insurance Policies. 

Section 7.5 Contracts With Settling Co-Defendant 

Notwithstanding anything to the contrary in this Plan or the Confirmation Order, 

all contracts with any non-Debtor counterparty that is a Settling Co-Defendant shall be treated in 

accordance with and governed by the DMP Stipulation and, for the avoidance of doubt, Section 

7.4 of this Plan shall not apply with respect to any such contracts, including any such contracts 

that are Executory Contracts. 

Section 7.6 Pharmacy Agreements 

Notwithstanding the proposed Cure Amounts set forth in any Cure Notice served 

on the Specified Pharmacies (including, without limitation, [Docket Nos. 1876 and 2392]), as of 

and following the Effective Date, the Purchaser Entities shall, in accordance with the Specified 

Pharmacies’ contracts with the Debtors and other ordinary course trade obligations, honor and 

continue to pay in the ordinary course of business all defaults and actual pecuniary losses sustained 

by the Specified Pharmacies (whether incurred prior to or after the Petition Date) resulting from 

the Debtors’ liabilities related to rebates, product returns, recalls, chargebacks, coupons, discounts, 

failure to supply Claims, post-audit charges, marketing allowances, co-ops, and similar 

obligations, in each case, to the extent incurred in the ordinary course of business.  For the 
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avoidance of doubt, this Section 7.6 shall not impact the treatment of the Specified Pharmacies’ 

Defendant Claim Provisions and, in the event of any inconsistency between the provisions of this 

Section 7.6 and the terms of the Specified Pharmacies’ Defendant Claim Provisions, the Specified 

Pharmacies’ Defendant Claim Provisions as set forth in the DMP Stipulation and the DMP 

Stipulation Order shall govern.  For the avoidance of doubt, the Claims subordinated pursuant to 

the Pharmacy Joinder Page [Docket No. 2547] shall be discharged pursuant to Section 10.7 of this 

Plan. 

Section 7.7 Non-GUC Trust Insurance Policies and GUC Trust D&O Insurance Policies 

(a) Notwithstanding anything herein to the contrary, as of the Effective Date, (i) to the 

extent any GUC Trust D&O Insurance Policies and Non-GUC Trust Insurance Policies are not 

Executory Contracts, such GUC Trust D&O Insurance Policies and Non-GUC Trust Insurance 

Policies, including the Non-GUC Trust D&O Insurance Policies belonging to, owed to, or covering 

D&O Insured Persons, shall automatically vest in or be transferred to, as applicable, the Purchaser 

Entities (subject to any rights of the D&O Insured Persons in such policies); or (ii) to the extent 

any GUC Trust D&O Insurance Policies and Non-GUC Trust Insurance Policies are Executory 

Contracts, the Debtors shall assume all of the GUC Trust D&O Insurance Policies and Non-GUC 

Trust Insurance Policies, including the Non-GUC Trust D&O Insurance Policies, pursuant to 

sections 365(a) and 1123 of the Bankruptcy Code and shall assign or transfer, as applicable, such 

policies to the Purchaser Entities, in each case, if necessary with respect to the continuance thereof 

in full force.  The Non-GUC Trust D&O Insurance Policies have a six-year extended reporting 

period that will run from the Effective Date.  This Section 7.7(a) shall not apply with respect to 

the GUC Trust D&O Insurance Claims or GUC Trust Insurance Rights, which shall, in each case, 

be transferred to and vest in the GUC Trust pursuant to section 1123 of the Bankruptcy Code in 

accordance with this Plan and the GUC Trust Documents. 

(b) Entry of the Confirmation Order shall (i) constitute the Bankruptcy Court’s 

approval of (1) the Debtors’ foregoing assumption or assumption and assignment or transfer, as 

applicable, to the Purchaser Entities, of each of the Non-GUC Trust Insurance Policies (including 

the Non-GUC Trust D&O Insurance Policies) and the GUC Trust D&O Insurance Policies to the 

extent such Non-GUC Trust Insurance Policies and GUC Trust D&O Insurance Policies are 

Executory Contracts; and (2) the vesting of each of the Non-GUC Trust Insurance Policies 

(including the Non-GUC Trust D&O Insurance Policies) and GUC Trust D&O Insurance Policies 

in the Purchaser Entities to the extent such Non-GUC Trust Insurance Policies and GUC Trust 

D&O Insurance Policies are not Executory Contracts; and (ii) include findings of the Bankruptcy 

Court with respect to the transfer and preservation of value of the GUC Trust Insurance Rights and 

GUC Trust Insurance Policies, as applicable. 

Section 7.8 Reservation of Rights 

(a) None of the exclusion nor inclusion of any Executory Contract or Unexpired Lease 

on the Rejection Schedule, the assumption or assumption and assignment of any Executory 

Contract or Unexpired Lease, nor anything contained in this Plan shall constitute an admission by 

the Debtors that any such contract or lease is in fact an Executory Contract or Unexpired Lease or 

that any Debtor or Post-Emergence Entity has any liability thereunder.  If there is a dispute 
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regarding whether a contract or lease is or was an Executory Contract or Unexpired Lease, as 

applicable, at the time of assumption or rejection, the Debtors or Purchaser Entities, as applicable, 

shall have 45 days following entry of a Final Order resolving such dispute to alter their treatment 

of such contract or lease. 

(b) Except as otherwise explicitly provided in this Plan, nothing in this Plan shall 

waive, excuse, limit, diminish, or otherwise alter any of the defenses, Claims, counter-claims, 

Causes of Action, or any other rights of the Debtors or the Post-Emergence Entities, as applicable, 

under any contract or lease, whether or not such contract or lease is an Executory Contract or 

Unexpired Lease. 

(c) Except as otherwise explicitly provided in this Plan, nothing in this Plan shall 

increase, augment, or add to any of the duties, obligations, responsibilities, or liabilities of the 

Debtors or the Post-Emergence Entities under any contract or lease, whether or not such contract 

or lease is an Executory Contract or Unexpired Lease. 

Section 7.9 Contracts and Leases Entered Into After the Petition Date 

Contracts and leases entered into after the Petition Date by any Debtor, including 

any Executory Contracts and Unexpired Leases assumed or assumed and assigned, as applicable, 

by such Debtor, will be performed by such Debtor, the applicable Purchaser Entity, or an assignee 

of the foregoing, as applicable, in the ordinary course of business.  Accordingly, such contracts 

and leases (including any assumed or assumed and assigned, as applicable, Executory Contracts 

and Unexpired Leases) will survive and remain unaffected by entry of the Confirmation Order. 

Section 7.10 Modifications, Amendments, Supplements, Restatements, or Other Agreements 

Unless otherwise provided in this Plan, each Executory Contract or Unexpired 

Lease that is assumed or assumed and assigned, as applicable, shall include all modifications, 

amendments, supplements, restatements, or other agreements that in any manner affect such 

Executory Contract or Unexpired Lease and any other documents or agreements related thereto, if 

any, including easements, licenses, permits, rights, privileges, immunities, options, rights of first 

refusal, and any other interests, unless any of the foregoing agreements has been previously 

rejected or repudiated or is rejected or repudiated under this Plan.  Modifications, amendments, 

supplements, and restatements to prepetition Executory Contracts and Unexpired Leases that have 

been executed by any of the Debtors during the Chapter 11 Cases shall not be deemed to alter the 

prepetition nature of the Executory Contract or Unexpired Lease, or the validity, priority, or 

amount of any Claims that may arise in connection therewith. 
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ARTICLE VIII 

 

DISTRIBUTIONS 

Section 8.1 Distributions Generally 

(a) Except as otherwise provided in this Plan, Distributions under this Plan shall be 

made only to holders of Allowed Claims (provided, that, Trust Channeled Claims shall be Allowed 

in accordance with the applicable Trust Documents). 

(b) Except as otherwise provided in this Plan, Distributions to holders of Allowed 

Claims shall be made to holders of record as of the Distribution Record Date by the applicable 

Disbursing Agent: (i) to the signatory set forth on any Proof of Claim filed by such holder or other 

representative identified therein (or at the last known address(es) of such holder if no Proof of 

Claim is filed or if the Debtors have not been notified in writing of a change of address); (ii) at the 

addresses set forth in any written notices of address changes delivered to the Debtors or the 

applicable Disbursing Agent after the date of any related Proof of Claim was filed; (iii) at the 

addresses reflected in the Schedules if no Proof of Claim has been filed and the applicable 

Disbursing Agent has not received a written notice of a change of address; (iv) on any counsel that 

has appeared in the Chapter 11 Cases on the holder’s behalf; (v) at the addresses reflected in the 

Debtors’ books and records; or (vi) as set forth in the applicable Trust Documents (provided, that, 

nothing in the Trust Documents shall impose any additional obligations on the Debtors or the Post-

Emergence Entities with respect to obtaining or providing the addresses or similar information, or 

otherwise making or facilitating Distributions, with respect to holders of Trust Channeled Claims 

except, with respect to the Purchaser Entities, as set forth in Section 6.2(h) of this Plan); provided, 

that, any Allowed Administrative Expense Claims with respect to liabilities incurred by the 

Debtors in the ordinary course of business during the Chapter 11 Cases, or assumed by the Debtors 

prior to the Effective Date, shall be paid or performed in the ordinary course of business by the 

applicable Post-Emergence Entity. 

(c) Notwithstanding any provision of this Plan to the contrary, Distributions to holders 

of Allowed Notes Claims shall be made to or at the direction of the applicable Indenture Trustee 

as Disbursing Agent (to the extent such Indenture Trustee is a Disbursing Agent) in accordance 

with this Plan and the applicable debt documents, except, with respect to Distributions to holders 

of Allowed Second Lien Deficiency Claims and Allowed Unsecured Notes Claims, as set forth in 

the GUC Trust Documents.  The Indenture Trustees shall not incur any liability whatsoever on 

account of any Distributions under this Plan except for gross negligence or willful misconduct.   

(i) All Distributions to be made to holders of Allowed First Lien Notes Claims 

shall be distributed through the facilities of DTC (whether by means of book-entry 

exchange, free delivery, or otherwise), and the First Lien Notes Indenture Trustee will be 

entitled to recognize and deal for all purposes under this Plan with the holders of First Lien 

Notes to the extent consistent with the customary practices of DTC to the extent the 

Distributions are “DTC-eligible,” and as provided for under the Indentures.  Distributions 

to holders of Allowed First Lien Notes Claims that are not “DTC-eligible” shall be made 

by, or at the direction of, the First Lien Notes Indenture Trustee. 
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(ii) Distributions to be made to holders of Allowed Second Lien Deficiency 

Claims and Allowed Unsecured Notes Claims may be made through the facilities of DTC, 

and the Second Lien Notes Indenture Trustee and the Unsecured Notes Indenture Trustees 

may transfer or direct the transfer of such Distributions directly through the facilities of 

DTC (whether by means of book-entry exchange, free delivery, or otherwise), and will be 

entitled to recognize and deal for all purposes under this Plan and the GUC Trust 

Documents with the holders of Second Lien Notes and Unsecured Notes, as applicable, to 

the extent consistent with the customary practices of DTC and the terms of the GUC Trust 

Documents.  Such Distributions shall be subject in all respects to the rights of the Second 

Lien Notes Indenture Trustee and the Unsecured Notes Indenture Trustees to assert the 

applicable Indenture Trustee Charging Lien. 

(d) Notwithstanding any provision in this Plan or otherwise to the contrary, 

Distributions to holders of Trust Channeled Claims that are not Notes Claims shall be governed 

by, and made in accordance with, the applicable Trust Documents. 

(e) Notwithstanding any provision in this Plan to the contrary, Distributions to holders 

of Allowed First Lien Credit Agreement Claims shall be made to or at the direction of the First 

Lien Agent.  The First Lien Agent (i) shall be deemed a “Disbursing Agent” for purposes of 

making Distributions to holders of Allowed First Lien Credit Agreement Claims in accordance 

with the terms and conditions of this Plan and the applicable debt documents; (ii) may transfer or 

direct the transfer of such Distributions directly in accordance with customary and/or past practice 

(including with respect to any disbursements made during the pendency of the Chapter 11 Cases 

pursuant to the Cash Collateral Order); and (iii) will be entitled to recognize and deal with, for all 

purposes under this Plan, holders of First Lien Claims, to the extent consistent with the customary 

and/or past practices; provided, that, the First Lien Agent shall not incur any liability whatsoever 

on account of any Distributions under this Plan except for those acts or omissions of the First Lien 

Agent arising out of the First Lien Agent’s gross negligence or willful misconduct. 

(f) Except with respect to any Indenture Trustee Charging Lien, Distributions under 

this Plan on account of Allowed Claims shall not be subject to levy, garnishment, attachment, or 

like legal process, so that each holder of an Allowed Claim shall have and receive the benefit of 

the Distributions in the manner set forth in this Plan.  None of the Debtors, the Post-Emergence 

Entities, nor the applicable Disbursing Agent shall incur any liability whatsoever on account of 

any Distributions under this Plan except for gross negligence, willful misconduct, or intentional 

fraud. 

Section 8.2 Distribution Record Date  

On the applicable Distribution Record Date, the various transfer registers for each 

of the Classes of Claims or Interests as maintained by the Debtors or their respective agents shall 

be deemed closed, and there shall be no further changes made to reflect any new record holders of 

any Claims or Interests and the Debtors shall have no obligation to recognize any transfer of Claims 

or Interests occurring on or after such Distribution Record Date; provided, however, that, this 

Section 8.2 shall not apply with respect to any Trust Channeled Claims that are not Notes Claims, 

the holders of which shall receive Distributions in accordance with the provisions of the applicable 
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Trust Documents.  In addition, with respect to payment of any Cure Amounts or assumption 

disputes, the Debtors, the Post-Emergence Entities, and the Disbursing Agent shall not have any 

obligation to recognize or deal with any party other than the non-Debtor party to the applicable 

Executory Contract or Unexpired Lease as of the close of business on the applicable Distribution 

Record Date, even if such non-Debtor party has sold, assigned, or otherwise transferred its Claim 

for a Cure Amount. 

Section 8.3 Date of Distributions 

Except (a) with respect to Trust Channeled Claims; and (b) as otherwise provided 

in this Plan, on the Effective Date or as soon as reasonably practicable thereafter (or if a Claim is 

not an Allowed Claim on the Effective Date, on the date that such a Claim becomes an Allowed 

Claim, on the next Distribution Date, or as soon as reasonably practicable thereafter), each holder 

of an Allowed Claim shall receive the full amount of the Distributions that this Plan provides for 

Allowed Claims in the applicable Class and in the manner provided herein.  In the event that any 

payment or act under this Plan 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.  If and to the extent that there are Disputed Claims, Distributions on account of any such 

Disputed Claims shall be made pursuant to the provisions set forth in Article VIII hereof.  Except 

as otherwise provided herein, holders of Claims shall not be entitled to interest, dividends, or 

accruals on the Distributions provided for herein, regardless of whether such Distributions are 

delivered on or at any time after the Effective Date. 

Section 8.4 Fractional Shares and Cash Distributions 

Notwithstanding any other provision of this Plan to the contrary, the Debtors, the 

Post-Emergence Entities and/or any Disbursing Agent shall not be required to make Distributions 

of fractional shares of Purchaser Equity (and no Cash shall be distributed in lieu of such fractional 

amounts) or Distributions or payments of fractions of dollars.  When any Distribution that would 

otherwise result in the issuance of Purchaser Equity under this Plan, including pursuant to the 

terms of the Rights Offerings, that is not a whole number, the Purchaser Equity subject to such 

Distribution shall be rounded to the next higher or lower whole number as follows: (a) fractions 

equal to or greater than one-half shall be rounded to the next higher whole number; and 

(b) fractions less than one-half shall be rounded to the next lower whole number.  The total number 

of authorized shares of Purchaser Equity to be distributed to holders of Allowed Claims shall be 

adjusted as necessary to account for the foregoing rounding.  For Distribution purposes (including 

rounding), DTC will be treated as a single holder.  Whenever any payment of Cash of a fraction 

of a dollar pursuant to this Plan would otherwise be required, the actual payment shall reflect a 

rounding of such fraction to the nearest whole dollar (up or down), with half dollars or less being 

rounded down.  For the avoidance of doubt, this Section 8.4 shall not apply with respect to 

Distributions on account of Trust Channeled Claims, which shall be governed by the terms of the 

applicable Trust Documents. 
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Section 8.5 Disbursing Agent 

Except as otherwise provided herein, all Distributions under this Plan to be made 

on the Effective Date shall be made by (a) the Debtors, the applicable Post-Emergence Entities, or 

the Plan Administrator, as applicable, as Disbursing Agent; or (b) such other Person designated by 

the Debtors or the Post-Emergence Entities, as applicable, as Disbursing Agent; provided, that, 

notwithstanding any provision of this Plan to the contrary, Distributions to (i) holders of First Lien 

Credit Agreement Claims shall be made to or at the direction of the First Lien Agent; and 

(ii) holders of First Lien Notes Claims shall be made to or at the direction of the First Lien Notes 

Indenture Trustee.  As set forth herein, to the extent any Indenture Trustee makes any Distribution 

under this Plan, including with respect to holders of Second Lien Deficiency Claims and 

Unsecured Notes Claims, such Indenture Trustee shall be deemed a Disbursing Agent for purposes 

of this Plan in accordance with the Plan and the applicable Indentures subject, in each case, to the 

rights of the applicable Indenture Trustees to exercise the applicable Indenture Trustee Charging 

Lien (if applicable).  The Disbursing Agent (including the First Lien Agent and any of the 

Indenture Trustees acting in such capacity) shall not be required to give a bond or other security 

in connection with the performance of any obligations under this Plan. 

Section 8.6 Rights and Powers of the Disbursing Agent 

Each Disbursing Agent shall be empowered to (a) effect all actions and execute all 

agreements, instruments, and other documents necessary to perform its duties hereunder; (b) make 

all Distributions contemplated hereby; (c) employ professionals to represent it with respect to any 

responsibilities arising hereunder with respect to making Distributions; and (d) exercise such other 

powers (i) as may be vested in the applicable Disbursing Agent by order of the Bankruptcy Court 

(including any Final Order issued after the Effective Date), pursuant to this Plan; or (ii) as deemed 

by the applicable Disbursing Agent to be necessary and proper to implement the provisions hereof. 

Section 8.7 Expenses of Disbursing Agent 

Except as otherwise ordered by the Bankruptcy Court, and subject to the written 

agreement of Purchaser Parent (to the extent the Purchaser Entities are not the applicable 

Disbursing Agent), any reasonable and documented fees and expenses incurred by the Disbursing 

Agent acting in such capacity (including reasonable documented attorneys’ fees and expenses) on 

or after the Effective Date (including the First Lien Agent and any Indenture Trustee acting in such 

capacity) shall be paid in Cash by the Purchaser Entities.  This Section 8.7 shall not apply to post-

Effective Date expenses of any Trustee or any Person(s) retained by such Trustees, which shall be 

governed by the applicable Trust Documents. 
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Section 8.8 Distributions on Account of Claims Allowed After the Effective Date 

(a) Payments and Distributions on Disputed Claims 

Distributions made after the Effective Date to holders of Disputed Claims that are 

not Allowed Claims as of the Effective Date but which later become Allowed Claims shall be 

deemed to have been made on the Effective Date. 

(b) Special Rules for Distributions to Holders of Disputed Claims 

Notwithstanding any provision otherwise in this Plan and except as may be agreed 

to by the Debtors or the applicable Post-Emergence Entities (as applicable), on the one hand, and 

the holder of a Disputed Claim, on the other hand, no partial payments and no partial Distributions 

shall be made with respect to any Disputed Claim until all Disputed Claims held by the holder of 

such Disputed Claim have become Allowed Claims or have otherwise been resolved by settlement, 

stipulation, or Final Order.  For the avoidance of doubt, this Section 8.8 shall not apply with respect 

to Trust Channeled Claims, and any disputes with respect to any Trust Channeled Claims shall be 

governed by the applicable Trust Documents. 

Section 8.9 Undeliverable or Unclaimed Distributions 

(a) In the event that any Distribution to any holder is returned as undeliverable or 

unclaimed and remains payable, no Distribution to such holder shall be made unless and until such 

holder entitled thereto accepts such Distribution, at which time such Distribution shall be made as 

soon as practicable after such Distribution has become deliverable to or has been claimed by such 

holder without interest; provided, however, that, such Distributions shall be deemed unclaimed 

property under section 347(b) of the Bankruptcy Code and forfeited at the expiration of six months 

from the applicable Distribution Date.  After such date, all “unclaimed property” or interests in 

property shall revert to the Purchaser Entities (notwithstanding any applicable federal or state 

escheat, abandoned or unclaimed property laws to the contrary), and the Claim of any holder to 

such property shall be discharged and forever barred.  The Post-Emergence Entities and the 

Disbursing Agent (if other than the Purchaser Entities) shall have no obligation to attempt to locate 

any holder of an Allowed Claim other than by reviewing the Debtors’ books and records and the 

Bankruptcy Court’s filings. 

(b) A Distribution shall be deemed unclaimed if a holder has not: (i) accepted a 

particular Distribution or, in the case of Distributions made by check, negotiated such check; 

(ii) given notice to the Purchaser Entities of an intent to accept a particular Distribution; 

(iii) responded to requests made by the Debtors or the Purchaser Entities, as applicable, for 

information necessary to facilitate a particular Distribution (including, but not limited to, the 

provision of the appropriate tax form (Form W-9 or, if applicable, Form W-8)) within the time 

periods specified herein; or (iv) taken any other action necessary to facilitate such Distribution. 

(c) For the avoidance of doubt, this Section 8.9 shall not apply with respect to any 

Distribution on account of a Trust Channeled Claim, and the treatment of any unclaimed 
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Distributions on account of Trust Channeled Claims shall be governed by the applicable Trust 

Documents. 

Section 8.10 Withholding and Reporting Requirements 

In connection with this Plan and all instruments issued in connection therewith, any 

Person issuing any instrument or making any Distribution or payment in connection therewith shall 

comply with all applicable withholding, remittance, and reporting requirements imposed by any 

federal, state, local, or foreign taxing authority, and all Distributions under this Plan shall be 

subject to any such withholding or reporting requirements. 

Section 8.11 Setoffs 

Except as set forth herein, and except with respect to Distributions to the Trusts, 

the Debtors and the Post-Emergence Entities may set off from the Distributions called for under 

this Plan on account of any Allowed Claim, an amount equal to any Claims, rights, and Causes of 

Action of any nature that the Debtors or the Post-Emergence Entities may hold against the holder 

of any such Allowed Claim.  Neither the failure to effect such a setoff nor the Allowance of any 

Claim under this Plan shall constitute a waiver or release by the Debtors or the Post-Emergence 

Entities of any such Claims, rights, or Causes of Action that the Debtors or the Post-Emergence 

Entities may possess against any such holder, except as specifically provided herein.  In no event 

shall any holder of Claims be entitled to set off any Claim against any Claim, right, or Cause of 

Action of the Debtors or the Post-Emergence Entities, as applicable, unless such holder has filed 

a motion with the Bankruptcy Court requesting the authority to perform such setoff on or before 

the Confirmation Date, and notwithstanding any indication in any Proof of Claim or otherwise that 

such holder asserts, has, or intends to preserve any right of setoff pursuant to section 553 of the 

Bankruptcy Code or otherwise.  For the avoidance of doubt, (a) this Section 8.11 shall not apply 

with respect to any Distribution from a Trust on account of any Trust Channeled Claim, which 

shall be governed by the applicable Trust Documents; and (b) nothing herein shall impact the 

Settling Co-Defendants’ Defensive Rights pursuant to the DMP Stipulation (including section 6 

thereof) and the DMP Order. 

Section 8.12 Recoupment 

In no event shall any holder of a Claim or Interest be entitled to recoup any Claim 

or Interest against any Claim, right, or Cause of Action of the Debtors or the Post-Emergence 

Entities (including any Claim, right, or Cause of Action assigned to the GUC Trust), as applicable, 

unless such holder has actually performed such recoupment and provided notice thereof in writing 

to the Debtors on or before the Effective Date, notwithstanding any indication in any Proof of 

Claim asserting such Claim or Interest or otherwise that such holder asserts, has, or intends to 

preserve any right of recoupment. 

Section 8.13 Reimbursement or Contribution 

If a Claim for reimbursement or contribution of an Entity is Disallowed by the 

Bankruptcy Court pursuant to section 502(e)(1)(B) of the Bankruptcy Code, then to the extent that 
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such Claim is contingent as of the Effective Date, such Claim shall be forever Disallowed, 

notwithstanding section 502(j) of the Bankruptcy Code, unless, prior to the Effective Date (a) such 

Claim has been adjudicated as noncontingent; or (b)(i) the relevant holder of such Claim has filed 

a noncontingent Proof of Claim on account of such Claim; and (ii) the Bankruptcy Court has 

entered a Final Order determining such Claim as no longer contingent. 

Section 8.14 Claims Paid or Payable by Third Parties 

(a) Claims Paid by Third Parties 

Other than Distributions to the Trusts as otherwise set forth herein, the Debtors or 

the applicable Post-Emergence Entities, as applicable, shall reduce in part or in full a Claim to the 

extent that the holder of such Claim receives payment in part or in full on account of such Claim 

from a party other than the Debtors or Purchaser Entities.  To the extent a holder of a Claim 

receives a distribution on account of such Claim from a party other than the Debtors or the 

Purchaser Entities, such holder shall, within two weeks of receipt thereof, repay or return the 

amount of such Distribution to the applicable Purchaser Entity, to the extent the holder’s total 

recovery on account of such Claim from the third party and under this Plan exceeds the amount of 

such Claim as of the date of any such Distribution under this Plan.  For the avoidance of doubt, 

this Section 8.14(a) shall not apply with respect to Distributions made to the Trusts. 

(b) Insurance Claims 

Solely with respect to Non-GUC Trust Insurance Policies, to the extent that one or 

more of the Debtors’ insurers satisfies in full or in part a Claim, immediately upon such insurers’ 

satisfaction thereof, such Claim may be expunged or reduced, as appropriate, without an objection 

to the Claim having to be filed and without any further notice to or action, order, or approval of 

the Bankruptcy Court. 

(c) Applicability of Insurance Policies 

Solely with respect to Non-GUC Trust Insurance Policies, to the extent that one or 

more of the Debtors’ insurers agrees to satisfy in full or in part a Claim, except as otherwise 

provided in this Plan, Distributions to holders of such Allowed Claims shall be made in accordance 

with the provisions of any applicable Non-GUC Trust Insurance Policy; provided, however, that, 

no such Distribution shall affect the GUC Trust Insurance Rights or the rights provided to the GUC 

Trust in connection with the GUC Trust Litigation Consideration.  Except as provided in Article 

X of this Plan, nothing contained in this Plan shall constitute or be deemed a waiver of any Cause 

of Action that the Debtors or any Person may hold against any other Person, including insurers 

under any policies of insurance, nor shall anything contained herein constitute or be deemed a 

waiver by such insurers of any defenses, including coverage defenses, held by such insurers.  For 

the avoidance of doubt, this Section 8.14 shall not apply to GUC Trust Insurance Policies, GUC 

Trust D&O Insurance Policies, or Trust Channeled Claims. 
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Section 8.15 Allocations of Distributions Between Principal and Unpaid Interest 

Except as otherwise required by law, distributions with respect to an Allowed Claim 

shall be allocated first to the principal portion of such Allowed Claim (as determined for United 

States federal income tax purposes) and, thereafter, to the remaining portion of such Allowed 

Claim, if any. 

Section 8.16 No Postpetition Interest on Claims 

Unless otherwise specifically provided for in this Plan, the PSA, the Cash Collateral 

Order, the Confirmation Order, or any other Final Order of the Bankruptcy Court, or required by 

applicable bankruptcy law (including, without limitation, as required pursuant to sections 506(b) 

and 511 of the Bankruptcy Code), (a) postpetition interest shall not accrue or be paid on any 

Claims; and (b) no holder of any Claim or Interest shall be entitled to interest accruing on or after 

the Petition Date with respect to any Claim. 

Section 8.17 Means of Cash Payment 

Payments of Cash made pursuant to this Plan and the PSA shall (a) be in United 

States dollars; and (b) be made, at the option of the Disbursing Agent, by checks drawn on or wire 

transfers from an account at a domestic bank selected by the applicable Disbursing Agent.  Cash 

payments with respect to non-U.S. Persons may be made in such funds and by such means as are 

necessary or customary in the applicable non-U.S. jurisdiction, in each case, at the option of the 

applicable Disbursing Agent. 

Section 8.18 No Distribution in Excess of Amount of Allowed Claim 

Notwithstanding anything to the contrary in this Plan, no holder of an Allowed 

Claim shall receive any Distribution on account of such Allowed Claim (including amounts 

received by such holder from other sources) in an amount excess of the Allowed amount of such 

Claim. 

ARTICLE IX 

 

PROCEDURES FOR RESOLVING CONTINGENT, UNLIQUIDATED, AND DISPUTED 

CLAIMS 

Section 9.1 Objections to Claims 

From and after the Effective Date, the Post-Emergence Entities (and the Plan 

Administrator on behalf of the Remaining Debtors) shall have the exclusive authority to file, settle, 

compromise, withdraw, or litigate to judgment any objections to any Administrative Expense 

Claims, Non-IRS Priority Tax Claims, and Priority Non-Tax Claims as permitted under this Plan, 

and the applicable Post-Emergence Entities (or the Plan Administrator on behalf of the applicable 

Remaining Debtors) may settle or compromise any Disputed Administrative Expense Claim, 

Disputed Non-IRS Priority Tax Claim, or Disputed Priority Non Tax Claim without approval of 
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the Bankruptcy Court.  The Trustees, on behalf of their respective Trusts, shall have the exclusive 

authority to file, settle, compromise, withdraw, or litigate to judgment any objections to any of 

their respective Trust Channeled Claims as permitted under this Plan and the applicable Trust 

Documents, and the Trustees may settle or compromise any of their respective Trust Channeled 

Claims that are Disputed without approval of the Bankruptcy Court and in accordance with the 

applicable Trust Documents.  On and after the Effective Date, each of the Debtors, the Post-

Emergence Entities, and the Trusts, as applicable, shall have and retain any and all rights and 

defenses with respect to any Claim immediately before the Effective Date, except with respect to 

any Claim that is Allowed.  Any objection to Claims shall be served and filed on or before the 

Claims Objection Deadline, as such deadline may be extended from time to time. 

Section 9.2 Allowance of Claims 

Except as expressly provided herein or in any order entered in the Chapter 11 Cases 

before the Effective Date (including the Confirmation Order), no Claim shall be an Allowed Claim 

unless and until such Claim is deemed Allowed pursuant to this Plan, the Trust Documents (as 

applicable), or a Final Order, including the Confirmation Order (when it becomes a Final Order), 

Allowing such Claim. 

Section 9.3 Distributions After Allowance 

On the Distribution Date following the date that the order or judgment of the 

Bankruptcy Court Allowing any Disputed Claim becomes a Final Order, the applicable Disbursing 

Agent shall provide to the holder of such Allowed Claim the Distribution (if any) to which such 

holder is entitled under this Plan as of the Effective Date, without any interest to be paid on account 

of such Claim.  For the avoidance of doubt, the foregoing shall not apply with respect to Trust 

Channeled Claims and any disputes with respect to any such Trust Channeled Claims, and the 

timing of any Distributions by any Trust on account of Allowed Trust Channeled Claims, shall be 

determined pursuant to the applicable Trust Documents. 

Section 9.4 Estimation of Claims 

The Debtors, the Post-Emergence Entities, and the Plan Administrator (on behalf 

of the Remaining Debtors), as applicable, may (a) determine, resolve, and otherwise adjudicate all 

contingent, unliquidated, and Disputed Claims in the Bankruptcy Court; and (b) at any time request 

that the Bankruptcy Court estimate any contingent, unliquidated, or Disputed Claim pursuant to 

section 502(c) of the Bankruptcy Code regardless of whether the Debtors previously objected to 

such Claim or whether the Bankruptcy Court has ruled on any such objection.  The Bankruptcy 

Court will retain jurisdiction to estimate any Claim at any time during litigation concerning any 

objection to any Claim, including, without limitation, during the pendency of any appeal relating 

to any such objection.  In the event that the Bankruptcy Court estimates any contingent, 

unliquidated, or Disputed Claim, the amount so estimated shall constitute either the Allowed 

amount of such Claim or a maximum limitation on such Claim against any party or Person, as 

determined by the Bankruptcy Court.  If the estimated amount constitutes a maximum limitation 

on the amount of such Claim, the Debtors, the Post-Emergence Entities, or the Plan Administrator 

(on behalf of the Remaining Debtors) as applicable, may elect to pursue any supplemental 
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proceedings to object to any ultimate distribution on such Claim.  All of the objection, estimation, 

settlement, and resolution procedures set forth in this Plan are cumulative and not necessarily 

exclusive of one another.  Claims may be estimated and subsequently compromised, objected to, 

settled, withdrawn, or resolved by any mechanism approved by the Bankruptcy 

Court.  Notwithstanding section 502(j) of the Bankruptcy Code, in no event shall any holder of a 

Claim that has been estimated pursuant to section 502(c) of the Bankruptcy Code or otherwise be 

entitled to seek reconsideration of such estimation unless such holder has filed a motion requesting 

the right to seek such reconsideration on or before 21 days after the date on which such Claim is 

estimated.  For the avoidance of doubt, this Section 9.4 shall not apply with respect to Trust 

Channeled Claims, which may be estimated and Allowed in the applicable amounts pursuant to 

the applicable Trust Documents and shall not be subject to estimation by the Debtors or the Post-

Emergence Entities. 

Section 9.5 Amendments to Claims 

On or after the Confirmation Date, except as provided in this Plan or the 

Confirmation Order, a Claim may not be filed or amended without the prior authorization of the 

Bankruptcy Court and the applicable Post-Emergence Entities, the Plan Administrator (on behalf 

of the applicable Remaining Debtors), or the Trustees, as applicable. 

Section 9.6 Deadline to File Objections to Claims 

Objections to Claims, if any, shall be filed no later than the Claims Objection 

Deadline; provided, however, that, Trust Channeled Claims shall be Allowed or Disallowed in 

accordance with the applicable Trust Documents. 

Section 9.7 Dispute and Disallowance of Certain Co-Defendant Claims 

All Co-Defendant Claims that are not (a) Settling Co-Defendant Claims; or 

(b) Other General Unsecured Claims shall be deemed Disallowed pursuant to section 502(e) of the 

Bankruptcy Code.  To the extent that any Co-Defendant Claim that is not a Settling Co-Defendant 

Claim is subsequently Allowed pursuant to section 502(j) of the Bankruptcy Code, such Allowed 

Co-Defendant Claim shall be subordinated pursuant to section 502(c) of the Bankruptcy Code and 

treated hereunder as a Subordinated, Recharacterized, or Disallowed Claim notwithstanding 

whether or not such Allowed Co-Defendant Claim would otherwise meet the definition of another 

type of Claim hereunder. 

ARTICLE X 

 

SETTLEMENT, RELEASE, INJUNCTION, AND RELATED PROVISIONS 

Section 10.1 Compromise and Settlement of Claims, Interests, and Controversies 

Pursuant to sections 363 and 1123 of the Bankruptcy Code and Bankruptcy 

Rule 9019, and in consideration for the distributions and other benefits provided pursuant to this 

Plan, the provisions of this Plan shall constitute a good faith compromise of (a) all Released 
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Claims; and (b) all Claims, Interests, and controversies relating to the contractual, legal, and 

subordination rights that a holder of a Claim or Interest may have with respect to any Allowed 

Claim or Interest, or any Distribution to be made on account of such Allowed Claim or 

Interest.  The entry of the Confirmation Order shall constitute the Bankruptcy Court’s approval of 

the compromise or settlement of all such Claims, Interests, and controversies, as well as a finding 

by the Bankruptcy Court that such compromise or settlement is in the best interests of the Debtors, 

their Estates, and holders of Claims and Interests, and is fair, equitable, and reasonable.  In 

accordance with the provisions of this Plan, pursuant to sections 363 and 1123 of the Bankruptcy 

Code and Bankruptcy Rule 9019, without any further notice to or action, order, or approval of the 

Bankruptcy Court, after the Effective Date, the Post-Emergence Entities may compromise and 

settle Claims against them and Causes of Action against other Persons. 

Section 10.2 Debtor Releases 

(a) Notwithstanding anything contained in this Plan to the contrary, pursuant to 

section 1123(b) of the Bankruptcy Code, for good and valuable consideration, on and after the 

Effective Date, the Debtors, their Estates, and the Post-Emergence Entities are deemed to have 

conclusively, absolutely, unconditionally, irrevocably, and forever released and discharged each 

Debtor Released Party from any and all Released Claims.  Notwithstanding anything herein to the 

contrary, the Debtor Releases do not release any post-Effective Date obligations of any Person or 

Entity under this Plan, any Plan Document, the Plan Transaction, any Restructuring Transaction, 

or any document, instrument, or agreement executed to implement this Plan and the Plan 

Transaction, and shall not result in a release, waiver, or discharge of any Indemnification 

Obligations assumed by the Purchaser Entities as set forth in this Plan; provided, however, that, 

nothing in this Section 10.2 shall be construed to release (i) the GUC Trust Litigation Claims; or 

(ii) any Person or Entity from a claim for intentional fraud or willful misconduct, in each case, as 

determined by a Final Order. 

(b) Entry of the Confirmation Order shall constitute the Bankruptcy Court’s approval, 

pursuant to Bankruptcy Rule 9019, of the Debtor Releases and, further, shall constitute the 

Bankruptcy Court’s finding that the Debtor Releases are: (i) in exchange for the good and valuable 

consideration provided by the Debtor Released Parties, including, without limitation, the Debtor 

Released Parties’ contributions to facilitating the Debtors’ restructuring and the implementation 

of this Plan; (ii) a good faith settlement and compromise of the Released Claims; (iii) in the best 

interests of the Debtors, their Estates, and all holders of Claims and Interests; (iv) fair, equitable, 

and reasonable; (v) given and made after due notice and opportunity for hearing; and (vi) a bar to 

any of the Debtors, their Estates, or the Post-Emergence Entities asserting any Released Claim. 

(c) In addition to the foregoing Debtor Releases, the Debtors shall release the 

applicable Claims against the Settling Co-Defendants set forth in, and in accordance with the terms 

of, the mutual releases by the Debtors, their Estates, and the Post-Emergence Entities, on the one 

hand, and the Settling Co-Defendants, on the other hand, in each case, as set forth in the DMP 

Stipulation.  For the avoidance of doubt, any Releases with respect to Settling Co-Defendants shall 

be subject to the terms of the DMP Stipulation. 
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Section 10.3 Non-GUC Releases 

(a) Notwithstanding anything contained in this Plan to the contrary, as of the Effective 

Date, and to the fullest extent allowed by applicable law, each Non-GUC Releasing Party is 

deemed to have conclusively, absolutely, unconditionally, irrevocably, and forever released and 

discharged each Non-GUC Released Party from any and all Released Claims.  For the avoidance 

of doubt, no Non-GUC Releasing Party shall release any Excluded Party (including, solely with 

respect to any Non-GUC Release granted by any Specified Opioid Claimant Releasing Party, any 

Additional Opioid Excluded Parties). 

(b) For the avoidance of doubt and without limitation of the foregoing, each holder of 

a State Opioid Claim and each holder of a Tribal Opioid Claim that (i) is a governmental unit (as 

defined in section 101(27) of the Bankruptcy Code) or a Tribe; and (ii) grants or is deemed to 

grant, as applicable, the Non-GUC Releases shall, in each case, be deemed to have released all 

Released Claims that have been asserted or are, or have been, assertible by (1) such governmental 

unit (as defined in section 101(27) of the Bankruptcy Code) or Tribe in its own right, in its parens 

patriae or sovereign enforcement capacity, or on behalf, or in the name, of another Person; or 

(2) any other governmental official, employee, agent, or Representative acting or purporting to act 

in a parens patriae, sovereign enforcement, or quasi-sovereign enforcement capacity, or any other 

capacity, on behalf of such governmental unit (as defined in section 101(27) of the Bankruptcy 

Code) or Tribe. 

(c) Notwithstanding anything contained in this Plan to the contrary, pursuant to 

section 1123(b) of the Bankruptcy Code, for good and valuable consideration, on and after the 

Effective Date, the Non-GUC Releasing Parties are deemed to have conclusively, absolutely, 

unconditionally, irrevocably, and forever released and discharged each Non-GUC Released Party 

from any and all Released Claims.  Notwithstanding anything herein to the contrary, the Non-GUC 

Releases do not release (i) any Excluded Party; (ii) any post-Effective Date obligations of any 

Person or Entity under this Plan, any Plan Document, the Plan Transaction, any Restructuring 

Transaction, or any document, instrument, or agreement executed to implement this Plan and the 

Plan Transaction, and shall not result in a release, waiver, or discharge of any Indemnification 

Obligations assumed by the Purchaser Entities as set forth in this Plan; (iii) any GUC Trust 

Litigation Claim; (iv) any Person or Entity from a claim for intentional fraud or willful misconduct 

as determined by a Final Order; (v) with respect to the States, (1) any Regulatory Approval process 

required by the States (including their respective State agencies) in connection with the Plan 

Transaction; (2) any criminal action or criminal proceeding arising under a criminal provision of 

any State 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; or (3) any 

Claims or Causes of Action against (x) any Excluded Party; or (y) any party identified in clauses (j) 

or (l) of the definition of “Non-GUC Released Parties,” in their capacities as such (and, solely with 

respect to such parties, any party identified in clauses (m) or (n) of the definition of “Non-GUC 

Released Parties”); provided, that, for the avoidance of doubt, the States shall not release any VOI-

Specific Post-Emergence Entities of any Claims or Causes of Action relating to such entities’ 

(A) compliance with the Voluntary Opioid Operating Injunction; and (B) acts occurring after the 

Effective Date; and (vi) with respect to the Canadian Provinces, (1) any Regulatory Approval 
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process required by the Canadian Provinces (including their respective agencies) in connection 

with the Plan Transaction; (2) any criminal action or criminal proceeding arising under a criminal 

provision of any statute or law by a Governmental Authority 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; 

(3) any Claims or Causes of Action against any Excluded Party; or (4) the ability of each of the 

Canadian Provinces 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, that, 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 Provinces Class Action or in the Canadian Provinces McKinsey Action). 

(d) Entry of the Confirmation Order shall constitute the Bankruptcy Court’s approval, 

pursuant to Bankruptcy Rule 9019, of the Non-GUC Releases and, further, shall constitute the 

Bankruptcy Court’s finding that the Non-GUC Releases are: (i) essential to the Confirmation of 

this Plan; (ii) consensually given in exchange for the good and valuable consideration provided by 

the Non-GUC Released Parties, including, without limitation, the Non-GUC Released Parties’ 

contributions to facilitating the restructuring and implementation of this Plan and the Plan 

Transaction; (iii) a good faith settlement and compromise of the Released Claims; (iv) in the best 

interests of the Debtors and their Estates; (v) fair, equitable, and reasonable; (vi) given and made 

after due notice and opportunity for hearing; and (vii) a bar to any of the Non-GUC Releasing 

Parties asserting any Released Claim. 

Section 10.4 GUC Releases 

(a) Notwithstanding anything contained in this Plan to the contrary, pursuant to 

section 1123(b) of the Bankruptcy Code, for good and valuable consideration, on and after the 

Effective Date, the GUC Releasing Parties are deemed to have conclusively, absolutely, 

unconditionally, irrevocably, and forever released and discharged each GUC Released Party from 

any and all Released Claims.  Notwithstanding anything herein to the contrary, (i) the GUC 

Releases do not release any (1) post-Effective Date obligations of any Person or Entity under this 

Plan, any Plan Document, the Plan Transaction, any Restructuring Transaction, or any document, 

instrument, or agreement executed to implement this Plan and the Plan Transaction, and shall not 

result in a release, waiver, or discharge of any Indemnification Obligations assumed by the 

Purchaser Entities as set forth in this Plan; (2) GUC Trust Litigation Claim; or (3) Person or Entity 

from a claim for intentional fraud or willful misconduct as determined by a Final Order; (ii) none 

of the GUC Releasing Parties release or shall be deemed to release any GUC Trust Litigation 

Claim (and such Claims and Causes of Action are preserved, in each case, subject to the Covenant 

Not To Collect); and (iii) the Covenant Not To Collect shall be binding on any transferee, 

successor, or assign in connection with any transfer, pledge, sale, hypothecation, assignment, or 

other disposal of Claims solely against the Excluded D&O Parties, and the failure of any recipient 

of any Claims solely against any Excluded D&O Party to agree to such covenant shall render any 

such transfer, pledge, sale, hypothecation, assignment, or other disposal of Claims void ab 

initio.  The Excluded D&O Parties are third-party beneficiaries with rights of enforcement with 

respect to the Covenant Not To Collect.  For the avoidance of doubt, no GUC Releasing Party shall 

release or be deemed to release any GUC Trust Litigation Claims. 
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(b) Upon granting or being deemed to grant, as applicable, the GUC Releases, the GUC 

Releasing Parties shall be deemed to covenant (the “Covenant Not To Collect”) that (i) any 

recovery by the GUC Trust or any other GUC Releasing Party on account of any Claim or Cause 

of Action, direct or indirect, against an Excluded D&O Party including, in each case, by way of 

settlement or judgment, shall be satisfied solely by and to the extent of the proceeds of the GUC 

Trust D&O Insurance Policies; (ii) any party, including any GUC Trustee or Trustee of a 

Distribution Sub-Trust and all other GUC Releasing Parties, seeking to execute, garnish, or 

otherwise attempt to collect on any settlement of or judgment on account of Claims or Causes of 

Action against Excluded D&O Parties shall do so solely upon available insurance coverage, if any, 

from the GUC Trust D&O Insurance Policies; and (iii) the GUC Releasing Parties shall not 

otherwise attempt to collect, directly or indirectly, from the personal assets of any Excluded D&O 

Party.  The Covenant Not To Collect shall be binding on any transferee, successor, or assign in 

connection with any transfer, pledge, sale, hypothecation, assignment, or other disposal of Claims 

or Causes of Action against the Excluded D&O Parties and, in connection with any such transfer, 

the failure of a transferee to agree to the Covenant Not To Collect shall render such transfer void 

ab initio.  Each of the Excluded D&O Parties are express third-party beneficiaries of this Covenant 

Not To Collect. 

(c) Entry of the Confirmation Order shall constitute the Bankruptcy Court’s approval, 

pursuant to Bankruptcy Rule 9019, of the GUC Releases and, further, shall constitute the 

Bankruptcy Court’s finding that the GUC Releases are: (i) in exchange for the good and valuable 

consideration provided by the GUC Released Parties, including, without limitation, the GUC 

Released Parties’ contributions to facilitating the Debtors’ restructuring and the implementation 

of this Plan; (ii) a good faith settlement and compromise of the Released Claims; (iii) in the best 

interests of the Debtors, their Estates, and all holders of Claims and Interests; (iv) fair, equitable, 

and reasonable; (v) given and made after due notice and opportunity for hearing; and (vi) a bar to 

any GUC Releasing Party asserting any Released Claim. 

Section 10.5 Effect of Releases 

(a) Holders of Trust Channeled Claims shall have the option to grant or opt out of 

granting, as applicable, the Non-GUC Releases or the GUC Releases, as applicable. 

(b) In addition to the amount of any Distribution to be provided by a Trust to a holder 

of an Allowed Trust Channeled Claim (other than a (i) Canadian Provinces Claim; (ii) State Opioid 

Claim; or (iii) Tribal Opioid Claim) that is a Non-GUC Releasing Party or a GUC Releasing Party, 

as applicable, such Non-GUC Releasing Party or GUC Releasing Party, as applicable, shall receive 

an additional payment in exchange for granting or being deemed to grant, as applicable, the Non-

GUC Releases or the GUC Releases, as applicable. 

Section 10.6 Exculpation 

(a) Notwithstanding anything contained in this Plan to the contrary, and to the 

maximum extent permitted by applicable law, no Exculpated Party shall have or incur liability for, 

and each Exculpated Party is released and exculpated from, any Exculpated Claim, except for gross 

negligence, intentional fraud, or willful misconduct (to the extent such duty is imposed by 
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applicable non-bankruptcy law).  For the avoidance of doubt, this exculpation shall be in addition 

to, and not in limitation of, the Releases and all other releases, indemnities (including the 

Indemnification Obligations), exculpations, and any other applicable law or rules protecting such 

Exculpated Parties from liability.  For the avoidance of doubt, the Debtors, their Estates, and the 

Post-Emergence Entities are not (i) exculpating any (1) Excluded Party; (2) TPG Party; 

(3) Insurance Advisor Party; (4) Additional Advisor Excluded Party; or (5) Additional Third-Party 

Excluded Party; or (ii) releasing any GUC Trust Litigation Claims. 

(b) The Exculpated Parties have, and upon Confirmation of this Plan shall be deemed 

to have, participated in good faith and in compliance with the applicable laws and provisions of 

the Bankruptcy Code with regard to the solicitation of votes on, and Distribution of consideration 

(including securities) pursuant to, this Plan and, therefore, are not, and on account of such 

Distributions shall not be, liable at any time for the violation of any applicable law, rule, or 

regulation governing the solicitation of acceptances or rejections of this Plan or such Distributions 

made pursuant to this Plan, including, in each case, any Distribution made by any Trust in 

accordance with this Plan and the applicable Trust Documents.  Notwithstanding anything to the 

contrary in the foregoing, the exculpation set forth above does not release or exculpate any claim 

relating to any post-Effective Date obligations of any Person under this Plan, any Restructuring 

Transaction, the Plan Transaction, or any Plan Document or other document, instrument, or 

agreement executed to implement this Plan. 

Section 10.7 Discharge of Claims and Termination of Interests 

Pursuant to section 1141(d) of the Bankruptcy Code, and except as otherwise 

specifically provided in this Plan, the Distributions, rights, and treatment that are provided in this 

Plan shall be in full and final satisfaction, settlement, release, and discharge to the fullest extent 

permitted by section 1141 of the Bankruptcy Code, effective as of the Effective Date, of all Claims, 

Interests, and Causes of Action of any nature whatsoever, including any interest accrued on Claims 

or Interests from and after the Petition Date, whether known or unknown, against the Debtors or 

the Debtors’ Estates or any of their Assets or properties, regardless of whether any property shall 

have been distributed or retained pursuant to this Plan on account of such Claims and Interests, 

including demands, liabilities, and Causes of Action that arose before the Effective Date, any 

contingent or non-contingent liability on account of representations or warranties issued on or 

before the Effective Date, and all debts of the kind specified in sections 502(g), 502(h), or 502(i) 

of the Bankruptcy Code, in each case whether or not: (a) a Proof of Claim or Interest based upon 

such Claim, debt, right, or Interest is filed or deemed filed pursuant to section 501 of the 

Bankruptcy Code; (b) a Claim or Interest based upon such Claim, debt, right, or Interest is Allowed 

pursuant to section 502 of the Bankruptcy Code; (c) the holder of such a Claim or Interest has 

voted to accept this Plan; or (d) the holder of such Claim or Interest has voted or failed to vote to 

accept or reject this Plan.  All Claims and Interests shall be satisfied, discharged, and released in 

full, and the Debtors’ liability with respect thereto shall be extinguished completely, including any 

liability of the kind specified under section 502(g) of the Bankruptcy Code.  All Entities shall be 

precluded from asserting any Claims against the Debtors, their Estates, the Post-Emergence 

Entities, their respective successors and assigns, and their respective Assets and properties, and 

any other Claims or Interests based upon any documents, instruments, or any act of omission, 
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transaction, or other activity of any kind or nature that occurred prior to the Effective Date.  The 

Confirmation Order shall be a judicial determination (i) of the discharge of all Claims and 

Interests, subject to the Effective Date; and (ii) that no Claims shall be excepted from discharge 

under section 1141(d)(6) of the Bankruptcy Code. 

Section 10.8 Plan Injunction 

EXCEPT AS OTHERWISE EXPRESSLY PROVIDED IN THIS PLAN, THE 

PLAN SUPPLEMENT, ANY OTHER PLAN DOCUMENT, OR ANY OTHER RELATED 

DOCUMENTS, OR FOR OBLIGATIONS ISSUED PURSUANT TO THIS PLAN, ALL 

PERSONS WHO HAVE HELD, HOLD, OR MAY HOLD CLAIMS OR INTERESTS THAT 

HAVE BEEN RELEASED PURSUANT TO Article X OF THIS PLAN, DISCHARGED 

PURSUANT TO SECTION 10.7 OF THIS PLAN, OR ARE SUBJECT TO EXCULPATION 

PURSUANT TO SECTION 10.6 OF THIS PLAN, ARE PERMANENTLY ENJOINED, FROM 

AND AFTER THE EFFECTIVE DATE, FROM TAKING ANY OF THE FOLLOWING 

ACTIONS AGAINST THE RELEASED PARTIES, INCLUDING, FOR THE AVOIDANCE OF 

DOUBT, IN EACH CASE, THE DEBTORS, THEIR ESTATES, THE POST-EMERGENCE 

ENTITIES, AND ANY OF THEIR ASSETS, AND THE EXCULPATED PARTIES, AS 

APPLICABLE: (A) COMMENCING OR CONTINUING IN ANY MANNER OR IN ANY 

PLACE ANY ACTION, EMPLOYMENT OF PROCESS, OR OTHER PROCEEDING OF ANY 

KIND ON ACCOUNT OF OR IN CONNECTION WITH OR WITH RESPECT TO ANY SUCH 

CLAIMS OR INTERESTS; (B) ENFORCING, ATTACHING, COLLECTING, OR 

RECOVERING BY ANY MANNER OR MEANS ANY JUDGMENT, AWARD, DECREE, OR 

ORDER AGAINST SUCH PERSONS ON ACCOUNT OF OR IN CONNECTION WITH OR 

WITH RESPECT TO ANY SUCH CLAIMS OR INTERESTS; (C) CREATING, PERFECTING, 

OR ENFORCING ANY LIEN OR ENCUMBRANCE OF ANY KIND AGAINST SUCH 

PERSONS OR THE PROPERTY OR ESTATES OF SUCH PERSONS ON ACCOUNT OF OR 

IN CONNECTION WITH OR WITH RESPECT TO ANY SUCH CLAIMS OR INTERESTS; 

AND (D) ASSERTING A SETOFF, RIGHT OF SUBROGATION, OR RECOUPMENT OF 

ANY KIND AGAINST ANY DEBT, LIABILITY, OR OBLIGATION DUE TO THE DEBTORS 

ON ACCOUNT OF OR IN CONNECTION WITH OR WITH RESPECT TO ANY SUCH 

CLAIMS OR INTERESTS, EXCEPT AS SET FORTH IN SECTION 10.9 OF THIS 

PLAN.  NOTWITHSTANDING ANYTHING TO THE CONTRARY HEREIN, THIS Section 

10.8 SHALL NOT ENJOIN THE GUC TRUST’S PURSUIT OF ANY GUC TRUST 

LITIGATION CLAIMS. 

Section 10.9 Channeling Injunction 

(a) In order to preserve and promote the resolutions contemplated by and provided for 

in this Plan and to supplement, where necessary, the injunctive effect of the Plan Injunction and 

the releases set forth in Article X of this Plan, and pursuant to the exercise of the equitable 

jurisdiction and power of the Bankruptcy Court under section 105(a) of the Bankruptcy Code, 

upon the channeling of the Trust Channeled Claims, all Persons that have held or asserted, that 

hold or assert or that may in the future hold or assert any Trust Channeled Claim shall be 

(x) deemed to release any Trust Channeled Claims held by such Persons against the Debtors and 

the Post-Emergence Entities; and (y) permanently and forever stayed, restrained and enjoined from 
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taking any action for the purpose of directly or indirectly collecting, recovering or receiving 

payments, satisfaction, recovery or judgment of any form from or against any of the Debtors or 

Post-Emergence Entities, as applicable, with respect to any Trust Channeled Claim, including: 

(i) commencing, conducting, or continuing, in any manner, whether directly or 

indirectly, any suit, action, or other proceeding, in each case, of any kind, character or 

nature, in any forum in any jurisdiction with respect to any Trust Channeled Claims, against 

or affecting any of the Debtors or the Post-Emergence Entities, as applicable, or any 

property or interests in property of any of the Debtors or the Post-Emergence Entities, as 

applicable, with respect to any Trust Channeled Claims; 

(ii) enforcing, levying, attaching, collecting, or otherwise recovering, by any 

means or in any manner, either directly or indirectly, any judgment, award, decree, or other 

order against any of the Debtors or the Post-Emergence Entities, as applicable, with respect 

to any Trust Channeled Claims; 

(iii) creating, perfecting, or enforcing, by any means or in any manner, whether 

directly or indirectly, any Lien of any kind against any of the Debtors or the Post-

Emergence Entities, as applicable, or the property of any of the Debtors or the Post-

Emergence Entities, as applicable, in each case, with respect to any Trust Channeled 

Claims; 

(iv) asserting or accomplishing any setoff, right of subrogation, indemnity, 

contribution, or recoupment of any kind, whether directly or indirectly, in respect of any 

obligation due to any of the Debtors or Post-Emergence Entities, as applicable, or against 

the property of any of the Debtors or the Post-Emergence Entities, as applicable, in each 

case, with respect to Trust Channeled Claims; and 

(v) taking any act, by any means or in any manner, in any place whatsoever, 

that does not conform to, or comply with, the provisions of this Plan or any Plan Document 

(including, for the avoidance of doubt, any Trust Document) with respect to any Trust 

Channeled Claims. 

(b) Notwithstanding anything to the contrary in this Section 10.9 or the Confirmation 

Order, this Channeling Injunction shall not stay, restrain, bar, or enjoin: 

(i) the rights of holders of Trust Channeled Claims to the treatment afforded to 

them under this Plan and the Plan Documents, including the rights of holders of Trust 

Channeled Claims to assert such Trust Channeled Claims solely in accordance with this 

Plan and the Trust Documents; 

(ii) the rights of Persons to assert any Claim, debt, litigation, or liability for 

payment of Trust Operating Expenses against the applicable Trust; 

(iii) the rights of any Person to assert any Claim, Cause of Action, debt, or 

litigation against any Excluded Party; 

22-22549-jlg    Doc 3849    Filed 03/18/24    Entered 03/18/24 00:58:58    Main Document 
Pg 217 of 241383



 

 

211 

 

 

(iv) the rights of the GUC Trust to assert any GUC Trust Litigation Claims 

against any GUC Excluded Party, subject to the Covenant Not To Collect; 

(v) the rights of the GUC Trust to pursue and enforce any GUC Trust Litigation 

Claims, including the GUC Trust Insurance Rights; 

(vi) the Distribution Sub-Trusts from enforcing their respective rights against 

the GUC Trust under this Plan and the GUC Trust Documents; 

(vii) the PPOC Trust from enforcing its rights against the Purchaser Entities 

under this Plan and the PPOC Trust Documents; 

(viii) the PPOC Sub-Trusts from enforcing their respective rights against the 

PPOC Trust under this Plan and the PPOC Trust Documents; or 

(ix) the Future PI Trust from enforcing its rights against the Purchaser Entities 

under this Plan and the Future PI Trust Documents. 

(c) There can be no modification, dissolution, or termination of the Channeling 

Injunction, which shall be a permanent injunction, and nothing in this Plan or any Plan Document 

(including, for the avoidance of doubt, any Trust Document) shall be construed in any way to limit 

the scope, enforceability, or effectiveness of the Channeling Injunction issued in connection with 

this Plan.  The Debtors’ compliance with the requirements of Bankruptcy Rule 3016 shall not 

constitute an admission that this Plan provides for an injunction against conduct not otherwise 

enjoined under the Bankruptcy Code. 

(d) In the event that any Person takes any action that a Released Party or Exculpated 

Party, as applicable, believes violates the releases provided herein or the Channeling Injunction as 

it applies to any Released Party or Exculpated Party, as applicable, such Released Party or 

Exculpated Party, as applicable, shall be entitled to make an emergency application to the 

Bankruptcy Court for relief, and may proceed by contested matter rather than by adversary 

proceeding.  The Bankruptcy Court shall have jurisdiction and authority to enter Final Orders in 

connection with any dispute over whether an action violates the releases provided herein or the 

Channeling Injunction.  Upon determining that such a violation has occurred, the Bankruptcy 

Court, in its discretion, may award any appropriate relief against such violating Person. 

Section 10.10 Specified Debtor Insurer Injunction 

(a) Terms 

In accordance with section 105(a) of the Bankruptcy Code, on the Effective Date, 

all persons that have held or asserted, that hold or assert, or that may in the future hold or assert 

any Claim based on, arising out of, attributable to, or in any way connected with any GUC Trust 

Insurance Policy or GUC Trust D&O Insurance Policy (but not, for the avoidance of doubt, any 

Non-GUC Trust D&O Insurance Policy) shall be permanently enjoined from taking any action for 

purposes of directly or indirectly collecting, recovering, or receiving payment on account of any 
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such Claim, whether sounding in tort, contract, warranty, or any other theory of law, equity, or 

admiralty, including: 

(i) commencing, conducting, or continuing, in any manner, any action or other 

proceeding of any kind (including an arbitration or other form of alternate dispute 

resolution) against any Specified Debtor Insurer, or against the property of any Specified 

Debtor Insurer, (1) on account of any Claim based on, arising under, or attributable to a 

GUC Trust Insurance Policy or GUC Trust D&O Insurance Policy; or (2) on account of 

any rights of any Person under a “direct action” statute to proceed directly against any 

Specified Debtor Insurer; 

(ii) enforcing, attaching, levying, collecting, or otherwise recovering, by any 

manner or means, any judgment, award, decree, or other order against any Specified Debtor 

Insurer, or against the property of any Specified Debtor Insurer, on account of any Claim 

based on, arising under, or attributable to any GUC Trust Insurance Policy or GUC Trust 

D&O Insurance Policy; 

(iii) creating, perfecting, or enforcing, in any manner, any Lien of any kind 

against any Specified Debtor Insurer, or against the property of any Specified Debtor 

Insurer, on account of any Claim based on, arising under, or attributable to any GUC Trust 

Insurance Policy or GUC Trust D&O Insurance Policy; 

(iv) asserting or accomplishing any setoff, right of subrogation, indemnity, 

contribution, or recoupment of any kind, whether directly or indirectly, against any 

obligation due to any Specified Debtor Insurer, or against the property of any Specified 

Debtor Insurer, on account of any Claim based on, arising under, or attributable to any 

GUC Trust Insurance Policy or GUC Trust D&O Insurance Policy; and 

(v) taking any act, in any manner, in any place whatsoever, that does not 

conform to, or comply with, the provisions of this Plan applicable to any Claim based on, 

arising under, or attributable to any GUC Trust Insurance Policy or GUC Trust D&O 

Insurance Policy. 

(b) Reservations 

Notwithstanding anything to the contrary in Section 10.10(a), the provisions of this 

Specified Debtor Insurer Injunction: 

(i) shall not (1) preclude the GUC Trust from pursuing any Claim based on, 

arising under, or attributable to any GUC Trust Insurance Policy or GUC Trust D&O 

Insurance Policy, or any other Claim that may exist under any GUC Trust Insurance Policy 

or GUC Trust D&O Insurance Policy against any Specified Debtor Insurer; or (2) enjoin 

the rights of the GUC Trust to prosecute any action based on or arising from the GUC Trust 

Insurance Policies or GUC Trust D&O Insurance Policies or the rights of the GUC Trust 

to assert any Claim, debt, obligation, Cause of Action for liability for payment against a 
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Specified Debtor Insurer based on or arising from the GUC Trust Insurance Policies, in all 

cases, including GUC Trust Litigation Claims; 

(ii) are not issued for the benefit of any Specified Debtor Insurer, and no such 

insurer is a third-party beneficiary of this Specified Debtor Insurer Injunction; provided, 

that, this Specified Debtor Insurer Injunction shall not enjoin, impair or affect any Claims 

between or among unsettled Specified Debtor Insurers or any claims for reinsurance under 

reinsurance contracts or claims under retrocessional contracts between or among Specified 

Debtor Insurers, whether settled or unsettled; 

(iii) shall not apply to any D&O Insured Person with respect to such D&O 

Insured Person’s coverage under any GUC Trust D&O Insurance Policy; and 

(iv) shall be subject in all respects to the terms of the DMP Stipulation. 

(c) For the avoidance of doubt, this Section 10.10 shall not apply with respect to any 

Non-GUC Trust Insurance Policy, including any Non-GUC Trust D&O Insurance Policy, and no 

amendment to, or modification of, nor any proposed amendment to nor modification of, the 

Specified Debtor Insurer Injunction shall adversely impact (i) any Non-GUC Trust Insurance 

Policy; or (ii) the rights of any D&O Insured Person with respect to such D&O Insured Person’s 

coverage under any Debtor Insurance Policy (including, for the avoidance of doubt, the GUC Trust 

Insurance Policies, the GUC Trust D&O Insurance Policies, and the Non-GUC Trust Insurance 

Policies). 

(d) The GUC Trust shall have the sole and exclusive authority at any time, upon written 

notice to any insurer under any of the GUC Trust Insurance Policies or GUC Trust D&O Insurance 

Policies, to terminate, reduce or limit the scope of this Specified Debtor Insurer Injunction with 

respect to any Specified Debtor Insurer; provided, however, that, no modification shall affect the 

rights of any D&O Insured Person with respect to such D&O Insured Person’s coverage under any 

Debtor Insurance Policy (including, for the avoidance of doubt, the GUC Trust Insurance Policies, 

the GUC Trust D&O Insurance Policies, and the Non-GUC Trust Insurance Policies). 

(e) Any right, Claim or Cause of Action that a Specified Debtor Insurer may have been 

entitled to assert against any settling Specified Debtor Insurer but for this Specified Debtor Insurer 

Injunction, if any such right, Claim or Cause of Action exists under applicable non-bankruptcy 

law, shall become a right, Claim or Cause of Action solely as a setoff claim against the GUC Trust 

and not against or in the name of the settling Specified Debtor Insurer in question.  Any such right, 

Claim or Cause of Action to which a Specified Debtor Insurer may be entitled shall be solely in 

the form of a setoff against any recovery of the GUC Trust from that settling Specified Debtor 

Insurer, and under no circumstances shall that Specified Debtor Insurer receive an affirmative 

recovery of funds from the GUC Trust or any settling Specified Debtor Insurer for such right, 

Claim or cause of action.  In determining the amount of any setoff, the GUC Trust may assert any 

legal or equitable rights the settling Specified Debtor Insurer would have had with respect to any 

right, Claim or Cause of Action. 
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Section 10.11 Voluntary Opioid Operating Injunction 

(a) From and after the date of entry of the Confirmation Order approving the Voluntary 

Opioid Operating Injunction, the business operations of the VOI-Specific Debtors and/or VOI-

Specific Post-Emergence Entities, as applicable, and the business operations of any successors of 

either of the foregoing, in each case, relating solely to the manufacture and sale of VOI Opioid 

Products in the States and Territories shall be subject to the terms of the Voluntary Opioid 

Operating Injunction. 

(b) The VOI-Specific Debtors and VOI-Specific Post-Emergence Entities, as 

applicable, consent to the entry of a final judgment or consent order on the Effective Date 

effectuating all of the provisions of the Voluntary Opioid Operating Injunction in the state court 

in each of the Supporting Governmental Entities. 

(c) After the Effective Date, the Voluntary Opioid Operating Injunction will be 

enforceable in the state court in each of the Supporting Governmental Entities.  The VOI-Specific 

Debtors and VOI-Specific Post-Emergence Entities agree that seeking entry or enforcement of 

such a final judgment or consent order will not violate any other injunctions or stays that it will 

seek, or that may otherwise apply, in connection with the Chapter 11 Cases or Confirmation. 

Section 10.12 Term of Injunctions or Stays 

Unless otherwise provided in this Plan or in the Confirmation Order, all injunctions 

or stays in effect in the Chapter 11 Cases pursuant to sections 105 or 362 of the Bankruptcy Code 

or any order of the Bankruptcy Court, and extant on the Confirmation Date (excluding any 

injunctions or stays contained in this Plan or the Confirmation Order) shall remain in full force 

and effect until the Effective Date.  All injunctions or stays contained in this Plan or the 

Confirmation Order shall remain in full force and effect in accordance with their terms. 

Section 10.13 Release of Liens 

Except as otherwise provided herein or in any contract, instrument, release, or other 

agreement or document created pursuant to or in connection with this Plan or any Plan Document, 

on the Effective Date and concurrently with the applicable Distributions made pursuant to this 

Plan and, in the case of any Secured Claim, satisfaction in full of the portion of the Secured Claim 

that is Allowed as of the Effective Date, all guarantees, mortgages, deeds of trust, Liens, pledges, 

encumbrances, or other security interests against any property of the Estates shall be fully released 

and discharged, and all of the rights, titles, and interests of any holder of such guarantees, 

mortgages, deeds of trust, Liens, pledges, encumbrances, or other security interests shall revert to 

the applicable Post-Emergence Entities and their successors and assigns.  For the avoidance of 

doubt, all guarantees, mortgages, deeds of trust, Liens, pledges, encumbrances, or other security 

interests against any property of the Estates shall be fully released and discharged on the Effective 

Date without any further action of any party, including, but not limited to, further order of the 

Bankruptcy Court or filing updated schedules or statements typically filed pursuant to the Uniform 

Commercial Code. 
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Section 10.14 Subordinated Claims 

The allowance, classification, and treatment of all Allowed Claims and Interests 

and the respective Distributions and treatments thereof under this Plan take into account and 

conform to the relative priority and rights of the Claims and Interests in each Class in connection 

with any contractual, legal, and equitable subordination rights relating thereto (including as set 

forth in any of the Intercreditor Agreements), whether arising under general principles of equitable 

subordination, sections 510(a), 510(b), or 510(c) of the Bankruptcy Code, or otherwise.  Pursuant 

to section 510 of the Bankruptcy Code, the Debtors, the applicable Post-Emergence Entities, the 

Plan Administrator (on behalf of the applicable Remaining Debtors), and the Trustees, as 

applicable, reserve the right to reclassify any Allowed Claim or Interest in accordance with any 

contractual, legal, or equitable subordination relating thereto.  This Plan constitutes the agreement 

of the Consenting First Lien Creditors, which agreement shall be effective as of the Effective Date, 

not to enforce, and to waive, any turnover, payment over, or transfer rights under the Intercreditor 

Agreements against any Prepetition Second Lien Secured Notes Parties (as defined in the Cash 

Collateral Order) in respect of any consideration to be received by such parties hereunder. 

Section 10.15 DMP Stipulation 

Each of the provisions in this Article X are subject to the terms of the DMP 

Stipulation and the DMP Stipulation Order.  The incorporation of the DMP Stipulation and the 

DMP Stipulation Order into this Plan and the Confirmation Order shall not alter the scope of the 

discharge under this Plan; provided, that, any such discharge shall be consistent with all of the 

terms of the DMP Stipulation and the DMP Stipulation Order and, for the avoidance of doubt, the 

releases, discharges, and injunctions in this Plan with respect to holders of Settling Co-Defendant 

Claims shall not alter in any way the rights of the parties to the DMP Stipulation thereunder or 

under the DMP Stipulation Order.  Notwithstanding anything to the contrary contained in this Plan 

or in any other Plan Document, Settling Co-Defendant Surviving Claims and Causes of Action 

shall not be considered Trust Channeled Claims and shall not be channeled to any Trust under this 

Plan.  Pursuant to paragraph 3 of the DMP Stipulation, the Debtors are not transferring, assigning, 

or allocating any Causes of Action or Claims that are the subject of the releases set forth in the 

DMP Stipulation to any Person, including the Trusts created under this Plan, and all such Causes 

of Action or Claims shall be released as set forth in the DMP Stipulation and are not part of the 

GUC Trust Litigation Consideration; provided, however, that, the Estate Surviving Pre-Closing 

Date Ordinary Course And/Or Contract Claims may be transferred to a Purchaser Entity.  

Section 10.16 U.S. Government Parties Provisions 

(a) As to the U.S. Government Parties, nothing in this Plan or the Confirmation Order 

shall limit or expand the scope of discharge, release, or injunction to which the Debtors or the Post-

Emergence Entities are entitled to under the Bankruptcy Code, if any, subject in all respects to the 

U.S. Government Resolution Documents, including the releases therein.  The discharge, release, 

and injunction provisions contained in this Plan and the Confirmation Order are not intended, and 

shall not be construed, to bar the U.S. Government Parties from, subsequent to the Confirmation 

Order, pursuing any police or regulatory action except as otherwise set forth in the U.S. 

Government Resolution Documents; provided, however, that, the foregoing sentence shall not 
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(i) limit the scope of the discharge granted to the Debtors under sections 524 and 1141 of the 

Bankruptcy Code; or (ii) diminish the scope of any exculpation to which any party is entitled under 

section 1125(e) of the Bankruptcy Code. 

(b) Notwithstanding anything contained in this Plan or the Confirmation Order to the 

contrary, but subject in all respects to the U.S. Government Resolution Documents, nothing in this 

Plan or the Confirmation Order shall discharge, release, impair, or otherwise preclude: (i) any 

liability to the U.S. Government Parties that is not a “claim” within the meaning of section 101(5) 

of the Bankruptcy Code; (ii) any Claim of the U.S. Government Parties arising on or after the 

Effective Date; (iii) any valid right of setoff or recoupment of the U.S. Government Parties against 

any of the Debtors; or (iv) any liability of the Debtors or the Post-Emergence Entities under police 

or regulatory statutes or regulations to the U.S. Government Parties as the owner, lessor, lessee, or 

operator of property that such entity owns, operates, or leases after the Effective Date.  Nor shall 

anything in this Plan or the Confirmation Order: (1) enjoin or otherwise bar the U.S. Government 

Parties from asserting or enforcing, outside the Bankruptcy Court, any liability described in the 

preceding sentence; or (2) divest any court, commission, or tribunal of jurisdiction to determine 

whether any liabilities asserted by the U.S. Government Parties are discharged or otherwise barred 

by the Confirmation Order, this Plan, or the Bankruptcy Code.  For the avoidance of doubt, nothing 

in this Plan or the Confirmation Order shall limit the releases contained in the U.S. Government 

Resolution Documents. 

(c) Moreover, subject to the U.S. Government Resolution Documents, nothing in this 

Plan or the Confirmation Order shall release or exculpate any non-Debtor, including any Released 

Parties and/or Exculpated Parties, from any liability to the U.S. Government Parties, including but 

not limited to any liabilities arising under the Tax Code, the environmental laws, or the criminal 

laws against the Released Parties and/or Exculpated Parties, nor shall anything in this 

Confirmation Order or this Plan enjoin the U.S. Government Parties from bringing any claim, suit, 

action, or other proceeding against any non-Debtor for any liability whatsoever, subject in all 

respects to the U.S. Government Resolution Documents; provided, however, that, nothing in this 

Section 10.16(c) shall (i) limit the scope of discharge granted to the Debtors under sections 524 

and 1141 of the Bankruptcy Code, or (ii) diminish the scope of any exculpation to which any party 

is entitled under section 1125(e) of the Bankruptcy Code. 

ARTICLE XI 

 

CONDITIONS PRECEDENT TO CONFIRMATION OF THIS PLAN AND THE 

EFFECTIVE DATE 

Section 11.1 Conditions Precedent to Confirmation of This Plan 

The following are conditions precedent to Confirmation of this Plan: 

(a) the Confirmation Order, the Scheme, and this Plan shall be in form and substance 

acceptable to the Debtors and the Required Consenting Global First Lien Creditors and reasonably 

acceptable to the U.S. Government, the Endo EC, the Creditors’ Committee, the Opioid Claimants’ 

Committee, and the FCR; provided, that, with respect to any provisions (i) regarding the 
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implementation of the OCC Resolution, the UCC Resolution, and the FCR Resolution; or 

(ii) materially and adversely affecting (or, solely with respect to the Confirmation Order, adversely 

affecting) the constituencies or members of the Opioid Claimants’ Committee, the Creditors’ 

Committee, or the FCR, such provisions shall be in form and substance acceptable to the Opioid 

Claimants’ Committee, the Creditors’ Committee, or the FCR, as applicable; provided, further, 

that, (1) the Confirmation Order shall include a finding by the Bankruptcy Court that the sale of 

Assets to the Purchaser Entities pursuant to the PSA shall be free and clear of all Claims, Interests, 

Liens, encumbrances, or liabilities of any kind, including rights or Claims based on successor or 

transferee liabilities, in each case, other than to the extent provided in the PSA; and (2) the 

Confirmation Order shall incorporate the DMP Stipulation and the DMP Stipulation Order by 

reference; 

(b) the RSA and the PSA shall be in full force and effect and shall not have been 

terminated, and the parties thereto shall be in compliance therewith; 

(c) the Cash Collateral Order shall be in full force and effect and shall not have been 

terminated; 

(d) the Disclosure Statement Order (in form and substance acceptable to the Debtors 

and the Required Consenting Global First Lien Creditors, and reasonably acceptable to the 

Committees and the FCR) shall have been entered and shall not have been reversed, stayed, 

amended, modified, dismissed, vacated, or reconsidered; 

(e) the Rights Offering Order shall have been entered in form and substance acceptable 

to the Debtors and the Required Consenting Global First Lien Creditors and, with respect to any 

provisions (i) regarding the implementation of the GUC Rights Offering; or (ii) to the extent such 

provisions adversely affect the rights of the constituencies or members of the Creditors’ Committee 

in respect of the GUC Rights Offering, the Creditors’ Committee; and 

(f) the Scheme Circular and the Plan Supplement, including all schedules, documents, 

supplements, and exhibits thereto, shall (i) have been filed in form and substance acceptable to the 

Debtors and the Required Consenting Global First Lien Creditors; provided, that, with respect to 

any provisions that materially and adversely affect the constituencies or members of the Opioid 

Claimants’ Committee, the Creditors’ Committee, the FCR, or the Endo EC, such provisions shall 

be in form and substance acceptable to the Opioid Claimants’ Committee, the Creditors’ 

Committee, the FCR, or the Endo EC, as applicable; provided, further, that, notwithstanding 

anything in this Section 11.1(f), the consent rights set forth in the definitions of the applicable 

Trust Documents shall govern solely with respect to such Trust Documents; (ii) be consistent in 

all material respects with the UCC Resolution, the OCC Resolution, the FCR Resolution, and the 

Public Opioid Distribution Documents; and (iii) be consistent in all material respects with the 

RSA. 

Section 11.2 Conditions Precedent to the Effective Date 

The following are conditions precedent to the Effective Date of this Plan: 
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(a) the Confirmation Order, which shall be in form and substance acceptable to the 

Debtors and the Required Consenting Global First Lien Creditors, and reasonably acceptable to 

the U.S. Government, the Endo EC, the Opioid Claimants’ Committee, the Creditors’ Committee, 

and the FCR, (provided, that, with respect to any provisions (i) regarding the implementation of 

the OCC Resolution, the UCC Resolution, and the FCR Resolution; or (ii) adversely affecting the 

constituencies or members of the Opioid Claimants’ Committee, Creditors’ Committee, the FCR, 

or the Endo EC, such provisions shall be in form and substance acceptable to the Opioid Claimants’ 

Committee, the Creditors’ Committee, the FCR, or the Endo EC, as applicable), shall have been 

entered by the Bankruptcy Court and shall be a Final Order and shall not be subject to any stay or 

subject to an unresolved request for revocation under section 1144 of the Bankruptcy Code; 

(b) the Cash Collateral Order shall be in full force and effect and shall not have been 

terminated; 

(c) the Scheme shall have been sanctioned by the Irish High Court; 

(d) solely as it relates to the occurrence of the Effective Date in respect of the Canadian 

Debtors, the Canadian Plan Recognition Order shall have been granted by the Canadian Court, 

which Canadian Plan Recognition Order shall be (i) in form and substance acceptable to the 

Debtors and the Required Consenting Global First Lien Creditors; and (ii) a Final Order; 

(e) the Debtors and the applicable Purchaser Entities shall have obtained all 

authorizations under any applicable law, consents, Regulatory Approvals, rulings, or documents 

that are necessary to implement and effectuate this Plan, including the Plan Transaction and any 

transactions contemplated hereby or by the PSA, including (i) any authorizations required under 

applicable antitrust law; and (ii) the sale of Assets to the Purchaser Entities pursuant to the PSA 

free and clear of all Claims, Interests, Liens, encumbrances, or liabilities of any kind (other than 

to the extent provided in the PSA).  With respect to the Indian Subsidiaries, such “authorization” 

shall include the acknowledgement of filing of notice with the Competition Commission of India 

to the extent the “green channel” procedure is applicable in connection with the transfer of all 

membership interests of certain Debtors to certain Non-Debtor Affiliates and the transfer of all 

issued share capital or membership interests, as applicable, of certain Non-Debtor Affiliates, in 

each case, pursuant to the PSA, or, in all other cases, the approval of the Competition Commission 

of India in connection with the transactions contemplated hereby or by the PSA; 

(f) the final version of this Plan and the Plan Documents, and all of the schedules, 

documents, and exhibits contained therein, and all other schedules, documents, supplements, and 

exhibits thereto, shall be consistent with the RSA and acceptable to the Debtors and the Required 

Consenting Global First Lien Creditors; provided, that, with respect to any such documents not 

separately defined herein, any provisions in such documents that materially and adversely affect 

the constituencies or members of the Committees, the FCR, and the Endo EC, as applicable, shall 

be reasonably acceptable to the Committees, the FCR, or the Endo EC, as applicable; provided, 

further, that, notwithstanding anything in this Section 11.2(f), the consent rights set forth in the 

definitions of the applicable Trust Documents shall govern solely with respect to such Trust 

Documents; 
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(g) the Debtors shall have paid in full (i) all Fee Claims, subject to any applicable fee 

limitations, to the extent relating to prior periods through the Effective Date and approved by the 

Bankruptcy Court; and (ii) the Restructuring Expenses; 

(h) no later than 10 Business Days prior to the Effective Date, the Debtors shall have 

deposited the Professional Fee Reserve Amounts in the Professional Fee Escrow Account; 

(i) the RSA shall be in full force and effect and shall not have been previously 

terminated by the Debtors or the Ad Hoc First Lien Group in accordance with its terms and the 

Debtors and the Post-Emergence Entities, as applicable, shall have approved of or accepted any 

definitive documents contemplated by this Plan or any Plan Documents (including the Plan 

Supplement and the PSA) in accordance with their respective consent rights under the RSA; 

(j) all conditions precedent to the consummation of the PSA (other than the occurrence 

of the Effective Date) shall have been satisfied or waived by the party or parties entitled to waive 

such conditions in accordance with the terms of the PSA; 

(k) the PSA shall be in full force and effect and binding on all parties thereto and the 

execution of the Ancillary Agreements (as defined in the PSA) shall have occurred; 

(l) the closing of the Plan Transaction pursuant to the PSA shall have occurred or shall 

be contemplated to occur simultaneously with the occurrence of the Effective Date; 

(m) all actions, documents, certificates, and agreements necessary to implement this 

Plan, including the Plan Transaction, shall have been effected or executed and delivered to the 

required parties and, to the extent required, filed with the applicable Governmental Authorities in 

accordance with applicable laws;  

(n) the Trusts shall have been created by the execution of the applicable Trust 

Documents; 

(o) (i) the U.S. Government Resolution Documents shall (1) have been or be deemed 

to be executed and delivered, and any conditions precedent to the effectiveness thereof shall have 

been satisfied or waived in accordance with the terms thereof; and (2) be in full force and effect 

and binding upon the applicable parties as set forth therein; and (ii) the U.S. District Court for the 

Eastern District of Michigan shall have accepted the Plea Agreement attached as Exhibit B to the 

Notice of Filing of Agreements with United States Department of Justice [Docket No. 3756] and 

shall have imposed a sentence consistent with the Agreed Disposition (as defined therein); 

(p) the Exit Financing Documents shall (i) have been (or deemed to be) executed and 

delivered, and any conditions precedent to effectiveness therein have been satisfied or waived in 

accordance therewith; and (ii) be in full force and effect and binding upon the Purchaser Obligors 

and any other relevant parties as set forth in the Exit Financing Documents; and 

(q) unless waived or terminated in accordance with the terms thereof or of this Plan, 

(i) the Rights Offering Order shall have been entered and be in full force and effect; (ii) the 
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applicable Rights Offering Documents shall have been or shall be deemed to be executed and 

delivered, and any conditions precedent to the effectiveness thereof as set forth therein shall have 

been satisfied or waived in accordance therewith; and (iii) all applicable payments, premiums, and 

fees due under the Rights Offering Documents (including the Backstop Premiums) shall have been 

paid or shall be paid contemporaneously with the occurrence of the Effective Date, in each case, 

in full, in Cash or in Purchaser Equity, as applicable. 

Section 11.3 Waiver of Conditions Precedent 

(a) Each of the conditions precedent to Confirmation of this Plan and to the Effective 

Date set forth in this Article XI, other than the condition precedent set specified in Section 11.2(c), 

may be waived without leave or order of the Bankruptcy Court if waived in writing by the Debtors 

with the consent of (i) the Required Consenting Global First Lien Creditors; (ii) the Opioid 

Claimants’ Committee, solely with respect to (1) any conditions set forth in the PPOC Trust 

Documents; and (2) any items set forth in this Plan which are not documents, which require the 

consent of the Opioid Claimants’ Committee; (iii) the Creditors’ Committee, solely with respect 

to (1) any conditions set forth in the GUC Trust Documents; and (2) any items set forth in this Plan 

which are not documents, which require the consent of the Creditors’ Committee; and (iv) the 

FCR, solely with respect to (1) any conditions set forth in the Future PI Trust Documents; and 

(2) any items set forth in this Plan which are not documents, which require the consent of the or 

the FCR, in each case, without leave of or order of the Bankruptcy Court; provided, however, that, 

Section 11.2(g) and (h) may not be waived.  The conditions precedent specified in Section 11.2(c) 

may be waived in writing by the Required Consenting Global First Lien Creditors in their sole, 

absolute, and unfettered discretion.  If any such condition precedent is waived pursuant to this 

Section 11.3 and the Effective Date occurs, each party agreeing to waive such condition precedent 

shall be estopped from withdrawing such waiver after the Effective Date or otherwise challenging 

the occurrence of the Effective Date on the basis that such condition was not satisfied, the waiver 

of such condition precedent shall benefit from the “equitable mootness” doctrine, and the 

occurrence of the Effective Date shall foreclose any ability to challenge this Plan in any court.  If 

this Plan is confirmed for fewer than all of the Debtors, only the conditions applicable to the 

Debtors or Debtor for which this Plan is confirmed must be satisfied or waived for the Effective 

Date to occur. 

(b) Except as otherwise provided herein, all actions required to be taken on the 

Effective Date shall take place and shall be deemed to have occurred simultaneously and no such 

action shall be deemed to have occurred prior to the taking of any other such action. 

Section 11.4 Effect of Failure of a Condition 

If the Effective Date does not occur, this Plan shall be null and void in all respects 

and nothing contained in this Plan, any Plan Document, or the Disclosure Statement shall: 

(a) constitute a waiver or release of any Claims against or Interests in the Debtors; (b) prejudice in 

any manner the rights of the Debtors, any holders of Claims, or any other Person; (c) prejudice or 

be used in connection with or in opposition to the Debtors’ pursuit of, or the Debtors’ ability to 

pursue, any alternative restructuring structure or transaction; or (d) constitute a factual or legal 
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admission, acknowledgment, offer, or undertaking by the Debtors, any holders, or any other Person 

in any respect. 

ARTICLE XII 

 

MODIFICATION, REVOCATION, OR WITHDRAWAL OF THIS PLAN 

Section 12.1 Modification and Amendments 

Except as otherwise specifically provided herein, the Debtors reserve the right to 

modify this Plan (with the consent of the Required Consenting Global First Lien Creditors) as to 

material terms and seek Confirmation consistent with the Bankruptcy Code and, as appropriate, 

not re-solicit votes on such modified Plan.  Subject to certain restrictions and requirements set 

forth in the RSA, section 1127 of the Bankruptcy Code, Bankruptcy Rule 3019, and any 

restrictions on modifications set forth in this Plan or the Plan Documents, without additional 

disclosure pursuant to section 1125 of the Bankruptcy Code (except as otherwise ordered by the 

Bankruptcy Court), the Debtors expressly reserve their rights to alter, amend, or modify materially 

this Plan with respect to the Debtors one or more times after Confirmation, and, to the extent 

necessary, may initiate proceedings in the Bankruptcy Court to so alter, amend, or modify this 

Plan or remedy any defect or omission, or reconcile any inconsistencies in this Plan, the Disclosure 

Statement, the Confirmation Order, or any other Plan Documents in such matters as may be 

necessary to carry out the purposes and intent of this Plan; provided, that, such modification or 

amendment shall be reasonably acceptable to (a) the Creditors’ Committee, solely to the extent 

such modification or amendment materially and adversely affects (or, solely with respect to the 

Confirmation Order, adversely affects) (i) the Creditors’ Committee; (ii) the members or 

constituents thereof; (iii) holders of GUC Trust Channeled Claims; or (iv) the GUC Trust 

Consideration; (b) the Opioid Claimants’ Committee, solely to the extent such modification or 

amendment materially and adversely affects (or, solely with respect to the Confirmation Order, 

adversely affects) (i) the Opioid Claimants’ Committee; (ii) the members or constituents thereof; 

(iii) holders of Present Private Opioid Claims; or (iv) the PPOC Trust Consideration; (c) the FCR, 

solely to the extent such modification or amendment materially and adversely affects (or, solely 

with respect to the Confirmation Order, adversely affects) (i) the FCR; (ii) the constituents thereof; 

(iii) holders of Future PI Claims; or (iv) the Future PI Trust Consideration; and (d) the Endo EC, 

solely to the extent such modification or amendment materially and adversely affects (or, solely 

with respect to the Confirmation Order, adversely affects) the treatment of holders of State Opioid 

Claims.  Prior to the Effective Date, the Debtors may make appropriate technical adjustments and 

modifications to this Plan without further order or approval of the Bankruptcy Court.  The Ad Hoc 

First Lien Group, the Committees, and the FCR shall be provided notice (in advance, to the extent 

reasonably practicable) of all modifications to this Plan. 

Section 12.2 Effect of Confirmation on Modifications 

Entry of a Confirmation Order shall mean that all modifications or amendments to 

this Plan occurring after the solicitation thereof are approved pursuant to section 1127(a) of the 

Bankruptcy Code and do not require additional disclosure pursuant to section 1125 of the 

Bankruptcy Code or re-solicitation under Bankruptcy Rule 3019. 
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Section 12.3 Revocation or Withdrawal of This Plan 

The Debtors reserve the right to revoke or withdraw this Plan prior to the Effective 

Date as to any or all of the Debtors.  If, with respect to a Debtor, this Plan has been revoked or 

withdrawn prior to the Effective Date, or if Confirmation or the occurrence of the Effective Date 

as to such Debtor does not occur, then, with respect to such Debtor: (a) this Plan shall be null and 

void in all respects; (b) any settlement, resolution, or compromise embodied in this Plan (including 

the fixing or limiting to an amount of any Claim or Interest or Class of Claims or Interests and 

including with respect to Trust Channeled Claims), assumption or rejection of Executory Contracts 

or Unexpired Leases affected by this Plan, and any document or agreement executed pursuant to 

this Plan shall, in each case, be deemed null and void; and (c) nothing contained in this Plan shall 

(i) constitute a waiver or release of any Claim by or against, or any Interest in, such Debtor or any 

other Person; (ii) prejudice in any manner the rights of such Debtor, any holders of Claims, or any 

other Person; (iii) prejudice or be used in connection with or in opposition to such Debtor’s pursuit 

of, or such Debtor’s ability to pursue, any alternative restructuring structure or transaction; or 

(iv) constitute a factual or legal admission, acknowledgment, offer, or undertaking by such Debtor, 

any holders, or any other Person in any respect; provided, that, any Restructuring Expenses paid 

as of the applicable date of revocation or withdrawal of this Plan, as applicable, shall not be subject 

to disgorgement or repayment other than pursuant to an order of the Bankruptcy Court. 

ARTICLE XIII 

 

RETENTION OF JURISDICTION 

Section 13.1 Retention of Jurisdiction 

Notwithstanding the entry of the Confirmation Order and the occurrence of the 

Effective Date, except as otherwise provided herein or as required by applicable federal law, the 

Bankruptcy Court shall retain jurisdiction over the Chapter 11 Cases and all matters arising out of 

or related to the Chapter 11 Cases and this Plan pursuant to sections 105(a) and 1124 of the 

Bankruptcy Code, including jurisdiction to: 

(a) Allow, Disallow, determine, liquidate, classify, estimate, or establish the priority, 

secured or unsecured status, or amount of any Claim or Interest, including the resolution of any 

request for payment of any Administrative Expense Claim and the resolution of any and all 

objections to the secured or unsecured status, priority, amount, or Allowance of Claims; provided, 

that, with respect to Trust Channeled Claims, the foregoing shall be subject, in each case, to the 

provisions of the applicable Trust Documents; 

(b) decide and resolve all matters related to the Fee Claims; 

(c) resolve any matters related to: (i) the assumption, assumption and assignment, or 

rejection of any Executory Contract or Unexpired Lease to which the Debtors are party or with 

respect to which a Debtor may be liable in any manner and to hear, determine, and, if necessary, 

liquidate any Claims arising therefrom, including Claims based on the Debtors’ rejection of 

Executory Contracts or Unexpired Leases, Claims based on Cure Amounts pursuant to section 365 
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of the Bankruptcy Code, or any other matter related to such Executory Contract or Unexpired 

Lease; (ii) any potential contractual obligation under any Executory Contract or Unexpired Lease 

that is assumed or assumed and assigned, as applicable, including, for the avoidance of doubt, any 

contract with a non-Debtor counterparty which counterparty is a Co-Defendant or a Settling Co-

Defendant (in each case, subject to the terms of this Plan); and (iii) any dispute regarding whether 

a contract or lease is or was an Executory Contract or Unexpired Lease, as applicable; 

(d) ensure that Distributions to holders of Allowed Claims and Allowed Interests are 

accomplished pursuant to the provisions of this Plan; 

(e) adjudicate, decide, or resolve any motions, adversary proceedings, contested, or 

litigated matters, and any other matters, and grant or deny any applications involving a Debtor 

(including, without limitation, Endo Ventures Unlimited Company v. Taiwan Liposome Company, 

Ltd. (Adv. Proc. No. 23-07031 (JLG))) that may be pending on the Effective Date; 

(f) adjudicate, decide, or resolve any and all matters related to any Cause of Action, 

including, with respect to the GUC Trust Litigation Consideration and GUC Trust Channeled 

Claims, to the extent set forth in the GUC Trust Documents; 

(g) adjudicate, decide, or resolve any and all matters related to section 1141 of the 

Bankruptcy Code; 

(h) resolve any avoidance or recovery actions under sections 105, 502(d), 542 through 

551, and 553 of the Bankruptcy Code; 

(i) resolve any cases, controversies, suits, disputes, or Causes of Action that may arise 

in connection with the consummation, interpretation, or enforcement of this Plan or any Person’s 

obligations incurred in connection with this Plan; 

(j) issue injunctions, enter, and implement other orders, or take such other actions as 

may be necessary or appropriate to restrain interference by any Person with consummation or 

enforcement of this Plan, including enforcing the Plan Injunction, the Channeling Injunction, and 

any other injunction issued pursuant to this Plan and the Confirmation Order; 

(k) enter and implement such orders as may be necessary or appropriate to execute, 

implement, or consummate the provisions of the Plan, the Confirmation Order, and any agreements 

and documents in connection with or contemplated by this Plan, the Confirmation Order, the PSA, 

and the Disclosure Statement; 

(l) enter and enforce any order providing for the sale of property pursuant to 

sections 363, 1123, or 1146(a) of the Bankruptcy Code; 

(m) resolve any cases, controversies, suits, disputes, or Causes of Action with respect 

to the discharge, releases, injunctions, exculpations, indemnifications, and other provisions 

contained in this Plan and any other Plan Document and enter such orders as may be necessary or 

appropriate to implement such releases, injunctions, and other provisions; 
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(n) resolve any cases, controversies, suits, disputes, Claims, or Causes of Action with 

respect to the repayment or return of any Distribution and/or the recovery of any additional 

amounts owed by any holder of a Claim or Interest for amounts not timely paid; 

(o) enter and implement such orders as are necessary or appropriate if the Confirmation 

Order is for any reason modified, stayed, reversed, revoked, or vacated; 

(p) adjudicate any and all disputes arising from or relating to Distributions under this 

Plan; provided, that, any disputes arising from or relating to Distributions by a Trust shall be 

resolved and/or adjudicated pursuant to the applicable Trust Documents; 

(q) adjudicate, decide, or resolve any and all disputes related to the Rights Offerings, 

the Backstop Commitment Agreements, the Exit Financing, the Trusts (except as provided in the 

Trust Documents), and any of the documents governing or contemplated by each of the foregoing; 

(r) consider any modifications of this Plan to (i) remedy any defect or omission; or 

(ii) reconcile any inconsistency in this Plan and any order of the Bankruptcy Court (including the 

Confirmation Order or the Disclosure Statement); 

(s) determine requests for payment of Claims and Interests entitled to priority under 

section 507 of the Bankruptcy Code; 

(t) recover all Assets of the Debtors and property of the Estates, wherever located; 

(u) enter a final decree closing each of the Chapter 11 Cases; 

(v) resolve any dispute concerning whether a Person or Entity had sufficient notice of 

the Chapter 11 Cases, the Disclosure Statement, any solicitation conducted in connection with the 

Chapter 11 Cases, any applicable Bar Date, or any deadline for responding or objecting to a Cure 

Amount, in each case, for the purpose of determining whether a Claim or Interest is discharged 

hereunder or for any other purpose; 

(w) subject to the U.S. Government Resolution Documents, hear and determine matters 

concerning state, local, and federal Taxes in accordance with sections 346, 505, and 1146 of the 

Bankruptcy Code; provided, that, the Bankruptcy Court shall not have jurisdiction over the 

determination of the Tax liabilities of any Person other than the Debtors; 

(x) enforce all orders previously entered by the Bankruptcy Court; 

(y) hear and determine any other matters related to the Chapter 11 Cases and not 

inconsistent with the Bankruptcy Code or title 28 of the United States Code; 

(z) hear and determine disputes arising in connection with the interpretation, 

implementation, or enforcement of this Plan, the Confirmation Order, and any other Plan 

Document, including disputes arising under agreements, documents, or instruments executed in 

connection with the foregoing; and 
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(aa) determine any other matters that may arise in connection with or relating to the 

Plan, the PSA, the Disclosure Statement, the Confirmation Order, any other Plan Document, or 

any other agreement or document created in connection with the foregoing or contemplated hereby 

or by any of the foregoing. 

(bb) All of the foregoing applies following the Effective Date; provided, that, from the 

Confirmation Date through the Effective Date, in addition to the foregoing, the Bankruptcy Court 

shall retain jurisdiction with respect to all other matters of this Plan that were subject to its 

jurisdiction prior to the Confirmation Date; provided, further, that, following the Effective Date, 

(i) the Bankruptcy Court shall not retain jurisdiction over disputes concerning documents 

contained in the Plan Supplement or other definitive documents that include jurisdictional, forum 

selection, and/or dispute resolution clauses referring disputes thereunder to a court other than the 

Bankruptcy Court, and any disputes concerning such documents shall be governed in accordance 

with the applicable provisions thereof; (ii) the Bankruptcy Court shall not retain jurisdiction over 

matters arising out of or relating to each of the Exit Financing Documents, the Voluntary Opioid 

Operating Injunction, and the Corporate Governance Documents, which shall each be governed 

by the respective jurisdictional provisions therein or applicable thereto; (iii) in the event the 

Bankruptcy Court abstains from exercising, or declines to exercise, jurisdiction, or is otherwise 

without jurisdiction over any matter arising in, arising under, or relating to the Chapter 11 Cases, 

including the matters set forth in this Article XIII, the provisions of this Article XIII shall have no 

effect on and shall not control, limit, or prohibit the exercise of jurisdiction by any other court 

having competent jurisdiction with respect to such matter. 

ARTICLE XIV 

 

MISCELLANEOUS PROVISIONS 

Section 14.1 Immediate Binding Effect 

Subject to Article XI of this Plan, and notwithstanding Bankruptcy Rules 3020(e), 

6004(h), or 7062 or any other Bankruptcy Rule, upon the occurrence of the Effective Date, the 

terms of this Plan, the Plan Supplement, and all other Plan Documents shall be immediately 

effective and enforceable and deemed binding upon the Debtors, their Estates, the Post-Emergence 

Entities, the Trusts, and any and all holders of Claims or Interests (irrespective of whether such 

Claims or Interests are Impaired under this Plan and whether holders of such Claims or Interests 

have accepted or are presumed to have accepted or rejected or deemed to reject this Plan), all 

Persons that are parties to or are subject to the settlements, compromises, releases, discharges, and 

injunctions described in this Plan, each Person acquiring property under this Plan, and any and all 

non-Debtor parties to Executory Contracts and Unexpired Leases. 

Section 14.2 Statutory Fees 

All Statutory Fees due and payable prior to the Effective Date shall be paid by the 

Debtors or the applicable Post-Emergence Entities.  On and after the Effective Date, the applicable 

Post-Emergence Entities shall pay any and all Statutory Fees when due and payable, and shall file 

with the Bankruptcy Court quarterly reports in a form reasonably acceptable to the U.S. 
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Trustee.  Each Debtor or Post-Emergence Entity, as applicable, shall remain obligated to pay 

quarterly fees to the U.S. Trustee until the earliest of that particular Debtor’s, or Post-Emergence 

Entity’s, as applicable, Chapter 11 Case being closed, dismissed, or converted to a case under 

Chapter 7 of the Bankruptcy Code. 

Section 14.3 Request for Expedited Determination of Taxes 

The Debtors shall have the right to request an expedited determination under 

section 505(b) of the Bankruptcy Code with respect to tax returns filed, or to be filed, for any and 

all taxable periods ending after the Petition Date through the Effective Date. 

Section 14.4 Additional Documents 

On or before the Effective Date and subject to the terms of this Plan, the Debtors 

may file with the Bankruptcy Court such agreements and other documents as may be necessary or 

appropriate to effectuate and further evidence the terms and conditions of this Plan.  The Debtors, 

the Post-Emergence Entities, and the Plan Administrator (on behalf of the Remaining Debtors), as 

applicable, the Trusts, all holders of Claims or Interests, and all other parties in interest in the 

Chapter 11 Cases shall, from time to time, prepare, execute, and deliver any agreements or 

documents and take any other actions as may be necessary or advisable to effectuate the provisions 

and intent of this Plan or the Confirmation Order. 

Section 14.5 Reservation of Rights 

This Plan shall have no force or effect unless and until the Bankruptcy Court enters 

the Confirmation Order.  None of this Plan, the Plan Supplement, any other Plan Document, any 

statement or provision contained in this Plan, nor any action taken or not taken by any Debtor with 

respect to this Plan, the Disclosure Statement, the Plan Supplement, or any other Plan Document 

shall be or shall be deemed to be a factual or legal admission or waiver of any rights of any Debtor 

with respect to the holders of Claims or Interests before the Effective Date. 

Section 14.6 Successors and Assigns 

The rights, benefits, and obligations of any Person named or referred to in this Plan 

shall be binding on, and shall inure to the benefit of, any heir, executor, administrator, successor 

or assign, affiliate, officer, director, manager, agent, representative, attorney, beneficiary, or 

guardian, if any, of each such Person. 

Section 14.7 No Successor Liability 

Except as otherwise expressly provided in this Plan, the PSA, or the Confirmation 

Order, each of the Remaining Debtors, the Purchaser Entities, and the Trusts (other than the GUC 

Trust solely for purposes of pursuing the GUC Trust Litigation Claims), (a) does not, and shall not 

be deemed to, assume, agree to perform, pay, or otherwise assume any responsibility for any 

liabilities or obligations of the Debtors or any other Person relating to or arising out of the Debtors’ 

operations or Assets prior to the Effective Date; (b) is not, shall not be, and shall not be deemed to 
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be, a successor to the Debtors by reason of any theory of law or equity, or responsible for the 

knowledge or conduct of any Debtor prior to the Effective Date; and (c) shall not have any 

successor or transferee liability of any kind or character. 

Section 14.8 Service of Documents 

(a) All pleadings, notices, requests, or other documents required by this Plan to be 

served or delivered shall be in writing (including by email transmission) and, unless otherwise 

provided herein, shall be deemed to have been duly given or made only when actually delivered, 

addressed as follows: 

If to the Debtors: 

Endo International plc 

1400 Atwater Drive 

Malvern, Pennsylvania 19355-60179 

Attention: Matthew Maletta (Maletta.Matthew@endo.com) 

 Brian Morrissey (Morrissey.Brian@endo.com) 

– and – 

Skadden, Arps, Slate, Meagher & Flom LLP 

One Manhattan West 

New York, New York 10001 

Attention: Paul D. Leake (paul.leake@skadden.com) 

 Lisa Laukitis (lisa.laukitis@skadden.com) 

 Shana A. Elberg (shana.elberg@skadden.com) 

 Evan A. Hill (evan.hill@skadden.com) 

If to the Ad Hoc First Lien Group: 

Gibson Dunn & Crutcher LLP 

200 Park Avenue 

New York, New York 10166  

Attention: Scott Greenberg (SGreenberg@gibsondunn.com) 

 Michael J. Cohen (MCohen@gibsondunn.com)  

 Joshua K. Brody (JBrody@gibsondunn.com) 

 Christina M. Brown (christina.brown@gibsondunn.com) 
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If to the Creditors’ Committee: 

Kramer Levin Naftalis & Frankel LLP 

1177 Avenue of the Americas 

New York, New York 10036 

Attention: Kenneth H. Eckstein (keckstein@kramerlevin.com) 

 Rachael L. Ringer (rringer@kramerlevin.com) 

 David E. Blabey, Jr. (dblabey@kramerlevin.com) 

 Megan M. Wasson (mwasson@kramerlevin.com) 

If to the Opioid Claimants’ Committee: 

Cooley LLP 

55 Hudson Yards 

New York, NY 10001 

Attention: Cullen D. Speckhart, Esq. (cspeckhart@cooley.com) 

 Summer M. McKee, Esq. (smckee@cooley.com) 

– and – 

Akin Gump Strauss Hauer & Feld LLP 

One Bryant Park   

New York, NY 10036-6745 

Tel: (212) 872-1000 

Attention: Arik Preis (apreis@akingump.com) 

 Mitchell P. Hurley (mhurley@akingump.com) 

 Theodore James Salwen (jsalwen@akingump.com) 

 Brooks Barker (bbarker@akingump.com) 

 

2001 K Street NW 

Washington, DC 20006 

Attention: Kate Doorley (kdoorley@akingump.com) 

If to the FCR: 

Frankel Wyron LLP 

2101 L St., NW 

Suite 300 

Washington, D.C., 20037 

Attention: Roger Frankel, Esq. (rfrankel@frankelwyron.com) 

 Richard H. Wyron, Esq. (rwyron@frankelwyron.com) 

22-22549-jlg    Doc 3849    Filed 03/18/24    Entered 03/18/24 00:58:58    Main Document 
Pg 235 of 241401



 

 

229 

 

 

– and – 

Young Conaway Stargatt & Taylor, LLP 

Rodney Square 

1000 North King Street 

Wilmington, Delaware 19801 

Attention: James L. Patton, Jr., Esq. (jpatton@ycst.com) 

 Robert Brady, Esq. (rbrady@ycst.com) 

 Edmon Morton, Esq. (emorton@ycst.com) 

If to the Endo EC: 

Pillsbury Winthrop Shaw Pittman LLP 

31 West 52nd Street 

New York, NY 10019 

Attention: Andrew Troop (andrew.troop@pillsburylaw.com) 

 Hugh McDonald (hugh.mcdonald@pillsburylaw.com) 

 Andrew Alfano (andrew.alfano@pillsburylaw.com) 

(b) After the Effective Date, any pleading, notice, or other document required by this 

Plan or any Plan Document to be served or delivered to the Debtors or the Post-Emergence Entities 

shall be served in accordance with the notice of the entry of the Confirmation Order and the notice 

of the occurrence of the Effective Date, which shall be filed by the applicable Post-Emergence 

Entities in the Chapter 11 Cases on or as soon as reasonably practicable following the Effective 

Date. 

(c) After the Effective Date, the applicable Post-Emergence Entities and the Plan 

Administrator (on behalf of the Remaining Debtors) may, in their sole discretion, notify Persons 

that, in order to continue receiving documents pursuant to Bankruptcy Rule 2002, such Persons 

must file a renewed request to receive documents pursuant to Bankruptcy Rule 2002.  After the 

Effective Date, the applicable Post-Emergence Entities are authorized to limit the list of Persons 

receiving documents pursuant to Bankruptcy Rule 2002 to those Persons who have filed such 

renewed requests. 

Section 14.9 Entire Agreement 

On the Effective Date, this Plan, the Plan Supplement, the Confirmation Order, the 

other Plan Documents, and all documents contemplated by each of the foregoing, shall supersede 

all previous and contemporaneous negotiations, promises, covenants, agreements, understandings, 

and representations on such subjects, all of which have become merged and integrated into this 

Plan. 

Section 14.10 Severability of Plan Provisions 

If, before Confirmation of this Plan, any term or provision of this Plan is held by 

the Bankruptcy Court or any other court exercising jurisdiction to be invalid, void, or 
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unenforceable, the Bankruptcy Court or such other court exercising jurisdiction shall have the 

power to alter and interpret such term or provision to make it valid or enforceable to the maximum 

extent practicable, consistent with the original purpose of the term or provision held to be invalid, 

void, or unenforceable, and such term or provision shall then be applicable as altered or 

interpreted.  Notwithstanding any such holding, alteration, or interpretation, the remainder of the 

terms and provisions of this Plan will remain in full force and effect and will in no way be affected, 

impaired, or invalidated by such holding, alteration, or interpretation.  The Confirmation Order 

shall constitute a judicial determination of, and shall provide that, each term and provision of this 

Plan, as it may have been altered or interpreted in accordance with this Section 14.10, is (a) valid 

and enforceable pursuant to its terms; (b) integral to this Plan and may not be deleted or modified 

without the consent of the Debtors or the applicable Post-Emergence Entities (as the case may be) 

and the Required Consenting Global First Lien Creditors; and (c) nonseverable and mutually 

dependent. 

Section 14.11 Exhibits 

All exhibits and documents included in the Plan Supplement are incorporated into 

and are a part of the Plan as if set forth in full in this Plan.  After the exhibits and documents are 

filed, copies of such exhibits and documents shall be available (a) at the Bankruptcy Court’s 

website at https://ecf.deb.uscourts.gov; or (b) on the Debtors’ case website at 

https://restructuring.ra.kroll.com/Endo. 

Section 14.12 Waiver or Estoppel 

Each holder of a Claim or an Interest shall be deemed to have waived any right to 

assert any argument, including the right to argue that its Claim or Interest should be Allowed in a 

certain amount, in a certain priority, Secured or not subordinated by virtue of an agreement made 

with the Debtors or their counsel, or any other Entity, if such agreement was not disclosed in this 

Plan, the Disclosure Statement, the RSA, or papers filed with the Bankruptcy Court prior to the 

Confirmation Date. 

Section 14.13 Votes Solicited in Good Faith 

Upon entry of the Confirmation Order, the Debtors will be deemed to have solicited 

votes on this Plan in good faith and in compliance with the Bankruptcy Code and any applicable 

non-bankruptcy law, and pursuant to section 1125(e) of the Bankruptcy Code, the Debtors, and 

their respective Affiliates, agents, representatives, members, principals, shareholders, officers, 

directors (including any Persons in any analogous roles under applicable law), advisors, and 

attorneys will be deemed to have participated in good faith and in compliance with the Bankruptcy 

Code in the offer, issuance, sale, and purchase of Plan securities offered and sold under this Plan, 

and, therefore, will have no liability for the violation of any applicable law, rule, or regulation 

governing the solicitation of votes on this Plan. 

22-22549-jlg    Doc 3849    Filed 03/18/24    Entered 03/18/24 00:58:58    Main Document 
Pg 237 of 241403



 

 

231 

 

 

Section 14.14 Conflicts 

Except as set forth in this Plan, to the extent that any provision of the Disclosure 

Statement or any order (other than the Confirmation Order) referenced in this Plan (or any exhibits, 

schedules, appendices, supplements, or amendments to any of the foregoing) conflicts with or is 

in any way inconsistent with any provision of this Plan, this Plan shall govern and control; 

provided, that, in the event of any conflict or inconsistency between the terms of this Plan and any 

Trust Documents, the terms of the applicable Trust Document shall control.  To the extent that any 

provision of this Plan or the Plan Supplement conflicts with or is in any way inconsistent with any 

provision of the Confirmation Order, the Confirmation Order shall govern and control. 

Section 14.15 Dissolution of the Committees; Termination of FCR Appointment 

(a) On the Effective Date, the Committees shall dissolve, and each of the members 

thereof and each Professional retained thereby shall be released and discharged from all rights, 

duties, responsibilities, and obligations arising from, or related to, the Debtors, their membership 

on such Committee, this Plan, or the Chapter 11 Cases; provided, that, following the Effective 

Date, the Committees shall continue in existence and have standing and a right to be heard for the 

following limited purposes: (i) with respect to any matters concerning any Fee Claims held or 

asserted by any Professional retained by the Committees; and (ii) any appeals of the Confirmation 

Order or other appeals to which the Committees are a party.  For the avoidance of doubt, any 

amounts owed to any Professional retained by the Committees incurred pursuant to this Section 

14.15(a) shall be paid by the Purchaser Entities; provided, however, that, any amounts incurred for 

the preparation and filing of any final fee applications shall be paid up to a maximum amount to 

be reasonably agreed in good faith (and which shall be based on all of the relevant facts and 

circumstances), between the Purchaser Entities and the applicable Committee prior to the 

Confirmation Hearing. 

(b) On the Effective Date, the FCR’s pre-Effective Date appointment pursuant to the 

FCR Order shall terminate, the FCR and each Professional retained by the FCR shall be released 

and discharged from all rights, duties, responsibilities, and obligations arising from, or related to, 

the Debtors, this Plan, or the Chapter 11 Cases; provided, however, that, following the Effective 

Date, the FCR shall have standing and a right to be heard for the following limited purposes: 

(i) with respect to any matters concerning any Fee Claims held or asserted by any Professionals 

retained by the FCR; and (ii) any appeals (1) of the Confirmation Order; or (2) to which the FCR 

is a party.  For the avoidance of doubt, any amounts owed to any Professional retained by the FCR 

incurred pursuant to this Section 14.15(b) shall be paid by the Purchaser Entities; provided, 

however, that, any amounts incurred for the preparation and filing of any final fee applications 

shall be paid up to a maximum amount to be reasonably agreed in good faith (and which shall be 

based on all of the relevant facts and circumstances), between the Purchaser Entities and the FCR 

prior to the Confirmation Hearing. 

Section 14.16 Committee Pre-Effective Date Budgets 

Beginning November 1, 2023, (a) the Opioid Claimants’ Committee’s hourly 

professionals shall be subject to the aggregate budget as set forth in the OCC Resolution Term 
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Sheet; and (b) the Creditors’ Committee’s hourly professionals shall be subject to the aggregate 

budget as agreed by the Creditors’ Committee and the Required Consenting Global First Lien 

Creditors. 
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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: 

 

447



- 38 - 

  

 

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 

452



- 43 - 

  

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). 
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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. 

461



- 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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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 

FOURTH AFFIDAVIT OF DANIEL VAS 
(Sworn January 18, 2024) 

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. Capitalized terms used and not defined in this affidavit have the meanings given to them 

in the Plan or the Disclosure Statement (each as defined below) or in my affidavit sworn August 17, 

2022 (the “First Vas Affidavit”). 

3. This affidavit is sworn in support of the motion of the Foreign Representative for an order 

(the “Fifth Supplemental Order”) recognizing and enforcing in Canada the Order (I) Scheduling 

a Combined Hearing for Approval of the Disclosure Statement and Confirmation of the Plan; 

(II) Conditionally Approving the Adequacy of the Disclosure Statement; (III) Approving (A) 

Procedures for Solicitation, (B) Forms of Ballots and Notices, (C) Procedures for Tabulation of 

Votes, and (D) Procedures for Objections; and (IV) Granting Related Relief entered by the 

Bankruptcy Court on January 12, 2024 (the “Disclosure Statement Order”), a copy of which is 

attached hereto as Exhibit “A”. 

4. For ease of reference, this affidavit is organized as follows: 

I.  INTRODUCTION............................................................................................................. 3 

II.  DEVELOPMENTS IN THE CHAPTER 11 CASES ................................................... 13 
A.  General Overview ................................................................................................. 13 
B.  Implementation of the Debtors’ Notice Plan ........................................................ 16 
C.  Outcome of the Bidding Procedures ..................................................................... 18 

III.  STAKEHOLDER RESOLUTIONS .............................................................................. 20 
A.  Overview ............................................................................................................... 20 
B.  Resolution with the Canadian Provinces .............................................................. 22 
C.  Resolution with the DMPs .................................................................................... 24 

IV.  THE PLAN ...................................................................................................................... 28 
A.  Overview of the Plan ............................................................................................ 28 
B.  Plan Releases ........................................................................................................ 44 
C.  Letters in Support of Plan from the Committees .................................................. 46 
D.  Impact of the Plan on Canadian Stakeholders ...................................................... 47 
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V. THE PLAN TRANSACTION ........................................................................................ 49 

VI. THE DISCLOSURE STATEMENT ORDER ............................................................. 50 

VII. THE SCHEME INDEMNITY ORDER........................................................................ 54 

VIII. CONCLUSION ............................................................................................................... 55 

I. INTRODUCTION

5. 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.  

6. 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. 

7. 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), inter alia, recognizing

Paladin as the “foreign representative” in respect of the Chapter 11 Cases and the
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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 Proceeding), inter alia, appointing KSV 

Restructuring Inc. as information officer in respect of these Canadian recognition 

proceedings. 

8. 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, a Third Supplemental Order 

dated November 29, 2022, and a Fourth Supplemental Order dated April 25, 2023 (the “Fourth 

Supplemental Order”). 

9. The Fourth Supplemental Order recognized 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. 

10. The Bidding Procedures Order approved a marketing and sale process for the Debtors’ 

business and assets (the “Sale Process”) underpinned by a stalking horse bid (the “Stalking Horse 

Bid”) by an entity formed by an ad hoc group of holders of first lien indebtedness of the Debtors 

(the “Ad Hoc First Lien Group”). The Bar Date Order approved the procedures and deadlines 
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for the submission of claims against the Debtors and procedures for providing notice of the claims 

submission process to known and unknown creditors of the Debtors. 

11. The Debtors, with the assistance of their financial and legal advisors, conducted the Sale

Process in accordance with the Bidding Procedures Order (the “Bidding Procedures”). The 

Debtors did not receive any indications of interest in the Sale Process prior to the applicable 

deadline on June 13, 2023 that, viewed individually or together, were superior to the Stalking 

Horse Bid or capable of repaying in full the Debtors’ US$5.9 billion in principal amount of 

Prepetition First Lien Indebtedness.  

12. In accordance with the Bidding Procedures, the Debtors elected to accelerate the Sale

Process and schedule a hearing before the Bankruptcy Court (the “Sale Hearing”) to approve the 

sale and transfer of substantially all of the assets of the Debtors in the form of the Stalking Horse 

Bid (the “Sale”). 

13. The Debtors adjourned the Sale Hearing several times while they engaged in negotiations

to resolve objections to the Sale, including objections by the United Stated Trustee (the “U.S. 

Trustee”) and the federal government of the United States of America (the “U.S. Government”) 

on behalf of certain of its departments and agencies.  

14. The mediation process ordered by the Bankruptcy Court (the “Mediation”), which

commenced in January 2023 in relation to objections to the Bidding Procedures Order and has 

continued in relation to objections to the Sale, has proven to be highly successful in enabling the 

Debtors to reach consensual resolutions with key stakeholders. The Debtors reached resolutions in 

the Mediation with, among others, the Ad Hoc First Lien Group, the Ad Hoc Cross-Holder Group, 
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the Non-RSA 1Ls, the Official Committee of Unsecured Creditors (the “UCC”), the Official 

Committee of Opioid Claimants (the “OCC”), the legal representative for future claimants 

appointed by the Bankruptcy Court (the “FCR”), the Multi-State Endo Executive Committee (the 

“Multi-State EC”), a group of distributors, manufacturers and pharmacies (the “DMPs”), His 

Majesty the King in Right of the Province of British Columbia (the “Province of British 

Columbia”) and each of the other Canadian provinces and territories (collectively, the “Canadian 

Provinces”), and certain public school districts in the United States (the “Public School 

Districts”). An agreement has also been reached with the U.S. Government, including the 

Department of Justice, regarding the key economic terms of a potential resolution of all U.S. 

Government claims against the Debtors; certain other terms that are integral to a settlement with 

the U.S. Government remain under discussion. 

15. The resolutions reached with key stakeholders have allowed the Debtors to pivot from

pursuing the standalone Sale transaction to implementing these resolutions through a chapter 11 

plan. As a result, on December 19, 2023, the Debtors filed with the Bankruptcy Court: 

(a) the Debtors’ motion (the “Disclosure Statement Motion”) for the Disclosure

Statement Order, a copy of which (without exhibits) is attached hereto as Exhibit

“B”;1

1 The Disclosure Statement Motion is the Debtors’ Motion for an Order (I) Scheduling a Combined Hearing For 
Approval of the Disclosure Statement and Confirmation of the Plan; (II) Conditionally Approving the Adequacy of 
the Disclosure Statement; (III) Approving (A) Procedures for Solicitation, (B) Forms of Ballots and Notices, (C) 
Procedures fort Tabulation of Votes, and (D) Procedures for Objections; and (IV) Granting Related Relief [Docket 
No. 3357]. 
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(b) the Joint Chapter 11 Plan of Reorganization of Endo International plc and its

Affiliated Debtors (together with all schedules and exhibits thereto, as may be

modified, amended or supplemented from time to time, the “Plan”); and

(c) the Disclosure Statement with Respect to the Joint Chapter 11 Plan of

Reorganization of Endo International plc and its Affiliated Debtors (together with

all schedules, supplements and exhibits thereto, and as may be modified, amended,

or supplemented from time to time, the “Disclosure Statement”).

16. Amended versions of the Plan and the Disclosure Statement have since been filed by the

Debtors. In this affidavit, (a) references to the Plan mean the Second Amended Joint Chapter 11 

Plan of Reorganization filed January 9, 2024 [Docket No. 3535], a copy of which is attached 

hereto as Exhibit “C”; and (b) references to the Disclosure Statement mean the Disclosure 

Statement with Respect to the Second Amended Joint Chapter 11 Plan of Reorganization filed 

January 16, 2024 [Docket No. 3554], a copy of which is attached hereto as Exhibit “D”. 

17. The Plan contemplates the restructuring of the Debtors and their non-debtor affiliates

(collectively, the “Endo Group”) through the following key elements: 

(a) the implementation of the Plan in order to give effect to the resolutions reached in

the Mediation, effectuate distributions to creditors, release and discharge claims

against the Debtors, and achieve a comprehensive restructuring of the Debtors;

(b) concurrently with and as part of the implementation of the Plan, the completion of

a Plan Transaction governed by the terms of a Purchase and Sale Agreement (the

“PSA”), pursuant to which:
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(i) substantially all of the business and assets of certain Debtors located in the

United States and Canada (as defined in the Plan, the “Remaining

Debtors”) will be sold and transferred to applicable purchaser entities

formed by the Ad Hoc First Lien Group (as defined in the Plan, the

“Purchaser Entities”), free and clear of claims and encumbrances (other

than assumed liabilities and permitted encumbrances); and

(ii) the equity interests of certain other Debtors and non-Debtor affiliates (as

defined in the Plan, the “Transferred Debtors”) will be sold and

transferred to the applicable Purchaser Entities; and

(c) the implementation of a scheme of arrangement (the “Scheme”) under Part 9 of the

Irish Companies Act 2014 (the “Irish Companies Act”) to implement certain terms

of the Plan as a matter of Irish Law.

18. The Canadian Debtors – which are the two Canadian entities in the Endo Group – are

subject to the proposed Plan. Accordingly, if the Plan receives the requisite stakeholder votes in 

favour and is confirmed by the Bankruptcy Court and implemented, the Canadian Debtors will be 

restructured in accordance with the Plan, and substantially all of the business and assets of the 

Canadian Debtors will be sold and transferred to a Purchaser Entity under the Plan Transaction. 

19. The Bankruptcy Court heard the Disclosure Statement Motion on January 9, 2024 and

entered the Disclosure Statement Order on January 12, 2024. The Disclosure Statement Order was 
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entered on an unopposed basis, as the sole objection to the motion2 was resolved in advance of the 

Bankruptcy Court hearing. 

20. The Disclosure Statement Order, among other things:

(a) authorizes the Debtors to solicit votes on the Plan;

(b) conditionally approves the Disclosure Statement as containing “adequate

information” pursuant to section 1125 of the Bankruptcy Code;

(c) approves the solicitation materials and documents to be included in the Solicitation

Packages;

(d) approves March 19, 2024 as the date for a hearing to confirm the Plan and approve,

on a final basis, the adequacy of the Disclosure Statement (the “Combined

Hearing”); and

(e) approves procedures for soliciting, receiving and tabulating votes on the Plan and

for filing objections to the Plan and Disclosure Statement.

21. The Disclosure Statement Order does not approve or confirm the Plan. If the Plan receives

requisite creditor approvals, the Debtors intend to seek, at the Combined Hearing, an order of the 

Bankruptcy Court approving the Disclosure Statement on a final basis and confirming the Plan 

2 The objection was a limited objection filed by the Hartford Fire Insurance Company and the Hartford Financial 
Services Group, which prior to the Petition Date issued surety bonds and related instruments on behalf of certain of 
the Debtors.  
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pursuant to section 1129 of the Bankruptcy Code (as defined in the Plan, the proposed 

“Confirmation Order”). 

22. Implementation of the Plan is conditioned on, among other things, the Bankruptcy Court 

having entered the Confirmation Order. In addition, the implementation of the Plan in respect of 

the Canadian Debtors is conditioned on this Court having granted an order recognizing and giving 

full force and effect in Canada to the Confirmation Order and the Plan. 

23. If approved and consummated, the Plan and the related Plan Transaction will result in the 

acquisition of substantially all of the business and assets of the Endo Group by its first lien lenders. 

Under the Plan, holders of Allowed First Lien Claims will receive, among other consideration, 

96.30% of the equity3 of the newly formed entity (the “Purchaser Parent”) that will own the 

business and assets of the restructured Endo Group following implementation of the Plan.  

24. Despite the fact that the Sale Process did not identify any transaction capable of repaying 

in full the US$5.9 billion in principal amount of Prepetition First Lien Indebtedness, the Plan will 

give effect to the resolutions reached in the Mediation and provide a recovery for various groups 

of unsecured creditors, including holders of deficiency claims in respect of the Debtors’ second 

lien secured indebtedness and unsecured notes, other general unsecured claims, opioid-related 

claims, and claims asserted by governmental entities in the United States and Canada. 

25. If implemented, the Plan is expected to provide recoveries for Canadian creditors with 

claims against the Debtors, including: 

                                                 
3 Subject to dilution by any issuances of Purchaser Equity under or pursuant to (1) the Rights Offerings and the 
Backstop Commitment Agreements, and (2) the Management Incentive Plan. 
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(a) the Plan incorporates the terms of the Canadian Provinces Term Sheet4 agreed with 

the Province of British Columbia and each of the other Canadian Provinces, a copy 

of which is attached hereto as Exhibit “E”. Under the proposed Plan, the Canadian 

Provinces are eligible to participate in the Canadian Provinces Trust and receive 

their proportionate share of Canadian Provinces Consideration of up to US$7.25 

million in aggregate in full and final satisfaction and release of their claims; 

(b) Canadian Municipalities and Canadian First Nations with Allowed Other Opioid 

Claims will be eligible to participate pro rata in the Other Opioid Claims Trust, 

which will be funded with aggregate consideration of up to US$200,000;  

(c) the Plan gives effect to the resolution reached with the OCC with respect to the 

claims of present private opioid claimants. Among other things, personal injury 

opioid claimants that satisfy the eligibility requirements under the Plan and 

applicable trust documents will be entitled to obtain a recovery from the PI Trust 

in respect of their PI Opioid Claims. The PI Trust will be funded with consideration 

of approximately US$53 million (or approximately US$39.7 million if all 

consideration is funded on the Effective Date of the Plan). All holders of Allowed 

PI Opioid Claims – whether resident in the United States, Canada or elsewhere – 

will receive the same treatment under the Plan; and 

(d) the Plan gives effect to the resolution reached with the UCC with respect to the 

claims of non-opioid unsecured creditors. Canadian creditors with Allowed General 

                                                 
4 The Canadian Provinces Term Sheet is the Voluntary Canadian Governments Resolution Term Sheet filed with the 
Bankruptcy Court on September 29, 2023 [Docket No. 2988]. 
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Unsecured Claims will be eligible to participate pro rata in the GUC Trust, which 

will be funded with the GUC Trust Consideration consisting of US$60 million in 

cash, subject to adjustment as set forth in the UCC Resolution Term Sheet.  

26. The Plan also gives effect to the negotiated stipulation reached with the DMPs (the “DMP 

Stipulation”) that was approved by the Bankruptcy Court pursuant to the DMP Stipulation Order5 

entered on August 3, 2023, a copy of which is attached hereto as Exhibit “F”. Under the Plan, 

Settling Co-Defendant Claims (generally defined as claims held by the DMPs listed on Exhibit A 

to the DMP Stipulation and certain DMPs that later joined in the DMP Stipulation) shall receive 

the treatment set forth in the DMP Stipulation.  

27. The Foreign Representative submits that recognition of the Disclosure Statement Order is 

appropriate in the circumstances and in the best interests of the Canadian Debtors and their 

stakeholders. The proposed Plan is the culmination of an extensive restructuring process 

undertaken in the Chapter 11 Cases, which has included a “market test” through the Sale Process 

and negotiated resolutions with a broad cross-section of the Debtors’ secured and unsecured 

creditor groups. If approved and implemented, the Plan and the related Plan Transaction will 

enable the Endo Group to address its overleveraged capital structure and significant unsecured 

claims (including those relating to opioid and product liability claims), provide recoveries to 

secured and unsecured creditors, and continue going concern business operations for the benefit 

of a broad range of stakeholders.  

                                                 
5 The DMP Stipulation Order 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 
August 3, 2023. The DMP Stipulation is attached as Exhibit 1 to the DMP Stipulation Order. 
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28. The Disclosure Statement Order establishes an extensive process to provide stakeholders 

with notice of and information related to the Plan (including the Disclosure Statement and other 

solicitation materials and documents), approves procedures for soliciting, receiving, and tabulating 

votes on the Plan, and establishes deadlines for filing objections to the Plan and the Disclosure 

Statement. The process set forth in the Disclosure Statement Order will enable parties in interest, 

including Canadian creditors and stakeholders, to receive notice of the Plan and, where applicable, 

cast their vote with respect to the acceptance or rejection of the Plan. The solicitation and voting 

process embodied in the Disclosure Statement Order is the next step in the process of the Debtors, 

including the Canadian Debtors, to achieve a successful emergence from the Chapter 11 Cases. 

29. My understanding of the Disclosure Statement Order, the Plan, the Plan Transaction, and 

the related motions, documents and developments described in this affidavit is based primarily on 

my discussions with and information provided by counsel to the Debtors, Skadden, Arps, Slate, 

Meagher & Flom LLP, and counsel to the Canadian Debtors, Goodmans LLP. 

II. DEVELOPMENTS IN THE CHAPTER 11 CASES 

A. General Overview 

30. Concurrently with the commencement of the Chapter 11 Cases, the Debtors entered into a 

restructuring support agreement (the “Original RSA”) with the Ad Hoc First Lien Group. The 

Original RSA contemplated a credit bid acquisition of substantially all of the Debtors’ assets by 

the Stalking Horse Bidder, whose bid would serve as a stalking horse bid in a marketing and sale 

process to be conducted in the Chapter 11 Cases. 

477



- 14 - 

  

31. 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”). 

32. A number of the Debtors’ stakeholders filed objections to the Bidding Procedures Motion, 

including the UCC, the OCC, the FCR, an ad hoc group of holders of first lien, second lien and 

unsecured indebtedness of the Debtors (the “Ad Hoc Cross-Holder Group”), 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”), an ad hoc group of unsecured noteholders of the Debtors, 

the U.S. Trustee, and the DMPs. 

33. On January 23, 2023, the UCC and the OCC 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 UCC and the OCC 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) and one complaint related to 

prepetition compensation of the Debtors’ executives and other personnel. 

34. 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 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 EC, and certain agencies of the U.S. 

Government (collectively, the “Mediation Parties”). The Mediation was conducted by the 
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Honourable Shelley C. Chapman, a retired U.S. Bankruptcy Judge for the Southern District of 

New York. 

35. 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 Sale Process. On March 24, 2023, the following 

documents, among others, were filed with the Bankruptcy Court: 

(a) 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 (the “Resolution 

Stipulation”), a copy of which was attached as Exhibit “C” to my affidavit sworn 

April 18, 2023 (the “Third Vas Affidavit”). The Resolution Stipulation includes, 

as exhibits, copies of the term sheets memorializing the resolutions reached with 

the OCC and the UCC (as amended, the “OCC Resolution Term Sheet” and the 

“UCC Resolution Term Sheet,” respectively); and 

(b) Notice of Filing of Amended and Restated Restructuring Support Agreement, 

containing an Amended and Restated Restructuring Support Agreement (the 

“Amended RSA”), a copy of which was attached as Exhibit “D” to the Third Vas 

Affidavit. 

36. As a result of the resolutions reached in the Resolution Stipulation and the Amended RSA, 

which were described in detail in the Third Vas Affidavit, the Debtors were able to move forward 
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with the Bidding Procedures Motion and the Bar Date 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. 

37. The Bankruptcy Court heard the Debtors’ motions for the Bidding Procedures Order and 

the Bar Date Order 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 and the Bar Date 

Order. This Court granted the Fourth Supplemental Order recognizing the Bidding Procedures 

Order and the Bar Date Order on April 25, 2023. 

38. On May 16, 2023, the Bankruptcy Court entered an order modifying the procedures to 

permit additional parties in interest other than the Mediation Parties to participate voluntarily in 

the Mediation with respect to specific issues in response to a request from a Mediation Party or 

the Mediator.  

B. Implementation of the Debtors’ Notice Plan 

39. The Bidding Procedures Order and the Bar Date Order approved a plan for providing notice 

to known and unknown claimants and parties in interest of (a) the proposed sale of substantially 

all of the Debtors’ assets and critical dates related thereto; and (b) deadlines for all entities and 

persons to file a proof of claim against any of the Debtors for prepetition claims (the “Notice 

Plan”). 

40. The implementation of the Debtors’ Notice Plan is described in the Declaration of Jeanne 

C. Finegan, APR in Connection With Sale Motion and Bar Date Motion (the “Second Finegan 

Declaration”) dated July 26, 2023 and filed by the Debtors in the Chapter 11 Cases. A copy of the 
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Second Finegan Declaration was attached as Exhibit “Q” to the affidavit of Erik Axell sworn 

November 27, 2023 in these proceedings. Capitalized terms used and not defined in this Section 

II.B have the meanings given to them in the Second Finegan Declaration. 

41. I have reviewed the Second Finegan Declaration and I note that it indicates the following: 

(a) the Notice Plan 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; 

(b) the Notice Plan was specifically designed to target potential product claimants, 

including holders of claims relating to the Debtors’ sale and marketing of opioids; 

(c) the extensive nature of the noticing program ranks the Debtors’ Notice Plan as one 

of the largest legal notice programs deployed in chapter 11 cases; 

(d) the Notice Plan provided actual, written notice to known and potential product 

claimants as well as other known parties in interest, including distribution of the 

Sale Notice and the Bar Date Notice as outlined in the Bidding Procedures Order 

and Bar Date Order, respectively; 

(e) the Media Notice Plan component of the Notice Plan ultimately reached an 

estimated 90% of Canadian adults 18 years of age and older with an estimated 

average frequency of over ten times, resulting in approximately 432 million total 

impressions in Canada across all media channels; and 
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(f) in Canada, the Notice Plan included notices in English- and French-language 

magazines (Canadian Living, Maclean’s, and Reader’s Digest) and newspapers 

(Globe & Mail, National Post, Le Journal de Montreal), online display advertising, 

social media advertising, and press releases. 

C. Outcome of the Bidding Procedures 

42. Capitalized terms used and not defined in this Section II.C have the meanings given to 

them in the Bidding Procedures Order. 

43. The Bidding Procedures Order provided for a two-stage Sale Process, followed by an 

auction if necessary, to determine the Successful Bid(s). In “Phase A” of the Sale Process, eligible 

Prospective Bidders received access to a data room and confidential information memorandum. 

To qualify as a Qualified Bidder and participate in “Phase B” of the Sale Process as an Acceptable 

Bidder, Prospective Bidders were required to submit a non-binding Indication of Interest by the 

Indication of Interest Deadline (June 13, 2023) that complied with the requirements of the Bidding 

Procedures. 

44. The Bidding Procedures set forth the requirements of a Qualified Bid, including that the 

value of any Bid or sum of Bids must (a) provide for the payment in cash in an amount that exceeds 

the sum of (i) US$5,862,679,000.00 (being the principal amount of the Prepetition First Lien 

Indebtedness), (ii) US$5 million on account of unencumbered assets, and (iii) the US$116 million 

Wind-Down Amount; and (b) provide for the funding of certain professional fees. 
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45. The Bidding Procedures provided that the Debtors would solicit bids for all or substantially 

all of the Debtors’ assets (a “WholeCo Bid”) or bids for individual assets or any collection of 

assets that is less than all or substantially all of the Debtors’ assets (a “Parts Bid”). 

46. In support of the Sale Motion, the Debtors filed a declaration of Tarek elAguizy dated 

July 26, 2023 (the “elAguizy Delcaration”) in the Chapter 11 Cases, a copy of which is attached 

hereto as Exhibit “G”. I understand that Mr. elAguizy is a partner at PJT Partners LP (“PJT”), the 

Debtors’ investment banker. The elAguizy Declaration provides an overview of the conduct and 

results of the Sale Process. I have reviewed the elAguizy Declaration and note that it indicates the 

following: 

(a) 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 Bidders that may submit attractive bids for the Debtors’ Assets; 

(b) overall, PJT communicated with a total of 152 potentially interested parties, 

including 77 financial sponsors and 75 strategic buyers; 

(c) of the parties contacted, 40 parties executed an NDA; 

(d) of the 40 parties that executed an NDA, 19 submitted an Indication of Interest (an 

“IOI”), all of which were Parts Bids for various elements of the Debtors’ Assets; 
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(e) the Stalking Horse Bid was more than US$1 billion higher than any single Parts 

Bid or the implied cumulative gross WholeCo Bid value of the aggregated Parts 

Bids; and 

(f) the board of directors of Endo Parent, in consultation with the Consultation Parties 

and the Multi-State EC, 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. 

47. Based on this determination, on June 20, 2023 the Debtors filed a notice in the Chapter 11 

Cases indicating that, in accordance with the Bidding Procedures Order, the Debtors decided to 

accelerate the Sale Process and seek final Bankruptcy Court approval of the Sale. 

III. STAKEHOLDER RESOLUTIONS 

A. Overview 

48. The Debtors and the Ad Hoc First Lien Group have reached resolutions with substantially 

all of their key creditor groups during the Chapter 11 Cases. Certain of these resolutions – such as 

the resolutions with the OCC, the UCC, the Non-RSA 1Ls, and the Ad Hoc Cross-Holder Group 

– were reached in the initial stages of the Mediation in connection with the objections of such 

parties to the Bidding Procedures Motion. Other resolutions – including the resolution reached 

with the Canadian Provinces – were reached following completion of the Sale Process to resolve 

objections to the Sale. 

49. The stakeholder resolutions were originally negotiated in the context of the proposed Sale, 

and were therefore generally structured as voluntary trusts to be established and funded by the 
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Stalking Horse Bidder for the benefit of certain eligible unsecured creditors of the Debtors 

(collectively, the “Voluntary Trusts”). The Voluntary Trusts negotiated by the Ad Hoc First Lien 

Group (on behalf of the Stalking Horse Bidder) included the following:  

(a) a trust for the benefit of general unsecured creditors (the “Voluntary GUC 

Creditor Trust”) pursuant to the UCC Resolution Term Sheet; 

(b) a trust for the benefit of present private opioid claimants (the “PPOC Trust”) 

pursuant to the OCC Resolution Term Sheet; 

(c) trusts for the benefit of certain public opioid claimants (the “Public Opioid Trust”) 

and certain tribal opioid claimants in the United States;  

(d) trusts for future opioid claimants and future mesh product claimants; 

(e) the Canadian Provinces Trust for the benefit of the Canadian Provinces; and 

(f) funding to a trust for the benefit of the Public School Districts in the United States. 

50. The resolutions reached with the Canadian Provinces and the DMPs are described in 

additional detail below. 

51. In August 2023, the Debtors adjourned the Sale Hearing while negotiations continued with 

the U.S. Government regarding both civil and criminal opioid and non-opioid claims against the 

Endo Group. On November 20, 2023, the Ad Hoc First Lien Group filed a notice in the Chapter 

11 Cases attaching a term sheet containing a summary of key terms under discussion in the 
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Mediation in the interests of reaching a potential resolution of the U.S. Government’s objection 

and certain related claims and disputes. 

B. Resolution with the Canadian Provinces 

52. As described in the First Vas Affidavit, Paladin and certain other Debtors6 are named 

defendants in a proposed class action proceeding in British Columbia brought by the Province of 

British Columbia as proposed representative plaintiff on behalf of all federal, provincial and 

territorial governments and agencies (the “Canadian Provinces Class Action”). The Canadian 

Provinces Class Action has been brought against a broad range of industry defendants relating to 

the manufacturing, distribution and marketing of opioid products in Canada. The Canadian 

Provinces Class Action is uncertified. A certification hearing before the Supreme Court of British 

Columbia occurred in December 2023 and a decision on the certification motion is pending.  

53. The Canadian Provinces filed ten separate proofs of claim in the Chapter 11 Cases asserting 

claims against certain Debtors in the aggregate amount of approximately US$65.7 billion. The 

federal government of Canada did not file a claim in the Chapter 11 Cases and the applicable bar 

date has since passed. 

54. The Canadian Provinces filed an objection to the Sale in the Chapter 11 Cases on July 14, 

2023 (the “Canadian Provinces Objection”),7 in which they objected to the Sale principally on 

                                                 
6 The Debtors that are named defendants in the Canadian Provinces Class Action are Paladin, Endo Parent, Endo 
Ventures Limited (an Irish public company), and Endo Pharmaceuticals Inc. (a Delaware corporation). 

7 The Canadian Provinces Objection is 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]. 
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the basis of their ineligibility to participate in the PPOC Trust (for the benefit of present private 

opioid claimants) or the Public Opioid Trust (for the benefit of states and territories of the United 

States). 

55. Following the filing of the Canadian Provinces Objection, the Canadian Provinces 

voluntarily elected to participate in the Mediation. As a result of the Mediation, the Stalking Horse 

Bidder and the Canadian Provinces reached a resolution of the Canadian Provinces Objection on 

the terms set forth in the Canadian Provinces Term Sheet. 

56. Pursuant to the terms of the Canadian Provinces Term Sheet, the Stalking Horse Bidder 

agreed, on closing of the Sale, to establish a voluntary trust for the benefit of the Canadian 

Provinces and to fund it with an aggregate amount of US$7.25 million in 11 equal instalments of 

US$659,090.91 over 10 years, subject to a prepayment right under which the Stalking Horse 

Bidder may at any time prepay all or a portion of the then-outstanding payments at a discount rate 

of 12.75%. 

57. The Canadian Provinces Term Sheet provides that each Canadian Province that elects to 

become a beneficiary of the Canadian Provinces Trust and receive a distribution thereunder shall 

release the Debtors, the Stalking Horse Bidder and other released parties from opioid claims and 

certain other released claims on the terms set forth in the Canadian Provinces Term Sheet. The 

Canadian Provinces Term Sheet provides that the aggregate consideration to be funded to the 

Canadian Provinces Trust will be reduced proportionally (based on asserted claim values) if any 

Canadian Province elects not to grant the releases and participate in the trust. 
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58. The economic terms of the Canadian Provinces Term Sheet, which was originally 

negotiated in the context of the proposed Sale, have been incorporated into the Plan. 

59. Paladin and certain other Debtors are also named defendants, along with other industry 

defendants, in proposed class action proceedings brought (a) in Alberta by the City of Grand Prairie 

and the Corporation of the City of Brantford, on behalf of a proposed class of Canadian 

Municipalities; and (b) in Saskatchewan by the Peter Ballantyne Cree Nation and Lac La Ronge 

Indian Band, on behalf of a proposed class of Canadian First Nations. These lawsuits are at an 

early stage and have not yet proceeded to the certification stage. The plaintiffs in these actions 

have filed claims against the Debtors in the Chapter 11 Cases. 

60. In addition to the claims asserted by Canadian governmental entities, I understand from 

Kroll Restructuring Administration, the Debtors’ claims and noticing agent in the Chapter 11 

Cases, that approximately 169 Canadian individuals filed personal injury opioid claims against 

one or more of the Debtors prior to the General Bar Date (July 7, 2023) established pursuant to the 

Bar Date Order. Subject to satisfying the other eligibility requirements applicable to all personal 

injury opioid claimants, such individuals will be holders of PI Opioid Claims and will be entitled 

to obtain a recovery in respect of their claims from the PI Trust.  

C. Resolution with the DMPs 

61. The DMPs represent a large portion of the Debtors’ direct customer base and provide for 

nearly all of the Debtors’ revenue. The DMPs are a group of wholesale distributors, manufacturers 

of products licensed to the Debtors, manufacturers of products distributed by the Debtors, and 

retail pharmacies vital to the Debtors’ business operations. As described in the First Vas Affidavit, 
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three wholesale distributors – AmerisourceBergen, McKesson, and Cardinal Health – have 

accounted for approximately 90% of the Endo Group’s revenues in recent years. 

62. Given their role in the supply chain, many of the DMPs are co-defendants with the Debtors 

and other industry defendants in opioid-related litigation, including the Canadian Actions (as 

defined below). 

63. On January 6, 2023, the DMPs filed a limited objection and reservation of rights to the 

Bidding Procedures Motion (the “DMP Objection”). The DMP Objection related primarily to the 

procedures contained in the Bidding Procedures Order to facilitate the assumption, assumption and 

assignment, and rejection of certain executory contracts and unexpired leases (the “Assumption 

and Assignment Procedures”). To provide additional time for the parties to resolve matters 

without delaying the Sale Process, the Bidding Procedures Order provided that the Assumption 

and Assignment Procedures do not apply to the DMPs. 

64. After entry of the Bidding Procedures Order, the Debtors and the DMPs, in consultation 

with the Stalking Horse Bidder, engaged in extensive discussions in an effort to resolve disputed 

matters. On July 18, 2023, the Debtors and the DMPs entered into the DMP Stipulation 

memorializing the terms of the resolutions. The DMP Stipulation was amended in certain limited 

respects on July 31, 2023. 

65. On August 2, 2023, the Bankruptcy Court approved the DMP Stipulation pursuant to the 

DMP Stipulation Order. The key terms of the DMP Stipulation include: 

(a) the terms of the DMP Stipulation shall be deemed incorporated by reference into 

any sale related documentation and any plan of reorganization; 
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(b) the DMPs, on the one hand, and the Debtors, on the other hand, shall release each 

other and their respective Related Parties from all Claims and Causes of Action 

relating to, inter alia, the Debtors (including the Debtors’ Opioid-Related 

Activities, the manufacture, marketing and sale of opioid products, and any past, 

present or future use or misuse of any opioid sold by the Debtors prior to the Closing 

Date) and the Chapter 11 Cases, provided that certain ordinary course contractual 

claims and specified litigation claims are not released; 

(c) the DMPs will retain certain DMP Defensive Rights to reduce liability, obligation 

or fault based on the Opioid-Related Activities, provided that such DMP Defensive 

Rights shall not be used to seek any affirmative monetary recovery from the 

Debtors, the Purchaser8 or any other Protected Party; and 

(d) the Debtors, the Purchaser and the DMPs will comply with certain parameters for 

future document discovery that may take place in the Canadian Actions, as 

described below. 

66. Section 8 of the DMP Stipulation addresses the resolutions of the parties with respect to 

the preservation of documents related to the Canadian Actions, defined in the DMP Stipulation as 

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 

                                                 
8 “Purchaser” is defined in the DMP Stipulation, in relevant part, as “the ultimate buyer(s) of the Debtors’ assets in 
any future Sale Order or plan of reorganization that close(s) on such purchase(s).” 
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Claims as of the date of the DMP Stipulation, including those identified on Exhibit “C” to the 

DMP Stipulation. The key terms include the following: 

(a) 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” to the DMP Stipulation 

(the “Legal Hold”); 

(b) the Debtors and any Purchaser will continue to abide by the Legal Hold until the 

resolution of the Canadian Actions. 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, the Debtors or the Purchaser, as applicable, will provide 

advance written notice to the DMPs and counsel for any additional Canadian parties 

that executes an undertaking in accordance with the DMP Stipulation agreeing to 

be bound by its terms (collectively with the DMPs, the “Canadian Parties”); 

(c) the Debtors and the Purchaser will not suspend the Legal Hold unless the Canadian 

Parties provide written authorization or until a court of competent jurisdiction 

authorizes suspension of the Legal Hold; 

(d) the Debtors and any Purchaser will not object to the submission of any dispute over 

document discovery to the CCAA Court of, if the CCAA Court declines to 

determine any dispute over document discovery, to the Provincial Superior Court 

with jurisdiction over the applicable Canadian Action in which the document 

discovery dispute arises; 
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(e) any party to the applicable Canadian Action who seeks document discovery from 

the Purchaser or the Debtors will seek documents first from other 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 such other parties; and 

(f) 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 in responding to such document discovery. 

67. The Plan provides that the DMP Stipulation and the DMP Stipulation Order shall be 

incorporated by reference into the Plan and the Confirmation Order, provided that in the event of 

any inconsistency between (a) the DMP Stipulation and the DMP Stipulation Order, and (b) the 

Plan or any other Plan Document or Confirmation Order, the DMP Stipulation and the DMP 

Stipulation Order shall control as to the subject matter of the DMP Stipulation.  

IV. THE PLAN 

A. Overview of the Plan 

68. The Plan contemplates a comprehensive restructuring of the Debtors under which: 

(a) substantially all of the business and assets of the Endo Group will be transferred to 

the Purchaser Entities pursuant to the Plan Transaction; 

(b) holders of First Lien Claims (being claims on account of the Debtors’ Prepetition 

First Lien Indebtedness) will receive, among other consideration, 96.30% of the 
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equity of the Purchaser Parent (subject to certain dilution) that will directly or 

indirectly own the Purchaser Entities on implementation of the Plan; 

(c) unsecured creditors (including holders of deficiency claims in respect of the 

Prepetition Second Lien Indebtedness) will receive the cash or other consideration 

as set forth in the Plan in full and final satisfaction of their claims; and 

(d) the Plan will implement certain releases and injunctions. 

69. The key terms of the Plan are described in detail in the Disclosure Statement, which 

pursuant to the Disclosure Statement Order has been conditionally approved by the Bankruptcy 

Court as providing holders of Claims entitled to vote on the Plan with adequate information to 

make an informed decision as to whether to vote to accept or reject the Plan. 

70. In recognition that the Debtors are unable to repay in full the US$5.9 billion in principal 

amount of Prepetition First Lien Indebtedness, the Plan provides that each holder of an Allowed 

First Lien Claim shall receive, in full and final satisfaction and release of such Claim, such holder’s 

pro rata share of: 

(a) 96.30% of the Purchaser Equity (subject to dilution pursuant to the Rights Offering, 

the Backstop Commitment Agreements, and the Management Incentive Plan); 
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(b) (i) Cash from the Exit Minimum Cash Sweep9 if the Exit Minimum Cash Sweep 

Trigger occurs; (ii) the net proceeds of the Syndicated Exit Financing, if any; and 

(iii) the New Takeback Debt;10 

(c) any accrued adequate protection payments owing in respect of Allowed First Lien 

Claims pursuant to the Cash Collateral Order; and 

(d) subscription rights to acquire Purchaser Equity pursuant to the First Lien Rights 

Offering. 

71. The Plan classifies holders of claims and interests into 21 voting classes and six non-voting 

classes. The classes and their respective treatments and voting statuses under the Plan are set forth 

in the table below, which is reproduced from the Disclosure Statement: 

Class 
Claim  

or 
Interest 

Treatment / Impairment / Entitlement to Vote 

1 
Priority Non-Tax 
Claims 

Except to the extent that a holder of an Allowed Priority Non-Tax Claim agrees 
to less favorable treatment, on the later of (i) the Effective Date; and (ii) the date 
that is 30 days after the date such Priority Non-Tax Claim becomes an Allowed 
Claim or, in each case, as soon as reasonably practicable thereafter, each holder 
of an Allowed Priority Non-Tax Claim shall receive, in full and final 
satisfaction, settlement, release, and discharge of, and in exchange for, such 
holder’s Allowed Priority Non-Tax Claim, (1) Cash in an amount equal to such 
Allowed Priority Non-Tax Claim; or (2) such other treatment that shall render 
such claim Unimpaired under the Bankruptcy Code. 
 
Impairment: Unimpaired 
 
Entitlement to Vote:  No (conclusively presumed to accept) 

2 Other Secured Claims 
Except to the extent that a holder of an Allowed Other Secured Claim against 
the Debtors agrees to a less favorable treatment of such Claim, each holder of 

                                                 
9 At a high-level, the Exit Minimum Cash Sweep means the transfer to the First Lien Creditors of all cash in excess 
of US$200 million held by the Debtors (on an aggregate basis) on the Effective Date. 

10 The New Takeback Debt means new first lien secured takeback debt deemed to be incurred by the Purchaser 
Obligors as of the Effective Date.  
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Class 
Claim  

or 
Interest 

Treatment / Impairment / Entitlement to Vote 

an Allowed Other Secured Claim shall receive, in full and final satisfaction, 
settlement, release, and discharge of, and in exchange for such Claim, at the sole 
option of the Debtors or the applicable Post-Emergence Entities, as applicable: 
(i) Cash in an amount equal to such Claim, payable on the later of (1) the 
Effective Date; (2) the date that is a maximum of 30 days after the date on which 
such Other Secured Claim becomes an Allowed Other Secured Claim; or (3) 
such other date as agreed to by the Debtors or the applicable Post-Emergence 
Entities, as applicable, and such holder, or as soon after the applicable of the 
foregoing clause (1), (2), or (3) as is reasonably practicable; (ii) delivery of 
collateral securing any such Claim and payment of any interest required under 
section 506(b) of the Bankruptcy Code; or (iii) such other treatment rendering 
such holder’s Allowed Other Secured Claim Unimpaired under the Bankruptcy 
Code; provided, that, Other Secured Claims that arise in the ordinary course of 
the Debtors’ business and that are not due and payable on or before the Effective 
Date shall be paid in the ordinary course of business in accordance with the 
terms thereof. 
 
Impairment: Unimpaired 
 
Entitlement to Vote:  No (conclusively presumed to accept) 

3 First Lien Claims 

Except to the extent that a holder of an Allowed First Lien Claim agrees to less 
favorable treatment, on the Effective Date, each holder of an Allowed First Lien 
Claim shall receive, in full and final satisfaction, settlement, release, and 
discharge of, and in exchange for such Claim, such holder’s pro rata share of: 

(i) 96.30% of the Purchaser Equity (subject to dilution by any issuances of 
Purchaser Equity under or pursuant to (1) the Rights Offerings and the 
Backstop Commitment Agreements; and (2) the Management Incentive 
Plan); 

(ii) (1) if the Exit Minimum Cash Sweep Trigger occurs, Cash from the Exit 
Minimum Cash Sweep; and/or (2) the net proceeds of the Syndicated Exit 
Financing, if any, after giving effect to the transactions occurring on the 
Effective Date; and/or (3) the New Takeback Debt; 

(iii) the First Lien Accrued and Unpaid Adequate Protection Payments; and 

(iv) the First Lien Subscription Rights. 
 
Impairment: Impaired 
 
Entitlement to Vote:  Yes 

4(A) 

Second Lien 
Deficiency and 
Unsecured Notes 
Claims 

Except to the extent that a holder of a Second Lien Deficiency Claim or 
Unsecured Notes Claim agrees to less favorable treatment, in full and final 
satisfaction, settlement, release, and discharge of, and in exchange for the 
Second Lien Deficiency Claims and Unsecured Notes Claims, the GUC Trust 
shall receive the GUC Trust Consideration in accordance with the GUC Trust 
Documents, and 

(i) holders of Allowed Second Lien Deficiency Claims and Allowed 
Unsecured Notes Claims shall receive GUC Subscription Rights; 
provided, that, the exercise of such GUC Subscription Rights shall be 
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Class 
Claim  

or 
Interest 

Treatment / Impairment / Entitlement to Vote 

subject to the terms and conditions set forth in the GUC Rights Offering 
Documents; and 

(ii) on the Effective Date, each Second Lien Deficiency Claim and each 
Unsecured Notes Claim shall automatically, and without further act, deed, 
or court order, be channeled exclusively to the GUC Trust pursuant to 
Section 10.9 of the Plan, and all of the Debtors’ liability for such Claim 
shall be assumed by, the GUC Trust and such Claim shall thereafter be 
asserted exclusively against the GUC Trust.  The sole recourse of any 
holder of a Second Lien Deficiency Claim or an Unsecured Notes Claim 
on account thereof shall be to the GUC Trust and only in accordance with 
the terms, provisions, and procedures of the GUC Trust Documents, 
which shall provide that such Claims shall be Allowed in the amounts set 
forth above and administered by the GUC Trust and holders of Allowed 
Second Lien Deficiency Claims and Allowed Unsecured Notes Claims 
shall receive: 

(1) such holders’ applicable share of the GUC Trust Purchaser 
Equity; and 

(2) such holders’ pro rata share of GUC Trust Class A Units. 

 
Incremental Trust Distributions in Exchange for Granting GUC Releases.  The 
procedures governing Distributions set forth in the GUC Trust Documents shall 
provide for an additional payment by the GUC Trust to any holder of an Allowed 
Second Lien Deficiency Claim or Allowed Unsecured Notes Claim who is 
entitled to receive a Distribution from the GUC Trust and who grants or is 
deemed to grant, as applicable, the GUC Releases.  Such additional payment 
from the GUC Trust shall be in exchange for such holder’s granting or being 
deemed to grant, as applicable, the GUC Releases and shall be calculated by 
multiplying (i) the amount of any Distribution to be made to such holder 
pursuant to Section 4.4(e)(ii) of the Plan, by (ii) a multiplier of 4x.  
Notwithstanding the foregoing, Section 4.4(f) of the Plan shall not apply with 
respect to GUC Subscription Rights or any Purchaser Equity issued or 
distributed as a result of the exercise of GUC Subscription Rights as 
contemplated by Section 4.4(e)(i) of the Plan. 
 
Impairment: Impaired 
 
Entitlement to Vote:  Yes 

4(B) 
Other General 
Unsecured Claims 

Except to the extent that a holder of an Other General Unsecured Claim agrees 
to less favorable treatment, on the Effective Date, in full and final satisfaction, 
settlement, release, and discharge of, and in exchange for the Other General 
Unsecured Claims, (i) the GUC Trust shall receive the GUC Trust Consideration 
in accordance with the GUC Trust Documents; and (ii) each Other General 
Unsecured Claim shall automatically, and without further act, deed, or court 
order, be channeled exclusively to the GUC Trust pursuant to Section 10.9 of 
the Plan, and all of the Debtors’ liability for such Claim shall be assumed by the 
GUC Trust, and such Other General Unsecured Claim shall thereafter be 
asserted exclusively against the GUC Trust and treated solely in accordance 
with the terms, provisions, and procedures of the GUC Trust Documents, which 
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Class 
Claim  

or 
Interest 

Treatment / Impairment / Entitlement to Vote 

shall provide that Other General Unsecured Claims shall be either Allowed and 
administered by the GUC Trust or otherwise Disallowed and released in full.  
Holders of Allowed Other General Unsecured Claims shall receive a recovery, 
if any, from the GUC Trust Consideration.  The sole recourse of any holder of 
an Other General Unsecured Claim on account thereof shall be to the GUC Trust 
and only in accordance with the terms, provisions, and procedures of the GUC 
Trust Documents. 
 
Incremental Trust Distributions in Exchange for Granting GUC Releases.  The 
procedures governing Distributions set forth in the GUC Trust Documents shall 
provide for an additional payment by the GUC Trust to any holder of an Allowed 
Other General Unsecured Claim who is entitled to receive a Distribution from 
the GUC Trust and who grants or is deemed to grant, as applicable, the GUC 
Releases.  Such additional payment from the GUC Trust shall be in exchange 
for such holder granting or being deemed to grant, as applicable, the GUC 
Releases and shall be calculated by multiplying (i) the amount of any 
Distribution to be made to such holder pursuant to the GUC Trust Documents, 
by (ii) a multiplier of 4x.  Notwithstanding the foregoing, Section 4.5(d) of the 
Plan shall not apply with respect to GUC Subscription Rights or any Purchaser 
Equity issued or distributed as a result of the exercise of GUC Subscription 
Rights. 
 
Impairment: Impaired 
 
Entitlement to Vote:  Yes 

4(C) Mesh Claims 

Except to the extent that a holder of a Mesh Claim agrees to less favorable 
treatment, on the Effective Date, in full and final satisfaction, settlement, 
release, and discharge of, and in exchange for the Mesh Claims, (i) the GUC 
Trust shall receive the GUC Trust Consideration, including the Mesh Claims 
Trust Consideration, in accordance with the Mesh Claims Trust Documents; and 
(ii) each Mesh Claim shall automatically, and without further act, deed, or court 
order, be channeled exclusively to the GUC Trust pursuant to Section 10.9 of 
the Plan, and all of the Debtors’ liability for such Claim shall be assumed by the 
GUC Trust.  Mesh Claims shall be exclusively handled by the Mesh Claims 
Trust, which shall be funded with the Mesh Claims Trust Consideration in 
accordance with the Mesh Claims Trust Documents, and Mesh Claims shall be 
treated solely in accordance with the terms, provisions, and procedures of the 
Mesh Claims Trust Documents, which shall provide that Mesh Claims shall be 
either Allowed and administered by the Mesh Claims Trust or otherwise 
Disallowed and released in full.  Holders of Allowed Mesh Claims shall receive 
a recovery, if any, from the Mesh Claims Trust Consideration and shall be 
entitled to no other asset of the GUC Trust.  The sole recourse of any holder of 
a Mesh Claim on account thereof shall be to the Mesh Claims Trust and only in 
accordance with the terms, provisions, and procedures of the Mesh Claims Trust 
Documents. 
 
Incremental Trust Distributions in Exchange for Granting GUC Releases.  The 
procedures governing Distributions set forth in the Mesh Claims Trust 
Documents shall provide for an additional payment by the Mesh Claims Trust 
to any holder of an Allowed Mesh Claim who is entitled to receive a Distribution 
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Class 
Claim  

or 
Interest 

Treatment / Impairment / Entitlement to Vote 

from the Mesh Claims Trust and who grants or is deemed to grant, as applicable, 
the GUC Releases.  Such additional payment from the Mesh Claims Trust shall 
be in exchange for such holder granting or being deemed to grant, as applicable, 
the GUC Releases and shall be calculated by multiplying (i) the amount of any 
Distribution to be made to such holder pursuant to the Mesh Claims Trust 
Documents, by (ii) a multiplier of 4x. 
 
Impairment: Impaired 
 
Entitlement to Vote:  Yes 

4(D) Ranitidine Claims 

Except to the extent that a holder of a Ranitidine Claim agrees to less favorable 
treatment, on the Effective Date, in full and final satisfaction, settlement, 
release, and discharge of, and in exchange for the Ranitidine Claims, (i) the 
GUC Trust shall receive the GUC Trust Consideration, including the Ranitidine 
Claims Trust Consideration, in accordance with the Ranitidine Claims Trust 
Documents; and (ii) each Ranitidine Claim shall automatically, and without 
further act, deed, or court order, be channeled exclusively to the GUC Trust 
pursuant to Section 10.9 of the Plan, and all of the Debtors’ liability for such 
Claim shall be assumed by the GUC Trust.  Ranitidine Claims shall be 
exclusively handled by the Ranitidine Claims Trust, which shall be funded with 
the Ranitidine Claims Trust Consideration in accordance with the Ranitidine 
Claims Trust Documents, and Ranitidine Claims shall be treated solely in 
accordance with the terms, provisions, and procedures of the Ranitidine Claims 
Trust Documents, which shall provide that Ranitidine Claims shall be either 
Allowed and administered by the Ranitidine Claims Trust or otherwise 
Disallowed and released in full.  Holders of Allowed Ranitidine Claims shall 
receive a recovery, if any, from the Ranitidine Claims Trust Consideration and 
shall be entitled to no other asset of the GUC Trust.  The sole recourse of any 
holder of a Ranitidine Claim on account thereof shall be to the Ranitidine Claims 
Trust and only in accordance with the terms, provisions, and procedures of the 
Ranitidine Claims Trust Documents. 
 
Incremental Trust Distributions in Exchange for Granting GUC Releases.  The 
procedures governing Distributions set forth in the Ranitidine Claims Trust 
Documents shall provide for an additional payment by the Ranitidine Claims 
Trust to any holder of an Allowed Ranitidine Claim who is entitled to receive a 
Distribution from the Ranitidine Claims Trust and who grants or is deemed to 
grant, as applicable, the GUC Releases.  Such additional payment from the 
Ranitidine Claims Trust shall be in exchange for such holder granting or being 
deemed to grant, as applicable, the GUC Releases and shall be calculated by 
multiplying (i) the amount of any Distribution to be made to such holder 
pursuant to the Ranitidine Claims Trust Documents, by (ii) a multiplier of 4x. 
 
Impairment: Impaired 
 
Entitlement to Vote:  Yes 

4(E) 
Generics Price Fixing 
Claims 

Except to the extent that a holder of a Generics Price Fixing Claim agrees to less 
favorable treatment, on the Effective Date, in full and final satisfaction, 
settlement, release, and discharge of, and in exchange for the Generics Price 

498



- 35 - 

  

Class 
Claim  

or 
Interest 

Treatment / Impairment / Entitlement to Vote 

Fixing Claims, (i) the GUC Trust shall receive the GUC Trust Consideration, 
including the Generics Price Fixing Claims Trust Consideration, in accordance 
with the Generics Price Fixing Claims Trust Documents; and (ii) each Generics 
Price Fixing Claim shall automatically, and without further act, deed, or court 
order, be channeled exclusively to the GUC Trust pursuant to Section 10.9 of 
the Plan, and all of the Debtors’ liability for such Claim shall be assumed by the 
GUC Trust.  Generics Price Fixing Claims shall be exclusively handled by the 
Generics Price Fixing Claims Trust, which shall be funded with the Generics 
Price Fixing Claims Trust Consideration in accordance with the Generics Price 
Fixing Claims Trust Documents, and Generics Price Fixing Claims shall be 
treated solely in accordance with the terms, provisions, and procedures of the 
Generics Price Fixing Claims Trust Documents, which shall provide that 
Generics Price Fixing Claims shall be either Allowed and administered by the 
Generics Price Fixing Claims Trust or otherwise Disallowed and released in full.  
Holders of Allowed Generics Price Fixing Claims shall receive a recovery, if 
any, from the Generics Price Fixing Claims Trust Consideration and shall be 
entitled to no other asset of the GUC Trust.  The sole recourse of any holder of 
a Generics Price Fixing Claim on account thereof shall be to the Generics Price 
Fixing Claims Trust and only in accordance with the terms, provisions, and 
procedures of the Generics Price Fixing Claims Trust Documents. 
 
Incremental Trust Distributions in Exchange for Granting GUC Releases.  The 
procedures governing Distributions set forth in the Generics Price Fixing Claims 
Trust Documents shall provide for an additional payment by the Generics Price 
Fixing Claims Trust to any holder of an Allowed Generics Price Fixing Claim 
who is entitled to receive a Distribution from the Generics Price Fixing Claims 
Trust and who grants or is deemed to grant, as applicable, the GUC Releases.  
Such additional payment from the Generics Price Fixing Claims Trust shall be 
in exchange for such holder granting or being deemed to grant, as applicable, 
the GUC Releases and shall be calculated by multiplying (i) the amount of any 
Distribution to be made to such holder pursuant to the Generics Price Fixing 
Claims Trust Documents, by (ii) a multiplier of 4x. 
 
Impairment: Impaired 
 
Entitlement to Vote:  Yes 
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Class 
Claim  

or 
Interest 

Treatment / Impairment / Entitlement to Vote 

4(F) 
Reverse Payment 
Claims 

Except to the extent that a holder of a Reverse Payment Claim agrees to less 
favorable treatment, on the Effective Date, in full and final satisfaction, 
settlement, release, and discharge of, and in exchange for the Reverse Payment 
Claims, (i) the GUC Trust shall receive the GUC Trust Consideration, including 
the Reverse Payment Claims Trust Consideration, in accordance with the 
Reverse Payment Claims Trust Documents; and (ii) each Reverse Payment 
Claim shall automatically, and without further act, deed, or court order, be 
channeled exclusively to the GUC Trust pursuant to Section 10.9 of the Plan, 
and all of the Debtors’ liability for such Claim shall be assumed by the GUC 
Trust.  Reverse Payment Claims shall be exclusively handled by the Reverse 
Payment Claims Trust, which shall be funded with the Reverse Payment Claims 
Trust Consideration in accordance with the Reverse Payment Claims Trust 
Documents, and Reverse Payment Claims shall be treated solely in accordance 
with the terms, provisions, and procedures of the Reverse Payment Claims Trust 
Documents, which shall provide that Reverse Payment Claims shall be either 
Allowed and administered by the Reverse Payment Claims Trust or otherwise 
Disallowed and released in full.  Holders of Allowed Reverse Payment Claims 
shall receive a recovery, if any, from the Reverse Payment Claims Trust 
Consideration and shall be entitled to no other asset of the GUC Trust.  The sole 
recourse of any holder of a Reverse Payment Claim on account thereof shall be 
to the Reverse Payment Claims Trust and only in accordance with the terms, 
provisions, and procedures of the Reverse Payment Claims Trust Documents. 
 
Incremental Trust Distributions in Exchange for Granting GUC Releases.  The 
procedures governing Distributions set forth in the Reverse Payment Claims 
Trust Documents shall provide for an additional payment by the Reverse 
Payment Claims Trust to any holder of an Allowed Reverse Payment Claim who 
is entitled to receive a Distribution from the Reverse Payment Claims Trust and 
who grants or is deemed to grant, as applicable, the GUC Releases.  Such 
additional payment from the Reverse Payment Claims Trust shall be in 
exchange for such holder granting or being deemed to grant, as applicable, the 
GUC Releases and shall be calculated by multiplying (i) the amount of any 
Distribution to be made to such holder pursuant to the Reverse Payment Claims 
Trust Documents, by (ii) a multiplier of 4x. 
 
Impairment: Impaired 
 
Entitlement to Vote:  Yes 

5 
U.S. Government 
Claims 

On the Effective Date, in full and final satisfaction, settlement, release, and 
discharge of, and in exchange for such Claims, the holders of the U.S. 
Government Claims shall receive the U.S. Government Resolution 
Consideration pursuant to and in accordance with the terms of the U.S. 
Government Resolution Documents. 
 
Impairment: Impaired 
 
Entitlement to Vote:  Yes 
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Class 
Claim  

or 
Interest 

Treatment / Impairment / Entitlement to Vote 

6(A) State Opioid Claims 

Except to the extent that a holder of a State Opioid Claim agrees to less favorable 
treatment, on the Effective Date, in full and final satisfaction, settlement, 
release, and discharge of, and in exchange for the State Opioid Claims, (i) the 
Public Opioid Trust shall receive the Public Opioid Consideration in accordance 
with the Public Opioid Distribution Documents; and (ii) each State Opioid 
Claim shall automatically, and without further act, deed, or court order, be 
channeled exclusively to the Public Opioid Trust pursuant to Section 10.9 of the 
Plan, and all of the Debtors’ liability for such Claim shall be assumed by the 
Public Opioid Trust.  The sole recourse of any holder of a State Opioid Claim 
on account thereof shall be to the Public Opioid Trust and only in accordance 
with the terms, provisions, and procedures of the Public Opioid Distribution 
Documents, pursuant to which any holder of a State Opioid Claim that votes to 
accept the Plan shall be deemed to hold an Allowed State Opioid Claim and 
shall be eligible to participate in the Public Opioid Trust, in each case, in 
accordance with the Public Opioid Distribution Documents. 
 
Impairment: Impaired 
 
Entitlement to Vote:  Yes 

6(B) 
Local Government 
Opioid Claims 

On the Effective Date, in full and final satisfaction, settlement, release, and 
discharge of, and in exchange for such Claims, holders of Local Government 
Opioid Claims shall be eligible to receive distributions from their respective 
State in accordance with such State’s opioid abatement programs, subject to the 
laws and agreements of such State and such State’s opioid abatement programs.  
For the avoidance of doubt, the treatment provided with respect to this Class 
6(B) shall not prevent any Local Government from participating in its respective 
State’s opioid abatement programs as provided by and in accordance with 
applicable State law and agreements, regardless of whether such Local 
Government filed a Local Government Opioid Claim and/or voted to accept or 
reject the Plan. 
 
Impairment: Impaired 
 
Entitlement to Vote:  Yes 

6(C) Tribal Opioid Claims 

Except to the extent that a holder of a Tribal Opioid Claim agrees to less 
favorable treatment, on the Effective Date, in full and final satisfaction, 
settlement, release, and discharge of, and in exchange for the Tribal Opioid 
Claims, (i) the Tribal Opioid Trust shall receive the Tribal Opioid Consideration 
in accordance with the Tribal Opioid Distribution Documents; and (ii) each 
Tribal Opioid Claim shall automatically, and without further act, deed, or court 
order, be channeled exclusively to the Tribal Opioid Trust pursuant to Section 
10.9 of the Plan, and all of the Debtors’ liability for such Claim shall be assumed 
by the Tribal Opioid Trust.  The sole recourse of any holder of a Tribal Opioid 
Claim on account thereof shall be to the Tribal Opioid Trust and only in 
accordance with the terms, provisions, and procedures of the Tribal Opioid 
Distribution Documents, which shall provide that (1) such Claims shall be either 
Allowed and administered by the Tribal Opioid Trust or otherwise Disallowed 
and released in full; and (2) holders of Tribal Opioid Claims shall receive the 
applicable shares of the Tribal Opioid Consideration allocated to such holders 
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as set forth in the Tribal Opioid Distribution Documents, in each case, in 
accordance with and subject to the terms of the Tribal Opioid Distribution 
Documents. 
 
Impairment: Impaired 
 
Entitlement to Vote:  Yes 

7(A) PI Opioid Claims 

Except to the extent that a holder of a PI Opioid Claim agrees to less favorable 
treatment, on the Effective Date, in full and final satisfaction, settlement, 
release, and discharge of, and in exchange for the PI Opioid Claims, (i) the PI 
Trust shall receive the PI Trust Share in accordance with the PI Trust 
Documents; and (ii) each PI Opioid Claim shall automatically, and without 
further act, deed, or court order, be channeled exclusively to the PPOC Trust 
pursuant to Section 10.9 of the Plan and subsequently channeled to the PI Trust, 
and all of the Debtors’ liability for such Claim shall be assumed by the PI Trust 
and such PI Opioid Claim shall be Allowed, Disallowed and released in full, or 
otherwise resolved, in each case, in accordance with the PI Trust Documents.  
Holders of Allowed PI Opioid Claims shall receive a recovery, if any, from the 
PI Trust Share, in each case, in accordance with and subject to the terms of the 
PI Trust Documents. 
 
Incremental Trust Distributions in Exchange for Granting Non-GUC Releases.  
The procedures governing Distributions set forth in the PI Trust Documents 
shall provide for an additional payment by the PI Trust to any holder of an 
Allowed PI Opioid Claim who is entitled to receive a Distribution from the PI 
Trust and who grants or is deemed to grant, as applicable, the Non-GUC 
Releases.  Such additional payment from the PI Trust shall be in exchange for 
such holder granting or being deemed to grant, as applicable, the Non-GUC 
Releases and shall be calculated by multiplying (i) the amount of any 
Distribution to be made to such holder pursuant to the PI Trust Documents, by 
(ii) a multiplier of 4x. 
 
Impairment: Impaired 
 
Entitlement to Vote:  Yes 

7(B) NAS PI Claims 

Except to the extent that a holder of a NAS PI Claim agrees to less favorable 
treatment, on the Effective Date, in full and final satisfaction, settlement, 
release, and discharge of, and in exchange for the NAS PI Claims, (i) the NAS 
PI Trust shall receive the NAS PI Trust Share in accordance with the NAS PI 
Trust Documents; and (ii) each NAS PI Claim shall automatically, and without 
further act, deed, or court order, be channeled exclusively to the PPOC Trust 
pursuant to Section 10.9 of the Plan and subsequently channeled to the NAS PI 
Trust, and all of the Debtors’ liability for such Claim shall be assumed by the 
NAS PI Trust and such NAS PI Claim shall be Allowed, Disallowed and 
released in full, or otherwise resolved, in each case, in accordance with the NAS 
PI Trust Documents.  Holders of Allowed NAS PI Claims shall receive a 
recovery, if any, from the NAS PI Trust Share, in each case, in accordance with 
and subject to the terms of the NAS PI Trust Documents. 
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Incremental Trust Distributions in Exchange for Granting Non-GUC Releases.  
The procedures governing Distributions set forth in the NAS PI Trust 
Documents shall provide for an additional payment by the NAS PI Trust to any 
holder of an Allowed NAS PI Claim who is entitled to receive a Distribution 
from the NAS PI Trust and who grants or is deemed to grant, as applicable, the 
Non-GUC Releases.  Such additional payment from the NAS PI Trust shall be 
in exchange for such holder granting or being deemed to grant, as applicable, 
the Non-GUC Releases and shall be calculated by multiplying (i) the amount of 
any Distribution to be made to such holder pursuant to the NAS PI Trust 
Documents, by (ii) a multiplier of 4x. 
 
Impairment: Impaired 
 
Entitlement to Vote:  Yes 

7(C) 
Hospital Opioid 
Claims 

Except to the extent that a holder of a Hospital Opioid Claim agrees to less 
favorable treatment, on the Effective Date, in full and final satisfaction, 
settlement, release, and discharge of, and in exchange for the Hospital Opioid 
Claims, (i) the Hospital Trust shall receive the Hospital Trust Share in 
accordance with the Hospital Trust Documents; and (ii) each Hospital Opioid 
Claim shall automatically, and without further act, deed, or court order, be 
channeled exclusively to the PPOC Trust pursuant to Section 10.9 of the Plan 
and subsequently channeled to the Hospital Trust, and all of the Debtors’ 
liability for such Claim shall be assumed by the Hospital Trust and such Hospital 
Opioid Claim shall be Allowed, Disallowed and released in full, or otherwise 
resolved, in each case, in accordance with the Hospital Trust Documents.  
Holders of Allowed Hospital Opioid Claims shall receive a recovery, if any, 
from the Hospital Trust Share, in each case, in accordance with and subject to 
the terms of the Hospital Trust Documents. 
 
Incremental Trust Distributions in Exchange for Granting Non-GUC Releases.  
The procedures governing Distributions set forth in the Hospital Trust 
Documents shall provide for an additional payment by the Hospital Trust to any 
holder of an Allowed Hospital Opioid Claim who is entitled to receive a 
Distribution from the Hospital Trust and who grants or is deemed to grant, as 
applicable, the Non-GUC Releases.  Such additional payment from the Hospital 
Trust shall be in exchange for such holder granting or being deemed to grant, as 
applicable, the Non-GUC Releases and shall be calculated by multiplying (i) the 
amount of any Distribution to be made to such holder pursuant to the Hospital 
Trust Documents, by (ii) a multiplier of 4x. 
 
Impairment: Impaired 
 
Entitlement to Vote:  Yes 

7(D) TPP Claims 

Except to the extent that a holder of a TPP Claim agrees to less favorable 
treatment, on the Effective Date, in full and final satisfaction, settlement, 
release, and discharge of, and in exchange for the TPP Claims, (i) the TPP Trust 
shall receive the TPP Trust Share in accordance with the TPP Trust Documents; 
and (ii) each TPP Claim shall automatically, and without further act, deed, or 
court order, be channeled exclusively to the PPOC Trust pursuant to Section 
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10.9 of the Plan and subsequently channeled to the TPP Trust, and all of the 
Debtors’ liability for such Claim shall be assumed by the TPP Trust and such 
TPP Claim shall be Allowed, Disallowed and released in full, or otherwise 
resolved, in each case, in accordance with the TPP Trust Documents.  Holders 
of Allowed TPP Claims shall receive a recovery, if any, from the TPP Trust 
Share, in each case, in accordance with and subject to the terms of the TPP PI 
Trust Documents. 
 
Incremental Trust Distributions in Exchange for Granting Non-GUC 
Releases.  The procedures governing Distributions set forth in the TPP Trust 
Documents shall provide for an additional payment by the TPP Trust to any 
holder of an Allowed TPP Claim who is entitled to receive a Distribution from 
the TPP Trust and who grants or is deemed to grant, as applicable, the Non-
GUC Releases.  Such additional payment from the TPP Trust shall be in 
exchange for such holder granting or being deemed to grant, as applicable, the 
Non-GUC Releases and shall be calculated by multiplying (i) the amount of any 
Distribution to be made to such holder pursuant to the TPP Trust Documents, 
by (ii) a multiplier of 4x. 
 
Impairment: Impaired 
 
Entitlement to Vote:  Yes 

7(E) IERP II Claims 

Except to the extent that a holder of an IERP II Claim agrees to less favorable 
treatment, on the Effective Date, in full and final satisfaction, settlement, 
release, and discharge of, and in exchange for the IERP II Claims, (i) the IERP 
Trust II shall receive the IERP Trust II Share in accordance with the IERP Trust 
II Documents; and (ii) each IERP II Claim shall automatically, and without 
further act, deed, or court order, be channeled exclusively to the PPOC Trust 
pursuant to Section 10.9 of the Plan and subsequently channeled to the IERP 
Trust II, and all of the Debtors’ liability for such Claim shall be assumed by the 
IERP Trust II and such IERP II Claim shall be Allowed, Disallowed and 
released in full, or otherwise resolved, in each case, in accordance with the IERP 
Trust II Documents.  Holders of Allowed IERP II Claims shall receive a 
recovery, if any, from the IERP Trust II Share, in each case, in accordance with 
and subject to the terms of the IERP Trust II Documents. 
 
Incremental Trust Distributions in Exchange for Granting Non-GUC Releases.  
The procedures governing Distributions set forth in the IERP Trust II 
Documents shall provide for an additional payment by the IERP Trust II to any 
holder of an Allowed IERP II Claim who is entitled to receive a Distribution 
from the IERP Trust II and who grants or is deemed to grant, as applicable, the 
Non-GUC Releases.  Such additional payment from the IERP Trust II shall be 
in exchange for such holder granting or being deemed to grant, as applicable, 
the Non-GUC Releases and shall be calculated by multiplying (i) the amount of 
any Distribution to be made to such holder pursuant to the IERP Trust II 
Documents, by (ii) a multiplier of 4x. 
 
Impairment: Impaired 
 
Entitlement to Vote:  Yes 
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8 
Public School District 
Claims 

As of the Effective Date, in full and final satisfaction, settlement, release, and 
discharge of, and in exchange for, all Allowed Public School District Claims, 
the Opioid School District Recovery Trust shall be funded with the Opioid 
School District Recovery Trust Consideration in accordance with the Opioid 
School District Recovery Trust Governing Documents. 
 
Impairment: Impaired 
 
Entitlement to Vote:  Yes 

9 
Canadian Provinces 
Claims 

Except to the extent that a holder of a Canadian Provinces Claim agrees to less 
favorable treatment, on the Effective Date, in full and final satisfaction, 
settlement, release, and discharge of, and in exchange for the Canadian 
Provinces Claims, (i) the Canadian Provinces Trust shall receive the Canadian 
Provinces Consideration in accordance with the Canadian Provinces 
Distribution Documents, pursuant to which the aggregate amount of Canadian 
Provinces Consideration shall be subject to adjustment depending on the 
number of Canadian Provinces that grant or are deemed to grant, as applicable, 
the Non-GUC Releases; and (ii) each Canadian Provinces Claim shall 
automatically, and without further act, deed, or court order, be channeled 
exclusively to the Canadian Provinces Trust pursuant to Section 10.9 of the Plan, 
and all of the Debtors’ liability for such Claim shall be assumed by the Canadian 
Provinces Trust.  The sole recourse of any holder of a Canadian Provinces Claim 
on account thereof shall be to the Canadian Provinces Trust and only in 
accordance with the terms, provisions, and procedures of the Canadian 
Provinces Distribution Documents, which shall provide that (1) such Claims 
shall be either Allowed and administered by the Canadian Provinces Trust or 
otherwise Disallowed and released in full; and (2) the Canadian Provinces shall 
receive the applicable allocated portion of the Canadian Provinces 
Consideration set forth in the Canadian Provinces Term Sheet except as 
otherwise agreed between the Debtors, the Required Consenting Global First 
Lien Creditors, and the Canadian Provinces. 
 
Impairment: Impaired 
 
Entitlement to Vote:  Yes 

10 
Settling Co-Defendant 
Claims 

The DMP Stipulation and the DMP Stipulation Order are incorporated by 
reference into the Plan as though fully set forth therein.  On the Effective Date, 
in full and final satisfaction, settlement, release, and discharge of, and in 
exchange for such Claim, each holder of a Settling Co-Defendant Claim shall 
receive the treatment set forth in the DMP Stipulation, pursuant to which such 
Settling Co-Defendant Claims shall be released or subordinated, as applicable, 
by the applicable Settling Co-Defendants subject to the other terms and 
conditions of the DMP Stipulation.  Notwithstanding anything in the Plan to the 
contrary, in the event of any inconsistency between any provision in the Plan 
relating to Settling Co-Defendant Claims and any provision in the DMP 
Stipulation, the DMP Stipulation shall govern; provided, however, that, 
notwithstanding anything in the Plan or in the DMP Stipulation or the DMP 
Stipulation Order to the contrary, nothing in the DMP Stipulation or the DMP 
Stipulation Order shall affect the discharge provided in Article X of the Plan. 
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Impairment: Impaired 
 
Entitlement to Vote:  Yes 

11 Other Opioid Claims 

Except to the extent that a holder of an Other Opioid Claim agrees to less 
favorable treatment, on the Effective Date, in full and final satisfaction, 
settlement, release, and discharge of, and in exchange for the Other Opioid 
Claims, (i) the Other Opioid Claims Trust shall receive the Other Opioid Claims 
Trust Consideration in accordance with the Other Opioid Claims Trust 
Documents; and (ii) each Other Opioid Claim shall automatically, and without 
further act, deed, or court order, be channeled exclusively to the Other Opioid 
Claims Trust pursuant to Section 10.9 of the Plan, and all of the Debtors’ 
liability for such Claim shall be assumed by the Other Opioid Claims Trust and 
such Other Opioid Claim shall be Allowed, Disallowed and released in full, or 
otherwise resolved, in each case, in accordance with the Other Opioid Claims 
Trust Documents.  Holders of Allowed Other Opioid Claims shall receive a 
recovery, if any, from the Other Opioid Claims Trust Consideration, in each 
case, in accordance with and subject to the terms of the Other Opioid Claims 
Trust Documents. 
 
Incremental Trust Distributions in Exchange for Granting Non-GUC Releases.  
The procedures governing Distributions set forth in the Other Opioid Claims 
Trust Documents shall provide for an additional payment by the Other Opioid 
Claims Trust to any holder of an Allowed Other Opioid Claim who is entitled 
to receive a Distribution from the Other Opioid Claims Trust and who grants or 
is deemed to grant, as applicable, the Non-GUC Releases.  Such additional 
payment from the Other Opioid Trust shall be in exchange for such holder 
granting or being deemed to grant, as applicable, the Non-GUC Releases and 
shall be calculated by multiplying (i) the amount of any Distribution to be made 
to such holder pursuant to the Other Opioid Trust Documents, by (ii) a multiplier 
of 4x. 
 
Impairment: Impaired 
 
Entitlement to Vote:  Yes 

12 EFBD Claims 

Except to the extent that a holder of an EFBD Claim agrees to less favorable 
treatment, on the Effective Date, in full and final satisfaction, settlement, 
release, and discharge of, and in exchange for the EFBD Claims, (i) the EFBD 
Claims Trust shall receive the EFBD Claims Trust Consideration in accordance 
with the EFBD Claims Trust Documents; and (ii) each EFBD Claim shall 
automatically, and without further act, deed, or court order, be channeled 
exclusively to the EFBD Claims Trust pursuant to Section 10.9 of the Plan, and 
all of the Debtors’ liability for such Claim shall be assumed by the EFBD Claims 
Trust and such EFBD Claim shall be Allowed, Disallowed and released in full, 
or otherwise resolved, in each case, in accordance with the EFBD Claims Trust 
Documents.  Holders of Allowed EFBD Claims shall receive a recovery, if any, 
from the EFBD Claims Trust Consideration, in each case, in accordance with 
and subject to the terms of the EFBD Claims Trust Documents; provided, that, 
the amount of any Distribution to a holder of an Allowed EFBD Claim on 
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account of such Allowed EFBD Claim shall not exceed the amount of 
comparable Distributions provided by another Trust under the Plan to holders 
of similar Allowed Claims that were filed before the General Bar Date and 
channeled to such other Trust under the Plan; provided, further, that, the 
procedures for determining the maximum amount of any Distribution to be 
made by the EFBD Claims Trust shall be substantially similar to those provided 
in the Future PI Trust Distribution Procedures. 
 
Incremental Distributions in Exchange for Granting Non-GUC Releases.  The 
procedures governing Distributions set forth in the EFBD Claims Trust 
Documents shall provide for an additional payment by the EFBD Claims Trust 
to any holder of an Allowed EFBD Claim who is entitled to receive a 
Distribution from the EFBD Claims Trust and who grants or is deemed to grant, 
as applicable, the Non-GUC Releases.  Such additional payment from the EFBD 
Claims Trust shall be in exchange for such holder granting or being deemed to 
grant, as applicable, the Non-GUC Releases and shall be calculated by 
multiplying (i) the amount of any Distribution to be made to such holder 
pursuant to the EFBD Claims Trust Documents, by (ii) a multiplier of 4x.  For 
the avoidance of doubt, such additional amount shall in no event be greater than 
the additional amount provided to any holder of an Allowed Present Private 
Opioid Claim or an Allowed GUC Trust Channeled Claim, as applicable, who 
received an additional payment in exchange for granting or being deemed to 
grant, as applicable, the Non-GUC Releases or the GUC Releases, as applicable. 
 
Impairment: Impaired 
 
Entitlement to Vote:  Yes 

13 Intercompany Claims 

On the Effective Date, each Intercompany Claim shall either be (i) reinstated; 
or (ii) settled or deemed automatically cancelled, extinguished, and discharged 
in the discretion of the Debtors, subject to the consent of the Required 
Consenting Global First Lien Creditors; provided, that, any Intercompany 
Claims of any Debtor (other than the Transferred Debtors) against any Purchaser 
Entity shall be cancelled, extinguished, and discharged. 
 
Impairment: Unimpaired / Impaired 
 
Entitlement to Vote:  No (conclusively presumed to accept / deemed to reject) 

14 Intercompany Interests 

On the Effective Date, each Intercompany Interest shall either be (i) transferred, 
directly or indirectly, to the applicable Purchaser Entities; (ii) reinstated; or 
(iii) deemed automatically cancelled, extinguished, and discharged, in each 
case, in the discretion of the Debtors, subject to the consent of the Required 
Consenting Global First Lien Creditors. 
 
Impairment: Unimpaired / Impaired 
 
Entitlement to Vote:  No (conclusively presumed to accept / deemed to reject) 

15 
Subordinated, 
Recharacterized, or 
Disallowed Claims 

On the Effective Date, each Subordinated, Recharacterized or Disallowed 
Claim, shall be cancelled, extinguished, and discharged, and each holder thereof 
shall not receive or retain any property under the Plan on account of such Claim.  
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To the extent that any Claim in Class 15 arising out of or relating to Opioid-
Related Activities or any Opioids or Opioid Products manufactured, marketed, 
or sold by the Debtors, including any Co-Defendant Claim, that is Disallowed 
pursuant to section 502(e) of the Bankruptcy Code is later Allowed in 
accordance with section 502(j) of the Bankruptcy Code, on the date of the 
Allowance of such Claim, such Claim shall automatically be subordinated 
pursuant to section 509(c) of the Bankruptcy Code and shall therefore be 
automatically deemed a Subordinated, Recharacterized, or Disallowed Claim 
and such Claim shall automatically be cancelled, extinguished, and discharged 
in accordance with Section 4.27(c) of the Plan. 
 
Impairment: Impaired 
 
Entitlement to Vote:  No (deemed to reject) 

16 
Existing Equity 
Interests 

On the Effective Date, each Existing Equity Interest, shall be cancelled, 
extinguished, and discharged, subject to applicable law, and each holder thereof 
shall not receive or retain any property under the Plan on account of such 
Existing Equity Interest. 
 
Impairment: Impaired 
 
Entitlement to Vote:  No (deemed to reject) 

B. Plan Releases 

72. The Plan includes consensual third party releases which each creditor has the option to 

grant, or not to grant. Broadly speaking, the third party releases consist of: (a) the GUC Releases, 

which are releases given by the GUC Releasing Parties (being generally the GUC Trust,11 its sub-

trusts, and the non-opioid unsecured creditors whose claims are channelled to such trusts); and (b) 

the Non-GUC Releases, which are releases given by the Non-GUC Releasing Parties (being 

generally creditors and interest holders other than the GUC Releasing Parties, including public and 

private opioid claimants).  

                                                 
11 The GUC Trust is the Voluntary GUC Creditor Trust to be established pursuant to the UCC Resolution Term Sheet. 
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73. The parties released under the GUC Releases and Non-GUC Releases include the Debtors, 

the Post-Emergence Entities, each Prepetition Secured Party, the Ad Hoc First Lien Group, the Ad 

Hoc Cross-Holder Group, the OCC, the UCC, the FCR, the Multi-State EC, the officers and 

directors of the Debtors (subject to certain exceptions with respect to the GUC Releases as 

specified in the Plan, including that a director that is offered but does not agree to continue in the 

same position or one or more position(s) of similar seniority post-Effective Date is not a released 

party for purposes of the GUC Releases), and others. The GUC Releases and the Non-GUC 

Releases do not release the Excluded Parties set forth in the Plan. 

74. The Plan contains deeming provisions with respect to the granting of the third party 

releases depending on whether a particular creditor or interest holder votes for, against, or abstains 

from voting on the Plan. A creditor or interest holder has the ability to opt in or opt out, as 

applicable, to grant the third party releases in circumstances where the creditor votes against or 

abstains from voting on the Plan. The specific release deeming provisions and opt in and opt out 

requirements are described in the Plan and the Disclosure Statement and summarized in the 

Committee Letters of Support (as defined below). 

75. The Plan provides that holders of certain Trust Channelled Claims (which are claims 

channeled to the trusts to be formed under the Plan, including Other General Unsecured Claims, 

PI Opioid Claims, and Other Opioid Claims, among others) that grant the applicable releases are 

entitled to an additional payment from the applicable trust in exchange for granting the applicable 

releases. These entitlements to additional payments in exchange for granting the applicable 

releases are also described in detail in the Committee Letters of Support. 
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76. By way of example of the foregoing, the Plan provides that (a) the holder of a PI Opioid 

Claim that votes to accept the Plan is deemed to grant the Non-GUC Release and receive an 

enhanced distribution; and (b) the holder of a PI Opioid Claim that votes to reject the Plan, or 

abstains from voting on the Plan, must affirmatively make an “opt in” election in order to grant 

the Non-GUC Release and receive an enhanced distribution. 

77. The Plan releases and discharges, effective as of the Effective Date, all Claims, Interests 

and Causes of Action of any nature against the Debtors, the Debtors’ Estates and any of their assets 

and properties, regardless of whether a proof of claim in respect of such Claim or Interest was filed 

in the Chapter 11 Cases. However, any person (other than a Future PI Claimant) that did not file a 

proof of claim by the applicable bar date and is therefore not entitled to vote on or receive a 

distribution under the Plan is not deemed to grant the GUC Releases or Non-GUC Releases under 

the Plan. 

C. Letters in Support of Plan from the Committees 

78. The Plan is supported by the UCC and the OCC, each of which filed letters to their 

constituents in support of the Plan on January 9, 2024 (the “Committee Letters of Support”).12 

The Committee Letters of Support will be included in the Solicitation Packages to be sent to 

holders of Claims in the Voting Classes. 

                                                 
12 The Committee Letters of Support were filed pursuant to the Notice of Filing of Committee Letters in Support of 
(A) Joint Chapter 11 Plan of Reorganization of Endo International plc and its Affiliated Debtors and (B) Disclosure 
Statement with Respect to the Joint Chapter 11 Plan of Reorganization of Endo International plc and its Affiliated 
Debtors [Docket No. 3534]. 
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79. In the UCC Letter,13 the UCC recommends that unsecured creditors vote to accept the Plan 

and opt in to the third-party releases provided for in the Plan in order to receive the maximum 

entitlement under the Plan. The UCC Letter states: “The [UCC] encourages you to vote to accept 

the Plan, as it provides for significant recoveries to unsecured creditors that the [UCC] believes 

exceed recoveries unsecured creditors would receive in a liquidation or under any available 

alternative plan of reorganization. Accordingly, the [UCC] believes that confirmation of the Plan 

is in the best interests of all unsecured creditors.” 

80. In the OCC Letter,14 the OCC recommends that holders of opioid claims vote to accept the 

Plan and grant the third party releases provided for in the Plan in order to receive the maximum 

entitlement under the Plan. The OCC Letter states: “After significant work, the OCC concluded 

that the OCC Resolution embodied in the Plan – i.e. the payment of US$119.7 million over two 

years to Private Opioid Claimants (or US$89.7 million if paid entirely on the Effective Date of the 

Plan) – was the best way now available to meet the OCC’s goals and to ensure that funds reach 

Opioid Claimants as quickly as possible.”  

D. Impact of the Plan on Canadian Stakeholders 

81. Completion of the Plan Transaction in accordance with the Plan and the PSA will result in 

the transfer of substantially all of the business and assets of the Canadian Debtors to a Purchaser 

Entity incorporated under the laws of Quebec (the “Canadian Purchaser”), which will be owned 

by Purchaser Parent on the Effective Date. Accordingly, completion of the Plan Transaction will 

                                                 
13 The UCC Letter is The Official Committee of Unsecured Creditors’ Letter in Support of the Disclosure Statement 
and Plan. 

14 The OCC Letter is The Official Committee of Opioid Claimants’ Letter in Support of the Debtors’ Plan. 
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result in the continued operation of the Canadian Business on a going concern basis for the benefit 

of a broad range of Canadian stakeholders. 

82. All or substantially all of the employees of the Canadian Debtors will transfer to the 

Canadian Purchaser in accordance with the PSA and the Plan. Section 5.18 of the Plan provides 

that (a) the employment contracts of all Automatic Transfer Employees shall transfer by operation 

of law to the applicable Purchaser Entity; and (b) all Offer Employees shall be offered employment 

by the applicable Purchaser Entity. The Plan provides that the Purchaser Entities shall provide 

each Continuing Employee, for a period of one year following the Effective Date or such longer 

period as required by law, a position, responsibilities, wage or salary, and compensation and 

benefits no less favourable in the aggregate than were in effect for such employee with the Debtors 

immediately prior to the Effective Date. 

83. Unsecured creditors with Allowed Claims against the Canadian Debtors will be entitled to 

obtain recoveries on their claims pursuant to and in accordance with the Plan. In particular and in 

each case subject to meeting all applicable eligibility requirements set forth in the Plan: 

(a) Canadian claimants that hold Allowed Other General Unsecured Claims will be 

entitled to receive a pro rata distribution from the GUC Trust; 

(b) individual Canadians with Allowed PI Opioid Claims (being personal injury claims 

relating to exposure to the Debtors’ opioid products) will be entitled to receive a 

pro rata distribution from the PI Trust, which is expected to receive approximately 

44.5% of the US$119.7 million of PPOC Trust Consideration to be paid over two 
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years (or US$89.7 million if the PPOC Trust Consideration is paid entirely on the 

Effective Date of the Plan); 

(c) the Canadian Provinces will be entitled to participate in the Canadian Provinces 

Trust and receive their proportionate share of Canadian Provinces Consideration of 

up to US$7.25 million, as negotiated between the Canadian Provinces and the Ad 

Hoc First Lien Group in the Mediation;  

(d) Canadian First Nations and Canadian Municipalities with Allowed Other Opioid 

Claims will be entitled to receive a distribution from the Other Opioid Claims Trust, 

which will receive aggregate Other Opioid Consideration of up to US$200,000 in 

accordance with the Plan. The Debtors’ preliminary analysis of the proofs of claim 

filed in the Chapter 11 Cases indicates that the only Other Opioid Claims identified 

by the Debtors as of the date of the Disclosure Statement are Other Opioid Claims 

held by the Canadian First Nations and Canadian Municipalities; and 

(e) the DMP Stipulation and DMP Stipulation Order are incorporated by reference into 

the Plan and each holder of a Settling Co-Defendant Claim shall receive the 

treatment set forth in, and subject to the terms of, the DMP Stipulation.  

V. THE PLAN TRANSACTION 

84. The Plan provides that the Plan Transaction shall be implemented in accordance with the 

Plan and the PSA to be filed in the Chapter 11 Cases. 
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85. Under the Plan Transaction, (a) substantially all of the business and assets of the Remaining 

Debtors will be sold and transferred to the applicable Purchaser Entities; and (b) the equity interests 

of the Transferred Debtors will be sold and transferred to the applicable Purchaser Entities, in each 

case free and clear of claims and encumbrances (other than assumed liabilities and permitted 

encumbrances). 

86. As the holders of Allowed First Lien Claims will receive 96.30% (subject to certain 

dilution) of the equity of the Purchaser Parent upon the implementation of the Plan, the effect of 

the Plan Transaction is to transfer substantially all of the business and assets of the Endo Group to 

the Debtors’ prepetition first lien lenders. 

87. The PSA remains subject to negotiation between the Debtors and the Ad Hoc First Lien 

Group and will be filed on the docket in the Chapter 11 Cases prior to the Voting Deadline. It is 

expected that the PSA will be in generally the form of the Stalking Horse Bid, with necessary 

modifications having regard to subsequent developments in the Chapter 11 Cases and the 

implementation of the transaction in connection with the Plan. 

88. It is expected that both Canadian Debtors will sell and transfer substantially all of their 

business and assets to the Canadian Purchaser incorporated under the laws of Quebec. 

VI. THE DISCLOSURE STATEMENT ORDER 

89. The Bankruptcy Court heard the Disclosure Statement Motion on January 9, 2024. There 

was no opposition to the Disclosure Statement Motion at the hearing, as the sole limited objection 

filed in respect of the motion was resolved in advance of the hearing.  
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90. A copy of the Disclosure Statement Order entered by the Bankruptcy Court is attached as

Exhibit “A” to this affidavit. Capitalized terms used and not otherwise defined in this Section VI 

have the meanings given to them in the Disclosure Statement Order. 

91. The Disclosure Statement Order, among other things:

(a) conditionally approves the Disclosure Statement as containing “adequate

information” pursuant to section 1125 of the Bankruptcy Code, pending final

approval at the Combined Hearing;

(b) approves the procedures attached as Exhibit 1 to the Disclosure Statement Order

for (i) soliciting, receiving and tabulating votes to accept or reject the Plan; (ii)

voting to accept or reject the Plan; and (iii) filing objections to the Plan;

(c) approves the forms of ballots and procedures for the distribution thereof;

(d) approves the form and methods of distribution of Solicitation Packages and finds

that the solicitation materials and documents included in the Solicitation Packages

comply with applicable Bankruptcy Rules;

(e) approves the forms of notice of non-voting status;

(f) approves the form of cover letter from the Debtors describing the contents of the

Solicitation Package, urging claimants with voting claims to vote to accept the Plan,

and providing notice of the Combined Hearing;
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(g) approves the form and manner of notice to the attorneys representing holders of

certain claims and the directive to be used by such attorneys to indicate how such

holders’ votes should be solicited;

(h) approves the manner and form of notice of the Combined Hearing for

(i) confirmation of the Plan; and (ii) final approval of the Disclosure Statement;

(i) approves the form of notice of the Combined Hearing by publication (the

“Publication Notice”) and directs that the Publication Notice be submitted for

publication by the Debtors in a number of U.S. and international publications,

including the Globe and Mail (National Canadian Edition);

(j) approves the form of notice to be sent to the Contract Notice Parties describing the

Plan Assumption and Assignment Procedures; and

(k) approves the form of notice to be sent to counterparties to Executory Contracts and

Unexpired Leases that will be rejected pursuant to the Plan.

92. The Disclosure Statement also establishes the following dates and deadlines with respect

to the confirmation of the Plan and the final approval of the Disclosure Statement: 

Event Date 

Voting Record Date January 2, 2024 

Conditional Disclosure Statement Hearing January 9, 2024 at 3:00 p.m.  (prevailing Eastern Time) 

Solicitation Directive Deadline December 22, 2023 or January 3, 2024, as applicable 
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Event Date 

Solicitation Deadline 
January 25, 2024, or as soon as reasonably practicable 
thereafter 

Publication Deadline January 25, 2024 

Adequate Assurance/Contract Rejection Objection 
Deadline 

February 9, 2024 at 4:00 p.m. (prevailing Eastern Time) 

Deadline to Object to Claims for Voting Purposes February 14, 2024 at 4:00 p.m. (prevailing Eastern Time) 

Plan Supplement Filing Deadline February 15, 2024 

Rule 3018(a) Motion Filing Deadline  February 22, 2024 at 4:00 p.m. (prevailing Eastern Time) 

Voting Deadline February 22, 2024 at 4:00 p.m. (prevailing Eastern Time) 

Plan and Disclosure Statement Objection Deadline February 22, 2024 at 4:00 p.m. (prevailing Eastern Time) 

Deadline to Object to Rule 3018(a) Motion March 7, 2024 at 4:00 p.m. (prevailing Eastern Time) 

Deadline to File Voting Report March 7, 2024 at 4:00 p.m. (prevailing Eastern Time) 

Deadline to File the Confirmation Brief and Omnibus 
Reply to Plan and Disclosure Statement Objections 

March 7, 2024 at 12:00 p.m. (prevailing Eastern Time) 

Combined Hearing Date 
March 19, 2024, at 10:00 a.m. (prevailing Eastern Time), 
subject to the Court’s availability 
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VII. THE SCHEME INDEMNITY ORDER 

93. At the hearing to consider the Disclosure Statement Order, the Bankruptcy Court also heard 

the Debtors’ motion15 for an Order Authorizing Endo International plc to Enter into the Deed of 

Indemnity and Contribution (the “Scheme Indemnity Order”). The Bankruptcy Court granted 

the motion without opposition and the Scheme Indemnity Order was entered on January 11, 2024. 

My understanding of the facts as set out in this section VII is based on my review of the Debtors’ 

motion for the Scheme Indemnity Order. 

94. As Ireland is not a signatory to the UNCITRAL Model on Cross-Border Insolvency and 

has no analogue to chapter 15 of the Bankruptcy Code or Part IV of the CCAA, the Debtors are 

pursuing the Scheme under the Irish Companies Act in order to ensure the enforceability of key 

terms of the Plan pursuant to the laws of Ireland. 

95. As set out in the Debtors’ motion filed in the Chapter 11 Cases, the purpose of the Scheme 

Indemnity Order is to permit Endo Parent to enter into a deed poll of indemnity and contribution 

as a structuring pre-condition to its pursuit of the proposed Scheme in Ireland. Where a multi-

entity corporate group is seeking to avail itself of a scheme of arrangement under the Irish 

Companies Act, one entity within the corporate structure will typically act as the scheme proponent 

for the group, and the scheme for that company proponent will seek to implement the treatment 

and discharge of the claims of the creditors of all group entities through third-party releases 

effectuated in the scheme. By virtue of Endo Parent entering into the deed poll of indemnity and 

                                                 
15 Debtors’ Motion for an Order Authorizing Endo International plc to Enter into the Deed of Indemnity and 
Contribution [Docket No. 3358]. 
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contribution as authorized pursuant to the Scheme Indemnity Order, all applicable creditors will 

be creditors of Endo Parent and therefore able to vote on and be bound by the Scheme.  

96. As the Scheme Indemnity Order does not implicate the Canadian Debtors and

implementation of the Scheme is a matter of the laws of Ireland, the Foreign Representative is not 

seeking the recognition of the Scheme Indemnity Order in Canada. 

VIII. CONCLUSION

97. I believe that recognition of the Disclosure Statement Order is appropriate in the

circumstances and in the best interests of the Canadian Debtors and their stakeholders.  

98. The Disclosure Statement Order and the proposed Plan are the result of significant efforts

by the Debtors to achieve resolutions with their stakeholders in the Chapter 11 Cases. If approved 

and implemented, the Plan and the related Plan Transaction will enable the Endo Group to 

complete a comprehensive restructuring, provide recoveries to secured and unsecured creditors, 

and continue going concern business operations for the benefit of a broad range of stakeholders. 

The Disclosure Statement Order prescribes a comprehensive process that will enable parties in 

interest, including Canadian creditors and stakeholders, to receive notice of the Plan and, were 

applicable, vote on the Plan. The Disclosure Statement Order and creditor voting on the Plan 

represent important procedural steps in the Debtors’ efforts to complete a comprehensive global 

restructuring in the Chapter 11 Cases. 

519



- 56 -

SWORN BEFORE ME by videoconference
on this 18th day of January, 2024. This
affidavit was commissioned remotely in
accordance with O. 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) 

Daniel Vas 

Daniel 
Vas

Digitally signed 
by Daniel Vas 
Date: 2024.01.18 
15:38:31 -05'00'

Name: Erik Axell
LSO # 85345O
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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 ALEX ORCHOWSKI OF  

KROLL RESTRUCTURING ADMINISTRATION LLC  
REGARDING THE SOLICITATION OF VOTES AND  

TABULATION OF BALLOTS CAST ON THE  
SECOND AMENDED JOINT CHAPTER 11 PLAN OF REORGANIZATION OF  

ENDO INTERNATIONAL PLC AND ITS AFFILIATED DEBTORS 
 

I, Alex Orchowski, declare, under the penalty of perjury, that the following is true and 

correct to the best of my knowledge, information, and belief: 

1. I am a Director of Solicitation at Kroll Restructuring Administration LLC (“Kroll”), 

located at 55 East 52nd Street, 17th Floor, New York, New York 10055.  I am over the age of 

eighteen and not a party to the above-captioned cases. 

2. On March 7, 2024, I submitted a declaration [Docket No. 3799] (the “Original 

Voting Declaration”) with respect to the solicitation of votes and the tabulation of ballots cast on 

the Second Amended Joint Chapter 11 Plan of Reorganization of Endo International plc and its 

Affiliated Debtors, dated November 28, 2023 [Docket No. 3535] (as may be amended, 

supplemented, or modified from time to time, the “Plan”).2  Since the submission of my Original 

 
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 All capitalized terms used but not otherwise defined herein have the meanings ascribed to them in the Plan or 
Disclosure Statement Order (as defined below). 
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Voting Declaration, which included in its tabulation votes received between the February 22, 2024 

at 4:00 PM ET (the “Voting Deadline”) and February 29, 2024 at 4:00 PM ET as directed by the 

Debtors, the Debtors have received additional Ballots for which the Debtors waived the defect of 

lateness and have directed Kroll to include in the final tabulation.3    

3. I now submit this supplemental declaration (this “Supplemental Voting  

Declaration”) with respect to the solicitation of votes and the tabulation of ballots cast on the Plan, 

including votes that were not included in the Original Voting Declaration.  The voting results I 

report through this Supplemental Voting Declaration supplant and replace the voting results I 

reported through the Original Voting Declaration. 

4. Except as otherwise noted, all facts set forth herein are based on my personal 

knowledge, knowledge that I acquired from individuals under my supervision or from the Debtors 

or their other professionals, and my review of relevant documents.  I am authorized to submit this 

Declaration on behalf of Kroll.  If I were called to testify, I could and would testify competently 

as to the facts set forth herein. 

5. This Court authorized Kroll’s retention as (a) the claims and noticing agent to the 

above-captioned debtors and debtors in possession (collectively, the “Debtors”) pursuant to the 

Order (I) Appointing Kroll Restructuring Administration LLC as Claims and Noticing Agent Nunc 

Pro Tunc to the Petition Date; and (II) Granting Related Relief, dated September 9, 2022 [Docket 

No. 190] and (b) the administrative advisor to the Debtors pursuant to the Order (I) Authorizing 

the Employment and Retention of Kroll Restructuring Administration LLC as Administrative 

 
3  Footnote 4 in my Original Voting Declaration informed the Court that in  consultation with the Required Consenting 
Global First Lien Creditors and the Committees, the Debtors instructed Kroll to continue to process Ballots received 
after February 29, 2024, for consideration for distribution purposes by the applicable Trusts.  Such Ballots were not 
included in the tabulation included in the Original Voting Declaration.  The Debtors reserved the right to have Kroll 
file this Supplemental Voting Declaration before the Confirmation Hearing with the tabulation results of such Ballots. 
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Advisor Nunc Pro Tunc to the Petition Date; and (II) Granting Related Relief, dated October 6, 

2022 [Docket No. 342] (collectively, the “Retention Orders”).  The Retention Orders authorize 

Kroll to assist the Debtors with, among other things, the service of solicitation materials and 

tabulation of votes cast to accept or reject the Plan.  Kroll and its employees have considerable 

experience in soliciting and tabulating votes to accept or reject chapter 11 plans. 

Service and Transmittal of Solicitation Packages and the Tabulation Process 

6. Pursuant to the Order (I) Scheduling a Combined Hearing for Approval of the 

Disclosure Statement and Confirmation of the Plan; (II) Conditionally Approving the Adequacy 

of the Disclosure Statement; (III) Approving (A) Procedures for Solicitation, (B) Forms of Ballots 

and Notices, (C) Procedures for Tabulation of Votes, and (D) Procedures for Objections; and 

(IV) Granting Related Relief, dated January 12, 2024 [Docket No. 3549] (the “Disclosure 

Statement Order”), this Bankruptcy Court approved procedures to solicit votes from, and tabulate 

Ballots submitted by, Holders of Claims entitled to vote on the Plan (the “Solicitation 

Procedures”).  Kroll adhered to the Solicitation Procedures outlined in the Disclosure Statement 

Order and distributed (or caused to be distributed) Solicitation Packages (including Ballots) to 

parties entitled to vote on the Plan or such parties’ agent or representative as directed.  I supervised 

the solicitation and tabulation performed by Kroll’s employees. 

7. The Disclosure Statement Order established January 2, 2024, as the record date for 

determining which Holders of Claims were entitled to vote on the Plan (the “Voting Record 

Date”).  Pursuant to the Plan and the Solicitation Procedures, only Holders of Claims as of the 

Voting Record Date in the following Classes were entitled to vote to accept or reject the Plan 

(collectively, the “Voting Classes”): 

[Table of Voting Classes Begins on Next Page] 
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Plan Class Class Description 

3 First Lien Claims4 

4(A) Second Lien Deficiency and Unsecured Notes5 
Cl i4(B) Other General Unsecured Claims 

4(C) Mesh Claims6 

4(D) Ranitidine Claims7 

4(E) Generics Price Fixing Claims 

4(F) Reverse Payment Claims 

5 U.S. Government Claims 

6(A) State Opioid Claims8 

6(B) Local Government Opioid Claims 

6(C) Tribal Opioid Claims 

7(A) PI Opioid Claims 

7(B) NAS PI Claims 

7(C) Hospital Opioid Claims 

7(D) TPP Claims 

7(E) IERP II Claims 

8 Public School District Claims 

9 Canadian Provinces Claims 

10 Settling Co-Defendant Claims 

11 Other Opioid Claims 

 
4 At the direction of the Debtors and in accordance with the information contained in the proof of claim filed by the 
First Lien Notes Indenture Trustee, valid Ballots received in Class 3 were tabulated against all Debtors. 
 
5 At the direction of the Debtors and in accordance with the information contained in the proofs of claim filed by the 
Unsecured Notes Indenture Trustees and Second Lien Notes Indenture Trustee, valid Ballots received in  
Class 4A were tabulated against all Debtors except Astora Women's Health Ireland Limited; Operand Pharmaceuticals 
Holdco II Limited; Operand Pharmaceuticals Holdco III Limited; Operand Pharmaceuticals II Limited; and Operand 
Pharmaceuticals III Limited. 
 
6 At the direction of the Debtors, valid Ballots received in Class 4(C) were tabulated against Astora Women’s  
Health, LLC; Endo Pharmaceutical Inc.; Endo Health Solutions Inc.; Astora Women’s Health Ireland Limited;  
Endo International plc; Endo Finco Inc.; and Endo Innovation Valera, LLC. 
 
7 At the direction of the Debtors, valid Ballots received in Class 4(D) were tabulated against Par Pharmaceuticals, Inc. 

8 At the direction of the Debtors, valid Ballots received in Classes 6(A), 6(B), 6(C), 7(A), 7(B), 7(C), 7(D), 7(E),  8, 
9, 10, and 11 were tabulated against each of the following Debtors: Endo Pharmaceuticals Inc.; Endo Health Solutions 
Inc.; Par Pharmaceutical, Inc.; Par Pharmaceutical Companies, Inc.; Endo International plc; Generics  
Bidco I, LLC; Endo Generics Holdings, Inc.; Par Sterile Products, LLC; Endo Pharmaceuticals Solutions Inc.;  
Endo Ventures Unlimited; Vintage Pharmaceuticals, LLC; Paladin Labs Inc.; and  DAVA Pharmaceuticals, LLC.  
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Plan Class Class Description 

12 EFBD Claims 

As required by the Plan, the voting results for each of the Voting Classes are reported as separate 

subclasses for each of the applicable Debtors (each a “Voting Subclass”). No other Classes were 

entitled to vote on the Plan. 

8. In accordance with the Solicitation Procedures, Kroll worked closely with the 

Debtors and their advisors to identify the Holders of Claims entitled to vote in the Voting Classes 

as of the Voting Record Date, and to coordinate the distribution of Solicitation Packages to these 

Holders of Claims.  A detailed description of Kroll’s distribution of Solicitation Packages is  set 

forth in Kroll’s: (i) Affidavit of Service of Solicitation Materials, dated March 6, 2024  

[Docket No. 3782] and (ii) Affidavit of Service of Supplemental Solicitation Materials, dated 

March 7, 2024 [Docket No. 3783].9 

9. Further, in accordance with the Solicitation Procedures, Kroll received, reviewed, 

determined the validity of, and tabulated the Ballots submitted to vote on the Plan.  Each Ballot 

submitted to Kroll was date-stamped, scanned (if submitted on paper), assigned a ballot number / 

unique identifier, entered into Kroll’s voting database, and processed in accordance with the 

Solicitation Procedures.  To be included in the tabulation results as valid, a Ballot must have been 

(a) properly completed pursuant to the Solicitation Procedures, (b) executed by the relevant Holder 

entitled to vote on the Plan (or such Holder’s authorized representative), (c) returned to Kroll via 

an approved method of delivery set forth in the Solicitation Procedures, and (d) received by Kroll 

 
9 As detailed in the affidavits, following the commencement of solicitation, Kroll worked with the Debtors and certain 
parties to supplement service of the Solicitation Packages for certain claimants that were inadvertently omitted from 
the initial solicitation. A majority of such claimants have either voted by the Voting Deadline or were given extensions 
to the extent they needed more time to submit their votes. 
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by the Voting Deadline or by March 15, 2024 at 11:59 PM, in which case the Debtors waived the 

defect of lateness. 

10. The final tabulation of votes cast by deemed timely and properly completed Ballots 

received by Kroll, including those received between February 29, 2024 and March 15, 2024,10 is 

attached hereto as Exhibit A-1.11  A summary chart which aggregates the total amount and number 

of votes cast for all Debtors by deemed timely and properly completed Ballots received within 

each Voting Class, including those received between February 29, 2024 and March 15, 2024, is 

attached hereto as Exhibit A-2.12 

11. Reports of all Ballots excluded from the final tabulation prepared by Kroll, and the 

reason(s) for the exclusion of such Ballots, are attached hereto as Exhibit B-1 and Exhibit B-2. 

 
 

[Page Intentionally Left Blank / Signature Page to Follow] 
  

 
10 The Exhibits in this Supplemental Declaration reflect ballots received by Kroll through 11:59 p.m. (prevailing 
Eastern Time) on March 15, 2024, with the exception of 113 Class 7(A) Ballots voting to accept the Plan, which Kroll 
received on March 17, 2024.  As contemplated in section VIII.27(k) of the Solicitation and Voting Procedures, the 
Debtors instructed Kroll to waive the defect of lateness for the 113 otherwise valid Class 7(A) Ballots and include 
them in the final tabulation.  
 
Based upon Kroll’s review of the mailing addresses associated with Class 7 Ballots accepted between March 1, 2024, 
and March 15, 2024, Kroll believes that all but one of the Class 7 Ballots included in this Supplemental Voting 
Declaration were most likely received from pro se claimants, and the one Class 7 Ballot was received from a claimant 
who was solicited directly and not through counsel. 
 
11 The Original Voting Declaration inadvertently excluded one Class 4(A) Ballot received by Kroll from a Second 
Lien Deficiency and Unsecured Noteholder before February 22, 2024 at 4:00 p.m. (prevailing Eastern Time), which 
voted to accept the Plan in the amount of $16,000,000. For the avoidance of doubt, the aforementioned Class 4(A) 
Ballot has been included in Exhibit A-1 of this Supplemental Voting Declaration.  
 
12 As an aggregation of all votes cast against all Debtors, the tabulation set forth in Exhibit A-2 reflects, in certain 
instances, multiple timely and properly completed Ballots by the same claimant on account of Claims in the same 
Class against different Debtors.  

22-22549-jlg    Doc 3859    Filed 03/18/24    Entered 03/18/24 16:15:32    Main Document 
Pg 6 of 1204527



 

7 

 
 
 
 
Dated: March 18, 2024 
 

/s/ Alex Orchowski  
Alex Orchowski 
Director of Solicitation  
Kroll Restructuring Administration LLC 
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Number Accepting Number Rejecting Amount Accepting Amount Rejecting

% % % %

961 0 $5,420,305,937.76 $0.00

100.00% 0.00% 100.00% 0.00%

422 0 $2,211,267,000.00 $0.00

100.00% 0.00% 100.00% 0.00%

357211 4 $143,819,071.85 $102,252.00

99.9989% 0.0011% 99.9290% 0.0710%

7673 27 $7,675.00 $27.00

99.65% 0.35% 99.65% 0.35%

14 0 $14.00 $0.00

100.00% 0.00% 100.00% 0.00%

1 0 $1.00 $0.00

100.00% 0.00% 100.00% 0.00%

51 0 $51.00 $0.00

100.00% 0.00% 100.00% 0.00%

1745 23 $1,864.00 $25.00

98.70% 1.30% 98.68% 1.32%

23 1 $24.00 $1.00

95.83% 4.17% 96.00% 4.00%

35106 475 $36,027.00 $491.00

98.67% 1.33% 98.66% 1.34%

3353 10 $4,183.00 $11.00

99.70% 0.30% 99.74% 0.26%

739 0 $739.00 $0.00

100.00% 0.00% 100.00% 0.00%

354089 2 $356,305.00 $2.00

99.999% 0.001% 99.999% 0.001%

1 0 $1.00 $0.00

100.00% 0.00% 100.00% 0.00%

459 11 $477.00 $12.00

97.66% 2.34% 97.55% 2.45%

13 0 $13.00 $0.00

100.00% 0.00% 100.00% 0.00%

3 0 $4.00 $0.00

100.00% 0.00% 100.00% 0.00%

2 0 $2.00 $0.00

100.00% 0.00% 100.00% 0.00%

Endo International plc, et al.
Exhibit A-1 - Voting Tabulation Summary

None of the creditors in this Class voted on the Plan. As a result, pursuant to Section 3.8 of the Plan, the Plan 
shall be presumed accepted by this Class for voting purposes.

Debtor Name Class Class Description Class Voting Result

Endo International plc

3 First Lien Claims Accept

4(A) Second Lien Deficiency and Unsecured Notes Claims Accept

4(B) Other General Unsecured Claims Accept

4(C) Mesh Claims Accept

4(D) Ranitidine Claims

4(E) Generics Price Fixing Claims Accept

4(F) Reverse Payment Claims Accept

5 U.S. Government Claims

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

6(A) State Opioid Claims Accept

6(B) Local Government Opioid Claims Accept

6(C) Tribal Opioid Claims Accept

7(A) PI Opioid Claims Accept

7(B) NAS PI Claims Accept

7(C) Hospital Opioid Claims Accept

7(D) TPP Claims Accept

7(E) IERP II Claims Accept

8 Public School District Claims Accept

9 Canadian Provinces Claims Accept

10 Settling Co-Defendant Claims Accept

11 Other Opioid Claims

12 EFBD Claims Accept

None of the creditors in this Class voted on the Plan. As a result, pursuant to Section 3.8 of the Plan, the Plan 
shall be presumed accepted by this Class for voting purposes.
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Number Accepting Number Rejecting Amount Accepting Amount Rejecting

% % % %

Endo International plc, et al.
Exhibit A-1 - Voting Tabulation Summary

Debtor Name Class Class Description Class Voting Result

961 0 $5,420,305,937.76 $0.00

100.00% 0.00% 100.00% 0.00%

422 0 $2,211,267,000.00 $0.00

100.00% 0.00% 100.00% 0.00%

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

8 Public School District Claims

9 Canadian Provinces Claims

10 Settling Co-Defendant Claims

11 Other Opioid Claims

5 U.S. Government Claims

6(A) State Opioid Claims

6(B) Local Government Opioid Claims

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

6(C) Tribal Opioid Claims

7(A) PI Opioid Claims

7(B) NAS PI Claims

7(C) Hospital Opioid Claims

7(D) TPP Claims

70 Maple Avenue, LLC

3 First Lien Claims Accept

4(A) Second Lien Deficiency and Unsecured Notes Claims Accept

4(B) Other General Unsecured Claims

4(C) Mesh Claims

4(D) Ranitidine Claims

4(E) Generics Price Fixing Claims

4(F) Reverse Payment Claims

7(E) IERP II Claims

12 EFBD Claims

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.
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Number Accepting Number Rejecting Amount Accepting Amount Rejecting

% % % %

Endo International plc, et al.
Exhibit A-1 - Voting Tabulation Summary

Debtor Name Class Class Description Class Voting Result

961 0 $5,420,305,937.76 $0.00

100.00% 0.00% 100.00% 0.00%

422 0 $2,211,267,000.00 $0.00

100.00% 0.00% 100.00% 0.00%

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

Actient Pharmaceuticals LLC

3 First Lien Claims Accept

4(A) Second Lien Deficiency and Unsecured Notes Claims Accept

4(B) Other General Unsecured Claims

4(C) Mesh Claims

4(D) Ranitidine Claims

4(E) Generics Price Fixing Claims

4(F) Reverse Payment Claims

5 U.S. Government Claims

6(A)

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

7(D) TPP Claims

7(E) IERP II Claims

8 Public School District Claims

9 Canadian Provinces Claims

10 Settling Co-Defendant Claims

11 Other Opioid Claims

State Opioid Claims

6(B) Local Government Opioid Claims

6(C) Tribal Opioid Claims

7(A) PI Opioid Claims

7(B) NAS PI Claims

7(C) Hospital Opioid Claims

12 EFBD Claims

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

None of the creditors in this Class voted on the Plan. As a result, pursuant to Section 3.8 of the Plan, the Plan 
shall be presumed accepted by this Class for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

None of the creditors in this Class voted on the Plan. As a result, pursuant to Section 3.8 of the Plan, the Plan 
shall be presumed accepted by this Class for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.
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Number Accepting Number Rejecting Amount Accepting Amount Rejecting

% % % %

Endo International plc, et al.
Exhibit A-1 - Voting Tabulation Summary

Debtor Name Class Class Description Class Voting Result

961 0 $5,420,305,937.76 $0.00

100.00% 0.00% 100.00% 0.00%

422 0 $2,211,267,000.00 $0.00

100.00% 0.00% 100.00% 0.00%

7(E) IERP II Claims

8 Public School District Claims

9 Canadian Provinces Claims

10 Settling Co-Defendant Claims

11 Other Opioid Claims

12 EFBD Claims

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

U.S. Government Claims

6(A) State Opioid Claims

6(B) Local Government Opioid Claims

6(C) Tribal Opioid Claims

7(A) PI Opioid Claims

7(B) NAS PI Claims

7(C) Hospital Opioid Claims

7(D) TPP Claims

Actient Therapeutics LLC

3 First Lien Claims Accept

4(A) Second Lien Deficiency and Unsecured Notes Claims Accept

4(B) Other General Unsecured Claims

4(C) Mesh Claims

4(D) Ranitidine Claims

4(E) Generics Price Fixing Claims

4(F) Reverse Payment Claims

5

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

None of the creditors in this Class voted on the Plan. As a result, pursuant to Section 3.8 of the Plan, the Plan 
shall be presumed accepted by this Class for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

None of the creditors in this Class voted on the Plan. As a result, pursuant to Section 3.8 of the Plan, the Plan 
shall be presumed accepted by this Class for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.
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Number Accepting Number Rejecting Amount Accepting Amount Rejecting

% % % %

Endo International plc, et al.
Exhibit A-1 - Voting Tabulation Summary

Debtor Name Class Class Description Class Voting Result

961 0 $5,420,305,937.76 $0.00

100.00% 0.00% 100.00% 0.00%

422 0 $2,211,267,000.00 $0.00

100.00% 0.00% 100.00% 0.00%

1 0 $1.00 $0.00

100.00% 0.00% 100.00% 0.00%

Anchen Incorporated

3 First Lien Claims Accept

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

4(A) Second Lien Deficiency and Unsecured Notes Claims Accept

4(B) Other General Unsecured Claims

4(C) Mesh Claims

4(D) Ranitidine Claims

4(E) Generics Price Fixing Claims Accept

4(F) Reverse Payment Claims

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

7(C) Hospital Opioid Claims

7(D) TPP Claims

7(E) IERP II Claims

8 Public School District Claims

9 Canadian Provinces Claims

10 Settling Co-Defendant Claims

5 U.S. Government Claims

6(A) State Opioid Claims

6(B) Local Government Opioid Claims

6(C) Tribal Opioid Claims

7(A) PI Opioid Claims

7(B) NAS PI Claims

11 Other Opioid Claims

12 EFBD Claims

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

None of the creditors in this Class voted on the Plan. As a result, pursuant to Section 3.8 of the Plan, the Plan 
shall be presumed accepted by this Class for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.
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Number Accepting Number Rejecting Amount Accepting Amount Rejecting

% % % %

Endo International plc, et al.
Exhibit A-1 - Voting Tabulation Summary

Debtor Name Class Class Description Class Voting Result

961 0 $5,420,305,937.76 $0.00

100.00% 0.00% 100.00% 0.00%

422 0 $2,211,267,000.00 $0.00

100.00% 0.00% 100.00% 0.00%

1 0 $1.00 $0.00

100.00% 0.00% 100.00% 0.00%

4(A) Second Lien Deficiency and Unsecured Notes Claims

Tribal Opioid Claims

7(A) PI Opioid Claims

7(B) NAS PI Claims

7(C) Hospital Opioid Claims
No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 

shall be deemed eliminated from the Plan for voting purposes.

4(F) Reverse Payment Claims

5 U.S. Government Claims

6(A)

4(B) Other General Unsecured Claims

4(C) Mesh Claims

4(D) Ranitidine Claims

4(E) Generics Price Fixing Claims Accept

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

State Opioid Claims

6(B) Local Government Opioid Claims

6(C)

7(D) TPP Claims

7(E) IERP II Claims

8 Public School District Claims

12 EFBD Claims

9 Canadian Provinces Claims

10 Settling Co-Defendant Claims

11 Other Opioid Claims

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

Anchen Pharmaceuticals, Inc.

3 First Lien Claims Accept

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

Accept

None of the creditors in this Class voted on the Plan. As a result, pursuant to Section 3.8 of the Plan, the Plan 
shall be presumed accepted by this Class for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.
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Number Accepting Number Rejecting Amount Accepting Amount Rejecting

% % % %

Endo International plc, et al.
Exhibit A-1 - Voting Tabulation Summary

Debtor Name Class Class Description Class Voting Result

961 0 $5,420,305,937.76 $0.00

100.00% 0.00% 100.00% 0.00%

7673 27 $7,675.00 $27.00

99.65% 0.35% 99.65% 0.35%

Astora Women's Health Ireland Limited

3 First Lien Claims

6(A) State Opioid Claims

6(B) Local Government Opioid Claims

Accept

4(A) Second Lien Deficiency and Unsecured Notes Claims

4(B) Other General Unsecured Claims

4(C) Mesh Claims Accept

4(D) Ranitidine Claims

4(E) Generics Price Fixing Claims

4(F) Reverse Payment Claims

5 U.S. Government Claims

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

8 Public School District Claims

9 Canadian Provinces Claims

10 Settling Co-Defendant Claims

11 Other Opioid Claims

12 EFBD Claims

6(C) Tribal Opioid Claims

7(A) PI Opioid Claims

7(B) NAS PI Claims

7(C) Hospital Opioid Claims

7(D) TPP Claims

7(E) IERP II Claims

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.
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Number Accepting Number Rejecting Amount Accepting Amount Rejecting

% % % %

Endo International plc, et al.
Exhibit A-1 - Voting Tabulation Summary

Debtor Name Class Class Description Class Voting Result

961 0 $5,420,305,937.76 $0.00

100.00% 0.00% 100.00% 0.00%

422 0 $2,211,267,000.00 $0.00

100.00% 0.00% 100.00% 0.00%

5 0 $1,707,333.86 $0.00

100.00% 0.00% 100.00% 0.00%

7673 27 $7,675.00 $27.00

99.65% 0.35% 99.65% 0.35%

Tribal Opioid Claims

9 Canadian Provinces Claims

3 First Lien Claims

4(A) Second Lien Deficiency and Unsecured Notes Claims Accept

4(B) Other General Unsecured Claims Accept

7(B) NAS PI Claims

7(C) Hospital Opioid Claims

7(D) TPP Claims

7(E) IERP II Claims

8 Public School District Claims

Generics Price Fixing Claims

4(F) Reverse Payment Claims

5 U.S. Government Claims

6(A) State Opioid Claims

6(B) Local Government Opioid Claims

6(C)

7(A) PI Opioid Claims

None of the creditors in this Class voted on the Plan. As a result, pursuant to Section 3.8 of the Plan, the Plan 
shall be presumed accepted by this Class for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

10 Settling Co-Defendant Claims
No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 

shall be deemed eliminated from the Plan for voting purposes.

11 Other Opioid Claims

12 EFBD Claims

Astora Women's Health, LLC

4(C) Mesh Claims

4(D) Ranitidine Claims

4(E)

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

Accept

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

Accept

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.
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Number Accepting Number Rejecting Amount Accepting Amount Rejecting

% % % %

Endo International plc, et al.
Exhibit A-1 - Voting Tabulation Summary

Debtor Name Class Class Description Class Voting Result

961 0 $5,420,305,937.76 $0.00

100.00% 0.00% 100.00% 0.00%

422 0 $2,211,267,000.00 $0.00

100.00% 0.00% 100.00% 0.00%

5 U.S. Government Claims

7(D) TPP Claims

4(F) Reverse Payment Claims

6(A) State Opioid Claims

6(B) Local Government Opioid Claims

6(C) Tribal Opioid Claims

7(A) PI Opioid Claims

7(B) NAS PI Claims

7(C) Hospital Opioid Claims

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

Accept

4(A) Second Lien Deficiency and Unsecured Notes Claims Accept

4(B) Other General Unsecured Claims

4(C) Mesh Claims

4(D) Ranitidine Claims

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

7(E) IERP II Claims

Auxilium International Holdings, LLC

3 First Lien Claims

8 Public School District Claims

9 Canadian Provinces Claims

10 Settling Co-Defendant Claims

11 Other Opioid Claims

12 EFBD Claims

4(E) Generics Price Fixing Claims

None of the creditors in this Class voted on the Plan. As a result, pursuant to Section 3.8 of the Plan, the Plan 
shall be presumed accepted by this Class for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

None of the creditors in this Class voted on the Plan. As a result, pursuant to Section 3.8 of the Plan, the Plan 
shall be presumed accepted by this Class for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.
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Number Accepting Number Rejecting Amount Accepting Amount Rejecting

% % % %

Endo International plc, et al.
Exhibit A-1 - Voting Tabulation Summary

Debtor Name Class Class Description Class Voting Result

961 0 $5,420,305,937.76 $0.00

100.00% 0.00% 100.00% 0.00%

422 0 $2,211,267,000.00 $0.00

100.00% 0.00% 100.00% 0.00%

5 0 $233,799.74 $0.00

100.00% 0.00% 100.00% 0.00%

6(B) Local Government Opioid Claims

6(C) Tribal Opioid Claims

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

12 EFBD Claims

Second Lien Deficiency and Unsecured Notes Claims Accept

4(B) Other General Unsecured Claims Accept

4(C) Mesh Claims

4(D) Ranitidine Claims

4(E)

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

7(A) PI Opioid Claims

7(B) NAS PI Claims

7(C) Hospital Opioid Claims

Generics Price Fixing Claims

4(F) Reverse Payment Claims

5 U.S. Government Claims

6(A) State Opioid Claims

Auxilium Pharmaceuticals, LLC

3 First Lien Claims Accept

4(A)

9 Canadian Provinces Claims

10 Settling Co-Defendant Claims

11 Other Opioid Claims

7(D) TPP Claims

7(E) IERP II Claims

8 Public School District Claims

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.
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Number Accepting Number Rejecting Amount Accepting Amount Rejecting

% % % %

Endo International plc, et al.
Exhibit A-1 - Voting Tabulation Summary

Debtor Name Class Class Description Class Voting Result

961 0 $5,420,305,937.76 $0.00

100.00% 0.00% 100.00% 0.00%

422 0 $2,211,267,000.00 $0.00

100.00% 0.00% 100.00% 0.00%

Generics Price Fixing Claims

7(B) NAS PI Claims

11 Other Opioid Claims

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

7(C) Hospital Opioid Claims

7(D) TPP Claims

7(E) IERP II Claims

8 Public School District Claims

9 Canadian Provinces Claims
No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 

shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

10 Settling Co-Defendant Claims

5 U.S. Government Claims

6(A) State Opioid Claims

6(B) Local Government Opioid Claims

6(C) Tribal Opioid Claims

7(A) PI Opioid Claims

Auxilium US Holdings, LLC

3 First Lien Claims Accept

4(A)

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

Second Lien Deficiency and Unsecured Notes Claims Accept

4(B) Other General Unsecured Claims

4(C) Mesh Claims

4(D) Ranitidine Claims

4(E)

4(F) Reverse Payment Claims
No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 

shall be deemed eliminated from the Plan for voting purposes.

12 EFBD Claims

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.
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Number Accepting Number Rejecting Amount Accepting Amount Rejecting

% % % %

Endo International plc, et al.
Exhibit A-1 - Voting Tabulation Summary

Debtor Name Class Class Description Class Voting Result

961 0 $5,420,305,937.76 $0.00

100.00% 0.00% 100.00% 0.00%

422 0 $2,211,267,000.00 $0.00

100.00% 0.00% 100.00% 0.00%

6(B) Local Government Opioid Claims

6(C) Tribal Opioid Claims

9 Canadian Provinces Claims

6(A)

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

7(A) PI Opioid Claims

7(B) NAS PI Claims

7(C) Hospital Opioid Claims

7(D) TPP Claims

7(E) IERP II Claims

8 Public School District Claims

Bermuda Acquisition Management Limited

3 First Lien Claims

4(A) Second Lien Deficiency and Unsecured Notes Claims

4(B) Other General Unsecured Claims

4(C) Mesh Claims

4(D) Ranitidine Claims

4(E) Generics Price Fixing Claims

4(F) Reverse Payment Claims

5 U.S. Government Claims

State Opioid Claims

10 Settling Co-Defendant Claims

11 Other Opioid Claims

12 EFBD Claims
No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 

shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

Accept

Accept

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

22-22549-jlg    Doc 3859    Filed 03/18/24    Entered 03/18/24 16:15:32    Main Document 
Pg 20 of 1204541



Number Accepting Number Rejecting Amount Accepting Amount Rejecting

% % % %

Endo International plc, et al.
Exhibit A-1 - Voting Tabulation Summary

Debtor Name Class Class Description Class Voting Result

961 0 $5,420,305,937.76 $0.00

100.00% 0.00% 100.00% 0.00%

422 0 $2,211,267,000.00 $0.00

100.00% 0.00% 100.00% 0.00%

2 0 $1,960,986.47 $0.00

100.00% 0.00% 100.00% 0.00%

1 0 $1.00 $0.00

100.00% 0.00% 100.00% 0.00%

BioSpecifics Technologies LLC

3 First Lien Claims Accept

4(A) Second Lien Deficiency and Unsecured Notes Claims Accept

4(B) Other General Unsecured Claims Accept

4(C) Mesh Claims

4(D) Ranitidine Claims

4(E) Generics Price Fixing Claims Accept

4(F) Reverse Payment Claims
No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 

shall be deemed eliminated from the Plan for voting purposes.

7(C) Hospital Opioid Claims

7(D) TPP Claims

7(E) IERP II Claims

8 Public School District Claims

9 Canadian Provinces Claims

10 Settling Co-Defendant Claims

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

5 U.S. Government Claims

6(A) State Opioid Claims

6(B) Local Government Opioid Claims

6(C) Tribal Opioid Claims

7(A) PI Opioid Claims

7(B) NAS PI Claims

11 Other Opioid Claims

12 EFBD Claims

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.
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Number Accepting Number Rejecting Amount Accepting Amount Rejecting

% % % %

Endo International plc, et al.
Exhibit A-1 - Voting Tabulation Summary

Debtor Name Class Class Description Class Voting Result

961 0 $5,420,305,937.76 $0.00

100.00% 0.00% 100.00% 0.00%

422 0 $2,211,267,000.00 $0.00

100.00% 0.00% 100.00% 0.00%

Branded Operations Holdings, Inc.

3 First Lien Claims Accept

4(A) Second Lien Deficiency and Unsecured Notes Claims Accept

4(B) Other General Unsecured Claims

4(C) Mesh Claims

4(D) Ranitidine Claims

4(E) Generics Price Fixing Claims

4(F) Reverse Payment Claims

5 U.S. Government Claims

6(A)

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

State Opioid Claims

6(B) Local Government Opioid Claims

6(C) Tribal Opioid Claims

7(A) PI Opioid Claims

7(B) NAS PI Claims

7(C) Hospital Opioid Claims

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

7(D) TPP Claims

7(E) IERP II Claims

8 Public School District Claims

9 Canadian Provinces Claims

10 Settling Co-Defendant Claims

11 Other Opioid Claims

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

12 EFBD Claims

None of the creditors in this Class voted on the Plan. As a result, pursuant to Section 3.8 of the Plan, the Plan 
shall be presumed accepted by this Class for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.
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Number Accepting Number Rejecting Amount Accepting Amount Rejecting

% % % %

Endo International plc, et al.
Exhibit A-1 - Voting Tabulation Summary

Debtor Name Class Class Description Class Voting Result

961 0 $5,420,305,937.76 $0.00

100.00% 0.00% 100.00% 0.00%

422 0 $2,211,267,000.00 $0.00

100.00% 0.00% 100.00% 0.00%

1 0 $1.00 $0.00

100.00% 0.00% 100.00% 0.00%

Local Government Opioid Claims

DAVA International, LLC

3 First Lien Claims Accept

4(A) Second Lien Deficiency and Unsecured Notes Claims Accept

4(B) Other General Unsecured Claims

4(C) Mesh Claims

4(D) Ranitidine Claims

4(E) Generics Price Fixing Claims Accept

4(F) Reverse Payment Claims

5 U.S. Government Claims

6(A) State Opioid Claims

6(B)

6(C) Tribal Opioid Claims

7(A) PI Opioid Claims

7(B) NAS PI Claims

7(C) Hospital Opioid Claims

7(D) TPP Claims

7(E) IERP II Claims

8 Public School District Claims

9 Canadian Provinces Claims

10 Settling Co-Defendant Claims

11 Other Opioid Claims

12 EFBD Claims

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.
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Number Accepting Number Rejecting Amount Accepting Amount Rejecting

% % % %

Endo International plc, et al.
Exhibit A-1 - Voting Tabulation Summary

Debtor Name Class Class Description Class Voting Result

961 0 $5,420,305,937.76 $0.00

100.00% 0.00% 100.00% 0.00%

422 0 $2,211,267,000.00 $0.00

100.00% 0.00% 100.00% 0.00%

7 0 $7.00 $0.00

100.00% 0.00% 100.00% 0.00%

51 0 $51.00 $0.00

100.00% 0.00% 100.00% 0.00%

1745 23 $1,864.00 $25.00

98.70% 1.30% 98.68% 1.32%

23 1 $24.00 $1.00

95.83% 4.17% 96.00% 4.00%

35106 475 $36,027.00 $491.00

98.67% 1.33% 98.66% 1.34%

3353 10 $4,183.00 $11.00

99.70% 0.30% 99.74% 0.26%

739 0 $739.00 $0.00

100.00% 0.00% 100.00% 0.00%

354089 2 $356,305.00 $2.00

99.999% 0.001% 99.999% 0.001%

1 0 $1.00 $0.00

100.00% 0.00% 100.00% 0.00%

459 11 $477.00 $12.00

97.66% 2.34% 97.55% 2.45%

13 0 $13.00 $0.00

100.00% 0.00% 100.00% 0.00%

3 0 $4.00 $0.00

100.00% 0.00% 100.00% 0.00%

4(D) Ranitidine Claims

4(E) Generics Price Fixing Claims

4(F) Reverse Payment Claims

5 U.S. Government Claims

6(A) State Opioid Claims Accept

6(B) Local Government Opioid Claims Accept

6(C) Tribal Opioid Claims Accept

3 First Lien Claims Accept

4(A) Second Lien Deficiency and Unsecured Notes Claims Accept

7(A) PI Opioid Claims Accept

7(B) NAS PI Claims Accept

7(C) Hospital Opioid Claims Accept

7(D) TPP Claims Accept

7(E) IERP II Claims Accept

8 Public School District Claims Accept

9 Canadian Provinces Claims Accept

10 Settling Co-Defendant Claims Accept

11 Other Opioid Claims

12 EFBD Claims

DAVA Pharmaceuticals, LLC

4(B) Other General Unsecured Claims

4(C) Mesh Claims

None of the creditors in this Class voted on the Plan. As a result, pursuant to Section 3.8 of the Plan, the Plan 
shall be presumed accepted by this Class for voting purposes.

None of the creditors in this Class voted on the Plan. As a result, pursuant to Section 3.8 of the Plan, the Plan 
shall be presumed accepted by this Class for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

Accept

None of the creditors in this Class voted on the Plan. As a result, pursuant to Section 3.8 of the Plan, the Plan 
shall be presumed accepted by this Class for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.
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Number Accepting Number Rejecting Amount Accepting Amount Rejecting

% % % %

Endo International plc, et al.
Exhibit A-1 - Voting Tabulation Summary

Debtor Name Class Class Description Class Voting Result

961 0 $5,420,305,937.76 $0.00

100.00% 0.00% 100.00% 0.00%

422 0 $2,211,267,000.00 $0.00

100.00% 0.00% 100.00% 0.00%

7 0 $77,314.09 $0.00

100.00% 0.00% 100.00% 0.00%

Endo Aesthetics LLC

3 First Lien Claims Accept

4(A) Second Lien Deficiency and Unsecured Notes Claims Accept

4(B) Other General Unsecured Claims Accept

4(C) Mesh Claims

4(D) Ranitidine Claims

4(E) Generics Price Fixing Claims

4(F)

7(B) NAS PI Claims

7(C) Hospital Opioid Claims

7(D) TPP Claims

7(E) IERP II Claims

8 Public School District Claims

9 Canadian Provinces Claims

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

Reverse Payment Claims

5 U.S. Government Claims

6(A) State Opioid Claims

6(B) Local Government Opioid Claims

6(C) Tribal Opioid Claims

7(A) PI Opioid Claims

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

10 Settling Co-Defendant Claims

11 Other Opioid Claims

12 EFBD Claims

None of the creditors in this Class voted on the Plan. As a result, pursuant to Section 3.8 of the Plan, the Plan 
shall be presumed accepted by this Class for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.
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Number Accepting Number Rejecting Amount Accepting Amount Rejecting

% % % %

Endo International plc, et al.
Exhibit A-1 - Voting Tabulation Summary

Debtor Name Class Class Description Class Voting Result

961 0 $5,420,305,937.76 $0.00

100.00% 0.00% 100.00% 0.00%

422 0 $2,211,267,000.00 $0.00

100.00% 0.00% 100.00% 0.00%

Endo Bermuda Finance Limited

3 First Lien Claims Accept

4(A) Second Lien Deficiency and Unsecured Notes Claims Accept

4(B) Other General Unsecured Claims

4(C) Mesh Claims

4(D) Ranitidine Claims

4(E) Generics Price Fixing Claims

4(F) Reverse Payment Claims

5

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

7(C) Hospital Opioid Claims

7(D) TPP Claims

7(E) IERP II Claims

8 Public School District Claims

9 Canadian Provinces Claims

10 Settling Co-Defendant Claims

U.S. Government Claims

6(A) State Opioid Claims

6(B) Local Government Opioid Claims

6(C) Tribal Opioid Claims

7(A) PI Opioid Claims

7(B) NAS PI Claims

11 Other Opioid Claims

12 EFBD Claims

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.
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Number Accepting Number Rejecting Amount Accepting Amount Rejecting

% % % %

Endo International plc, et al.
Exhibit A-1 - Voting Tabulation Summary

Debtor Name Class Class Description Class Voting Result

961 0 $5,420,305,937.76 $0.00

100.00% 0.00% 100.00% 0.00%

422 0 $2,211,267,000.00 $0.00

100.00% 0.00% 100.00% 0.00%

1 0 $1.00 $0.00

100.00% 0.00% 100.00% 0.00%

Tribal Opioid Claims

State Opioid Claims

6(B) Local Government Opioid Claims

6(C)

U.S. Government Claims

6(A)

7(A) PI Opioid Claims

7(B) NAS PI Claims

7(C) Hospital Opioid Claims

7(D) TPP Claims

7(E) IERP II Claims

8 Public School District Claims

Endo Designated Activity Company

3 First Lien Claims

4(A) Second Lien Deficiency and Unsecured Notes Claims

4(B) Other General Unsecured Claims

4(C) Mesh Claims

4(D) Ranitidine Claims

4(E) Generics Price Fixing Claims

4(F) Reverse Payment Claims

5

9 Canadian Provinces Claims

10 Settling Co-Defendant Claims

11 Other Opioid Claims

12 EFBD Claims

Accept

Accept

Accept

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.
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Number Accepting Number Rejecting Amount Accepting Amount Rejecting

% % % %

Endo International plc, et al.
Exhibit A-1 - Voting Tabulation Summary

Debtor Name Class Class Description Class Voting Result

961 0 $5,420,305,937.76 $0.00

100.00% 0.00% 100.00% 0.00%

422 0 $2,211,267,000.00 $0.00

100.00% 0.00% 100.00% 0.00%

Endo Eurofin Unlimited Company

3 First Lien Claims Accept

4(A) Second Lien Deficiency and Unsecured Notes Claims Accept

4(B) Other General Unsecured Claims

4(C) Mesh Claims

4(D) Ranitidine Claims

4(E) Generics Price Fixing Claims

4(F)
No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 

shall be deemed eliminated from the Plan for voting purposes.

7(B) NAS PI Claims

7(C) Hospital Opioid Claims

7(D) TPP Claims

7(E) IERP II Claims

8 Public School District Claims

9 Canadian Provinces Claims
No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 

shall be deemed eliminated from the Plan for voting purposes.

Reverse Payment Claims

5 U.S. Government Claims

6(A) State Opioid Claims

6(B) Local Government Opioid Claims

6(C) Tribal Opioid Claims

7(A) PI Opioid Claims

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

10 Settling Co-Defendant Claims

11 Other Opioid Claims

12 EFBD Claims

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

22-22549-jlg    Doc 3859    Filed 03/18/24    Entered 03/18/24 16:15:32    Main Document 
Pg 28 of 1204549



Number Accepting Number Rejecting Amount Accepting Amount Rejecting

% % % %

Endo International plc, et al.
Exhibit A-1 - Voting Tabulation Summary

Debtor Name Class Class Description Class Voting Result

961 0 $5,420,305,937.76 $0.00

100.00% 0.00% 100.00% 0.00%

422 0 $2,211,267,000.00 $0.00

100.00% 0.00% 100.00% 0.00%

1 0 $1.00 $0.00

100.00% 0.00% 100.00% 0.00%

Endo Finance IV Unlimited Company

3 First Lien Claims Accept

4(A) Second Lien Deficiency and Unsecured Notes Claims Accept

4(B) Other General Unsecured Claims

4(C) Mesh Claims

4(D) Ranitidine Claims

4(E) Generics Price Fixing Claims Accept

4(F) Reverse Payment Claims

5

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

U.S. Government Claims

6(A) State Opioid Claims

6(B) Local Government Opioid Claims

6(C) Tribal Opioid Claims

7(A) PI Opioid Claims

7(B) NAS PI Claims

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

11 Other Opioid Claims

12 EFBD Claims

7(C) Hospital Opioid Claims

7(D) TPP Claims

7(E) IERP II Claims

8 Public School District Claims

9 Canadian Provinces Claims

10 Settling Co-Defendant Claims

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.
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Number Accepting Number Rejecting Amount Accepting Amount Rejecting

% % % %

Endo International plc, et al.
Exhibit A-1 - Voting Tabulation Summary

Debtor Name Class Class Description Class Voting Result

961 0 $5,420,305,937.76 $0.00

100.00% 0.00% 100.00% 0.00%

422 0 $2,211,267,000.00 $0.00

100.00% 0.00% 100.00% 0.00%

1 0 $1.00 $0.00

100.00% 0.00% 100.00% 0.00%

4(F) Reverse Payment Claims

5 U.S. Government Claims

6(A)

Endo Finance LLC

3 First Lien Claims Accept

4(A) Second Lien Deficiency and Unsecured Notes Claims Accept

4(B) Other General Unsecured Claims

4(C) Mesh Claims

4(D) Ranitidine Claims

4(E) Generics Price Fixing Claims Accept

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

State Opioid Claims

6(B) Local Government Opioid Claims

6(C) Tribal Opioid Claims

7(A) PI Opioid Claims

7(B) NAS PI Claims

7(C) Hospital Opioid Claims
No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 

shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

7(D) TPP Claims

7(E) IERP II Claims

8 Public School District Claims

9 Canadian Provinces Claims

10 Settling Co-Defendant Claims

11 Other Opioid Claims

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

12 EFBD Claims

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.
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Number Accepting Number Rejecting Amount Accepting Amount Rejecting

% % % %

Endo International plc, et al.
Exhibit A-1 - Voting Tabulation Summary

Debtor Name Class Class Description Class Voting Result

961 0 $5,420,305,937.76 $0.00

100.00% 0.00% 100.00% 0.00%

422 0 $2,211,267,000.00 $0.00

100.00% 0.00% 100.00% 0.00%

U.S. Government Claims

6(B)

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

Local Government Opioid Claims

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

6(C) Tribal Opioid Claims

7(A) PI Opioid Claims

7(B) NAS PI Claims

7(C) Hospital Opioid Claims

7(D) TPP Claims

Endo Finance Operations LLC

3 First Lien Claims Accept

4(A) Second Lien Deficiency and Unsecured Notes Claims Accept

4(B) Other General Unsecured Claims

4(C) Mesh Claims

4(D) Ranitidine Claims

4(E) Generics Price Fixing Claims

4(F) Reverse Payment Claims

5

6(A) State Opioid Claims

7(E) IERP II Claims

8 Public School District Claims

9 Canadian Provinces Claims

10 Settling Co-Defendant Claims

11 Other Opioid Claims

12 EFBD Claims

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.
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Number Accepting Number Rejecting Amount Accepting Amount Rejecting

% % % %

Endo International plc, et al.
Exhibit A-1 - Voting Tabulation Summary

Debtor Name Class Class Description Class Voting Result

961 0 $5,420,305,937.76 $0.00

100.00% 0.00% 100.00% 0.00%

422 0 $2,211,267,000.00 $0.00

100.00% 0.00% 100.00% 0.00%

7673 27 $7,675.00 $27.00

99.65% 0.35% 99.65% 0.35%

U.S. Government Claims

6(A) State Opioid Claims

6(B) Local Government Opioid Claims

6(C)

4(F)

Tribal Opioid Claims

7(A) PI Opioid Claims

7(B) NAS PI Claims

7(C) Hospital Opioid Claims

7(D) TPP Claims

7(E) IERP II Claims

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

Endo Finco Inc.

3 First Lien Claims Accept

4(A) Second Lien Deficiency and Unsecured Notes Claims Accept

4(B) Other General Unsecured Claims

4(C) Mesh Claims Accept

4(D) Ranitidine Claims

4(E) Generics Price Fixing Claims

Reverse Payment Claims

5

8 Public School District Claims

9 Canadian Provinces Claims

10 Settling Co-Defendant Claims

11 Other Opioid Claims

12 EFBD Claims

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.
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Number Accepting Number Rejecting Amount Accepting Amount Rejecting

% % % %

Endo International plc, et al.
Exhibit A-1 - Voting Tabulation Summary

Debtor Name Class Class Description Class Voting Result

961 0 $5,420,305,937.76 $0.00

100.00% 0.00% 100.00% 0.00%

422 0 $2,211,267,000.00 $0.00

100.00% 0.00% 100.00% 0.00%

51 0 $51.00 $0.00

100.00% 0.00% 100.00% 0.00%

1745 23 $1,864.00 $25.00

98.70% 1.30% 98.68% 1.32%

23 1 $24.00 $1.00

95.83% 4.17% 96.00% 4.00%

35106 475 $36,027.00 $491.00

98.67% 1.33% 98.66% 1.34%

3353 10 $4,183.00 $11.00

99.70% 0.30% 99.74% 0.26%

739 0 $739.00 $0.00

100.00% 0.00% 100.00% 0.00%

354089 2 $356,305.00 $2.00

99.999% 0.001% 99.999% 0.001%

1 0 $1.00 $0.00

100.00% 0.00% 100.00% 0.00%

459 11 $477.00 $12.00

97.66% 2.34% 97.55% 2.45%

13 0 $13.00 $0.00

100.00% 0.00% 100.00% 0.00%

3 0 $4.00 $0.00

100.00% 0.00% 100.00% 0.00%

4(E) Generics Price Fixing Claims

4(F) Reverse Payment Claims

5 U.S. Government Claims

6(A) State Opioid Claims Accept

6(B) Local Government Opioid Claims Accept

6(C) Tribal Opioid Claims Accept

3 First Lien Claims Accept

4(A) Second Lien Deficiency and Unsecured Notes Claims Accept

4(B)

Ranitidine Claims

7(A) PI Opioid Claims Accept

7(B) NAS PI Claims Accept

7(C) Hospital Opioid Claims Accept

7(D) TPP Claims Accept

7(E) IERP II Claims Accept

8 Public School District Claims Accept

9 Canadian Provinces Claims Accept

10 Settling Co-Defendant Claims Accept

11 Other Opioid Claims

12 EFBD Claims

Endo Generics Holdings, Inc.

Other General Unsecured Claims

4(C) Mesh Claims

4(D)

None of the creditors in this Class voted on the Plan. As a result, pursuant to Section 3.8 of the Plan, the Plan 
shall be presumed accepted by this Class for voting purposes.

None of the creditors in this Class voted on the Plan. As a result, pursuant to Section 3.8 of the Plan, the Plan 
shall be presumed accepted by this Class for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.
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Number Accepting Number Rejecting Amount Accepting Amount Rejecting

% % % %

Endo International plc, et al.
Exhibit A-1 - Voting Tabulation Summary

Debtor Name Class Class Description Class Voting Result

961 0 $5,420,305,937.76 $0.00

100.00% 0.00% 100.00% 0.00%

422 0 $2,211,267,000.00 $0.00

100.00% 0.00% 100.00% 0.00%

1 0 $4,000.00 $0.00

100.00% 0.00% 100.00% 0.00%

Endo Global Aesthetics Limited

3 First Lien Claims Accept

4(A) Second Lien Deficiency and Unsecured Notes Claims Accept

4(B) Other General Unsecured Claims Accept

4(C) Mesh Claims

4(D) Ranitidine Claims

4(E) Generics Price Fixing Claims

4(F)

7(B) NAS PI Claims

7(C) Hospital Opioid Claims

7(D) TPP Claims

7(E) IERP II Claims

8 Public School District Claims

9 Canadian Provinces Claims

Reverse Payment Claims

5 U.S. Government Claims

6(A) State Opioid Claims

6(B) Local Government Opioid Claims

6(C) Tribal Opioid Claims

7(A) PI Opioid Claims

10 Settling Co-Defendant Claims

11 Other Opioid Claims

12 EFBD Claims

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.
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Number Accepting Number Rejecting Amount Accepting Amount Rejecting

% % % %

Endo International plc, et al.
Exhibit A-1 - Voting Tabulation Summary

Debtor Name Class Class Description Class Voting Result

961 0 $5,420,305,937.76 $0.00

100.00% 0.00% 100.00% 0.00%

422 0 $2,211,267,000.00 $0.00

100.00% 0.00% 100.00% 0.00%

3 First Lien Claims Accept

4(A) Second Lien Deficiency and Unsecured Notes Claims Accept

4(B) Other General Unsecured Claims

4(C) Mesh Claims

4(D) Ranitidine Claims

4(E)

7(C) Hospital Opioid Claims

7(D) TPP Claims

7(E) IERP II Claims

8 Public School District Claims

9 Canadian Provinces Claims

10 Settling Co-Defendant Claims

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

U.S. Government Claims

6(A) State Opioid Claims

6(B) Local Government Opioid Claims

6(C) Tribal Opioid Claims

7(A) PI Opioid Claims

7(B) NAS PI Claims

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

11 Other Opioid Claims

12 EFBD Claims

Endo Global Biologics Unlimited Company

Generics Price Fixing Claims

4(F) Reverse Payment Claims

5

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

None of the creditors in this Class voted on the Plan. As a result, pursuant to Section 3.8 of the Plan, the Plan 
shall be presumed accepted by this Class for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.
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Number Accepting Number Rejecting Amount Accepting Amount Rejecting

% % % %

Endo International plc, et al.
Exhibit A-1 - Voting Tabulation Summary

Debtor Name Class Class Description Class Voting Result

961 0 $5,420,305,937.76 $0.00

100.00% 0.00% 100.00% 0.00%

422 0 $2,211,267,000.00 $0.00

100.00% 0.00% 100.00% 0.00%

Endo Global Development Limited

3 First Lien Claims Accept

4(A) Second Lien Deficiency and Unsecured Notes Claims Accept

4(B) Other General Unsecured Claims

4(C) Mesh Claims

4(D) Ranitidine Claims

4(E) Generics Price Fixing Claims

4(F) Reverse Payment Claims

5 U.S. Government Claims

6(A)

7(D) TPP Claims

7(E) IERP II Claims

8 Public School District Claims

9 Canadian Provinces Claims

10 Settling Co-Defendant Claims

11 Other Opioid Claims

State Opioid Claims

6(B) Local Government Opioid Claims

6(C) Tribal Opioid Claims

7(A) PI Opioid Claims

7(B) NAS PI Claims

7(C) Hospital Opioid Claims

12 EFBD Claims

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.
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Number Accepting Number Rejecting Amount Accepting Amount Rejecting

% % % %

Endo International plc, et al.
Exhibit A-1 - Voting Tabulation Summary

Debtor Name Class Class Description Class Voting Result

961 0 $5,420,305,937.76 $0.00

100.00% 0.00% 100.00% 0.00%

422 0 $2,211,267,000.00 $0.00

100.00% 0.00% 100.00% 0.00%

Endo Global Finance LLC

3 First Lien Claims Accept

4(A) Second Lien Deficiency and Unsecured Notes Claims Accept

4(B) Other General Unsecured Claims

4(C) Mesh Claims

4(D) Ranitidine Claims

4(E) Generics Price Fixing Claims

4(F) Reverse Payment Claims

5 U.S. Government Claims

6(A) State Opioid Claims

6(B)

7(E) IERP II Claims

8 Public School District Claims

9 Canadian Provinces Claims

10 Settling Co-Defendant Claims

11 Other Opioid Claims

12 EFBD Claims

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

Local Government Opioid Claims

6(C) Tribal Opioid Claims

7(A) PI Opioid Claims

7(B) NAS PI Claims

7(C) Hospital Opioid Claims

7(D) TPP Claims

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.
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Number Accepting Number Rejecting Amount Accepting Amount Rejecting

% % % %

Endo International plc, et al.
Exhibit A-1 - Voting Tabulation Summary

Debtor Name Class Class Description Class Voting Result

961 0 $5,420,305,937.76 $0.00

100.00% 0.00% 100.00% 0.00%

422 0 $2,211,267,000.00 $0.00

100.00% 0.00% 100.00% 0.00%

Reverse Payment Claims

5 U.S. Government Claims

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

Tribal Opioid Claims

7(A) PI Opioid Claims

7(B) NAS PI Claims

7(C) Hospital Opioid Claims

7(D) TPP Claims

7(E) IERP II Claims

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

Endo Global Ventures

3 First Lien Claims

6(A) State Opioid Claims

6(B) Local Government Opioid Claims

6(C)

4(A) Second Lien Deficiency and Unsecured Notes Claims Accept

4(B) Other General Unsecured Claims

4(C) Mesh Claims

4(D) Ranitidine Claims

4(E) Generics Price Fixing Claims

4(F)

8 Public School District Claims

9 Canadian Provinces Claims

10 Settling Co-Defendant Claims

11 Other Opioid Claims

12 EFBD Claims

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

Accept

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.
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Number Accepting Number Rejecting Amount Accepting Amount Rejecting

% % % %

Endo International plc, et al.
Exhibit A-1 - Voting Tabulation Summary

Debtor Name Class Class Description Class Voting Result

961 0 $5,420,305,937.76 $0.00

100.00% 0.00% 100.00% 0.00%

422 0 $2,211,267,000.00 $0.00

100.00% 0.00% 100.00% 0.00%

3 0 $1,291,668.41 $0.00

100.00% 0.00% 100.00% 0.00%

7673 27 $7,675.00 $27.00

99.65% 0.35% 99.65% 0.35%

1 0 $1.00 $0.00

100.00% 0.00% 100.00% 0.00%

51 0 $51.00 $0.00

100.00% 0.00% 100.00% 0.00%

1745 23 $1,864.00 $25.00

98.70% 1.30% 98.68% 1.32%

23 1 $24.00 $1.00

95.83% 4.17% 96.00% 4.00%

35106 475 $36,027.00 $491.00

98.67% 1.33% 98.66% 1.34%

3353 10 $4,183.00 $11.00

99.70% 0.30% 99.74% 0.26%

739 0 $739.00 $0.00

100.00% 0.00% 100.00% 0.00%

354089 2 $356,305.00 $2.00

99.999% 0.001% 99.999% 0.001%

1 0 $1.00 $0.00

100.00% 0.00% 100.00% 0.00%

459 11 $477.00 $12.00

97.66% 2.34% 97.55% 2.45%

13 0 $13.00 $0.00

100.00% 0.00% 100.00% 0.00%

3 0 $4.00 $0.00

100.00% 0.00% 100.00% 0.00%

4(D) Ranitidine Claims

4(F) Reverse Payment Claims Accept

5 U.S. Government Claims

6(A) State Opioid Claims Accept

6(B) Local Government Opioid Claims Accept

Generics Price Fixing Claims

6(C) Tribal Opioid Claims Accept

3 First Lien Claims Accept

4(A) Second Lien Deficiency and Unsecured Notes Claims Accept

4(B)

4(E)

None of the creditors in this Class voted on the Plan. As a result, pursuant to Section 3.8 of the Plan, the Plan 
shall be presumed accepted by this Class for voting purposes.

Accept

7(A) PI Opioid Claims Accept

7(B) NAS PI Claims Accept

7(C) Hospital Opioid Claims Accept

7(D) TPP Claims Accept

7(E) IERP II Claims Accept

8 Public School District Claims Accept

9 Canadian Provinces Claims Accept

10 Settling Co-Defendant Claims Accept

11 Other Opioid Claims

12 EFBD Claims

Endo Health Solutions Inc.

Other General Unsecured Claims Accept

4(C) Mesh Claims

None of the creditors in this Class voted on the Plan. As a result, pursuant to Section 3.8 of the Plan, the Plan 
shall be presumed accepted by this Class for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

None of the creditors in this Class voted on the Plan. As a result, pursuant to Section 3.8 of the Plan, the Plan 
shall be presumed accepted by this Class for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.
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Number Accepting Number Rejecting Amount Accepting Amount Rejecting

% % % %

Endo International plc, et al.
Exhibit A-1 - Voting Tabulation Summary

Debtor Name Class Class Description Class Voting Result

961 0 $5,420,305,937.76 $0.00

100.00% 0.00% 100.00% 0.00%

422 0 $2,211,267,000.00 $0.00

100.00% 0.00% 100.00% 0.00%

7673 27 $7,675.00 $27.00

99.65% 0.35% 99.65% 0.35%

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

Endo Innovation Valera, LLC

3 First Lien Claims Accept

4(A) Second Lien Deficiency and Unsecured Notes Claims Accept

4(B) Other General Unsecured Claims

4(C) Mesh Claims Accept

4(D) Ranitidine Claims

4(E) Generics Price Fixing Claims

4(F)

7(B) NAS PI Claims

7(C) Hospital Opioid Claims

7(D) TPP Claims

7(E) IERP II Claims

8 Public School District Claims

9 Canadian Provinces Claims

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

Reverse Payment Claims

5 U.S. Government Claims

6(A) State Opioid Claims

6(B) Local Government Opioid Claims

6(C) Tribal Opioid Claims

7(A) PI Opioid Claims

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

10 Settling Co-Defendant Claims

11 Other Opioid Claims

12 EFBD Claims

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

None of the creditors in this Class voted on the Plan. As a result, pursuant to Section 3.8 of the Plan, the Plan 
shall be presumed accepted by this Class for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

None of the creditors in this Class voted on the Plan. As a result, pursuant to Section 3.8 of the Plan, the Plan 
shall be presumed accepted by this Class for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.
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Number Accepting Number Rejecting Amount Accepting Amount Rejecting

% % % %

Endo International plc, et al.
Exhibit A-1 - Voting Tabulation Summary

Debtor Name Class Class Description Class Voting Result

961 0 $5,420,305,937.76 $0.00

100.00% 0.00% 100.00% 0.00%

422 0 $2,211,267,000.00 $0.00

100.00% 0.00% 100.00% 0.00%

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

Endo Ireland Finance II Limited

3 First Lien Claims Accept

4(A) Second Lien Deficiency and Unsecured Notes Claims Accept

4(B) Other General Unsecured Claims

4(C) Mesh Claims

4(D) Ranitidine Claims

4(E) Generics Price Fixing Claims

4(F) Reverse Payment Claims

5

7(C) Hospital Opioid Claims

7(D) TPP Claims

7(E) IERP II Claims

8 Public School District Claims

9 Canadian Provinces Claims

10 Settling Co-Defendant Claims

U.S. Government Claims

6(A) State Opioid Claims

6(B) Local Government Opioid Claims

6(C) Tribal Opioid Claims

7(A) PI Opioid Claims

7(B) NAS PI Claims

11 Other Opioid Claims

12 EFBD Claims

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.
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Number Accepting Number Rejecting Amount Accepting Amount Rejecting

% % % %

Endo International plc, et al.
Exhibit A-1 - Voting Tabulation Summary

Debtor Name Class Class Description Class Voting Result

961 0 $5,420,305,937.76 $0.00

100.00% 0.00% 100.00% 0.00%

422 0 $2,211,267,000.00 $0.00

100.00% 0.00% 100.00% 0.00%

Endo LLC

3 First Lien Claims Accept

4(A) Second Lien Deficiency and Unsecured Notes Claims Accept

4(B) Other General Unsecured Claims

4(C) Mesh Claims

4(D) Ranitidine Claims

4(E) Generics Price Fixing Claims

4(F) Reverse Payment Claims

5 U.S. Government Claims

6(A)

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

State Opioid Claims

6(B) Local Government Opioid Claims

6(C) Tribal Opioid Claims

7(A) PI Opioid Claims

7(B) NAS PI Claims

7(C) Hospital Opioid Claims
No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 

shall be deemed eliminated from the Plan for voting purposes.

7(D) TPP Claims

7(E) IERP II Claims

8 Public School District Claims

9 Canadian Provinces Claims

10 Settling Co-Defendant Claims

11 Other Opioid Claims

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

12 EFBD Claims

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

None of the creditors in this Class voted on the Plan. As a result, pursuant to Section 3.8 of the Plan, the Plan 
shall be presumed accepted by this Class for voting purposes.
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Number Accepting Number Rejecting Amount Accepting Amount Rejecting

% % % %

Endo International plc, et al.
Exhibit A-1 - Voting Tabulation Summary

Debtor Name Class Class Description Class Voting Result

961 0 $5,420,305,937.76 $0.00

100.00% 0.00% 100.00% 0.00%

422 0 $2,211,267,000.00 $0.00

100.00% 0.00% 100.00% 0.00%

1 0 $1.00 $0.00

100.00% 0.00% 100.00% 0.00%

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

5 U.S. Government Claims

6(A) State Opioid Claims

6(B) Local Government Opioid Claims

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

6(C) Tribal Opioid Claims

7(A) PI Opioid Claims

7(B) NAS PI Claims

7(C) Hospital Opioid Claims

7(D) TPP Claims

Endo Luxembourg Finance Company I S.à r.l.

3 First Lien Claims Accept

4(A) Second Lien Deficiency and Unsecured Notes Claims Accept

4(B) Other General Unsecured Claims

4(C) Mesh Claims

4(D) Ranitidine Claims

4(E) Generics Price Fixing Claims Accept

4(F) Reverse Payment Claims

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

7(E) IERP II Claims

8 Public School District Claims

9 Canadian Provinces Claims

10 Settling Co-Defendant Claims

11 Other Opioid Claims

12 EFBD Claims

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

None of the creditors in this Class voted on the Plan. As a result, pursuant to Section 3.8 of the Plan, the Plan 
shall be presumed accepted by this Class for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.
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Number Accepting Number Rejecting Amount Accepting Amount Rejecting

% % % %

Endo International plc, et al.
Exhibit A-1 - Voting Tabulation Summary

Debtor Name Class Class Description Class Voting Result

961 0 $5,420,305,937.76 $0.00

100.00% 0.00% 100.00% 0.00%

422 0 $2,211,267,000.00 $0.00

100.00% 0.00% 100.00% 0.00%

1 0 $1.00 $0.00

100.00% 0.00% 100.00% 0.00%

6(A) State Opioid Claims

6(B) Local Government Opioid Claims

6(C) Tribal Opioid Claims

7(A) PI Opioid Claims

7(B) NAS PI Claims

7(C) Hospital Opioid Claims

7(D) TPP Claims

7(E) IERP II Claims

Endo Luxembourg Holding Company S.à r.l.

3 First Lien Claims Accept

4(A) Second Lien Deficiency and Unsecured Notes Claims Accept

4(B) Other General Unsecured Claims

4(C) Mesh Claims

4(D) Ranitidine Claims

4(E) Generics Price Fixing Claims Accept

4(F) Reverse Payment Claims

5 U.S. Government Claims

8 Public School District Claims

9 Canadian Provinces Claims

10 Settling Co-Defendant Claims

11 Other Opioid Claims

12 EFBD Claims

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.
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Number Accepting Number Rejecting Amount Accepting Amount Rejecting

% % % %

Endo International plc, et al.
Exhibit A-1 - Voting Tabulation Summary

Debtor Name Class Class Description Class Voting Result

961 0 $5,420,305,937.76 $0.00

100.00% 0.00% 100.00% 0.00%

422 0 $2,211,267,000.00 $0.00

100.00% 0.00% 100.00% 0.00%

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

Endo Luxembourg International Financing S.à r.l.

3 First Lien Claims Accept

4(A) Second Lien Deficiency and Unsecured Notes Claims Accept

4(B) Other General Unsecured Claims

4(C) Mesh Claims

4(D) Ranitidine Claims

4(E)

7(A) PI Opioid Claims

7(B) NAS PI Claims

7(C) Hospital Opioid Claims

7(D) TPP Claims

7(E) IERP II Claims

8 Public School District Claims

Generics Price Fixing Claims

4(F) Reverse Payment Claims

5 U.S. Government Claims

6(A) State Opioid Claims

6(B) Local Government Opioid Claims

6(C) Tribal Opioid Claims

9 Canadian Provinces Claims

10 Settling Co-Defendant Claims

11 Other Opioid Claims

12 EFBD Claims

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.
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Number Accepting Number Rejecting Amount Accepting Amount Rejecting

% % % %

Endo International plc, et al.
Exhibit A-1 - Voting Tabulation Summary

Debtor Name Class Class Description Class Voting Result

961 0 $5,420,305,937.76 $0.00

100.00% 0.00% 100.00% 0.00%

422 0 $2,211,267,000.00 $0.00

100.00% 0.00% 100.00% 0.00%

1 0 $1.00 $0.00

100.00% 0.00% 100.00% 0.00%

Endo Management Limited

3 First Lien Claims Accept

4(A) Second Lien Deficiency and Unsecured Notes Claims Accept

4(B) Other General Unsecured Claims

4(C) Mesh Claims

4(D) Ranitidine Claims

4(E) Generics Price Fixing Claims Accept

4(F)

7(B) NAS PI Claims

7(C) Hospital Opioid Claims

7(D) TPP Claims

7(E) IERP II Claims

8 Public School District Claims

9 Canadian Provinces Claims

Reverse Payment Claims

5 U.S. Government Claims

6(A) State Opioid Claims

6(B) Local Government Opioid Claims

6(C) Tribal Opioid Claims

7(A) PI Opioid Claims

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

10 Settling Co-Defendant Claims

11 Other Opioid Claims

12 EFBD Claims

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.
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Number Accepting Number Rejecting Amount Accepting Amount Rejecting

% % % %

Endo International plc, et al.
Exhibit A-1 - Voting Tabulation Summary

Debtor Name Class Class Description Class Voting Result

961 0 $5,420,305,937.76 $0.00

100.00% 0.00% 100.00% 0.00%

422 0 $2,211,267,000.00 $0.00

100.00% 0.00% 100.00% 0.00%

1 0 $19,603,645.00 $0.00

100.00% 0.00% 100.00% 0.00%

1 0 $1.00 $0.00

100.00% 0.00% 100.00% 0.00%

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

U.S. Government Claims

6(A) State Opioid Claims

6(B) Local Government Opioid Claims

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

6(C) Tribal Opioid Claims

7(A) PI Opioid Claims

7(B) NAS PI Claims

3 First Lien Claims

4(A) Second Lien Deficiency and Unsecured Notes Claims

4(B) Other General Unsecured Claims

4(C) Mesh Claims

4(D) Ranitidine Claims

4(E) Generics Price Fixing Claims

4(F) Reverse Payment Claims

5

7(C) Hospital Opioid Claims

7(D) TPP Claims

7(E) IERP II Claims

8 Public School District Claims

9 Canadian Provinces Claims

10 Settling Co-Defendant Claims

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

11 Other Opioid Claims

12 EFBD Claims

Endo Par Innovation Company, LLC

Accept

Accept

Accept

Accept

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.
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Number Accepting Number Rejecting Amount Accepting Amount Rejecting

% % % %

Endo International plc, et al.
Exhibit A-1 - Voting Tabulation Summary

Debtor Name Class Class Description Class Voting Result

961 0 $5,420,305,937.76 $0.00

100.00% 0.00% 100.00% 0.00%

422 0 $2,211,267,000.00 $0.00

100.00% 0.00% 100.00% 0.00%

1 0 $5,000.00 $0.00

100.00% 0.00% 100.00% 0.00%

Endo Pharmaceuticals Finance LLC

3 First Lien Claims Accept

4(A) Second Lien Deficiency and Unsecured Notes Claims Accept

4(B) Other General Unsecured Claims Accept

4(C) Mesh Claims

4(D) Ranitidine Claims

4(E) Generics Price Fixing Claims

4(F) Reverse Payment Claims

5 U.S. Government Claims

6(A) State Opioid Claims

6(B) Local Government Opioid Claims

6(C) Tribal Opioid Claims

7(A) PI Opioid Claims

7(B) NAS PI Claims

7(C) Hospital Opioid Claims

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

7(D) TPP Claims

7(E) IERP II Claims

8 Public School District Claims

9 Canadian Provinces Claims

10 Settling Co-Defendant Claims

11 Other Opioid Claims

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

12 EFBD Claims

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

None of the creditors in this Class voted on the Plan. As a result, pursuant to Section 3.8 of the Plan, the Plan 
shall be presumed accepted by this Class for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.
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Number Accepting Number Rejecting Amount Accepting Amount Rejecting

% % % %

Endo International plc, et al.
Exhibit A-1 - Voting Tabulation Summary

Debtor Name Class Class Description Class Voting Result

961 0 $5,420,305,937.76 $0.00

100.00% 0.00% 100.00% 0.00%

422 0 $2,211,267,000.00 $0.00

100.00% 0.00% 100.00% 0.00%

24 0 $23,811,446.09 $0.00

100.00% 0.00% 100.00% 0.00%

7673 27 $7,675.00 $27.00

99.65% 0.35% 99.65% 0.35%

6 0 $6.00 $0.00

100.00% 0.00% 100.00% 0.00%

3 0 $3.00 $0.00

100.00% 0.00% 100.00% 0.00%

51 0 $51.00 $0.00

100.00% 0.00% 100.00% 0.00%

1745 23 $1,864.00 $25.00

98.70% 1.30% 98.68% 1.32%

23 1 $24.00 $1.00

95.83% 4.17% 96.00% 4.00%

35106 475 $36,027.00 $491.00

98.67% 1.33% 98.66% 1.34%

3353 10 $4,183.00 $11.00

99.70% 0.30% 99.74% 0.26%

739 0 $739.00 $0.00

100.00% 0.00% 100.00% 0.00%

354089 2 $356,305.00 $2.00

99.999% 0.001% 99.999% 0.001%

1 0 $1.00 $0.00

100.00% 0.00% 100.00% 0.00%

459 11 $477.00 $12.00

97.66% 2.34% 97.55% 2.45%

13 0 $13.00 $0.00

100.00% 0.00% 100.00% 0.00%

3 0 $4.00 $0.00

100.00% 0.00% 100.00% 0.00%

Endo Pharmaceuticals Inc.

3 First Lien Claims Accept

4(A) Second Lien Deficiency and Unsecured Notes Claims Accept

4(B) Other General Unsecured Claims Accept

4(C) Mesh Claims Accept

4(D) Ranitidine Claims

4(E) Generics Price Fixing Claims Accept

4(F) Reverse Payment Claims Accept

5 U.S. Government Claims

6(A) State Opioid Claims Accept

6(B)

7(E) IERP II Claims Accept

8 Public School District Claims

9 Canadian Provinces Claims Accept

10 Settling Co-Defendant Claims Accept

11 Other Opioid Claims

12 EFBD Claims

Local Government Opioid Claims Accept

6(C) Tribal Opioid Claims Accept

7(A) PI Opioid Claims Accept

7(B) NAS PI Claims Accept

7(C) Hospital Opioid Claims Accept

7(D) TPP Claims

None of the creditors in this Class voted on the Plan. As a result, pursuant to Section 3.8 of the Plan, the Plan 
shall be presumed accepted by this Class for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

Accept

None of the creditors in this Class voted on the Plan. As a result, pursuant to Section 3.8 of the Plan, the Plan 
shall be presumed accepted by this Class for voting purposes.

Accept

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.
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Number Accepting Number Rejecting Amount Accepting Amount Rejecting

% % % %

Endo International plc, et al.
Exhibit A-1 - Voting Tabulation Summary

Debtor Name Class Class Description Class Voting Result

961 0 $5,420,305,937.76 $0.00

100.00% 0.00% 100.00% 0.00%

422 0 $2,211,267,000.00 $0.00

100.00% 0.00% 100.00% 0.00%

2 0 $829,774.40 $0.00

100.00% 0.00% 100.00% 0.00%

51 0 $51.00 $0.00

100.00% 0.00% 100.00% 0.00%

1745 23 $1,864.00 $25.00

98.70% 1.30% 98.68% 1.32%

23 1 $24.00 $1.00

95.83% 4.17% 96.00% 4.00%

35106 475 $36,027.00 $491.00

98.67% 1.33% 98.66% 1.34%

3353 10 $4,183.00 $11.00

99.70% 0.30% 99.74% 0.26%

739 0 $739.00 $0.00

100.00% 0.00% 100.00% 0.00%

354089 2 $356,305.00 $2.00

99.999% 0.001% 99.999% 0.001%

1 0 $1.00 $0.00

100.00% 0.00% 100.00% 0.00%

459 11 $477.00 $12.00

97.66% 2.34% 97.55% 2.45%

13 0 $13.00 $0.00

100.00% 0.00% 100.00% 0.00%

3 0 $4.00 $0.00

100.00% 0.00% 100.00% 0.00%

Endo Pharmaceuticals Solutions Inc.

3 First Lien Claims Accept

4(A) Second Lien Deficiency and Unsecured Notes Claims Accept

4(B) Other General Unsecured Claims Accept

4(C) Mesh Claims

4(D) Ranitidine Claims

4(E) Generics Price Fixing Claims

4(F) Reverse Payment Claims

5 U.S. Government Claims

6(A) State Opioid Claims Accept

6(B) Local Government Opioid Claims Accept

6(C)

None of the creditors in this Class voted on the Plan. As a result, pursuant to Section 3.8 of the Plan, the Plan 
shall be presumed accepted by this Class for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

Tribal Opioid Claims Accept

7(A) PI Opioid Claims Accept

7(B) NAS PI Claims Accept

7(C) Hospital Opioid Claims Accept

7(D) TPP Claims Accept

7(E) IERP II Claims Accept

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

8 Public School District Claims Accept

9 Canadian Provinces Claims Accept

10 Settling Co-Defendant Claims Accept

11 Other Opioid Claims

12 EFBD Claims

None of the creditors in this Class voted on the Plan. As a result, pursuant to Section 3.8 of the Plan, the Plan 
shall be presumed accepted by this Class for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

22-22549-jlg    Doc 3859    Filed 03/18/24    Entered 03/18/24 16:15:32    Main Document 
Pg 50 of 1204571



Number Accepting Number Rejecting Amount Accepting Amount Rejecting

% % % %

Endo International plc, et al.
Exhibit A-1 - Voting Tabulation Summary

Debtor Name Class Class Description Class Voting Result

961 0 $5,420,305,937.76 $0.00

100.00% 0.00% 100.00% 0.00%

422 0 $2,211,267,000.00 $0.00

100.00% 0.00% 100.00% 0.00%

2 0 $2,134.52 $0.00

100.00% 0.00% 100.00% 0.00%

4(D) Ranitidine Claims

4(E) Generics Price Fixing Claims

4(F) Reverse Payment Claims

5 U.S. Government Claims

6(A) State Opioid Claims

6(B) Local Government Opioid Claims

6(C) Tribal Opioid Claims

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

3 First Lien Claims Accept

4(A)

None of the creditors in this Class voted on the Plan. As a result, pursuant to Section 3.8 of the Plan, the Plan 
shall be presumed accepted by this Class for voting purposes.

7(A) PI Opioid Claims

7(B) NAS PI Claims

7(C) Hospital Opioid Claims

7(D) TPP Claims

7(E) IERP II Claims

8 Public School District Claims

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

9 Canadian Provinces Claims

10 Settling Co-Defendant Claims

11 Other Opioid Claims

12 EFBD Claims

Endo Pharmaceuticals Valera Inc.

Second Lien Deficiency and Unsecured Notes Claims Accept

4(B) Other General Unsecured Claims Accept

4(C) Mesh Claims

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.
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Number Accepting Number Rejecting Amount Accepting Amount Rejecting

% % % %

Endo International plc, et al.
Exhibit A-1 - Voting Tabulation Summary

Debtor Name Class Class Description Class Voting Result

961 0 $5,420,305,937.76 $0.00

100.00% 0.00% 100.00% 0.00%

422 0 $2,211,267,000.00 $0.00

100.00% 0.00% 100.00% 0.00%

Endo Procurement Operations Limited

3 First Lien Claims Accept

4(A) Second Lien Deficiency and Unsecured Notes Claims Accept

4(B) Other General Unsecured Claims

4(C) Mesh Claims

4(D) Ranitidine Claims

4(E) Generics Price Fixing Claims

4(F)

7(B) NAS PI Claims

7(C) Hospital Opioid Claims

7(D) TPP Claims

7(E) IERP II Claims

8 Public School District Claims

9 Canadian Provinces Claims

Reverse Payment Claims

5 U.S. Government Claims

6(A) State Opioid Claims

6(B) Local Government Opioid Claims

6(C) Tribal Opioid Claims

7(A) PI Opioid Claims

10 Settling Co-Defendant Claims

11 Other Opioid Claims

12 EFBD Claims

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

None of the creditors in this Class voted on the Plan. As a result, pursuant to Section 3.8 of the Plan, the Plan 
shall be presumed accepted by this Class for voting purposes.
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Number Accepting Number Rejecting Amount Accepting Amount Rejecting

% % % %

Endo International plc, et al.
Exhibit A-1 - Voting Tabulation Summary

Debtor Name Class Class Description Class Voting Result

961 0 $5,420,305,937.76 $0.00

100.00% 0.00% 100.00% 0.00%

422 0 $2,211,267,000.00 $0.00

100.00% 0.00% 100.00% 0.00%

1 0 $1.00 $0.00

100.00% 0.00% 100.00% 0.00%

U.S. Government Claims

6(A) State Opioid Claims

6(B) Local Government Opioid Claims

6(C) Tribal Opioid Claims

7(A) PI Opioid Claims

7(B) NAS PI Claims

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

3 First Lien Claims Accept

4(A) Second Lien Deficiency and Unsecured Notes Claims Accept

4(B) Other General Unsecured Claims

4(C) Mesh Claims

4(D) Ranitidine Claims

4(E)

7(C) Hospital Opioid Claims

7(D) TPP Claims

7(E) IERP II Claims

8 Public School District Claims

9 Canadian Provinces Claims

10 Settling Co-Defendant Claims

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

11 Other Opioid Claims

12 EFBD Claims

Endo TopFin Limited

Generics Price Fixing Claims Accept

4(F) Reverse Payment Claims

5

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.
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Number Accepting Number Rejecting Amount Accepting Amount Rejecting

% % % %

Endo International plc, et al.
Exhibit A-1 - Voting Tabulation Summary

Debtor Name Class Class Description Class Voting Result

961 0 $5,420,305,937.76 $0.00

100.00% 0.00% 100.00% 0.00%

422 0 $2,211,267,000.00 $0.00

100.00% 0.00% 100.00% 0.00%

Endo U.S. Inc.

3 First Lien Claims Accept

4(A) Second Lien Deficiency and Unsecured Notes Claims Accept

4(B) Other General Unsecured Claims

4(C) Mesh Claims

4(D) Ranitidine Claims

4(E) Generics Price Fixing Claims

4(F) Reverse Payment Claims

5 U.S. Government Claims

6(A)

7(D) TPP Claims

7(E) IERP II Claims

8 Public School District Claims

9 Canadian Provinces Claims

10 Settling Co-Defendant Claims

11 Other Opioid Claims

State Opioid Claims

6(B) Local Government Opioid Claims

6(C) Tribal Opioid Claims

7(A) PI Opioid Claims

7(B) NAS PI Claims

7(C) Hospital Opioid Claims

12 EFBD Claims

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

None of the creditors in this Class voted on the Plan. As a result, pursuant to Section 3.8 of the Plan, the Plan 
shall be presumed accepted by this Class for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

None of the creditors in this Class voted on the Plan. As a result, pursuant to Section 3.8 of the Plan, the Plan 
shall be presumed accepted by this Class for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.
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Number Accepting Number Rejecting Amount Accepting Amount Rejecting

% % % %

Endo International plc, et al.
Exhibit A-1 - Voting Tabulation Summary

Debtor Name Class Class Description Class Voting Result

961 0 $5,420,305,937.76 $0.00

100.00% 0.00% 100.00% 0.00%

422 0 $2,211,267,000.00 $0.00

100.00% 0.00% 100.00% 0.00%

Endo US Holdings Luxembourg I S.à r.l.

3 First Lien Claims Accept

4(A) Second Lien Deficiency and Unsecured Notes Claims Accept

4(B) Other General Unsecured Claims

4(C) Mesh Claims

4(D) Ranitidine Claims

4(E) Generics Price Fixing Claims

4(F) Reverse Payment Claims

5 U.S. Government Claims

6(A) State Opioid Claims

6(B)

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

7(E) IERP II Claims

8 Public School District Claims

9 Canadian Provinces Claims

10 Settling Co-Defendant Claims

11 Other Opioid Claims

12 EFBD Claims

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

Local Government Opioid Claims

6(C) Tribal Opioid Claims

7(A) PI Opioid Claims

7(B) NAS PI Claims

7(C) Hospital Opioid Claims

7(D) TPP Claims

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.
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Number Accepting Number Rejecting Amount Accepting Amount Rejecting

% % % %

Endo International plc, et al.
Exhibit A-1 - Voting Tabulation Summary

Debtor Name Class Class Description Class Voting Result

961 0 $5,420,305,937.76 $0.00

100.00% 0.00% 100.00% 0.00%

422 0 $2,211,267,000.00 $0.00

100.00% 0.00% 100.00% 0.00%

Accept

4(A) Second Lien Deficiency and Unsecured Notes Claims Accept

4(B) Other General Unsecured Claims

4(C) Mesh Claims

4(D) Ranitidine Claims

4(E) Generics Price Fixing Claims

4(F) Reverse Payment Claims

5 U.S. Government Claims

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

Tribal Opioid Claims

7(A) PI Opioid Claims

7(B) NAS PI Claims

7(C) Hospital Opioid Claims

7(D) TPP Claims

7(E) IERP II Claims

Endo Ventures Aesthetics Limited

3 First Lien Claims

6(A) State Opioid Claims

6(B) Local Government Opioid Claims

6(C)

8 Public School District Claims

9 Canadian Provinces Claims

10 Settling Co-Defendant Claims

11 Other Opioid Claims

12 EFBD Claims

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.
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Number Accepting Number Rejecting Amount Accepting Amount Rejecting

% % % %

Endo International plc, et al.
Exhibit A-1 - Voting Tabulation Summary

Debtor Name Class Class Description Class Voting Result

961 0 $5,420,305,937.76 $0.00

100.00% 0.00% 100.00% 0.00%

422 0 $2,211,267,000.00 $0.00

100.00% 0.00% 100.00% 0.00%

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

7(E) IERP II Claims

8 Public School District Claims

10 Settling Co-Defendant Claims

11 Other Opioid Claims

12

3 First Lien Claims

4(D) Ranitidine Claims

4(E) Generics Price Fixing Claims

7(A) PI Opioid Claims

7(B) NAS PI Claims

7(C) Hospital Opioid Claims

7(D) TPP Claims

4(F) Reverse Payment Claims

5 U.S. Government Claims

6(A) State Opioid Claims

6(B) Local Government Opioid Claims

6(C) Tribal Opioid ClaimsEndo Ventures Bermuda Limited

Accept

4(A) Second Lien Deficiency and Unsecured Notes Claims Accept

4(B) Other General Unsecured Claims

4(C) Mesh Claims

9 Canadian Provinces Claims

EFBD Claims

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.
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Number Accepting Number Rejecting Amount Accepting Amount Rejecting

% % % %

Endo International plc, et al.
Exhibit A-1 - Voting Tabulation Summary

Debtor Name Class Class Description Class Voting Result

961 0 $5,420,305,937.76 $0.00

100.00% 0.00% 100.00% 0.00%

422 0 $2,211,267,000.00 $0.00

100.00% 0.00% 100.00% 0.00%

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

Reverse Payment Claims

5 U.S. Government Claims

6(A) State Opioid Claims

6(B) Local Government Opioid Claims

6(C) Tribal Opioid ClaimsEndo Ventures Cyprus Limited

3 First Lien Claims Accept

4(A) Second Lien Deficiency and Unsecured Notes Claims Accept

7(A) PI Opioid Claims

4(D) Ranitidine Claims

4(E)

7(B) NAS PI Claims

7(C) Hospital Opioid Claims

7(D) TPP Claims

7(E) IERP II Claims

8 Public School District Claims

9 Canadian Provinces Claims

4(B) Other General Unsecured Claims

4(C) Mesh Claims

Generics Price Fixing Claims

4(F)

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

10 Settling Co-Defendant Claims

11 Other Opioid Claims

12 EFBD Claims

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.
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Number Accepting Number Rejecting Amount Accepting Amount Rejecting

% % % %

Endo International plc, et al.
Exhibit A-1 - Voting Tabulation Summary

Debtor Name Class Class Description Class Voting Result

961 0 $5,420,305,937.76 $0.00

100.00% 0.00% 100.00% 0.00%

422 0 $2,211,267,000.00 $0.00

100.00% 0.00% 100.00% 0.00%

4 0 $4,396,048.21 $0.00

100.00% 0.00% 100.00% 0.00%

1 0 $1.00 $0.00

100.00% 0.00% 100.00% 0.00%

51 0 $51.00 $0.00

100.00% 0.00% 100.00% 0.00%

1745 23 $1,864.00 $25.00

98.70% 1.30% 98.68% 1.32%

23 1 $24.00 $1.00

95.83% 4.17% 96.00% 4.00%

35106 475 $36,027.00 $491.00

98.67% 1.33% 98.66% 1.34%

3353 10 $4,183.00 $11.00

99.70% 0.30% 99.74% 0.26%

739 0 $739.00 $0.00

100.00% 0.00% 100.00% 0.00%

354089 2 $356,305.00 $2.00

99.999% 0.001% 99.999% 0.001%

1 0 $1.00 $0.00

100.00% 0.00% 100.00% 0.00%

459 11 $477.00 $12.00

97.66% 2.34% 97.55% 2.45%

13 0 $13.00 $0.00

100.00% 0.00% 100.00% 0.00%

3 0 $4.00 $0.00

100.00% 0.00% 100.00% 0.00%

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

Generics Price Fixing Claims Accept

4(F) Reverse Payment Claims

5 U.S. Government Claims

6(A) State Opioid Claims Accept

6(B) Local Government Opioid Claims Accept

6(C) Tribal Opioid Claims Accept

7(A) PI Opioid Claims Accept

7(B) NAS PI Claims Accept

3 First Lien Claims Accept

4(A) Second Lien Deficiency and Unsecured Notes Claims Accept

4(B) Other General Unsecured Claims Accept

4(C)

7(C) Hospital Opioid Claims Accept

7(D) TPP Claims Accept

7(E) IERP II Claims Accept

8 Public School District Claims Accept

9 Canadian Provinces Claims Accept

10 Settling Co-Defendant Claims Accept

11 Other Opioid Claims

12 EFBD Claims

Endo Ventures Unlimited Company

Mesh Claims

4(D) Ranitidine Claims

4(E)

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

None of the creditors in this Class voted on the Plan. As a result, pursuant to Section 3.8 of the Plan, the Plan 
shall be presumed accepted by this Class for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.
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Number Accepting Number Rejecting Amount Accepting Amount Rejecting

% % % %

Endo International plc, et al.
Exhibit A-1 - Voting Tabulation Summary

Debtor Name Class Class Description Class Voting Result

961 0 $5,420,305,937.76 $0.00

100.00% 0.00% 100.00% 0.00%

422 0 $2,211,267,000.00 $0.00

100.00% 0.00% 100.00% 0.00%

1 0 $629.23 $0.00

100.00% 0.00% 100.00% 0.00%

8 0 $8.00 $0.00

100.00% 0.00% 100.00% 0.00%

51 0 $51.00 $0.00

100.00% 0.00% 100.00% 0.00%

1745 23 $1,864.00 $25.00

98.70% 1.30% 98.68% 1.32%

23 1 $24.00 $1.00

95.83% 4.17% 96.00% 4.00%

35106 475 $36,027.00 $491.00

98.67% 1.33% 98.66% 1.34%

3353 10 $4,183.00 $11.00

99.70% 0.30% 99.74% 0.26%

739 0 $739.00 $0.00

100.00% 0.00% 100.00% 0.00%

354089 2 $356,305.00 $2.00

99.999% 0.001% 99.999% 0.001%

1 0 $1.00 $0.00

100.00% 0.00% 100.00% 0.00%

459 11 $477.00 $12.00

97.66% 2.34% 97.55% 2.45%

13 0 $13.00 $0.00

100.00% 0.00% 100.00% 0.00%

3 0 $4.00 $0.00

100.00% 0.00% 100.00% 0.00%

Accept

Generics Bidco I, LLC

3 First Lien Claims Accept

4(A) Second Lien Deficiency and Unsecured Notes Claims Accept

4(B) Other General Unsecured Claims Accept

4(C) Mesh Claims

4(D) Ranitidine Claims

4(E) Generics Price Fixing Claims Accept

4(F) Reverse Payment Claims

5 U.S. Government Claims

6(A) State Opioid Claims

6(B) Local Government Opioid Claims Accept

6(C) Tribal Opioid Claims Accept

7(A) PI Opioid Claims Accept

7(B) NAS PI Claims Accept

7(C) Hospital Opioid Claims Accept

7(D) TPP Claims Accept

7(E) IERP II Claims Accept

8 Public School District Claims Accept

9 Canadian Provinces Claims Accept

10 Settling Co-Defendant Claims Accept

11 Other Opioid Claims

12 EFBD Claims
No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 

shall be deemed eliminated from the Plan for voting purposes.

None of the creditors in this Class voted on the Plan. As a result, pursuant to Section 3.8 of the Plan, the Plan 
shall be presumed accepted by this Class for voting purposes.

None of the creditors in this Class voted on the Plan. As a result, pursuant to Section 3.8 of the Plan, the Plan 
shall be presumed accepted by this Class for voting purposes.

None of the creditors in this Class voted on the Plan. As a result, pursuant to Section 3.8 of the Plan, the Plan 
shall be presumed accepted by this Class for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.
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Number Accepting Number Rejecting Amount Accepting Amount Rejecting

% % % %

Endo International plc, et al.
Exhibit A-1 - Voting Tabulation Summary

Debtor Name Class Class Description Class Voting Result

961 0 $5,420,305,937.76 $0.00

100.00% 0.00% 100.00% 0.00%

422 0 $2,211,267,000.00 $0.00

100.00% 0.00% 100.00% 0.00%

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

Generics International (US) 2, Inc.

3 First Lien Claims Accept

4(A) Second Lien Deficiency and Unsecured Notes Claims Accept

4(B) Other General Unsecured Claims

4(C) Mesh Claims

4(D) Ranitidine Claims

4(E) Generics Price Fixing Claims

4(F) Reverse Payment Claims

5 U.S. Government Claims

6(A) State Opioid Claims

6(B)

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

Local Government Opioid Claims

6(C) Tribal Opioid Claims

7(A) PI Opioid Claims

7(B) NAS PI Claims

7(C) Hospital Opioid Claims

7(D) TPP Claims

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

None of the creditors in this Class voted on the Plan. As a result, pursuant to Section 3.8 of the Plan, the Plan 
shall be presumed accepted by this Class for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

7(E) IERP II Claims

8 Public School District Claims

9 Canadian Provinces Claims

10 Settling Co-Defendant Claims

11 Other Opioid Claims

12 EFBD Claims

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

None of the creditors in this Class voted on the Plan. As a result, pursuant to Section 3.8 of the Plan, the Plan 
shall be presumed accepted by this Class for voting purposes.
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Number Accepting Number Rejecting Amount Accepting Amount Rejecting

% % % %

Endo International plc, et al.
Exhibit A-1 - Voting Tabulation Summary

Debtor Name Class Class Description Class Voting Result

961 0 $5,420,305,937.76 $0.00

100.00% 0.00% 100.00% 0.00%

422 0 $2,211,267,000.00 $0.00

100.00% 0.00% 100.00% 0.00%

2 0 $2.00 $0.00

100.00% 0.00% 100.00% 0.00%

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

6(A) State Opioid Claims

6(B) Local Government Opioid Claims

6(C) Tribal Opioid Claims

7(A) PI Opioid Claims

7(B) NAS PI Claims

7(C) Hospital Opioid Claims

7(D) TPP Claims

7(E) IERP II Claims

Generics International (US), Inc.

3 First Lien Claims Accept

4(A) Second Lien Deficiency and Unsecured Notes Claims Accept

4(B) Other General Unsecured Claims

4(C) Mesh Claims

4(D) Ranitidine Claims

4(E) Generics Price Fixing Claims Accept

4(F) Reverse Payment Claims

5 U.S. Government Claims
None of the creditors in this Class voted on the Plan. As a result, pursuant to Section 3.8 of the Plan, the Plan 

shall be presumed accepted by this Class for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

8 Public School District Claims

9 Canadian Provinces Claims

10 Settling Co-Defendant Claims

11 Other Opioid Claims

12 EFBD Claims

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

None of the creditors in this Class voted on the Plan. As a result, pursuant to Section 3.8 of the Plan, the Plan 
shall be presumed accepted by this Class for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.
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Number Accepting Number Rejecting Amount Accepting Amount Rejecting

% % % %

Endo International plc, et al.
Exhibit A-1 - Voting Tabulation Summary

Debtor Name Class Class Description Class Voting Result

961 0 $5,420,305,937.76 $0.00

100.00% 0.00% 100.00% 0.00%

422 0 $2,211,267,000.00 $0.00

100.00% 0.00% 100.00% 0.00%

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

Accept

Accept

Generics Price Fixing Claims

4(F) Reverse Payment Claims

5 U.S. Government Claims

6(A) State Opioid Claims

6(B) Local Government Opioid Claims

6(C) Tribal Opioid Claims

3 First Lien Claims

4(A) Second Lien Deficiency and Unsecured Notes Claims

4(B) Other General Unsecured Claims

4(C) Mesh Claims

7(A) PI Opioid Claims

7(B) NAS PI Claims

7(C) Hospital Opioid Claims

7(D) TPP Claims

7(E) IERP II Claims

8 Public School District Claims

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

9 Canadian Provinces Claims

10 Settling Co-Defendant Claims

11 Other Opioid Claims

12 EFBD Claims

Generics International Ventures Enterprises LLC

4(D) Ranitidine Claims

4(E)

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.
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% % % %

Endo International plc, et al.
Exhibit A-1 - Voting Tabulation Summary

Debtor Name Class Class Description Class Voting Result

961 0 $5,420,305,937.76 $0.00

100.00% 0.00% 100.00% 0.00%

422 0 $2,211,267,000.00 $0.00

100.00% 0.00% 100.00% 0.00%

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

Hawk Acquisition Ireland Limited

3 First Lien Claims Accept

4(A) Second Lien Deficiency and Unsecured Notes Claims Accept

4(B) Other General Unsecured Claims

4(C) Mesh Claims

4(D) Ranitidine Claims

4(E) Generics Price Fixing Claims

4(F)

7(B) NAS PI Claims

7(C) Hospital Opioid Claims

7(D) TPP Claims

7(E) IERP II Claims

8 Public School District Claims

9 Canadian Provinces Claims

Reverse Payment Claims

5 U.S. Government Claims

6(A) State Opioid Claims

6(B) Local Government Opioid Claims

6(C) Tribal Opioid Claims

7(A) PI Opioid Claims

10 Settling Co-Defendant Claims

11 Other Opioid Claims

12 EFBD Claims

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.
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Number Accepting Number Rejecting Amount Accepting Amount Rejecting

% % % %

Endo International plc, et al.
Exhibit A-1 - Voting Tabulation Summary

Debtor Name Class Class Description Class Voting Result

961 0 $5,420,305,937.76 $0.00

100.00% 0.00% 100.00% 0.00%

422 0 $2,211,267,000.00 $0.00

100.00% 0.00% 100.00% 0.00%

1 0 $1.00 $0.00

100.00% 0.00% 100.00% 0.00%

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

U.S. Government Claims

6(A) State Opioid Claims

6(B) Local Government Opioid Claims

6(C) Tribal Opioid Claims

7(A) PI Opioid Claims

7(B) NAS PI Claims
No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 

shall be deemed eliminated from the Plan for voting purposes.

3 First Lien Claims Accept

4(A) Second Lien Deficiency and Unsecured Notes Claims Accept

4(B) Other General Unsecured Claims

4(C) Mesh Claims

4(D) Ranitidine Claims

4(E) Generics Price Fixing Claims

7(C) Hospital Opioid Claims

7(D) TPP Claims

7(E) IERP II Claims

8 Public School District Claims

9 Canadian Provinces Claims

10 Settling Co-Defendant Claims

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

11 Other Opioid Claims

12 EFBD Claims

Innoteq, Inc.

Accept

4(F) Reverse Payment Claims

5
No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 

shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.
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% % % %

Endo International plc, et al.
Exhibit A-1 - Voting Tabulation Summary

Debtor Name Class Class Description Class Voting Result

961 0 $5,420,305,937.76 $0.00

100.00% 0.00% 100.00% 0.00%

422 0 $2,211,267,000.00 $0.00

100.00% 0.00% 100.00% 0.00%

1 0 $1.00 $0.00

100.00% 0.00% 100.00% 0.00%

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

JHP Acquisition, LLC

3 First Lien Claims Accept

4(A) Second Lien Deficiency and Unsecured Notes Claims Accept

4(B) Other General Unsecured Claims

4(C) Mesh Claims

4(D) Ranitidine Claims

4(E) Generics Price Fixing Claims Accept

4(F) Reverse Payment Claims

5 U.S. Government Claims

6(A)

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

State Opioid Claims

6(B) Local Government Opioid Claims

6(C) Tribal Opioid Claims

7(A) PI Opioid Claims

7(B) NAS PI Claims

7(C) Hospital Opioid Claims

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

7(D) TPP Claims

7(E) IERP II Claims

8 Public School District Claims

9 Canadian Provinces Claims

10 Settling Co-Defendant Claims

11 Other Opioid Claims

12 EFBD Claims

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.
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% % % %

Endo International plc, et al.
Exhibit A-1 - Voting Tabulation Summary

Debtor Name Class Class Description Class Voting Result

961 0 $5,420,305,937.76 $0.00

100.00% 0.00% 100.00% 0.00%

422 0 $2,211,267,000.00 $0.00

100.00% 0.00% 100.00% 0.00%

1 0 $1.00 $0.00

100.00% 0.00% 100.00% 0.00%

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

5 U.S. Government Claims

6(A) State Opioid Claims

6(B) Local Government Opioid Claims

6(C) Tribal Opioid Claims

7(A) PI Opioid Claims

7(B) NAS PI Claims

7(C) Hospital Opioid Claims

7(D) TPP Claims

JHP Group Holdings, LLC

3 First Lien Claims Accept

4(A) Second Lien Deficiency and Unsecured Notes Claims Accept

4(B) Other General Unsecured Claims

4(C) Mesh Claims

4(D) Ranitidine Claims

4(E) Generics Price Fixing Claims Accept

4(F) Reverse Payment Claims

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

7(E) IERP II Claims

8 Public School District Claims

9 Canadian Provinces Claims

10 Settling Co-Defendant Claims

11 Other Opioid Claims

12 EFBD Claims

None of the creditors in this Class voted on the Plan. As a result, pursuant to Section 3.8 of the Plan, the Plan 
shall be presumed accepted by this Class for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

None of the creditors in this Class voted on the Plan. As a result, pursuant to Section 3.8 of the Plan, the Plan 
shall be presumed accepted by this Class for voting purposes.
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Number Accepting Number Rejecting Amount Accepting Amount Rejecting

% % % %

Endo International plc, et al.
Exhibit A-1 - Voting Tabulation Summary

Debtor Name Class Class Description Class Voting Result

961 0 $5,420,305,937.76 $0.00

100.00% 0.00% 100.00% 0.00%

422 0 $2,211,267,000.00 $0.00

100.00% 0.00% 100.00% 0.00%

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

U.S. Government Claims

6(A) State Opioid Claims

6(B) Local Government Opioid Claims

6(C) Tribal Opioid Claims

7(A) PI Opioid Claims

7(B) NAS PI Claims

7(C) Hospital Opioid Claims

7(D) TPP Claims

7(E) IERP II Claims

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

Kali Laboratories 2, Inc.

3 First Lien Claims Accept

4(A) Second Lien Deficiency and Unsecured Notes Claims Accept

4(B) Other General Unsecured Claims

4(C) Mesh Claims

4(D) Ranitidine Claims

4(E) Generics Price Fixing Claims

4(F) Reverse Payment Claims

5

8 Public School District Claims

9 Canadian Provinces Claims

10 Settling Co-Defendant Claims

11 Other Opioid Claims

12 EFBD Claims

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

None of the creditors in this Class voted on the Plan. As a result, pursuant to Section 3.8 of the Plan, the Plan 
shall be presumed accepted by this Class for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.
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Number Accepting Number Rejecting Amount Accepting Amount Rejecting

% % % %

Endo International plc, et al.
Exhibit A-1 - Voting Tabulation Summary

Debtor Name Class Class Description Class Voting Result

961 0 $5,420,305,937.76 $0.00

100.00% 0.00% 100.00% 0.00%

422 0 $2,211,267,000.00 $0.00

100.00% 0.00% 100.00% 0.00%

1 0 $1.00 $0.00

100.00% 0.00% 100.00% 0.00%

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

Kali Laboratories, LLC

3 First Lien Claims Accept

4(A) Second Lien Deficiency and Unsecured Notes Claims Accept

4(B) Other General Unsecured Claims

4(C) Mesh Claims

4(D) Ranitidine Claims

4(E)

7(A) PI Opioid Claims

7(B) NAS PI Claims

7(C) Hospital Opioid Claims

7(D) TPP Claims

7(E) IERP II Claims

8 Public School District Claims

Generics Price Fixing Claims Accept

4(F) Reverse Payment Claims

5 U.S. Government Claims

6(A) State Opioid Claims

6(B) Local Government Opioid Claims

6(C) Tribal Opioid Claims

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

9 Canadian Provinces Claims

10 Settling Co-Defendant Claims

11 Other Opioid Claims

12 EFBD Claims

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

None of the creditors in this Class voted on the Plan. As a result, pursuant to Section 3.8 of the Plan, the Plan 
shall be presumed accepted by this Class for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.
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% % % %

Endo International plc, et al.
Exhibit A-1 - Voting Tabulation Summary

Debtor Name Class Class Description Class Voting Result

961 0 $5,420,305,937.76 $0.00

100.00% 0.00% 100.00% 0.00%

422 0 $2,211,267,000.00 $0.00

100.00% 0.00% 100.00% 0.00%

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

Reverse Payment Claims

5 U.S. Government Claims

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

6(A) State Opioid Claims

6(B) Local Government Opioid Claims

6(C) Tribal Opioid Claims

7(A) PI Opioid Claims
No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 

shall be deemed eliminated from the Plan for voting purposes.

3 First Lien Claims Accept

4(A) Second Lien Deficiency and Unsecured Notes Claims Accept

4(B) Other General Unsecured Claims

4(C) Mesh Claims

4(D)

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

7(B) NAS PI Claims

7(C) Hospital Opioid Claims

7(D) TPP Claims

7(E) IERP II Claims

8 Public School District Claims

9 Canadian Provinces Claims

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

10 Settling Co-Defendant Claims

11 Other Opioid Claims

12 EFBD Claims

Luxembourg Endo Specialty Pharmaceuticals Holding I S.à r.l.

Ranitidine Claims

4(E) Generics Price Fixing Claims

4(F)

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.
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Number Accepting Number Rejecting Amount Accepting Amount Rejecting

% % % %

Endo International plc, et al.
Exhibit A-1 - Voting Tabulation Summary

Debtor Name Class Class Description Class Voting Result

961 0 $5,420,305,937.76 $0.00

100.00% 0.00% 100.00% 0.00%

422 0 $2,211,267,000.00 $0.00

100.00% 0.00% 100.00% 0.00%

1 0 $1.00 $0.00

100.00% 0.00% 100.00% 0.00%

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

Moores Mill Properties L.L.C.

3 First Lien Claims Accept

4(A) Second Lien Deficiency and Unsecured Notes Claims Accept

4(B) Other General Unsecured Claims

4(C) Mesh Claims

4(D) Ranitidine Claims

4(E) Generics Price Fixing Claims Accept

4(F) Reverse Payment Claims

5

7(C) Hospital Opioid Claims

7(D) TPP Claims

7(E) IERP II Claims

8 Public School District Claims

9 Canadian Provinces Claims

10 Settling Co-Defendant Claims

U.S. Government Claims

6(A) State Opioid Claims

6(B) Local Government Opioid Claims

6(C) Tribal Opioid Claims

7(A) PI Opioid Claims

7(B) NAS PI Claims

11 Other Opioid Claims

12 EFBD Claims

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.
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Number Accepting Number Rejecting Amount Accepting Amount Rejecting

% % % %

Endo International plc, et al.
Exhibit A-1 - Voting Tabulation Summary

Debtor Name Class Class Description Class Voting Result

961 0 $5,420,305,937.76 $0.00

100.00% 0.00% 100.00% 0.00%

422 0 $2,211,267,000.00 $0.00

100.00% 0.00% 100.00% 0.00%

1 0 $1.00 $0.00

100.00% 0.00% 100.00% 0.00%

Paladin Labs Canadian Holding Inc.

3 First Lien Claims Accept

4(A) Second Lien Deficiency and Unsecured Notes Claims Accept

4(B) Other General Unsecured Claims

4(C) Mesh Claims

4(D) Ranitidine Claims

4(E) Generics Price Fixing Claims

4(F) Reverse Payment Claims Accept

5 U.S. Government Claims

6(A)

7(D) TPP Claims

7(E) IERP II Claims

8 Public School District Claims

9 Canadian Provinces Claims

10 Settling Co-Defendant Claims

11 Other Opioid Claims

State Opioid Claims

6(B) Local Government Opioid Claims

6(C) Tribal Opioid Claims

7(A) PI Opioid Claims

7(B) NAS PI Claims

7(C) Hospital Opioid Claims

12 EFBD Claims

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.
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Number Accepting Number Rejecting Amount Accepting Amount Rejecting

% % % %

Endo International plc, et al.
Exhibit A-1 - Voting Tabulation Summary

Debtor Name Class Class Description Class Voting Result

961 0 $5,420,305,937.76 $0.00

100.00% 0.00% 100.00% 0.00%

422 0 $2,211,267,000.00 $0.00

100.00% 0.00% 100.00% 0.00%

2 0 $49,266.54 $0.00

100.00% 0.00% 100.00% 0.00%

1 0 $1.00 $0.00

100.00% 0.00% 100.00% 0.00%

51 0 $51.00 $0.00

100.00% 0.00% 100.00% 0.00%

1745 23 $1,864.00 $25.00

98.70% 1.30% 98.68% 1.32%

23 1 $24.00 $1.00

95.83% 4.17% 96.00% 4.00%

35106 475 $36,027.00 $491.00

98.67% 1.33% 98.66% 1.34%

3353 10 $4,183.00 $11.00

99.70% 0.30% 99.74% 0.26%

739 0 $739.00 $0.00

100.00% 0.00% 100.00% 0.00%

354089 2 $356,305.00 $2.00

99.999% 0.001% 99.999% 0.001%

1 0 $1.00 $0.00

100.00% 0.00% 100.00% 0.00%

459 11 $477.00 $12.00

97.66% 2.34% 97.55% 2.45%

13 0 $13.00 $0.00

100.00% 0.00% 100.00% 0.00%

3 0 $4.00 $0.00

100.00% 0.00% 100.00% 0.00%

Accept

Paladin Labs Inc.

3 First Lien Claims Accept

4(A) Second Lien Deficiency and Unsecured Notes Claims Accept

4(B) Other General Unsecured Claims Accept

4(C) Mesh Claims

4(D) Ranitidine Claims

4(E) Generics Price Fixing Claims

4(F) Reverse Payment Claims Accept

5 U.S. Government Claims

6(A) State Opioid Claims Accept

6(B) Local Government Opioid Claims Accept

6(C) Tribal Opioid Claims Accept

7(A) PI Opioid Claims

7(B) NAS PI Claims Accept

7(C) Hospital Opioid Claims Accept

7(D) TPP Claims Accept

7(E) IERP II Claims Accept

8 Public School District Claims Accept

9 Canadian Provinces Claims Accept

10 Settling Co-Defendant Claims Accept

11 Other Opioid Claims

12 EFBD Claims

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

None of the creditors in this Class voted on the Plan. As a result, pursuant to Section 3.8 of the Plan, the Plan 
shall be presumed accepted by this Class for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

None of the creditors in this Class voted on the Plan. As a result, pursuant to Section 3.8 of the Plan, the Plan 
shall be presumed accepted by this Class for voting purposes.
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Number Accepting Number Rejecting Amount Accepting Amount Rejecting

% % % %

Endo International plc, et al.
Exhibit A-1 - Voting Tabulation Summary

Debtor Name Class Class Description Class Voting Result

961 0 $5,420,305,937.76 $0.00

100.00% 0.00% 100.00% 0.00%

422 0 $2,211,267,000.00 $0.00

100.00% 0.00% 100.00% 0.00%

1 0 $1.00 $0.00

100.00% 0.00% 100.00% 0.00%

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

6(A) State Opioid Claims

6(B) Local Government Opioid Claims

6(C) Tribal Opioid Claims

7(A) PI Opioid Claims

7(B) NAS PI Claims

7(C) Hospital Opioid Claims

7(D) TPP Claims

7(E) IERP II Claims

Par Laboratories Europe, Ltd.

3 First Lien Claims Accept

4(A) Second Lien Deficiency and Unsecured Notes Claims Accept

4(B) Other General Unsecured Claims

4(C) Mesh Claims

4(D) Ranitidine Claims

4(E) Generics Price Fixing Claims Accept

4(F) Reverse Payment Claims

5 U.S. Government Claims

8 Public School District Claims

9 Canadian Provinces Claims

10 Settling Co-Defendant Claims

11 Other Opioid Claims

12 EFBD Claims

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

None of the creditors in this Class voted on the Plan. As a result, pursuant to Section 3.8 of the Plan, the Plan 
shall be presumed accepted by this Class for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.
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Number Accepting Number Rejecting Amount Accepting Amount Rejecting

% % % %

Endo International plc, et al.
Exhibit A-1 - Voting Tabulation Summary

Debtor Name Class Class Description Class Voting Result

961 0 $5,420,305,937.76 $0.00

100.00% 0.00% 100.00% 0.00%

422 0 $2,211,267,000.00 $0.00

100.00% 0.00% 100.00% 0.00%

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

Par Pharmaceutical 2, Inc.

3 First Lien Claims Accept

4(A) Second Lien Deficiency and Unsecured Notes Claims Accept

4(B) Other General Unsecured Claims

4(C) Mesh Claims

4(D) Ranitidine Claims

4(E)

7(A) PI Opioid Claims

7(B) NAS PI Claims

7(C) Hospital Opioid Claims

7(D) TPP Claims

7(E) IERP II Claims

8 Public School District Claims

Generics Price Fixing Claims

4(F) Reverse Payment Claims

5 U.S. Government Claims

6(A) State Opioid Claims

6(B) Local Government Opioid Claims

6(C) Tribal Opioid Claims

9 Canadian Provinces Claims

10 Settling Co-Defendant Claims

11 Other Opioid Claims

12 EFBD Claims

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

None of the creditors in this Class voted on the Plan. As a result, pursuant to Section 3.8 of the Plan, the Plan 
shall be presumed accepted by this Class for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

None of the creditors in this Class voted on the Plan. As a result, pursuant to Section 3.8 of the Plan, the Plan 
shall be presumed accepted by this Class for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.
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Number Accepting Number Rejecting Amount Accepting Amount Rejecting

% % % %

Endo International plc, et al.
Exhibit A-1 - Voting Tabulation Summary

Debtor Name Class Class Description Class Voting Result

961 0 $5,420,305,937.76 $0.00

100.00% 0.00% 100.00% 0.00%

422 0 $2,211,267,000.00 $0.00

100.00% 0.00% 100.00% 0.00%

4 0 $778,313.84 $0.00

100.00% 0.00% 100.00% 0.00%

43 2 $43.00 $2.00

95.56% 4.44% 95.56% 4.44%

9 0 $9.00 $0.00

100.00% 0.00% 100.00% 0.00%

51 0 $51.00 $0.00

100.00% 0.00% 100.00% 0.00%

1745 23 $1,864.00 $25.00

98.70% 1.30% 98.68% 1.32%

23 1 $24.00 $1.00

95.83% 4.17% 96.00% 4.00%

35106 475 $36,027.00 $491.00

98.67% 1.33% 98.66% 1.34%

3353 10 $4,183.00 $11.00

99.70% 0.30% 99.74% 0.26%

739 0 $739.00 $0.00

100.00% 0.00% 100.00% 0.00%

354089 2 $356,305.00 $2.00

99.999% 0.001% 99.999% 0.001%

1 0 $1.00 $0.00

100.00% 0.00% 100.00% 0.00%

459 11 $477.00 $12.00

97.66% 2.34% 97.55% 2.45%

13 0 $13.00 $0.00

100.00% 0.00% 100.00% 0.00%

3 0 $4.00 $0.00

100.00% 0.00% 100.00% 0.00%

Par Pharmaceutical Companies, Inc.

3 First Lien Claims Accept

4(A) Second Lien Deficiency and Unsecured Notes Claims Accept

4(B) Other General Unsecured Claims Accept

4(C) Mesh Claims

4(D) Ranitidine Claims

4(E) Generics Price Fixing Claims Accept

4(F) Reverse Payment Claims Accept

5 U.S. Government Claims

6(A) State Opioid Claims Accept

6(B) Local Government Opioid Claims Accept

6(C) Tribal Opioid Claims Accept

7(A) PI Opioid Claims Accept

7(B) NAS PI Claims Accept

7(C) Hospital Opioid Claims Accept

7(D) TPP Claims Accept

7(E) IERP II Claims Accept

8 Public School District Claims Accept

9 Canadian Provinces Claims Accept

10 Settling Co-Defendant Claims Accept

11 Other Opioid Claims

12 EFBD Claims

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

None of the creditors in this Class voted on the Plan. As a result, pursuant to Section 3.8 of the Plan, the Plan 
shall be presumed accepted by this Class for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.
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Number Accepting Number Rejecting Amount Accepting Amount Rejecting

% % % %

Endo International plc, et al.
Exhibit A-1 - Voting Tabulation Summary

Debtor Name Class Class Description Class Voting Result

961 0 $5,420,305,937.76 $0.00

100.00% 0.00% 100.00% 0.00%

422 0 $2,211,267,000.00 $0.00

100.00% 0.00% 100.00% 0.00%

1 0 $1.00 $0.00

100.00% 0.00% 100.00% 0.00%

9 0 $9.00 $0.00

100.00% 0.00% 100.00% 0.00%
Reverse Payment Claims Accept

5 U.S. Government Claims

6(A) State Opioid Claims

6(B) Local Government Opioid Claims

6(C) Tribal Opioid Claims

7(A) PI Opioid Claims

7(B) NAS PI Claims
No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 

shall be deemed eliminated from the Plan for voting purposes.

3 First Lien Claims Accept

4(A) Second Lien Deficiency and Unsecured Notes Claims Accept

4(B) Other General Unsecured Claims

4(C) Mesh Claims

4(D) Ranitidine Claims

4(E)

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

7(C) Hospital Opioid Claims

7(D) TPP Claims

7(E) IERP II Claims

8 Public School District Claims

9 Canadian Provinces Claims

10 Settling Co-Defendant Claims

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

11 Other Opioid Claims

12 EFBD Claims

Par Pharmaceutical Holdings, Inc.

Generics Price Fixing Claims Accept

4(F)

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

None of the creditors in this Class voted on the Plan. As a result, pursuant to Section 3.8 of the Plan, the Plan 
shall be presumed accepted by this Class for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.
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Number Accepting Number Rejecting Amount Accepting Amount Rejecting

% % % %

Endo International plc, et al.
Exhibit A-1 - Voting Tabulation Summary

Debtor Name Class Class Description Class Voting Result

961 0 $5,420,305,937.76 $0.00

100.00% 0.00% 100.00% 0.00%

422 0 $2,211,267,000.00 $0.00

100.00% 0.00% 100.00% 0.00%

12 1 $30,936,922.89 $116,000.00

92.31% 7.69% 99.63% 0.37%

541 27 $542.00 $27.00

95.25% 4.75% 95.25% 4.75%

10 2 $10.00 $2.00

83.33% 16.67% 83.33% 16.67%

22 0 $22.00 $0.00

100.00% 0.00% 100.00% 0.00%

51 0 $51.00 $0.00

100.00% 0.00% 100.00% 0.00%

1745 23 $1,864.00 $25.00

98.70% 1.30% 98.68% 1.32%

23 1 $24.00 $1.00

95.83% 4.17% 96.00% 4.00%

35106 475 $36,027.00 $491.00

98.67% 1.33% 98.66% 1.34%

3353 10 $4,183.00 $11.00

99.70% 0.30% 99.74% 0.26%

739 0 $739.00 $0.00

100.00% 0.00% 100.00% 0.00%

354089 2 $356,305.00 $2.00

99.999% 0.001% 99.999% 0.001%

1 0 $1.00 $0.00

100.00% 0.00% 100.00% 0.00%

459 11 $477.00 $12.00

97.66% 2.34% 97.55% 2.45%

13 0 $13.00 $0.00

100.00% 0.00% 100.00% 0.00%

3 0 $4.00 $0.00

100.00% 0.00% 100.00% 0.00%

Par Pharmaceutical, Inc.

3 First Lien Claims Accept

4(A) Second Lien Deficiency and Unsecured Notes Claims Accept

4(B) Other General Unsecured Claims Accept

4(C) Mesh Claims

4(D) Ranitidine Claims Accept

4(E) Generics Price Fixing Claims Accept

4(F) Reverse Payment Claims Accept

5 U.S. Government Claims

6(A) State Opioid Claims Accept

6(B) Local Government Opioid Claims Accept

6(C) Tribal Opioid Claims Accept

7(A) PI Opioid Claims Accept

7(B) NAS PI Claims Accept

7(C) Hospital Opioid Claims Accept

7(D) TPP Claims Accept

7(E) IERP II Claims Accept

8 Public School District Claims Accept

9 Canadian Provinces Claims Accept

10 Settling Co-Defendant Claims Accept

11 Other Opioid Claims

12 EFBD Claims

None of the creditors in this Class voted on the Plan. As a result, pursuant to Section 3.8 of the Plan, the Plan 
shall be presumed accepted by this Class for voting purposes.

None of the creditors in this Class voted on the Plan. As a result, pursuant to Section 3.8 of the Plan, the Plan 
shall be presumed accepted by this Class for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.
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Number Accepting Number Rejecting Amount Accepting Amount Rejecting

% % % %

Endo International plc, et al.
Exhibit A-1 - Voting Tabulation Summary

Debtor Name Class Class Description Class Voting Result

961 0 $5,420,305,937.76 $0.00

100.00% 0.00% 100.00% 0.00%

422 0 $2,211,267,000.00 $0.00

100.00% 0.00% 100.00% 0.00%

6 0 $19,668,629.98 $0.00

100.00% 0.00% 100.00% 0.00%

1 0 $1.00 $0.00

100.00% 0.00% 100.00% 0.00%

51 0 $51.00 $0.00

100.00% 0.00% 100.00% 0.00%

1745 23 $1,864.00 $25.00

98.70% 1.30% 98.68% 1.32%

23 1 $24.00 $1.00

95.83% 4.17% 96.00% 4.00%

35106 475 $36,027.00 $491.00

98.67% 1.33% 98.66% 1.34%

3353 10 $4,183.00 $11.00

99.70% 0.30% 99.74% 0.26%

739 0 $739.00 $0.00

100.00% 0.00% 100.00% 0.00%

354089 2 $356,305.00 $2.00

99.999% 0.001% 99.999% 0.001%

1 0 $1.00 $0.00

100.00% 0.00% 100.00% 0.00%

459 11 $477.00 $12.00

97.66% 2.34% 97.55% 2.45%

13 0 $13.00 $0.00

100.00% 0.00% 100.00% 0.00%

3 0 $4.00 $0.00

100.00% 0.00% 100.00% 0.00%

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

Par Sterile Products, LLC

3 First Lien Claims Accept

4(A) Second Lien Deficiency and Unsecured Notes Claims Accept

4(B) Other General Unsecured Claims Accept

4(C) Mesh Claims

4(D) Ranitidine Claims

4(E) Generics Price Fixing Claims Accept

4(F) Reverse Payment Claims

5 U.S. Government Claims

6(A) State Opioid Claims Accept

6(B) Local Government Opioid Claims Accept

6(C) Tribal Opioid Claims Accept

7(A) PI Opioid Claims Accept

7(B) NAS PI Claims Accept

7(C) Hospital Opioid Claims Accept

7(D) TPP Claims Accept

7(E) IERP II Claims Accept

8 Public School District Claims Accept

9 Canadian Provinces Claims Accept

10 Settling Co-Defendant Claims Accept

11 Other Opioid Claims

12 EFBD Claims

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

None of the creditors in this Class voted on the Plan. As a result, pursuant to Section 3.8 of the Plan, the Plan 
shall be presumed accepted by this Class for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.
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Number Accepting Number Rejecting Amount Accepting Amount Rejecting

% % % %

Endo International plc, et al.
Exhibit A-1 - Voting Tabulation Summary

Debtor Name Class Class Description Class Voting Result

961 0 $5,420,305,937.76 $0.00

100.00% 0.00% 100.00% 0.00%

422 0 $2,211,267,000.00 $0.00

100.00% 0.00% 100.00% 0.00%

2 0 $2.00 $0.00

100.00% 0.00% 100.00% 0.00%

6(A) State Opioid Claims

6(B) Local Government Opioid Claims

6(C)

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

Tribal Opioid Claims

7(A) PI Opioid Claims

7(B) NAS PI Claims

7(C) Hospital Opioid Claims

7(D) TPP Claims

7(E) IERP II Claims

Par, LLC

3 First Lien Claims Accept

4(A) Second Lien Deficiency and Unsecured Notes Claims Accept

4(B) Other General Unsecured Claims

4(C) Mesh Claims

4(D) Ranitidine Claims

4(E) Generics Price Fixing Claims Accept

4(F) Reverse Payment Claims

5 U.S. Government Claims

8 Public School District Claims

9 Canadian Provinces Claims

10 Settling Co-Defendant Claims

11 Other Opioid Claims

12 EFBD Claims

None of the creditors in this Class voted on the Plan. As a result, pursuant to Section 3.8 of the Plan, the Plan 
shall be presumed accepted by this Class for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

None of the creditors in this Class voted on the Plan. As a result, pursuant to Section 3.8 of the Plan, the Plan 
shall be presumed accepted by this Class for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.
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Number Accepting Number Rejecting Amount Accepting Amount Rejecting

% % % %

Endo International plc, et al.
Exhibit A-1 - Voting Tabulation Summary

Debtor Name Class Class Description Class Voting Result

961 0 $5,420,305,937.76 $0.00

100.00% 0.00% 100.00% 0.00%

422 0 $2,211,267,000.00 $0.00

100.00% 0.00% 100.00% 0.00%

1 0 $1.00 $0.00

100.00% 0.00% 100.00% 0.00%

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

Generics Price Fixing Claims Accept

4(F) Reverse Payment Claims

5 U.S. Government Claims

6(A) State Opioid Claims

6(B) Local Government Opioid Claims

6(C) Tribal Opioid Claims

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

3 First Lien Claims Accept

4(A) Second Lien Deficiency and Unsecured Notes Claims Accept

4(B)

7(A) PI Opioid Claims

7(B) NAS PI Claims

7(C) Hospital Opioid Claims

7(D) TPP Claims

7(E) IERP II Claims

8 Public School District Claims

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

9 Canadian Provinces Claims

10 Settling Co-Defendant Claims

11 Other Opioid Claims

12 EFBD Claims

Quartz Specialty Pharmaceuticals, LLC

Other General Unsecured Claims

4(C) Mesh Claims

4(D) Ranitidine Claims

4(E)

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.
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Number Accepting Number Rejecting Amount Accepting Amount Rejecting

% % % %

Endo International plc, et al.
Exhibit A-1 - Voting Tabulation Summary

Debtor Name Class Class Description Class Voting Result

961 0 $5,420,305,937.76 $0.00

100.00% 0.00% 100.00% 0.00%

422 0 $2,211,267,000.00 $0.00

100.00% 0.00% 100.00% 0.00%

1 0 $163,513.82 $0.00

100.00% 0.00% 100.00% 0.00%

Slate Pharmaceuticals, LLC

3 First Lien Claims Accept

4(A) Second Lien Deficiency and Unsecured Notes Claims Accept

4(B) Other General Unsecured Claims Accept

4(C) Mesh Claims

4(D) Ranitidine Claims

4(E) Generics Price Fixing Claims

4(F)

7(B) NAS PI Claims

7(C) Hospital Opioid Claims

7(D) TPP Claims

7(E) IERP II Claims

8 Public School District Claims

9 Canadian Provinces Claims

Reverse Payment Claims

5 U.S. Government Claims

6(A) State Opioid Claims

6(B) Local Government Opioid Claims

6(C) Tribal Opioid Claims

7(A) PI Opioid Claims

10 Settling Co-Defendant Claims

11 Other Opioid Claims

12 EFBD Claims

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

None of the creditors in this Class voted on the Plan. As a result, pursuant to Section 3.8 of the Plan, the Plan 
shall be presumed accepted by this Class for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.
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Number Accepting Number Rejecting Amount Accepting Amount Rejecting

% % % %

Endo International plc, et al.
Exhibit A-1 - Voting Tabulation Summary

Debtor Name Class Class Description Class Voting Result

961 0 $5,420,305,937.76 $0.00

100.00% 0.00% 100.00% 0.00%

422 0 $2,211,267,000.00 $0.00

100.00% 0.00% 100.00% 0.00%

U.S. Government Claims

6(A) State Opioid Claims

6(B) Local Government Opioid Claims

6(C) Tribal Opioid Claims

7(A) PI Opioid Claims

7(B) NAS PI Claims
No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 

shall be deemed eliminated from the Plan for voting purposes.

3 First Lien Claims Accept

4(A) Second Lien Deficiency and Unsecured Notes Claims Accept

4(B) Other General Unsecured Claims

4(C) Mesh Claims

4(D) Ranitidine Claims

4(E) Generics Price Fixing Claims

7(C) Hospital Opioid Claims

7(D) TPP Claims

7(E) IERP II Claims

8 Public School District Claims

9 Canadian Provinces Claims

10 Settling Co-Defendant Claims

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

11 Other Opioid Claims

12 EFBD Claims

Timm Medical Holdings, LLC

4(F) Reverse Payment Claims

5

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

None of the creditors in this Class voted on the Plan. As a result, pursuant to Section 3.8 of the Plan, the Plan 
shall be presumed accepted by this Class for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.
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Number Accepting Number Rejecting Amount Accepting Amount Rejecting

% % % %

Endo International plc, et al.
Exhibit A-1 - Voting Tabulation Summary

Debtor Name Class Class Description Class Voting Result

961 0 $5,420,305,937.76 $0.00

100.00% 0.00% 100.00% 0.00%

422 0 $2,211,267,000.00 $0.00

100.00% 0.00% 100.00% 0.00%

1 0 $1.00 $0.00

100.00% 0.00% 100.00% 0.00%

51 0 $51.00 $0.00

100.00% 0.00% 100.00% 0.00%

1745 23 $1,864.00 $25.00

98.70% 1.30% 98.68% 1.32%

23 1 $24.00 $1.00

95.83% 4.17% 96.00% 4.00%

35106 475 $36,027.00 $491.00

98.67% 1.33% 98.66% 1.34%

3353 10 $4,183.00 $11.00

99.70% 0.30% 99.74% 0.26%

739 0 $739.00 $0.00

100.00% 0.00% 100.00% 0.00%

354089 2 $356,305.00 $2.00

99.999% 0.001% 99.999% 0.001%

1 0 $1.00 $0.00

100.00% 0.00% 100.00% 0.00%

459 11 $477.00 $12.00

97.66% 2.34% 97.55% 2.45%

13 0 $13.00 $0.00

100.00% 0.00% 100.00% 0.00%

3 0 $4.00 $0.00

100.00% 0.00% 100.00% 0.00%

Vintage Pharmaceuticals, LLC

3 First Lien Claims Accept

4(A) Second Lien Deficiency and Unsecured Notes Claims Accept

4(B) Other General Unsecured Claims

4(C) Mesh Claims

4(D) Ranitidine Claims

4(E) Generics Price Fixing Claims Accept

4(F) Reverse Payment Claims

5 U.S. Government Claims

6(A) State Opioid Claims Accept

6(B) Local Government Opioid Claims Accept

6(C) Tribal Opioid Claims Accept

7(A) PI Opioid Claims Accept

7(B) NAS PI Claims Accept

7(C) Hospital Opioid Claims Accept

7(D) TPP Claims Accept

7(E) IERP II Claims Accept

8 Public School District Claims Accept

9 Canadian Provinces Claims Accept

10 Settling Co-Defendant Claims Accept

11 Other Opioid Claims

12 EFBD Claims

None of the creditors in this Class voted on the Plan. As a result, pursuant to Section 3.8 of the Plan, the Plan 
shall be presumed accepted by this Class for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

None of the creditors in this Class voted on the Plan. As a result, pursuant to Section 3.8 of the Plan, the Plan 
shall be presumed accepted by this Class for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.
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Number Accepting Number Rejecting Amount Accepting Amount Rejecting

% % % %

Endo International plc, et al.
Exhibit A-1 - Voting Tabulation Summary

Debtor Name Class Class Description Class Voting Result

961 0 $5,420,305,937.76 $0.00

100.00% 0.00% 100.00% 0.00%

Operand Pharmaceuticals Holdco II Limited

3 First Lien Claims Accept

4(A) Second Lien Deficiency and Unsecured Notes Claims

4(B) Other General Unsecured Claims

4(C) Mesh Claims

4(D) Ranitidine Claims

4(E) Generics Price Fixing Claims

4(F) Reverse Payment Claims

5 U.S. Government Claims

6(A) State Opioid Claims

6(B) Local Government Opioid Claims

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

6(C) Tribal Opioid Claims

7(A) PI Opioid Claims

7(B) NAS PI Claims

7(C) Hospital Opioid Claims

7(D) TPP Claims

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

7(E) IERP II Claims

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

8 Public School District Claims

9 Canadian Provinces Claims

10 Settling Co-Defendant Claims

11 Other Opioid Claims

12 EFBD Claims

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.
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Number Accepting Number Rejecting Amount Accepting Amount Rejecting

% % % %

Endo International plc, et al.
Exhibit A-1 - Voting Tabulation Summary

Debtor Name Class Class Description Class Voting Result

961 0 $5,420,305,937.76 $0.00

100.00% 0.00% 100.00% 0.00%

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

Operand Pharmaceuticals Holdco III Limited

3 First Lien Claims Accept

4(A) Second Lien Deficiency and Unsecured Notes Claims

4(B) Other General Unsecured Claims

4(C) Mesh Claims

4(D) Ranitidine Claims

4(E) Generics Price Fixing Claims

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

7(B) NAS PI Claims

7(C) Hospital Opioid Claims

7(D) TPP Claims

7(E) IERP II Claims

8 Public School District Claims

9 Canadian Provinces Claims

4(F) Reverse Payment Claims

5 U.S. Government Claims

6(A) State Opioid Claims

6(B) Local Government Opioid Claims

6(C) Tribal Opioid Claims

7(A) PI Opioid Claims

10 Settling Co-Defendant Claims

11 Other Opioid Claims

12 EFBD Claims

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.
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Number Accepting Number Rejecting Amount Accepting Amount Rejecting

% % % %

Endo International plc, et al.
Exhibit A-1 - Voting Tabulation Summary

Debtor Name Class Class Description Class Voting Result

961 0 $5,420,305,937.76 $0.00

100.00% 0.00% 100.00% 0.00%

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

Operand Pharmaceuticals II Limited

3 First Lien Claims Accept

4(A) Second Lien Deficiency and Unsecured Notes Claims

4(B) Other General Unsecured Claims

4(C) Mesh Claims

4(D) Ranitidine Claims

4(E) Generics Price Fixing Claims

4(F) Reverse Payment Claims

5 U.S. Government Claims

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

6(A) State Opioid Claims

6(B) Local Government Opioid Claims

6(C) Tribal Opioid Claims

7(A) PI Opioid Claims

7(B) NAS PI Claims

7(C) Hospital Opioid Claims

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

Settling Co-Defendant Claims

11 Other Opioid Claims

12 EFBD Claims

7(D) TPP Claims

7(E) IERP II Claims

8 Public School District Claims

9 Canadian Provinces Claims

10

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.
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Number Accepting Number Rejecting Amount Accepting Amount Rejecting

% % % %

Endo International plc, et al.
Exhibit A-1 - Voting Tabulation Summary

Debtor Name Class Class Description Class Voting Result

961 0 $5,420,305,937.76 $0.00

100.00% 0.00% 100.00% 0.00%

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

Operand Pharmaceuticals III Limited

3 First Lien Claims Accept

4(A) Second Lien Deficiency and Unsecured Notes Claims

4(B) Other General Unsecured Claims

4(C) Mesh Claims

4(D) Ranitidine Claims

4(E) Generics Price Fixing Claims

4(F)

6(A) State Opioid Claims

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

10 Settling Co-Defendant Claims

11 Other Opioid Claims

12 EFBD Claims

7(B) NAS PI Claims

7(C) Hospital Opioid Claims

7(D) TPP Claims

7(E) IERP II Claims

8 Public School District Claims

9 Canadian Provinces Claims

Reverse Payment Claims

5 U.S. Government Claims

6(B) Local Government Opioid Claims

6(C) Tribal Opioid Claims

7(A) PI Opioid Claims

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.

No creditors in this Class were entitled to vote on the Plan. As a result, per Section 3.7 of the Plan, this Class 
shall be deemed eliminated from the Plan for voting purposes.
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Number Accepting Number Rejecting Amount Accepting Amount Rejecting

% % % %

961 0 $5,420,305,937.76 $0.00

100.00% 0.00% 100.00% 0.00%

422 0 $2,211,267,000.00 $0.00

100.00% 0.00% 100.00% 0.00%

357,294 5 $249,339,498.94 $218,252.00

99.999% 0.001% 99.91% 0.09%

7,673 27 $7,675.00 $27.00

99.65% 0.35% 99.65% 0.35%

541 27 $542.00 $27.00

95.25% 4.75% 95.25% 4.75%

115 4 $115.00 $4.00

96.64% 3.36% 96.64% 3.36%

47 0 $47.00 $0.00

100.00% 0.00% 100.00% 0.00%

51 0 $51.00 $0.00

100.00% 0.00% 100.00% 0.00%

1745 23 $1,864.00 $25.00

98.70% 1.30% 98.68% 1.32%

23 1 $24.00 $1.00

95.83% 4.17% 96.00% 4.00%

35,106 475 $36,027.00 $491.00

98.67% 1.33% 98.66% 1.34%
7(A) PI Opioid Claims Accept

Local Government Opioid Claims Accept

6(C)  Tribal Opioid Claims Accept

6(B)

5 U.S. Government Claims

6(A) State Opioid Claims Accept

Accept
None of the creditors in this Class voted on the Plan. As a result, pursuant to Section 

3.8 of the Plan, the Plan shall be presumed accepted by this Class for voting purposes.

4(E) Generics Price Fixing Claims Accept

4(F) Reverse Payment Claims Accept

4(C)  Mesh Claims Accept

4(D) Ranitidine Claims Accept

Endo International plc, et al.

Class DescriptionClass Class Voting Result

4(B) Other General Unsecured Claims Accept

AcceptFirst Lien Claims3

4(A) Second Lien Deficiency and Unsecured Notes Claims     Accept

Exhibit A-2 - Aggregation of Voting Results

Page 1 of 2
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Number Accepting Number Rejecting Amount Accepting Amount Rejecting

% % % %

Endo International plc, et al.

Class DescriptionClass Class Voting Result

Exhibit A-2 - Aggregation of Voting Results

3353 10 $4,183.00 $11.00

99.70% 0.30% 99.74% 0.26%

739 0 $739.00 $0.00

100.00% 0.00% 100.00% 0.00%

354,089 2 $356,305.00 $2.00

99.999% 0.001% 99.999% 0.001%

1 0 $1.00 $0.00

100.00% 0.00% 100.00% 0.00%

459 11 $477.00 $12.00

97.66% 2.34% 97.55% 2.45%

13 0 $13.00 $0.00

100.00% 0.00% 100.00% 0.00%

3 0 $4.00 $0.00

100.00% 0.00% 100.00% 0.00%

2 0 $2.00 $0.00

100.00% 0.00% 100.00% 0.00%

7(B) NAS PI Claims Accept

Other Opioid Claims

8 Public School District Claims Accept

10 Settling Co‐Defendant Claims Accept

12 EFBD Claims Accept

7(C)  Hospital Opioid Claims Accept

7(D) TPP Claims Accept

7(E) IERP II Claims Accept

9 Canadian Provinces Claims Accept

11
None of the creditors in this Class voted on the Plan. As a result, pursuant to Section 

3.8 of the Plan, the Plan shall be presumed accepted by this Class for voting purposes.
Accept
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THIS IS EXHIBIT “F” 
TO THE FOURTH AFFIDAVIT OF DANIEL VAS 

SWORN BEFORE ME OVER VIDEOCONFERENCE 
 THIS 5TH DAY OF APRIL, 2024 

 

______________________________________ 
Commissioner for Taking Affidavits 
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BUSINESS CLASSIFIED
TO PLACE AN AD CALL: 1-866-999-9237 EMAIL: ADVERTISING@GLOBEANDMAIL.COM

COMMERCIAL REAL ESTATE LEGALS

INDUSTRIAL BLDG.
120,000 Ft on 7 AC

By owner, fully leased
industrial/retail building on

major artery in Edmonton on
7 acres (2 Acres undeveloped

for future use).

Current NOI; $1.2M

OFFERED AT: $18M

Contact:
Cwood7222@gmail.com

NO BROKERS PLEASE

IN THE MATTER OF PALADIN LABS CANADIAN HOLDING INC. AND
PALADIN LABS INC. (COLLECTIVELY, THE “CANADIAN DEBTORS”)

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) (the “Canadian Court”) granted on August 19, 2022 (the “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 (the “Chapter 11 Proceedings”) pursuant to chapter 11 of title 11 of the United States
Code with the United States Bankruptcy Court for the Southern District of New York (the “Bankruptcy Court”). In connection with the Chapter 11
Proceedings, Paladin Labs Inc. was appointed to act as a representative (the “Foreign Representative”) in respect of the Chapter 11 Proceedings.
The Foreign Representative’s address is 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 (the “Canadian Recognition Proceedings”) under
Part IV of the Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”), among other things: (i) declaring that the
Chapter 11 Proceedings are recognized as a “foreign main proceeding”, as defined in section 45 of the CCAA, in respect of the Canadian Debtors;
and (ii) appointing KSV Restructuring Inc. as the information officer with respect to the Canadian Recognition Proceedings (the “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.

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 26th day of August, 2022. KSV RESTRUCTURING INC.
150 King Street,West, Suite 2308,

Toronto, Ontario M5H 1J9

Have The
Globe and Mail
delivered to
your door

CALL 1-800-387-5400
TGAM.CA/SUBSCRIBE

If you’ve got money questions, Gen Y Money and its award-

winning journalists like Rob Carrick and Roma Luciw have answers.

Visit the Gen Y Money hub at tgam.ca/genymoneyhub
Join our Facebook group at facebook.com/groups/genymoney
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A whistle-blower’s complaint that Twitter
Inc. misled federal regulators about the
company’s security risks could provide
Elon Musk with fresh ammunition in his
bid to get out of buying the company for
US$44-billion.
Until now, Mr. Musk’s legal showdown

with Twitter has primarily centred on
claims the company misled the billionaire
about the number of bot and spam ac-
counts on its platform.
The whistle-blower complaint by Twit-

ter’s former security chief Peiter Zatko
gives Mr. Musk new angles to pursue in his
legal battle, such as claims that Twitter
failed to discloseweaknesses in its security
and data privacy.
It provides “a different basis for fraud,”

said Ann Lipton, a professor at Tulane Law
School.
It is not clear if andhowMr.Musk’s team

will use the whistle-blower’s information,
although Mr. Musk’s lawyer, Alex Spiro
with Quinn Emanuel Urquhart & Sullivan,
said on Tuesday that a subpoena had been
issued to Mr. Zatko.
“We found his exit and that of other key

employees curious in light ofwhatwehave
been finding,” Mr. Spiro said
in a statement.
Legal experts said the

whistle-blower complaint in-
troduced uncertainty to Mr.
Musk’s showdownwith Twit-
ter, rather than dramatically
transforming a case that cor-
porate-law specialists have
said favours Twitter.
“Volatility is helpful if

you’re not playing a strong
hand. It creates some possi-
bility that something crazy
might happen,” said Eric Tal-
ley, a professor at Columbia
Law School, of the whistle-
blower complaint.
Twitter’s stock closed 2.3

per cent up at US$40.79.
Mr.Musk, theworld’s richest personand

the chief executive of electric vehiclemak-
er Tesla Inc., told Twitter in July that hewas
ending the agreement to buy the company
for US$54.20 per share.
Mr. Musk accused Twitter of fraudulent-

ly misrepresenting the true number of
spam and bot accounts on its social-media
platform, which the company has estimat-
ed at 5 per cent in corporate filings. Mr.

Musk said he relied on those filings when
he offered to buy the company.
Twitter and Mr. Musk have since sued

each other, with Twitter asking a judge on
the Delaware Court of Chancery to order
Mr. Musk to close the deal. A trial is set to
start on Oct. 17.
On Wednesday, Chancellor Kathaleen

McCormick will hear arguments by the
two sides over access to doc-
uments as part of the discov-
ery process. Legal experts
saidMr.Muskmight raise the
whistle-blower complaint
and indicate how his team
might use the allegations.
Mr. Zatko’s whistle-blower

complaint, which was made
public on Tuesday, claimed
that Twitter had falsely told
regulators that it had a solid
security plan.
Mr. Zatko said he had

warned colleagues that half
the company’s servers were
running out-of-date and vul-
nerable software, according
to a redacted version of his

complaint.
Twitter chief executive Parag Agrawal

told employees in amemo that the compa-
ny is reviewing the claims.
“What we have seen so far is a false nar-

rative that is riddled with inconsistencies
and inaccuracies, and presented without
important context,” Mr. Agrawal said, ac-
cording to a CNN report.
Claims that Twitter failed to disclose se-

curity and privacy risks could be easier for

Mr. Musk to prove than allegations that
Twitter misrepresented the number of
spam accounts, legal experts said.
To prevail on the spam claim, Mr. Musk

must show that he relied on Twitter’s dis-
closures about spam accounts.
Corporate deal specialists have said this

will be tough since Mr. Musk cited defeat-
ing spam as the very reason for buying the
company.
By contrast, Mr. Zatko’s allegations that

the company withheld security informa-
tion from investors and regulators could
qualify as an omission, which would not
require Mr. Musk to show reliance on the
company’s disclosures.
Mr. Musk, however, would still need to

prove that Twitter’s allegedlyweak defenc-
es against hackers was a material risk that
was not disclosed to investors.
And to walk away from the acquisition

without paying a US$1-billion termination
fee, he would have to show the omission
amounted to a material adverse effect on
Twitter.
A material adverse effect (MAE) is an

event that significantly reduces the long-
term value of an acquisition.
Prof. Talley said whether Mr. Zatko’s

claims amount to an MAE could be an is-
sue for the trial.
“This doesn’t open a brand new battle-

front,” said Prof. Talley. “It’s adding texture
to existing ones.”

REUTERS

TWITTER (TWTR)
CLOSE: US$40.79, UP 93 US CENTS

Whistle-blower complaint could add
‘volatility’ to Musk’s battle with Twitter
Claims from the social-media
platform’s former security chief
say the company misled
regulators about security,
adding a new dimension to the
billionaire’s legal showdown

TOM HALS WILMINGTON, DEL.

Twitter and Elon Musk have sued each other over Mr. Musk’s agreement to purchase the
company, with Twitter asking a judge on the Delaware Court of Chancery to order Mr. Musk
to close the deal. A trial is set to start on Oct. 17. MICHELE TANTUSSI/REUTERS

Mr. Musk accused
Twitter of

fraudulently
misrepresenting the
true number of spam
and bot accounts on

its social-media
platform, which the

company has
estimated at 5 per
cent in corporate

filings.

REPORT ON BUSINESS |

Twitter Inc. is facing more em-
ployee departures, company
executives told staff on Wednes-
day, as leaders sought to address
multiple challenges, including
whistle-blower allegations and a
legal battle with billionaire Elon
Musk.
Employee attrition is current-

ly 18.3 per cent, Twitter exec-
utives told staff during a
companywide meeting, audio of
which was heard by Reuters.
Before Mr. Musk made his
US$44-billion offer to buy the
company, attrition hovered
between 14 per cent and 16 per
cent, which was consistent with
competitors, executives had
previously said.
The months-long chaos relat-

ed to the Musk takeover has
caused some staff to flee, cur-
rent employees had told Reuters.
The staff meeting was held a

day after Twitter’s former securi-
ty chief Peiter (Mudge) Zatko
said in a whistle-blower com-
plaint that the social-media
company misled federal regu-
lators about its defences against
hackers and spam accounts.
The San Francisco-based

company is also heading to an
October trial after suing Mr.
Musk for attempting to walk
away from the buyout agree-
ment. Twitter chief executive
Parag Agrawal moved to reas-
sure employees on Wednesday
that Mr. Zatko’s accusations
were “foundationally, technically
and historically inaccurate.”
Before the news broke, Twit-

ter reached out to “various
agencies” globally, said general
counsel Sean Edgett. “We have
never made a material misrepre-
sentation to a regulator, to our
board, to all of you,” he said.
During the meeting, Twitter

staff submitted questions to
company leaders on whether
Twitter would hire or promote
more junior staff members and
how Twitter could be expected
to hit its growth targets given
the employee exodus.
Jay Sullivan, Twitter’s general

manager for consumer and
revenue product, gave early
details of a new project to con-
sider ways of letting users have
more control over the content
they see on Twitter.
Twitter did not respond to

request for further comment.
The U.S. Senate Judiciary

Committee said on Wednesday it
will hold a hearing with Mr.
Zatko on Sept. 13. REUTERS

EMPLOYEE DEPARTURES
INCREASE AMID SHOWDOWN
WITH MUSK, FEDERAL
REGULATOR ALLEGATIONS,
TWITTER EXECUTIVES SAY
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BUSINESS CLASSIFIED
TO PLACE AN AD CALL: 1-866-999-9237 EMAIL: ADVERTISING@GLOBEANDMAIL.COM

COMMERCIAL REAL ESTATE LEGALS

www.jll.ca*Sales Representative
JLL Real Estate Services, Inc.

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. (COLLECTIVELY, THE “CANADIAN DEBTORS”)

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) (the “Canadian Court”) granted on August 19, 2022 (the “Initial Recognition Order”).

PLEASE TAKE NOTICE that on August 16, 2022, Endo International plc and certain of its subsidiaries and aff i l iates, including the
Canadian Debtors, commenced voluntary reorganization proceedings (the “Chapter 11 Proceedings”) pursuant to chapter 11 of title 11
of the United States Code with the United States Bankruptcy Court for the Southern District of New York (the “Bankruptcy Court”).
In connection with the Chapter 11 Proceedings, Paladin Labs Inc. was appointed to act as a representative (the “Foreign Representative”)
in respect of the Chapter 11 Proceedings. The Foreign Representative’s address is 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 (the “Canadian Recognition
Proceedings”) under Part IV of the Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”), among other
things: (i) declaring that the Chapter 11 Proceedings are recognized as a “foreign main proceeding”, as defined in section 45 of the
CCAA, in respect of the Canadian Debtors; ( i i ) granting a stay of proceedings against the Canadian Debtors and any subsidiary,
aff i l iate or related party of Endo International plc or any Canadian Debtor that is a defendant in l i t igation 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 Recognition Proceedings
(the “Information Officer”).

AND TAKE NOTICE that motions, orders and notices fi led with the Bankruptcy Court in the Chapter 11 Proceedings are avai lable
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.

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 1st day of September, 2022.

KSV RESTRUCTURING INC. 150 King Street West, Suite 2308, Toronto, Ontario M5H 1J9
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BUSINESS TO BUSINESS

APHRIA INC. SECURITIES CLASS ACTION
NOTICE OF CERTIFICATION AND OPT-OUT DEADLINE
Have you suffered a loss on your investment in Aphria common shares which you purchased in 2018?
The Ontario Superior Court of Justice has granted leave pursuant to the Ontario Securities Act and has certified
a global securities class action which permits a defined group of investors (the “Class”) to pursue claims against
Aphria Inc. and certain of its Officers andDirectors (“Aphria Defendants”). It is alleged that the Aphria Defendants
madematerial misrepresentations to themarket about two significant international transactions during 2018 and
that public disclosure about these acquisitions on December 3 and 4, 2018 caused the price of Aphria’s common
shares to fall substantially, resulting in investor losses.
The certified class action is Vecchio Longo Consulting Services Inc. v. Aphria Inc. et al. Ontario Superior Court
of Justice Court File No. CV-19-0061408600 CP (the “Class Action”). It claims monetary damages on behalf
of the Class.
The allegations made in the Class Action have not been proven and are disputed by the Aphria Defendants.
NOTE: Claims in this Action against Carl Merton were dismissed, on consent, without costs by Court Order on
August 6, 2021 and claims against Clarus Securities Inc., Canaccord Genuity Corp., Cormark Securities Inc.,
Haywood Securities Inc. and Infor Financial Inc. were dismissed, on consent, without costs, by Court Order on
August 18, 2022.
Who is a Class Member?
The Action has been certified on behalf of all persons or entities, wherever they may reside, who acquired Aphria
common shares during the period of time after 07:00 ET January 29, 2018 until 08:25 ET December 3, 2018
(“Class Members”).
This includes those individuals who acquired Aphria shares in the secondarymarket (that is, in usual course on the
open market via a stock exchange like the TSX or the NYSE or an over the counter exchange), as well as those who
acquired their shares by way of Aphria’s Prospectus Offering in June 2018.
If you are an eligible ClassMember and the Class Action is successful youmay be entitled to share in anymonetary
award or settlement.
If you wish to participate in the class action, DO NOTHING.
As a Class Member, you will not be required to pay any costs in the event that the Class Action is unsuccessful.
If the Class Action is successful at trial or if a settlement is reached, you may be entitled to share in any award or
settlement. A notice would be provided to the Class providing details concerning the terms of the settlement or
award and how eligible Class Members might make a claim for compensation.
Class Members who DO NOT want to participate in the Action must opt out.
If you do not wish to participate in the Class Action, and be bound by or receive any benefits from it, you must opt
out by notifying RicePoint Administration Inc. by November 24, 2022 at:

Aphria Securities Class Action
c/o RicePoint Administration Inc.

P.O. 3355
London, ON N6A 4K3

Further Information
For additional important information regarding the Class Action, including how to opt out:
• Visit https://www.rochongenova.com
• 1-866-881-2292 (Toll-free Canada)
• 416-363-1867
• Contact Class Counsel via e-mail at:

Joel P. Rochon – Rochon Genova LLP
121 Richmond Street West, Suite 900

Toronto, ON M5H 2K1
Email: contact@rochongenova.com

The publication of this notice was authorized by the Superior Court of Justice of the Province of Ontario.
DO NOT CONTACT THE COURT REGARDING THIS NOTICE.

AIRCRAFT

80 Cessna Conquest II, jetprop.
Long range, speed, low op cost.
Cdn. Reg. $1.290M USD Jamie
Spears jspears@jaspears.com,
416-203-0600, web: jaspears.com

COMMERCIAL REAL ESTATE

Pat Viele*
Executive Vice President
pat.viele@cbre.com
+1 416 495 6258

Frank Protomanni**
Senior Vice President
frank.protomanni@cbre.com
+1 416 495 6299

FOR SALE

CBRE Limited, Real Estate Brokerage www.cbre.ca

Allison Gilks*
Sales Associate
allison.gilks@cbre.com
+1 416 495 6310

Alex Protomanni*
Senior Sales Associate
alex.protomanni@cbre.com
+1 416 495 6284

*Sales Representative **Broker | All outlines and measurements are approximate

Contact Us

1211 Kingston Rd, Pickering, ON
COMMERCIAL PLAZA
Building Size: 39,646 sq. ft.
Main Intersection: Kingston Rd & Liverpool Rd

2410-2420 Lawrence Ave E, Scarborough, ON
INDUSTRIAL INVESTMENT
Building Size: 39,655 sq. ft.
Main Intersection: Lawrence Ave E & Kennedy Rd

115 Apple Creek Blvd, Markham, ON
INDUSTRIAL INVESTMENT
Building Size: 32,096 sq. ft.
Main Intersection: Apple Creek Blvd & Woodbine Ave

270-272 Eglinton Ave W, Toronto, ON
STREETFRONT RETAIL/RESIDENTIAL
INVESTMENT
Building Size: 11,200 sq. ft.
Main Intersection: Eglinton Ave W & Avenue Rd
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Toyota Motor Corp. said on
Wednesday it would invest up to
730 billion yen ($6.9-billion) in
Japan and the United States to
make batteries for fully electric
vehicles, a category of automo-
bile that critics say it has been
slow to embrace.
When the additional facilities

come on line between 2024 and
2026, Toyota’s battery production

capacity in the two countries will
have increased by 40 gigawatt-
hours, the company said, giving
no current figure for comparison.
“This investment is aimed at

enabling Toyota to flexibly meet
theneedsof its various customers
in all countries and regions by of-
fering multiple powertrains and
providing as many options as
possible,” it said in a statement.
Some green investors and en-

vironmental groups have said the
company should move faster to
introduce fully electric (or “bat-
tery electric”) vehicles, rather
than clinging to the internal com-
bustion engine in such power-
train configurations as the hy-
brid.
Toyota is the latest in a stringof

companies announcing big bat-
tery investment in the United
States, where a shift toward fully
electric automobiles could accel-
erate as the country discourages
use of gasoline and diesel vehi-
cles and tightens eligibility for tax
credits.
Major rival Honda Motor Co.

said on Monday it and Korean
battery supplier LG Energy Solu-
tion Ltd, would build a US$4.4-
billion lithium-ion battery plant
for electric vehicles in the United
States.
In its Wednesday statement,

Toyota said it would invest about
400 billion yen in Japan. That
money would go into two of its
own plants, one owned by its
joint venture with Panasonic

Holdings Corp. – PrimePlanet En-
ergy & Solutions Co. – and a third
that is being built for another
joint company with Panasonic.
In addition, about 325 billion

yen would be invested in Toyota
Battery Manufacturing in North
Carolina.
Automakers worldwide are

spending billions of dollars to
rampupbatteryandelectric vehi-
cle production in the face of
tougher environmental regula-
tions.
U.S. President Joe Biden signed

a US$430-billion climate, health
care and tax bill this month that
would render electric vehicles as-
sembled outside North America
ineligible for tax credits.
California announced a plan

last week to ban sales of new cars
powered only by internal com-
bustion engines by 2035.
Toyota last year committed 8

trillion yen to electrify its car
model range by 2030, with half of
that slated to develop fully elec-
tric vehicles. Still, it expects an-
nual sales of such cars to reach
only 3.5 million units by the end
of the decade, around a third of
its current total volume.
In June, Toyota said it had re-

called more than 2,000 of its first
mass-produced electric vehicle,
the bZ4X SUV, less than two
months after unveiling the mod-
el, because of a risk the wheel
could come loose.

REUTERS

Toyota to invest billions in Japan, U.S. for EV batteries
Automaker among
a string of companies
announcing major
investments in
electric alternatives
in the United States

Product: TGAM PubDate: 09-01-2022 Zone: Isl Edition: 1 Page: ROB_4183595 User: DODonnell Time: 08-31-2022 17:13 Color: CMYK615



Avis donné
à Chaimae Ghomarià Chaimae Ghomari

Soyez avisé qu'une de mande
de résil i a tion de bail (remise)
a été déposée con tre vous
auprès du Tri bunal ad min is -
tratif du lo ge ment . L'avis
d'au di tion est le 20 sep tem -
bre 2022 à 9h00 pour le
dossier 636950 31 20220607
au 4994 rue Beaubien Est,
Montréal H1T 1V4 salle:300,
con cer nant le lo ge ment situé
au 7100 Boul. Viau # 804
Montréal.
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THIS IS EXHIBIT “G” 
TO THE FOURTH AFFIDAVIT OF DANIEL VAS 

SWORN BEFORE ME OVER VIDEOCONFERENCE 
 THIS 5TH DAY OF APRIL, 2024 

 

______________________________________ 
Commissioner for Taking Affidavits 
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For more information, see pages 2-3 

Official Form 309F1 (For Corporations or Partnerships) Notice of Chapter 11 Bankruptcy Case page 1 

Information to identify the case: 

Debtor 
Name Endo International plc

EIN 68-0683755

United States Bankruptcy Court for the: Southern  District of New York Date case filed for 
Chapter 11 August 16, 2022

Case number: 22-22549

Official Form 309F1 (For Corporations or Partnerships) 

Notice of Chapter 11 Bankruptcy Case   10/20 

For the debtor listed above, a case has been filed under chapter 11 of the Bankruptcy Code.  An order for relief has been 
entered. 
This notice has important information about the case for creditors and debtors, including information about the meeting of 
creditors and deadlines.  Read both pages carefully. 

The filing of the case imposed an automatic stay against most collection activities.  This means that creditors generally may not take 
action to collect debts from the debtor or the debtor’s property.  For example, while the stay is in effect, creditors cannot sue, assert a 
deficiency, repossess property, or otherwise try to collect from the debtor.  Creditors cannot demand repayment from the debtor by 
mail, phone, or otherwise.  Creditors who violate the stay can be required to pay actual and punitive damages and attorney’s fees. 

Confirmation of a chapter 11 plan may result in a discharge of debt.  A creditor who wants to have a particular debt excepted from 
discharge may be required to file a complaint in the bankruptcy clerk’s office within the deadline specified in this notice.  (See line 11 
below for more information.) 

To protect your rights, consult an attorney.  All documents filed in the case may be inspected at the bankruptcy clerk’s office at the 
address listed below or through PACER (Public Access to Court Electronic Records at http://pacer.uscourts.gov). 

In addition such documents can be viewed and/or obtained from the Debtors’ proposed notice and claims agent, Kroll Restructuring 
Administration LLC (f/k/a Prime Clerk LLC) at https://restructuring.ra.kroll.com/Endo or by calling (877) 542-1878 for U.S.-based 
parties or (929) 284-1688 for International parties.  Note that you need a PACER password and login to access documents on the 
Bankruptcy Court’s website (a PACER password is obtained by accessing the PACER website, http://pacer.uscourts.gov). 

The staff of the bankruptcy clerk’s office cannot give legal advice. 

Do not file this notice with any proof of claim or other filing in the case. 

22-22549-jlg    Doc 111    Filed 08/24/22    Entered 08/24/22 18:38:52    Main Document
Pg 1 of 6

SRF 63696
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Formulaire officiel 309F1 (pour les sociétés par actions ou les sociétés en nom collectif)  Avis de faillite en vertu du Chapitre 11 
2218126-NYCSR03A - MSW 

Informations permettant d’identifier l’affaire : 

Débitrice  
Nom         Endo International plc 

n° d’identification 
fiscale    68-0683755 

Tribunal de la faillite des États-Unis pour le : District Sud de New York Date de dépôt du 
dossier en vertu du 
Chapitre 11 

16 août 2022 

Numéro de dossier : 22-22549

Formulaire officiel 309F1 (pour les sociétés par actions ou les sociétés en nom collectif) 

Avis de faillite en vertu du Chapitre 11 10/20 

Pour la débitrice mentionnée ci-dessus, un dossier a été déposé en vertu du Chapitre 11 du Code de la faillite.  Une ordonnance 
de redressement a été enregistrée. 
Cet avis contient des informations importantes sur l’affaire pour les créanciers et les débiteurs, notamment des informations 
sur la réunion des créanciers et les délais.  Lisez attentivement les deux pages. 

Le dépôt du dossier a imposé une suspension automatique de la plupart des activités de recouvrement.  Cela signifie que les créanciers 
ne peuvent généralement pas prendre de mesures pour recouvrer leurs dettes auprès de la débitrice ou de ses biens.  Par exemple, tant 
que le sursis est en vigueur, les créanciers ne peuvent pas intenter de poursuites, faire valoir un défaut de paiement, reprendre 
possession des biens ou tenter de toute autre manière de recouvrer des fonds auprès de la débitrice.  Les créanciers ne peuvent pas 
exiger de remboursement de la débitrice par courrier, par téléphone ou autrement.  Les créanciers qui ne respectent pas la suspension 
des activités de recouvrement peuvent être tenus de payer des dommages réels et punitifs ainsi que des honoraires d’avocat. 

La confirmation d’un plan en vertu du Chapitre 11 peut entraîner une décharge de la dette.  Un créancier qui veut faire exempter une 
dette particulière de la décharge peut être tenu de déposer une plainte au bureau du greffier du Tribunal de la faillite dans le délai 
spécifié dans cet avis.  (Voir la ligne 11 ci-dessous pour plus d’informations.) 

Pour protéger vos droits, consultez un avocat.  Tous les documents déposés dans l’affaire peuvent être consultés au bureau du greffier 
du Tribunal de la faillite à l’adresse indiquée ci-dessous ou par le biais de PACER (Public Access to Court Electronic Records, à 
l’adresse http://pacer.uscourts.gov). 

En outre, ces documents peuvent être consultés et/ou obtenus auprès de l’agent de notification et de recouvrement proposé par les 
débitrices, Kroll Restructuring Administration LLC (anciennement appelée Prime Clerk LLC) à l’adresse 
https://restructuring.ra.kroll.com/Endo ou en appelant le (877) 542-1878 pour les parties basées aux États-Unis ou (929) 284-1688 
pour les parties basées dans d’autres pays.  Notez que vous avez besoin d’un mot de passe et d’un identifiant de connexion PACER 
pour accéder aux documents sur le site Web du Tribunal de la faillite (un mot de passe PACER est obtenu en accédant au site Web 
PACER, http://pacer.uscourts.gov). 

Le personnel du bureau du greffier du Tribunal de la faillite ne peut pas donner de conseils juridiques. 

Ne classez pas cet avis avec toute preuve de réclamation ou tout autre dépôt dans l’affaire. 
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Debtor Endo International plc                                                                         Case number (if known) 22- 22549 

Official Form 309F1 (For Corporations or Partnerships)  Notice of Chapter 11 Bankruptcy Case page 2 

Debtors’ Full Names 
All other names used in the last 

eight years 
Case Nos. Employer ID No. 

Par Pharmaceutical, Inc. 
Par Pharmaceutical, LLC 
PPI Merger Sub, Inc. 

Case No. 22-22546 (JLG) 22-2228342 

Actient Pharmaceuticals LLC Case No. 22-22547 (JLG) 27-2717232 

70 Maple Avenue, LLC Case No. 22-22548 (JLG) 90-0951491 

Endo International plc Sportwell Limited Case No. 22-22549 (JLG) 68-0683755 

Endo Ventures Limited Sinopia Limited Case No. 22-22550 (JLG) 98-1156029 

Anchen Incorporated 
Anchen Holdings Merger Sub, 
Inc. 

Case No. 22-22552 (JLG) 20-2008760 

Generics International (US), Inc. 
Par Pharmaceutical 
Qualitest Merger Sub, Inc. 
Generics International (US), LLC 

Case No. 22-22554 (JLG) 26-1166489 

Anchen Pharmaceuticals, Inc. 
Par Pharmaceutical; Anchen 
Pharmaceuticals, LLC; Anchen 
Merger Sub, Inc. 

Case No. 22-22556 (JLG) 68-0519179 

DAVA Pharmaceuticals, LLC DAVA Pharmaceuticals, Inc. Case No. 22-22558 (JLG) 20-1207354 

Endo Par Innovation Company, LLC Case No. 22-22561 (JLG) 81-1532435 

Generics Bidco I, LLC Par Pharmaceutical Case No. 22-22563 (JLG) 26-1166905 

Innoteq, Inc. 
Par Pharmaceutical  
Innoteq, LLC 
Innoteq Merger Sub, Inc. 

Case No. 22-22565 (JLG) 26-3273381 

JHP Acquisition, LLC Case No. 22-22567 (JLG) 36-4747861 

JHP Group Holdings, LLC 
Juniper Mergeco, Inc. 
JHP Group Holdings, Inc. 

Case No. 22-22569 (JLG) 37-1707688 

Kali Laboratories, LLC 
Kali Laboratories, Inc. 
Kali Laboratories Merger Sub, 
LLC 

Case No. 22-22572 (JLG) 22-3494898 

Moores Mill Properties L.L.C. Case No. 22-22574 (JLG) 26-1309523 

Par Pharmaceutical Companies, Inc. PPCI Merger Sub, Inc. Case No. 22-22576 (JLG) 81-3078301 

Par Pharmaceutical Holdings, Inc. Paladin Labs (USA) Inc. Case No. 22-22578 (JLG) 77-0723135 

Par Sterile Products, LLC 
Par Pharmaceutical  
JPH Pharmaceuticals, LLC 

Case No. 22-22580 (JLG) 26-0220105 

Par, LLC Par, Inc. Case No. 22-22582 (JLG) 20-0011286 

Quartz Specialty Pharmaceuticals, LLC Par Pharmaceutical Case No. 22-22584 (JLG) 63-1255368 

Vintage Pharmaceuticals, LLC 
Par Pharmaceutical  
Qualitest Pharmaceuticals 

Case No. 22-22586 (JLG) 63-1257882 

Actient Therapeutics LLC Case No. 22-22588 (JLG) 45-4102019 

Astora Women’s Health Ireland 
Limited 

AMS Medical Systems Ireland 
Limited 

Case No. 22-22591 (JLG) 52-2035829 

Astora Women’s Health, LLC Aphrodite Women’s Health, LLC Case No. 22-22594 (JLG) 47-3330427 

Auxilium International Holdings, LLC 
Auxilium International Holdings, 
Inc. 

Case No. 22-22596 (JLG) 26-1629643 

Auxilium Pharmaceuticals, LLC Auxilium Pharmaceuticals, Inc. Case No. 22-22598 (JLG) 23-3016883 

Auxilium US Holdings, LLC Case No. 22-22601 (JLG) 26-1628967 

Bermuda Acquisition Management 
Limited 

Case No. 22-22603 (JLG) N/A 

BioSpecifics Technologies LLC BioSpecific Technologies Inc Case No. 22-22605 (JLG) 11-3054851 

Branded Operations Holdings, Inc. Case No. 22-22608 (JLG) 85‐3936945 

DAVA International, LLC DAVA International, Inc. Case No. 22-22610 (JLG) 34-1969945 

Endo Aesthetics LLC Case No. 22-22613 (JLG) 84-3630218 

Endo Bermuda Finance Limited Case No. 22-22615 (JLG) 98-1254093 
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Noms complets des débitrices 
Tous les autres noms utilisés au 
cours des huit dernières années 

N° des dossiers  
N° d’identification de 

l’employeur 

Par Pharmaceutical, Inc. 
Par Pharmaceutical, LLC 
PPI Merger Sub, Inc. 

Dossier n° 22-22546 (JLG) 22-2228342 

Actient Pharmaceuticals LLC  Dossier n° 22-22547 (JLG) 27-2717232 
70 Maple Avenue, LLC  Dossier n° 22-22548 (JLG) 90-0951491 
Endo International plc Sportwell Limited Dossier n° 22-22549 (JLG) 68-0683755 
Endo Ventures Limited Sinopia Limited Dossier n° 22-22550 (JLG) 98-1156029 

Anchen Incorporated 
Anchen Holdings Merger Sub, 
Inc. 

Dossier n° 22-22552 (JLG) 20-2008760 

Generics International (US), Inc. 
Par Pharmaceutical 
Qualitest Merger Sub, Inc. 
Generics International (US), LLC 

Dossier n° 22-22554 (JLG) 26-1166489 

Anchen Pharmaceuticals, Inc. 
Par Pharmaceutical ; Anchen 
Pharmaceuticals, LLC ; Anchen 
Merger Sub, Inc. 

Dossier n° 22-22556 (JLG) 68-0519179 

DAVA Pharmaceuticals, LLC DAVA Pharmaceuticals, Inc. Dossier n° 22-22558 (JLG) 20-1207354 
Endo Par Innovation Company, LLC  Dossier n° 22-22561 (JLG) 81-1532435 
Generics Bidco I, LLC Par Pharmaceutical Dossier n° 22-22563 (JLG) 26-1166905 

Innoteq, Inc. 
Par Pharmaceutical  
Innoteq, LLC  
Innoteq Merger Sub, Inc. 

Dossier n° 22-22565 (JLG) 26-3273381 

JHP Acquisition, LLC  Dossier n° 22-22567 (JLG) 36-4747861 

JHP Group Holdings, LLC 
Juniper Mergeco, Inc.  
JHP Group Holdings, Inc. 

Dossier n° 22-22569 (JLG) 37-1707688 

Kali Laboratories, LLC 
Kali Laboratories, Inc.  
Kali Laboratories Merger Sub, 
LLC  

Dossier n° 22-22572 (JLG) 22-3494898 

Moores Mill Properties L.L.C.  Dossier n° 22-22574 (JLG) 26-1309523 
Par Pharmaceutical Companies, Inc. PPCI Merger Sub, Inc. Dossier n° 22-22576 (JLG) 81-3078301 
Par Pharmaceutical Holdings, Inc. Paladin Labs (USA) Inc. Dossier n° 22-22578 (JLG) 77-0723135 

Par Sterile Products, LLC 
Par Pharmaceutical  
JPH Pharmaceuticals, LLC  

Dossier n° 22-22580 (JLG) 26-0220105 

Par, LLC Par, Inc. Dossier n° 22-22582 (JLG) 20-0011286 
Quartz Specialty Pharmaceuticals, LLC Par Pharmaceutical Dossier n° 22-22584 (JLG) 63-1255368 

Vintage Pharmaceuticals, LLC 
Par Pharmaceutical  
Qualitest Pharmaceuticals 

Dossier n° 22-22586 (JLG) 63-1257882 

Actient Therapeutics LLC  Dossier n° 22-22588 (JLG) 45-4102019 
Astora Women’s Health Ireland 
Limited 

AMS Medical Systems Ireland 
Limited 

Dossier n° 22-22591 (JLG) 52-2035829 

Astora Women’s Health, LLC Aphrodite Women’s Health, LLC Dossier n° 22-22594 (JLG) 47-3330427 

Auxilium International Holdings, LLC 
Auxilium International Holdings, 
Inc. 

Dossier n° 22-22596 (JLG) 26-1629643 

Auxilium Pharmaceuticals, LLC Auxilium Pharmaceuticals, Inc. Dossier n° 22-22598 (JLG) 23-3016883 
Auxilium US Holdings, LLC  Dossier n° 22-22601 (JLG) 26-1628967 
Bermudes Acquisition Management 
Limited 

 Dossier n° 22-22603 (JLG) s/o 

BioSpecifics Technologies LLC BioSpecific Technologies Inc Dossier n° 22-22605 (JLG) 11-3054851 
Branded Operations Holdings, Inc.  Dossier n° 22-22608 (JLG) 85-3936945 
DAVA International, LLC DAVA International, Inc. Dossier n° 22-22610 (JLG) 34-1969945 
Endo Aesthetics LLC  Dossier n° 22-22613 (JLG) 84-3630218 
Endo Bermuda Finance Limited  Dossier n° 22-22615 (JLG) 98-1254093 
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Official Form 309F1 (For Corporations or Partnerships)  Notice of Chapter 11 Bankruptcy Case page 3 

Debtors’ Full Names
All other names used in the last 
eight years

Case Nos. Employer ID No.

Endo Designated Activity Company 
Endo Limited 
Sportwell II Limited 

Case No. 22-22551 (JLG) 98-1147135 

Endo Eurofin Unlimited Company Case No. 22-22553 (JLG) 98-1522009 

Endo Finance IV Unlimited Company Endo Finance IV Company Case No. 22-22555 (JLG) 98-1262779 

Endo Finance LLC Endo Finance Co. Case No. 22-22557 (JLG) 46-4766481 

Endo Finance Operations LLC Case No. 22-22559 (JLG) 82-1446355 

Endo Finco Inc. Case No. 22-22560 (JLG) 46-4765794 

Endo Generics Holdings, Inc. 
Par Pharmaceutical Holdings, Inc.
Par Pharmaceutical Companies, 
Inc. 

Case No. 22-22562 (JLG) 46-0634834 

Endo Global Aesthetics Limited Case No. 22-22564 (JLG) 98-1462898 

Endo Global Biologics Limited Case No. 22-22566 (JLG) 98-1462735 

Endo Global Development Limited Case No. 22-22568 (JLG) 98-1494785 

Endo Global Finance LLC 
Endo Global Finance B.V./LLC 
Endo Global /finance S.à r.l. I 
LLC 

Case No. 22-22570 (JLG) 38-4007754 

Endo Global Ventures Auxilium Bermuda Unlimited Case No. 22-22571 (JLG) 98-1224244 

Endo Health Solutions Inc. 
Endo Pharmaceuticals Holdings 
Inc. 

Case No. 22-22573 (JLG) 13-4022871 

Endo Innovation Valera, LLC Case No. 22-22575 (JLG) 83-0973622 

Endo Ireland Finance II Limited Case No. 22-22577 (JLG) 98-1300535 

Endo LLC NIMA Acquisition LLC Case No. 22-22579 (JLG) 46-4266640 

Endo Luxembourg Finance Company I 
S.à r.l. 

Case No. 22-22581 (JLG) 98-1143863 

Endo Luxembourg Holding Company 
S.à r.l. 

Case No. 22-22583 (JLG) 98-1147168 

Endo Luxembourg International 
Financing S.à r.l. 

Case No. 22-22585 (JLG) 98-1402905 

Endo Management Limited Sportwell III Limited Case No. 22-22587 (JLG) 98-1154866 

Endo Pharmaceuticals Finance LLC Case No. 22-22589 (JLG) 82-1445768 

Endo Pharmaceuticals Inc. Case No. 22-22590 (JLG) 52-2035829 

Endo Pharmaceuticals Solutions Inc. Case No. 22-22592 (JLG) 04-3047911 

Endo Pharmaceuticals Valera Inc. Case No. 22-22593 (JLG) 13-4119931 

Endo Procurement Operations Limited  Case No. 22-22595 (JLG) 98-1477840 

Endo TopFin Limited Manjano Limited Case No. 22-22597 (JLG) 98-1248086 

Endo U.S. Inc. ULU Acquisition Corp. Case No. 22-22599 (JLG) 46-4710786 

Endo US Holdings Luxembourg I S.à 
r.l. 

Case No. 22-22600 (JLG) 98-1247910 

Endo Ventures Aesthetics Limited 
Endo Aesthetics Logistics 
Limited 

Case No. 22-22602 (JLG) 98-1529967 

Endo Ventures Bermuda Limited Case No. 22-22604 (JLG) 98-1160688 

Endo Ventures Cyprus Limited Labopharm Cyprus Limited Case No. 22-22606 (JLG) 98-1231544 

Generics International (US) 2, Inc. Case No. 22-22607 (JLG) 30-0945075 

Generics International Ventures 
Enterprises LLC 

Case No. 22-22609 (JLG) 83-1584685 

Hawk Acquisition Ireland Limited Banyuls Limited Case No. 22-22611 (JLG) 98-1244776 

Kali Laboratories 2, Inc. Case No. 22-22612 (JLG) 61-1796751 

Luxembourg Endo Specialty 
Pharmaceuticals Holding I S.à r.l. 

Case No. 22-22614 (JLG) 98-1300601 
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Noms complets des débitrices 
Tous les autres noms utilisés au 
cours des huit dernières années 

N° des dossiers 
N° d’identification de 
l’employeur 

Endo Designated Activity Company 
Endo Limited  
Sportwell II Limited 

Dossier n° 22-22551 (JLG) 98-1147135 

Endo Eurofin Unlimited Company  Dossier n° 22-22553 (JLG) 98-1522009 
Endo Finance IV Unlimited Company Endo Finance IV Company Dossier n° 22-22555 (JLG) 98-1262779 
Endo Finance LLC Endo Finance Co. Dossier n° 22-22557 (JLG) 46-4766481 
Endo Finance Operations LLC  Dossier n° 22-22559 (JLG) 82-1446355 
Endo Finco Inc.  Dossier n° 22-22560 (JLG) 46-4765794 

Endo Generics Holdings, Inc. 
Par Pharmaceutical Holdings, Inc.  
Par Pharmaceutical Companies, 
Inc. 

Dossier n° 22-22562 (JLG) 46-0634834 

Endo Global Aesthetics Limited  Dossier n° 22-22564 (JLG) 98-1462898 
Endo Global Biologics Limited  Dossier n° 22-22566 (JLG) 98-1462735 
Endo Global Development Limited  Dossier n° 22-22568 (JLG) 98-1494785 

Endo Global Finance LLC 
Endo Global Finance B.V./LLC 
Endo Global /finance S.à r.l. I 
LLC 

Dossier n° 22-22570 (JLG) 38-4007754 

Endo Global Ventures Auxilium Bermuda Unlimited Dossier n° 22-22571 (JLG) 98-1224244 

Endo Health Solutions Inc. 
Endo Pharmaceuticals Holdings 
Inc. 

Dossier n° 22-22573 (JLG) 13-4022871 

Endo Innovation Valera, LLC  Dossier n° 22-22575 (JLG) 83-0973622 
Endo Ireland Finance II Limited  Dossier n° 22-22577 (JLG) 98-1300535 
Endo LLC NIMA Acquisition LLC Dossier n° 22-22579 (JLG) 46-4266640 
Endo Luxembourg Finance Company I 
S.à r.l. 

 Dossier n° 22-22581 (JLG) 98-1143863 

Endo Luxembourg Holding Company 
S.à r.l. 

 Dossier n° 22-22583 (JLG) 98-1147168 

Endo Luxembourg International 
Financing S.à r.l. 

 Dossier n° 22-22585 (JLG) 98-1402905 

Endo Management Limited Sportwell III Limited Dossier n° 22-22587 (JLG) 98-1154866 
Endo Pharmaceuticals Finance LLC  Dossier n° 22-22589 (JLG) 82-1445768 
Endo Pharmaceuticals Inc.  Dossier n° 22-22590 (JLG) 52-2035829 
Endo Pharmaceuticals Solutions Inc.  Dossier n° 22-22592 (JLG) 04-3047911 
Endo Pharmaceuticals Valera Inc.  Dossier n° 22-22593 (JLG) 13-4119931 
Endo Procurement Operations Limited  Dossier n° 22-22595 (JLG) 98-1477840 
Endo TopFin Limited Manjano Limited Dossier n° 22-22597 (JLG) 98-1248086 
Endo U.S. Inc. ULU Acquisition Corp. Dossier n° 22-22599 (JLG) 46-4710786 
Endo US Holdings Luxembourg I S.à 
r.l. 

 Dossier n° 22-22600 (JLG) 98-1247910 

Endo Ventures Aesthetics Limited 
Endo Aesthetics Logistics 
Limited 

Dossier n° 22-22602 (JLG) 98-1529967 

Endo Ventures Bermuda Limited  Dossier n° 22-22604 (JLG) 98-1160688 
Endo Ventures Cyprus Limited Labopharm Cyprus Limited Dossier n° 22-22606 (JLG) 98-1231544 
Generics International (US) 2, Inc.  Dossier n° 22-22607 (JLG) 30-0945075 
Generics International Ventures 
Enterprises LLC 

 Dossier n° 22-22609 (JLG) 83-1584685 

Hawk Acquisition Ireland Limited Banyuls Limited Dossier n° 22-22611 (JLG) 98-1244776 
Kali Laboratories 2, Inc.  Dossier n° 22-22612 (JLG) 61-1796751 
Luxembourg Endo Specialty 
Pharmaceuticals Holding I S.à r.l. 

 Dossier n° 22-22614 (JLG) 98-1300601 
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Debtor Endo International plc   Case number (if known) 22- 22549 

Official Form 309F1 (For Corporations or Partnerships) Notice of Chapter 11 Bankruptcy Case page 4 

Debtors’ Full Names
All other names used in the last 
eight years

Case Nos. Employer ID No.

Paladin Labs Canadian Holding Inc. 

8601135 Canada Inc. 
8601143 Canada Inc. 
8601151 Canada Inc. 
8601160 Canada Inc. 
8312214 Canada Inc. 

Case No. 22-22616 (JLG) N/A 

Paladin Labs Inc. 
9122133 Canada Inc. 
Labopharm, Inc. 

Case No. 22-22617 (JLG) 98-1181410

Par Laboratories Europe, Ltd. Case No. 22-22618 (JLG) 98-1319597

Par Pharmaceutical 2, Inc. Case No. 22-22619 (JLG) 30-0944895

Slate Pharmaceuticals, LLC Slate Pharmaceuticals, Inc. Case No. 22-22620 (JLG) 26-0456201

Timm Medical Holdings, LLC Case No. 22-22621 (JLG) 27-0468744

2 All other names used in the last eight years See chart above 

3. Debtors’ Address

Endo International plc 

Attn: General Counsel 

1400 Atwater Drive 

Malvern, PA 19355 

4. Debtors’ Attorneys

Skadden, Arps, Slate, Meagher & Flom LLP 

Paul D. Leake, Esq. 

Lisa Laukitis, Esq. 

Shana A. Elberg, Esq. 

Evan A. Hill, Esq. 

One Manhattan West 

New York, New York 10001 

Contact Phone: (212) 735-3000 

Togut, Segal & Segal LLP 

Albert Togut, Esq. 

Frank A. Oswald, Esq. 

Kyle J. Ortiz, Esq.  

One Penn Plaza, Suite 3335 

New York, New York   10119 

Contact Phone: (212) 594-5000 

Debtors’ Claims and Noticing Agent  

If you have questions about this notice, please contact Kroll 
Restructuring Administration LLC

Contact Phone: 

(877) 542-1878 (toll-free)

(929) 284-1688 (international)

Email:      endoinquiries@ra.kroll.com 

Website:  https://restructuring.ra.kroll.com/endo

5. Bankruptcy Clerk’s Office

Documents in this case may be filed at this address.  You may
inspect all records filed in this case at this office or online at
https://pacer.uscourts.gov.

United States Bankruptcy Court 

Southern District of New York 

One Bowling Green  
Courtroom 723  
New York, New York 10004 

Office Hours:  
Monday-Friday 8:30 a.m.–5:00 p.m. 

6. Meeting of Creditors

The Debtors’ representative must be present at the meeting to be
questioned under oath.  Creditors are welcome to attend, but are not
required to do so.  The meeting may be continued or adjourned to a
later date.  If so, the date will be on the court docket.

Date:  September 19, 2022 

Location:  Teleconference *ONLY*, Contact
UST's Office for direction,  
https://www.justice.gov/ust−regions−r02

Time:  2:30 p.m. ET 
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Noms complets des débitrices 
Tous les autres noms utilisés au 
cours des huit dernières années 

N° des dossiers 
N° d’identification de 
l’employeur 

Paladin Labs Canadian Holding Inc. 

8601135 Canada Inc.  
8601143 Canada Inc.  
8601151 Canada Inc.  
8601160 Canada Inc.  
8312214 Canada Inc. 

Dossier n° 22-22616 (JLG) s/o 

Paladin Labs Inc. 
9122133 Canada Inc. 
Labopharm, Inc. 

Dossier n° 22-22617 (JLG) 98-1181410 

Par Laboratories Europe, Ltd.  Dossier n° 22-22618 (JLG) 98-1319597 
Par Pharmaceutical 2, Inc.  Dossier n° 22-22619 (JLG) 30-0944895 
Slate Pharmaceuticals, LLC Slate Pharmaceuticals, Inc. Dossier n° 22-22620 (JLG) 26-0456201 
Timm Medical Holdings, LLC  Dossier n° 22-22621 (JLG) 27-0468744 
2 Tous les autres noms utilisés au cours des huit dernières années Voir le tableau ci-dessus 

3. Adresse des débitrices 

Endo International plc 
Attn: General Counsel  
1400 Atwater Drive 
Malvern, PA 19355 

4. Avocats des débitrices  

Skadden, Arps, Slate, Meagher & Flom LLP 
Paul D. Leake, Esq. 
Lisa Laukitis, Esq. 
Shana A. Elberg, Esq. 
Evan A. Hill, Esq. 
One Manhattan West 
New York, New York 10001 
Numéro de téléphone de la personne à contacter : 
(212) 735-3000 
 
Togut, Segal & Segal LLP 
Albert Togut, Esq. 
Frank A. Oswald, Esq. 
Kyle J. Ortiz, Esq.  
One Penn Plaza, Suite 3335 
New York, New York   10119 
Numéro de téléphone de la personne à contacter : 

(212) 594-5000 

Agent de notification et de recouvrement des débitrices  
Si vous avez des questions sur cet avis, veuillez contacter Kroll 
Restructuring Administration LLC 

Numéro de téléphone de la personne à contacter :  
(877) 542-1878 (gratuit) 
(929) 284-1688 (international) 

Courriel :      endoinquiries@ra.kroll.com 
Site Web :  https://restructuring.ra.kroll.com/endo 

5. Bureau du greffier du Tribunal de la faillite 
Les documents relatifs à cette affaire peuvent être déposés à cette 
adresse.  Vous pouvez consulter tous les dossiers déposés dans cette 
affaire dans ce bureau ou en ligne à l’adresse 
https://pacer.uscourts.gov. 

United States Bankruptcy Court 
Southern District of New York 
One Bowling Green , Courtroom 723  
New York, New York 10004 
 
Heures d’ouverture des bureaux :  
Du lundi au vendredi de 8 h 30 à 17 h 00.  

6. Réunion des créanciers 
Le représentant des débitrices doit être présent à la réunion pour 
être interrogé sous serment.  Les créanciers sont invités à y assister, 
mais ils ne sont pas tenus de le faire.  La réunion peut être 
poursuivie ou ajournée à une date ultérieure.  Si c’est le cas, la date 
sera inscrite sur le registre du tribunal. 

Date :         19 septembre 2022  
 
Lieu :  Téléconférence *SEULEMENT*, 
Contacter le bureau de l’UST pour les directives,  
https://www.justice.gov/ust-regions-r02 
 
Heure :        14 h 30. HE 
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Official Form 309F1 (For Corporations or Partnerships)  Notice of Chapter 11 Bankruptcy Case page 5 

7.  Proof of claim deadline 

Deadline for filing proof of claim: Not yet set.  If 
a deadline is set, the court will send you another 
notice. 

A proof of claim is a signed statement describing a 
creditor’s claim.  A proof of claim form may be  
obtained at www.uscourts.gov or any bankruptcy 
clerk’s office. 

Your claim will be allowed in the amount 
scheduled unless: 

 your claim is designated as disputed, 
contingent, or unliquidated; 

 you file a proof of claim in a different 
amount; or 

 you receive another notice. 

If your claim is not scheduled or if your claim is 
designated as disputed, contingent, or unliquidated, 
you must file a proof of claim or you might not be 
paid on your claim and you might be unable to vote 
on a plan.  You may file a proof of claim even if 
your claim is scheduled. 

You may review the schedules at the bankruptcy 
clerk’s office or online at http://pacer.uscourts.gov. 

Secured creditors retain rights in their collateral 
regardless of whether they file a proof of claim.  
Filing a proof of claim submits a creditor to the 
jurisdiction of the bankruptcy court, with 
consequences a lawyer can explain.  For example, a 
secured creditor who files a proof of claim may 
surrender important nonmonetary rights, including 
the right to a jury trial. 

8. Exception to discharge deadline 

The bankruptcy clerk’s office must receive a complaint and any 
required filing fee by the following deadline.

If § 523(c) applies to your claim and you seek to 
have it excepted from discharge, you must start a 
judicial proceeding by filing a complaint by the 
deadline stated below 

Deadline for filing the complaint: To be 
determined. 

9. Creditors with a foreign address 

If you are a creditor receiving notice mailed to a 
foreign address, you may file a motion asking the 
court to extend the deadlines in this notice.  Consult 
an attorney familiar with United States bankruptcy 
law if you have any questions about right in this 
case. 
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7.  Date limite pour la soumission des preuves de la créance 

Date limite de dépôt des preuves de la créance : 
Pas encore fixée.  Si une date limite est fixée, le 
tribunal vous enverra une autre notification. 
 
Une preuve de créance est une déclaration signée 
décrivant la créance d’un créancier.  Un formulaire 
de preuve de créance peut être obtenu sur le site 
www.uscourts.gov ou auprès de tout bureau de 
greffier d’un tribunal de la faillite. 
 
Votre demande sera acceptée pour le montant 
prévu, sauf si : 
 
 votre créance est désignée comme contestée, 

contingente, ou non liquidée;  
 vous déposez une preuve de créance d’un 

montant différent; ou 
 vous recevez un autre avis. 

 
Si votre créance n’est pas programmée ou si votre 
créance est désignée comme contestée, contingente, 
ou non liquidée, vous devez déposer une preuve de 
créance, ou vous risquez de ne pas recevoir de 
paiement pour votre créance et de ne pas pouvoir 
voter sur un plan.  Vous pouvez déposer une preuve 
de créance même si votre créance est déjà 
programmée. 
 
Vous pouvez consulter les annexes au bureau du 
greffier du Tribunal de la faillite ou en ligne à 
l’adresse http://pacer.uscourts.gov. 
 
Les créanciers nantis conservent des droits sur leurs 
garanties, qu’ils déposent ou non une preuve de 
créance.  Le dépôt d’une preuve de créance soumet 
un créancier à la compétence du tribunal de la 
faillite, avec des conséquences qu’un avocat peut 
expliquer.  Par exemple, un créancier nanti qui 
dépose une preuve de créance peut renoncer à 
d’importants droits non monétaires, notamment le 
droit à un procès devant jury. 

8. Exception à la date limite pour la décharge 
Le bureau du greffier du Tribunal de la faillite doit recevoir une 
plainte et tout droit de dépôt requis avant la date limite suivante. 

Si le § 523(c) s’applique à votre créance et si vous 
cherchez à la faire exempter de la décharge, vous 
devez entamer une procédure judiciaire en déposant 
une plainte avant la date limite indiquée ci-dessous 
 
Date limite de dépôt de la plainte : A déterminer. 

9. Créanciers ayant une adresse à l’étranger 

Si vous êtes un créancier recevant un avis envoyé à 
une adresse étrangère, vous pouvez déposer une 
motion demandant au tribunal de prolonger les 
délais indiqués dans cet avis.  Consultez un avocat 
connaissant bien le droit de la faillite des États-Unis 
si vous avez des questions sur le droit dans ce cas. 
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10. Filing a Chapter 11 bankruptcy case 

Chapter 11 allows debtors to reorganize or liquidate 
according to a plan.  A plan is not effective unless 
the court confirms it.  You may receive a copy of 
the plan and a disclosure statement telling you 
about the plan, and you may have the opportunity to 
vote on the plan.  You will receive notice of the 
date of the confirmation hearing, and you may 
object to confirmation of the plan and attend the 
confirmation hearing.  Unless a trustee is serving, 
the Debtors will remain in possession of the 
Debtors’ property and may continue to operate their 
business. 

11. Discharge of debts 

Confirmation of a chapter 11 plan may result in a 
discharge of debts, which may include all or part of 
your debt.  See 11 U.S.C. § 1141(d).  A discharge 
means that creditors may never try to collect the 
debt from the debtor, except as provided in the plan.  
If you want to have a particular debt owed to you 
excepted from the discharge and § 523(c) applies to 
your claim, you must start a judicial proceeding by 
filing a complaint and paying the filing fee in the 
bankruptcy clerk’s office by the deadline. 

If you have questions about this notice, please contact the Debtors’ Claims and Noticing Agent,  

Kroll Restructuring Administration LLC, at (877) 542-1878 (toll-free), +1 (929) 284-1688 (international), 

or by email at endoinquiries@ra.kroll.com.  

You may also find more information at https://restructuring.ra.kroll.com/Endo.
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10. Dépôt d’un dossier de faillite en vertu du Chapitre 11 

Le Chapitre 11 permet aux débiteurs de se 
réorganiser ou de liquider leurs actifs selon un plan.  
Un plan n’est pas en vigueur tant que le tribunal ne 
l’a pas confirmé.  Vous pouvez recevoir une copie 
du plan et une déclaration de divulgation vous 
informant sur le plan, et vous pouvez avoir la 
possibilité de voter sur le plan.  Vous recevrez un 
avis de la date de l’audience de confirmation, et 
vous pouvez vous opposer à la confirmation du plan 
et assister à l’audience de confirmation.  À moins 
qu’un syndic ne soit désigné, les débitrices resteront 
en possession des biens des débitrices et pourront 
continuer à exploiter leur entreprise. 

11. Décharge des dettes 

La confirmation d’un plan en vertu du Chapitre 11 
peut entraîner une décharge des dettes, qui peut 
inclure tout ou partie de votre dette.  Voir 11 U.S.C. 
§ 1141(d).  Une décharge signifie que les créanciers 
ne peuvent jamais essayer de recouvrer la dette du 
débiteur, sauf dans les cas prévus par le plan.  Si 
vous voulez qu’une dette particulière soit exclue de 
la décharge et si l’article 523(c) s’applique à votre 
demande, vous devez entamer une procédure 
judiciaire en déposant une plainte et en payant les 
frais de dépôt au bureau du greffier du Tribunal de 
la faillite avant la date limite. 

 
 
 

 
Si vous avez des questions concernant cet avis, veuillez contacter l’agent de notification et de 

recouvrement des débitrices, Kroll Restructuring Administration LLC, au (877) 542-1878 (numéro 

gratuit), +1 (929) 284-1688 (international), ou par courriel à endoinquiries@ra.kroll.com.  

Vous trouverez également de plus amples informations sur le site 

https://restructuring.ra.kroll.com/Endo. 
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TRIBUNAL DES FAILLITES DES  
ÉTATS-UNIS 
DISTRICT SUD DE NEW YORK 

En ce qui concerne Chapitre 11 

ENDO INTERNATIONAL plc, et al., Cas no 22-22549 (JLG) 

Débiteurs.1 (Administré conjointement) 

AVIS SUR LES DATES D’ÉCHÉANCE POUR LA PRÉSENTATION DES  
Preuves de réclamation 

LA DATE DE TOMBÉE GÉNÉRALE EST LE 7 JUILLET 2023 À 17 H.  
(HEURE DE L’EST) 

LA DATE DE TOMBÉE DU GOUVERNEMENT EST LE 31 MAI 2023 À 17 H.  
(HEURE DE L’EST) 

À : TOUTES LES PERSONNES ET ENTITÉS AYANT DES RÉCLAMATIONS CONTRE  
LES DÉBITEURS SUSMENTIONNÉS : 

Le 3 avril 2023, le tribunal des faillites des États-Unis pour le district Sud de New York 
(le « tribunal ») a inscrit une ordonnance [rôle no 1767] (l’« ordonnance de date de tombée ») 
établissant, entre autres, certaines échéances pour la présentation des Preuves de réclamation 
(chacune, une « Preuve de réclamation ») dans les cas des débiteurs et des débiteurs exploitants 
mentionnés en légende ci-dessus (collectivement, les « débiteurs ») présentés en vertu du chapitre 11 
du titre 11 du Code des États-Unis (le « Code des faillites »).  

En vertu de l’ordonnance de date de tombée, le tribunal a établi le 7 juillet 2023 à 17 h, 
heure de l’Est en vigueur (la « date de tombée générale »), comme date limite générale pour toutes 
les personnes et entités autres que les unités gouvernementales (comme défini ci-dessous) pour la 
présentation des Preuves de réclamation dans les cas concernant le chapitre 11 des débiteurs en ce 
qui concerne toutes les réclamations (comme défini ci-dessous) contre les débiteurs qui sont 
survenues ou réputées être survenues avant la date à laquelle les débiteurs ont introduit les cas 
concernant le chapitre 11, le 16 août 2022 (la « date de pétition »), y compris, mais sans s’y limiter, 
les réclamations garanties, les réclamations prioritaires, les réclamations pour dommages corporels 

1 Les quatre derniers chiffres du numéro d’identification aux fins d’impôt de Debtor Endo International plc 
sont 3755.  En raison du grand nombre de débiteurs dans ces cas du chapitre 11, une liste complète des entités 
débitrices et des quatre derniers chiffres de numéro d’identification aux fins ou n’est pas fournie aux présentes. 
Une liste complète desdites informations est accessible sur le site Web des réclamations des débiteurs de l’agent 
chargé des réclamations et notifications https://restructuring.ra.kroll.com/Endo. Le site de l’adresse de service des 
débiteurs aux fins de ces cas pertinents du chapitre 11 est : 1400 Atwater Drive, Malvern, PA 19355. 
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et les réclamations découlant de l’article 503 (b) (9) du Code des faillites,2 sauf disposition contraire 
dans l’ordonnance de date de tombée et selon la description de la section intitulée « Preuves de 
réclamation n’ayant pas à être présentées d’ici la date de tombée générale » ci-dessous. Comme 
indiqué ci-dessous dans la section intitulée « Qui doit présenter une Preuve de réclamation et dates 
de tombée applicables », veuillez noter que dans la mesure où le soumissionnaire-paravent est le 
soumissionnaire gagnant dans le processus de commercialisation et de vente proposé par les 
débiteurs, certains créanciers généraux non garantis pourraient être admissibles à une participation à 
des émissions de droits, et tous les droits concernés pourraient être assujettis à des échéances 
distinctes. 

Selon l’ordonnance de date de tombée, le tribunal a également établi la date du 31 mai 2023 
à 17 h, heure de l’Est en vigueur(la « date de tombée gouvernementale »), comme date limite 
générale pour que certaines unités gouvernementales présentent des Preuves de réclamation dans les 
cas concernant chapitre 11 des débiteurs pour toutes les réclamations contre lesdits débiteurs survenues 
ou réputées être survenues avant la date de pétition, sauf disposition contraire dans l’ordonnance de 
date de tombée.  Comme il est décrit ci-dessous, l’ordonnance de date de tombée établit également des 
dates de tombée différentes pour certaines catégories de réclamations, y compris les réclamations 
fondées sur la fabrication, la commercialisation et/ou la vente d’opioïdes, ou les impliquant, 
revendiquées par : (i) toutes les municipalités et autres sous-divisions gouvernementales locales 
(collectivement, les « administrations locales »), (ii) toutes les tribus amérindiennes reconnues par le 
gouvernement fédéral (collectivement, les « tribus »), (iii) les cinquante États des États-Unis 
d’Amérique et du District de Columbia (collectivement, les « États-Unis ») et (iv) l’un des territoires 
suivants des États-Unis d’Amérique : les Samoa américaines, Guam, les îles Mariannes du Nord, Porto 
Rico et les îles Vierges américaines (collectivement, les « territoires »). 

Pour votre commodité, certains Formulaires de preuve de réclamation sont joints au présent 
avis (le présent « avis »). Veuillez noter que Formulaires de preuve de réclamation différents sont 
accessibles pour : (a) les réclamants pour dommages corporels liés aux opioïdes (le « Formulaire de 
preuve de réclamation liée aux opioïdes à la suite de dommages corporels »), et/ou (b) tous les autres 
réclamants pour les opioïdes (c.-à-d. blessures non corporelles), y compris : toute personne, les unités 
gouvernementales, les tribus et d’autres entités (le « Formulaire général de Preuve de réclamation 
liée aux opioïdes ») et/ou (c) tous les autres réclamants potentiels (le « Formulaire de preuve de 
réclamation non liée aux opioïdes », et avec le Formulaire de preuve de réclamation liée aux opioïdes 
à la suite de dommages corporels, et le Formulaire général de Preuve de réclamation liée aux 
opioïdes, les « Formulaires de preuve de réclamation »), mais ce ne sont pas tous les réclamants 
potentiels qui recevront tous les Formulaires de preuve de réclamation susmentionnés.  

Le Formulaire de preuve de réclamation ou un document l’accompagnant indiquera, avec 
votre nom, si votre réclamation est répertoriée dans les annexes sur les actifs et les passifs des 
débiteurs et dans les déclarations financières présentées dans les cas du chapitre 11 des débiteurs 
(comme modifiées) (collectivement, le « annexes » et les « déclarations ») et, dans l’affirmative, si 

 
2 Une réclamation découlant de l’article 503(b)(9) du Code des faillites découle de la valeur de tous biens reçus 

par les débiteurs dans les 20 jours précédant la date de pétition, dans la mesure où les biens ont été vendus aux 
débiteurs selon le cours normal des affaires. 
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votre réclamation est répertoriée comme suit : y) contestée, éventuelle ou indéterminée; et (z) 
sécurisée, non sécurisée ou prioritaire.  Le montant en dollars de la réclamation (comme indiqué 
dans les annexes) sera également indiqué dans le Formulaire de preuve de réclamation.  En cas de 
conflit entre les renseignements sur la réclamation inclus dans le Formulaire de preuve de 
réclamation et ceux fournis dans les annexes, les annexes auront préséance.  Si les débiteurs croient 
que vous pouvez présenter des réclamations de classifications différentes contre les débiteurs, vous 
recevrez plusieurs Formulaires de preuve de réclamation, dont chacun reflétera la nature, le montant 
et la classification de votre réclamation contre les débiteurs, comme répertorié dans les annexes.  

Si vous avez reçu plusieurs Formulaires de preuve de réclamation, veuillez examiner 
attentivement les instructions pour déterminer le ou les Formulaires de preuve de réclamation à 
utiliser pour présenter votre ou vos réclamations. Si vous pensez ne pas avoir reçu le ou les 
Formulaires de preuve de réclamation applicables, vous pouvez accéder par voie électronique au site 
Web de l’agent chargé des réclamations et notifications des débiteurs, Kroll Restructuring 
Administration LLC (l’« agent chargé des réclamations et notifications ») et soumettre votre 
réclamation comme décrit ci-dessous. Vous pouvez également communiquer avec l’agent chargé 
des réclamations et notifications pour demander un ou plusieurs Formulaires de preuve de 
réclamation supplémentaires. Vous trouverez ci-dessous les coordonnées de l’agent chargé des 
réclamations et notifications.  L’agent chargé des réclamations et notifications aura également des 
représentants disponibles pour vous fournir des informations supplémentaires concernant les cas du 
chapitre 11 et la présentation d’une Preuve de réclamation.  

Le présent avis est envoyé à de nombreuses personnes et entités qui ont eu des relations 
avec les débiteurs ou qui ont fait affaire avec eux, mais qui n’ont peut-être pas de réclamation 
impayée contre les débiteurs. Le fait que vous ayez reçu cet avis ne signifie pas que vous avez 
une réclamation ou que les débiteurs ou le tribunal croient que vous avez une réclamation 
contre les débiteurs. 

Renseignements généraux sur les cas des débiteurs relevant du chapitre 11.  Les cas des débiteurs 
sont administrés conjointement sous le numéro de cas 22-22549 (JLG).  Le 2 septembre 2022, le 
Office of the United States Trustee (Bureau du syndic des États-Unis) pour le district sud de New York 
(le « syndic des États-Unis ») a nommé un Comité officiel des créanciers non garantis (l’« UCC ») et 
un Comité officiel des réclamants au sujet des opioïdes (le « OCC ») dans les cas relevant du 
chapitre 11.  Aucun syndic ou examinateur n’a été nommé dans les cas relevant du chapitre 11. 
 
Renseignements sur un débiteur particulier.  Les quatre derniers chiffres du numéro d’identification 
fiscale fédéral de chaque débiteur sont indiqués ci-dessous.  L’adresse postale des débiteurs est 1400 
Atwater Drive Malvern, PA 19355. 
 

Débiteur Cas no 
Numéro 

d’identification 
fiscale fédéral 

Par Pharmaceutical, Inc. Cas no 22-22546 (JLG) XX-XXX8342 

Actient Pharmaceuticals LLC Cas no 22-22547 (JLG) XX-XXX7232 

70 Maple Avenue, LLC Cas no 22-22548 (JLG) XX-XXX1491 

Endo International plc Cas no 22-22549 (JLG) XX-XXX3755 
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Débiteur Cas no 
Numéro 

d’identification 
fiscale fédéral 

Endo Ventures Limited Cas no 22-22550 (JLG) XX-XXX6029 

Anchen Incorporated Cas no 22-22552 (JLG) XX-XXX8760 

Generics International (États-Unis), Inc. Cas no 22-22554 (JLG) XX-XXX6489 

Anchen Pharmaceuticals, Inc. Cas no 22-22556 (JLG) XX-XXX9179 

DAVA Pharmaceuticals, LLC Cas no 22-22558 (JLG) XX-XXX7354 

Endo Par Innovation Company, LLC Cas no 22-22561 (JLG) XX-XXX2435 

Génériques Bidco I, LLC Cas no 22-22563 (JLG) XX-XXX6905 

Innoteq, Inc. Cas no 22-22565 (JLG) XX-XXX3381 

JHP Acquisition, LLC Cas no 22-22567 (JLG) XX-XXX7861 

JHP Group Holdings, LLC Cas no 22-22569 (JLG) XX-XXX7688 

Kali Laboratories, LLC Cas no 22-22572 (JLG) XX-XXX4898 

Moores Mill Properties L.L.C. Cas no 22-22574 (JLG) XX-XXX9523 

Par Pharmaceutical Companies, Inc. Cas no 22-22576 (JLG) XX-XXX8301 

Par Pharmaceutical Holdings, Inc. Cas no 22-22578 (JLG) XX-XXX3135 

Par Sterile Products, LLC Cas no 22-22580 (JLG) XX-XXX0105 

Par, LLC Cas no 22-22582 (JLG) XX-XXX1286 

Quartz Specialty Pharmaceuticals, LLC Cas no 22-22584 (JLG) XX-XXX5368 

Vintage Pharmaceuticals, LLC Cas no 22-22586 (JLG) XX-XXX7882 

Actient Therapeutics LLC Cas no 22-22588 (JLG) XX-XXX2019 

Astora Women’s Health Ireland Limited Cas no 22-22591 (JLG) XX-XXX5829  

Astora Women’s Health, LLC Cas no 22-22594 (JLG) XX-XXX0427 

Auxilium International Holdings, LLC Cas no 22-22596 (JLG) XX-XXX9643 

Auxilium Pharmaceuticals, LLC Cas no 22-22598 (JLG) XX-XXX6883 

Auxilium US Holdings, LLC Cas no 22-22601 (JLG) XX-XXX8967 

Bermuda Acquisition Management Limited Cas no 22-22603 (JLG) S.O. 

BioSpecifics Technologies LLC Cas no 22-22605 (JLG) XX-XXX4851 

Branded Operations Holdings, Inc. Cas no 22-22608 (JLG) XX-XXX6945 

DAVA International, LLC Cas no 22-22610 (JLG) XX-XXX9945 

Endo Aesthetics LLC Cas no 22-22613 (JLG) XX-XXX0218 

Endo Bermuda Finance Limited Cas no 22-22615 (JLG) XX-XXX4093 

Société d’activité désignée Endo Cas no 22-22551 (JLG) XX-XXX7135 

Endo Eurofin Unlimited Company Cas no 22-22553 (JLG) XX-XXX2009 

Endo Finance IV Unlimited Company Cas no 22-22555 (JLG) XX-XXX2779 

Endo Finance LLC Cas no 22-22557 (JLG) XX-XXX6481 

Endo Finance Operations LLC Cas no 22-22559 (JLG) XX-XXX6355 

Endo Finco Inc. Cas no 22-22560 (JLG) XX-XXX5794 
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Débiteur Cas no 
Numéro 

d’identification 
fiscale fédéral 

Endo Generics Holdings, Inc. Cas no 22-22562 (JLG) XX-XXX4834 

Endo Global Aesthetics Limited Cas no 22-22564 (JLG) XX-XXX2898 

Endo Global Biologics Limited Cas no 22-22566 (JLG) XX-XXX2735 

Endo Global Development Limited Cas no 22-22568 (JLG) XX-XXX4785 

Endo Global Finance LLC Cas no 22-22570 (JLG) XX-XXX7754 

Endo Global Ventures Cas no 22-22571 (JLG) XX-XXX4244 

Endo Health Solutions Inc. Cas no 22-22573 (JLG) XX-XXX2871 

Endo Innovation Valera, LLC Cas no 22-22575 (JLG) XX-XXX3622 

Endo Ireland Finance II Limited Cas no 22-22577 (JLG) XX-XXX0535 

Endo LLC Cas no 22-22579 (JLG) XX-XXX6640 

Endo Luxembourg Finance Company I S.à r.l. Cas no 22-22581 (JLG) XX-XXX3863 

Endo Luxembourg Holding Company S.à r.l. Cas no 22-22583 (JLG) XX-XXX7168 

Endo Luxembourg International Financing S.à r.l. Cas no 22-22585 (JLG) XX-XXX2905 

Endo Management Limited Cas no 22-22587 (JLG) XX-XXX4866 

Endo Pharmaceuticals Finance LLC Cas no 22-22589 (JLG) XX-XXX5768 

Endo Pharmaceuticals Inc. Cas no 22-22590 (JLG) XX-XXX5829 

Endo Pharmaceuticals Solutions Inc. Cas no 22-22592 (JLG) XX-XXX7911 

Endo Pharmaceuticals Valera Inc. Cas no 22-22593 (JLG) XX-XXX9931 

Endo Procurement Operations Limited Cas no 22-22595 (JLG) XX-XXX7840 

Endo TopFin Limited Cas no 22-22597 (JLG) XX-XXX8086 

Endo U.S. Inc. Cas no 22-22599 (JLG) XX-XXX0786 

Endo US Holdings Luxembourg I S.à r.l. Cas no 22-22600 (JLG) XX-XXX7910 

Endo Ventures Aesthetics Limited Cas no 22-22602 (JLG) XX-XXX9967 

Endo Ventures Bermuda Limited Cas no 22-22604 (JLG) XX-XXX0688 

Endo Ventures Cyprus Limited Cas no 22-22606 (JLG) XX-XXX1544 

Generics International (US) 2, Inc. Cas no 22-22607 (JLG) XX-XXX5075 

Génériques International Ventures Enterprises LLC Cas no 22-22609 (JLG) XX-XXX4685 

Hawk Acquisition Ireland Limited Cas no 22-22611 (JLG) XX-XXX4776 

Kali Laboratories 2, Inc. Cas no 22-22612 (JLG) XX-XXX6751 

Luxembourg Endo Specialty Pharmaceuticals Holding I 
S.à r.l. 

Cas no 22-22614 (JLG) 
XX-XXX0601 

Paladin Labs Canadian Holding Inc. Cas no 22-22616 (JLG) S/O 

Laboratoires Paladin inc. Cas no 22-22617 (JLG) XX-XXX1410 

Par Laboratories Europe, Ltd. Cas no 22-22618 (JLG) XX-XXX9597 

Par Pharmaceutical 2, Inc. Cas no 22-22619 (JLG) XX-XXX4895 

Slate Pharmaceuticals, LLC Cas no 22-22620 (JLG) XX-XXX6201 

Timm Medical Holdings, LLC Cas no 22-22621 (JLG) XX-XXX8744 
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UN RÉCLAMANT DOIT CONSULTER UN AVOCAT SI LE RÉCLAMANT A DES 
QUESTIONS, Y COMPRIS SI CE RÉCLAMANT DOIT PRÉSENTER UNE Preuve de 
réclamation. 

DÉFINITIONS IMPORTANTES 

Les termes « entité » ou « entité », « unité gouvernementale », « affilié » et « Réclamation » 
ou « réclamation » utilisés dans le présent avis ont le sens qui leur est attribué en vertu de 
l’article 101 du Code des faillites. 

Le terme « réclamation à venir » utilisé aux présentes désigne une réclamation présentée par 
le représentant des réclamants à venir (« représentant des réclamants à venir ») nommé dans ces cas 
relevant du chapitre 11. 

QUI DOIT PRÉSENTER UNE Preuve de réclamation ET DATES DE TOMBÉE 
APPLICABLES 

L’ordonnance de date de tombée établit les dates limites suivantes pour la présentation des 
Preuves de réclamation dans les cas relevant du chapitre 11 des débiteurs (collectivement, les « dates 
de tombée »)  

(a) La date de tombée générale.  En vertu de l’ordonnance de date de tombée, à 
l’exception des indications ci-dessous, toutes les personnes ou entités qui font des 
réclamations (qu’elles soient garanties, prioritaires non garanties ou non prioritaires 
non garanties) contre un débiteur et dont les réclamations sont survenues ou 
réputées être survenues avant la date de pétition doivent présenter une Preuve de 
réclamation afin qu’elle soit reçue par l’agent chargé des réclamations et 
notifications au plus tard à la date de tombée générale. Veuillez noter que dans le 
cadre d’un règlement conclu entre le comité officiel des créanciers non garantis 
(UCC) et certains titulaires de privilège de premier rang sur la dette des débiteurs, 
dans la mesure où le soumissionnaire-paravent est le soumissionnaire gagnant du 
processus de commercialisation et de vente proposé par les débiteurs, certains 
créanciers généraux non garantis peuvent être admissibles à une participation à des 
émissions de droit d’achat d’actions de l’entreprise publique à responsabilité 
limitée proposée comme soumissionnaire-paravent. Tous les droits qu’un créancier 
général non garanti peut avoir en ce qui concerne la participation à l’offre de droits 
peuvent être soumis à des échéances distinctes. Vous avez peut-être reçu une lettre 
de l’UCC qui fournit des détails supplémentaires concernant l’offre de droits. Si 
vous êtes un créancier général non garanti, mais que vous n’avez pas reçu de lettre 
de l’UCC, vous pouvez communiquer avec l’agent chargé des réclamations et 
notifications (EndoInquiries@ra.kroll.com). Les créanciers généraux non garantis 
sont invités à consulter un avocat pour toute question concernant l’offre de droits.  

(b) La date de tombée gouvernementale.  En vertu de l’ordonnance de date de tombée, 
à l’exception des indications ci-dessous, toutes les unités gouvernementales qui font 
des réclamations (qu’elles soient garanties, prioritaires non garanties ou non 
prioritaires non garanties) contre un débiteur et dont les réclamations sont survenues 
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ou réputées être survenues, avant la date de pétition, doivent présenter une Preuve de 
réclamation afin qu’elle soit reçue par l’agent chargé des réclamations et notifications 
au plus tard à la date de tombée gouvernementale. 

(c) La date de tombée concernant les opioïdes pour les gouvernements des 
États/locaux. (i) toutes les administrations locales, (ii) toutes les tribus, (iii) tous 
les États et (iv) tous les territoires qui souhaitent faire valoir une réclamation contre 
les débiteurs sur la base de la fabrication, la commercialisation et/ou la vente 
d’opioïdes ou les concernant, ladite réclamation étant survenue ou étant réputée être 
survenue avant la date de pétition, doivent présenter une Preuve de réclamation 
conformément aux procédures décrites aux présentes, afin que ladite preuve soit 
effectivement reçue par l’agent chargé des réclamations et notifications au plus tard 
à (1) 10 h (heure de l’Est en vigueur) à la date fixée pour la (première) déclaration 
concernant tout plan du chapitre 11 dans les cas du chapitre 11 et à (2) 17 h (heure 
de l’Est en vigueur) 35 jours après la date à laquelle les débiteurs présentent les 
rôles des causes et signifient un avis supplémentaire qui définit une date d’échéance 
pour lesdites administrations locales, tribus et lesdits États et/ou territoires aux fins 
de présentation des Preuves de réclamation (ladite date d’échéance, le cas échéant, 
le « date de tombée concernant les opioïdes pour les gouvernements des 
États/locaux » et un tel avis, un « Avis supplémentaire sur la date de tombée 
concernant les opioïdes pour les gouvernements des États/locaux »). Le ou les avis 
supplémentaires sur la date de tombée concernant les opioïdes pour les 
gouvernements des États/locaux doivent être présentés avec la déclaration proposée 
par les débiteurs ou par elle-même, mais en aucun cas la date de tombée concernant 
les opioïdes pour les gouvernements des États/locaux ne doit être fixée à une date 
antérieure au 14 juin 2023. Nonobstant toute indication aux présentes, tous les États 
et/ou territoires qui choisissent de ne pas participer au règlement public sur les 
opioïdes envisagé par la soumission-paravent à l’expiration de la période 
d’adhésion à la fiducie publique d’opioïdes et qui souhaitent faire valoir une 
réclamation contre les débiteurs sur la base de, ou impliquant la, fabrication, la 
commercialisation et/ou la vente d’opioïdes survenue ou  une réclamation qui est 
survenue ou est réputée être survenue avant la date de pétition doivent présenter 
une Preuve de réclamation conformément aux procédures décrites aux présentes, 
afin que ladite preuve soit effectivement reçue par l’agent chargé des réclamations 
et notifications avant 17 h (heure de l’Est en vigueur) c’est-à-dire 30 jours après la 
date de tombée générale; dans la mesure où ladite date ne doit en aucun cas être 
postérieure au 15 septembre 2023. 

(d) La date de tombée du rejet.  Toute personne ou entité qui fait valoir des 
réclamations découlant du rejet par les débiteurs d’un contrat à exécuter ou d’un bail 
non expiré en vertu d’une ordonnance du tribunal saisie avant la confirmation d’un 
plan en vertu du chapitre 11 ou s’y rapportant, est tenue de présenter une Preuve de 
réclamation, comme prévu aux présentes, afin qu’elle soit reçue par l’agent chargé 
des réclamations et notifications au plus tard à : (i) la date de tombée générale, la date 
de tombée gouvernementale ou la date de tombée concernant les opioïdes pour les 
gouvernements des États/locaux, selon le cas; et à (ii) 17 h, heure de l’Est en 
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vigueur, 30 jours après la date d’entrée en vigueur du rejet dudit contrat à exécuter 
ou du bail non expiré (la « date de tombée du rejet »).  

(e) La date de tombée de l’annexe modifiée.  Si, après la date du présent avis, les 
débiteurs introduisent des avenants ou modifient les annexes afin de réduire le 
montant incontesté, non conforme et liquidé, ou changent la nature ou la 
classification de toute réclamation contre les débiteurs, le réclamant subissant les 
contrecoups négatifs de cette modification peut présenter une Preuve de réclamation 
en temps opportun ou modifier toute Preuve de réclamation présentée antérieurement 
en ce qui concerne la réclamation sur l’annexe modifiée au plus tard à (i) la date de 
tombée générale, la date de tombée gouvernementale ou la date de tombée concernant 
les opioïdes pour les gouvernements des États/locaux, selon le cas; et (ii) 30 jours 
après la date à laquelle l’avis de la modification applicable aux annexes est signifié 
au réclamant concerné (la « date de tombée de l’annexe modifiée »).  Par contre, si 
(i) la modification des annexes améliore la quantité ou le traitement d’une demande 
précédemment prévue ou présentée et (ii) si le réclamant concerné a déjà reçu un avis 
sur les dates de tombée, le réclamant concerné sera assujetti à la date de tombée 
générale, la date de tombée gouvernementale ou la date de tombée concernant les 
opioïdes pour les gouvernements des États/locaux, selon le cas.  Si les débiteurs 
introduisent des avenants ou modifient les annexes à l’égard d’une réclamation pour 
laquelle le débiteur déclare qu’elle a été satisfaite, ledit créancier payé ne sera pas 
tenu de présenter une Preuve de réclamation pour la réclamation satisfaite à moins 
que le créancier ne conteste le fait que ladite réclamation ait été satisfaite.  Nonobstant 
ce qui précède, rien dans les présentes n’empêche les débiteurs de s’opposer pour 
tout motif à toute réclamation prévue ou présentée. 

Sous réserve des conditions décrites ci-dessus pour les titulaires de réclamations assujetties à 
la date de tombée du rejet et à la date de tombée de l’annexe modifiée, et à moins qu’ils ne soient 
titulaires d’un type de réclamation décrit dans la section ci-dessous, « Preuves de réclamation n’ayant 
pas à être présentées d’ici la date de tombée générale », ou à moins que le tribunal n’en ordonne 
autrement, les personnes et entités suivantes doivent présenter des Preuves de réclamation dans les 
cas du chapitre 11 au plus tard à la date de tombée applicable :  

(a) toute personne ou entité (i) dont la réclamation contre un débiteur n’est pas inscrite 
dans les listes des débiteurs, ou est inscrite comme contestée, éventuelle ou non 
liquidée et (ii) qui souhaite participer aux cas des débiteurs relevant du chapitre 11 
ou participer à toute distribution dans les présents cas relevant du chapitre 11; 

(b) toute personne ou entité qui (i) croit que sa réclamation est classée incorrectement 
dans les annexes ou est inscrite selon un montant inexact et (ii) souhaite que sa 
réclamation soit admise selon une classification ou un montant différent de la 
classification ou du montant indiqué aux annexes; 

(c) toute personne ou entité qui croit que sa réclamation, comme inscrite dans les 
annexes, n’est pas une obligation du débiteur spécifique contre lequel ladite 
réclamation est inscrite et qui souhaite que ladite réclamation soit autorisée contre 
un débiteur autre que le débiteur indiqué aux annexes; et 
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(d) toute personne ou entité titulaire d’une réclamation admissible en vertu de 
l’article 503(b)(9) du Code des faillites au titre de frais d’administration dans les 
présents cas du chapitre 11. 

Si les annexes n’indiquent pas clairement que votre réclamation de prépétition est contestée, 
conditionnelle ou non liquidée en ce qui concerne le montant ou si elle est par ailleurs inscrite et 
classée correctement, vous devez présenter une Preuve de réclamation au plus tard à la date de 
tombée applicable ou vos droits et réclamations pourraient être abandonnés.  Toute partie qui se fie 
aux renseignements contenus dans les annexes a la responsabilité de déterminer que sa réclamation 
est inscrite correctement. En outre, si vous négligez de présenter une Preuve de réclamation, vous 
pourriez ne pas être en mesure de bénéficie au partage des distributions des biens de la faillite des 
débiteurs si votre réclamation est survenue avant la date de pétition, et qu’elle ne fait pas partie des 
types de réclamations décrits dans la section ci-dessous, « Preuves de réclamation n’ayant pas à être 
présentées d’ici la date de tombée générale ». 

QUEL EST LE FORMULAIRE DE Preuve de réclamation À PRÉSENTER 

Vous devez présenter le ou les Formulaires de preuve de réclamation appropriés qui 
accompagnent le présent avis et qui sont approuvés par le tribunal. Si vous pensez ne pas avoir reçu 
le ou les Formulaires de preuve de réclamation applicables, vous pouvez accéder par voie 
électronique au site Web des cas, communiquer avec l’agent chargé des réclamations et notifications 
pour demander un ou plusieurs Formulaires de preuve de réclamation supplémentaires. 

Formulaire de preuve de réclamation liée aux opioïdes à la suite de dommages corporels : 

Si vous avez une réclamation contre les débiteurs en raison de votre blessure personnelle ou 
de la blessure personnelle d’une autre personne (par exemple, vous présentez au nom d’une personne 
décédée, inapte ou d’un mineur) liée à la consommation d’un produit opioïde fabriqué, commercialisé 
et/ou vendu par les débiteurs, vous devez présenter le Formulaire de preuve de réclamation liée aux 
opioïdes à la suite de dommages corporels ou un formulaire essentiellement similaire. 

Par exemple, les personnes qui réclament des dommages-intérêts pour un décès, un 
attachement maladif ou une dépendance, une privation de compagnie conjugale, un syndrome 
d’abstinence néonatale (parfois appelé « SAN »), quelle que soit la cause de droit (fraude, 
négligence, fausses déclarations, complot, etc.), doivent présenter le Formulaire de preuve de 
réclamation liée aux opioïdes à la suite de dommages corporels. 

Formulaire général de Preuve de réclamation liée aux opioïdes : 

Si vous êtes une unité gouvernementale, une tribu, une personne ou une entité et que votre 
réclamation contre les débiteurs concerne la commercialisation et/ou la vente d’opioïdes par les 
débiteurs, à l’exclusion des réclamations pour dommages corporels, vous devez présenter le 
Formulaire général de Preuve de réclamation liée aux opioïdes ou un formulaire essentiellement 
similaire. 
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Par exemple, les unités gouvernementales, les hôpitaux, les assureurs, les payeurs tiers, les 
patients ou les assurés qui réclament des dommages-intérêts pour un dommageautre qu’une blessure 
corporelle, comme un préjudice financier ou économique, doivent présenter le Formulaire général 
de Preuve de réclamation liée aux opioïdes.  

Formulaire de preuve de réclamation non liée aux opioïdes : 

Si vous êtes une personne ou une entité et que vous présentez une réclamation contre les 
débiteurs fondée sur des blessures ou des préjudices non liés aux opioïdes, y compris des dommages 
corporels présumées découlant de tous produits non liés aux opioïdes et fabriqués, commercialisés 
et/ou vendus par les débiteurs, vous devez présenter le Formulaire de preuve de réclamation non liée 
aux opioïdes ou un formulaire essentiellement similaire. 

Par exemple, les fournisseurs qui cherchent à obtenir des paiements en souffrance ou les 
unités gouvernementales qui font valoir des créances fiscales doivent présenter le Formulaire de 
preuve de réclamation non liée aux opioïdes. 

Si vous présentez une réclamation contre plus d’un débiteur en raison de blessures ou de 
préjudices non liés aux opioïdes (autres qu’une réclamation pour dommages corporels découlant du 
maillage transvaginal ou des produits de ranitidine des débiteurs), vous devez présenter une Preuve 
de réclamation distincte non liée aux opioïdes contre chaque débiteur contre duquel vous avez ou 
pourriez avoir une réclamation, ou préciser le nom du débiteur contre lequel la réclamation est 
présentée ou le numéro du cas de faillite du débiteur en question. Une liste des noms des débiteurs 
et de leurs numéros de cas est indiquée dans le tableau des pages 3 à 5 du présent avis. 

Confidentialité des formulaires (s’applique à tous les Formulaires de preuve de réclamation 
liée aux opioïdes à la suite de dommages corporels et à certains Formulaires de preuve de 
réclamation non liée aux opioïdes) :  

Toutes les Preuves de réclamation présentées par les réclamants de dommages corporels 
dans les Formulaires de preuve de réclamation liée aux opioïdes à la suite de dommages corporels, 
dans les Formulaires de preuve de réclamation non liée aux opioïdes, et qui sont indiquées comme 
des réclamations pour dommages corporels en marquant la sélection appropriée incluse dans le 
Formulaire de preuve de réclamation non liée aux opioïdes, ou sur un Formulaire de preuve de 
réclamation sans cas particulier, soumis avant l’introduction de l’ordonnance de date de tombée, et 
tout document à l’appui soumis avec lesdits formulaires, seront conservés et traités comme 
hautement confidentiel et seront seulement mis à la disposition : (i) des débiteurs, (ii) des conseillers 
des débiteurs, y compris leur avocat et conseiller financier, (iii) de l’agent chargé des réclamations 
et notifications et des autres parties qui collaborent avec les débiteurs dans l’administration des 
réclamations, (iv) des assureurs et des courtiers d’assurance des débiteurs, (v) sur demande, et être 
destinées seulement à une consultation par des professionnels, du (1) Groupe ad hoc de premier rang, 
(2) de l’UCC, (3) du BCC, et (4) du représentant des réclamants à venir et à ses conseillers et (vi) 
des autres personnes qui, selon la détermination du tribunal sont tenues de prendre connaissance 
desdits renseignements pour évaluer toute réclamation pour dommages corporels (les parties 
énumérées aux sous-alinéas (i) à (vi) collectivement, les « parties autorisées »), sous réserve que 
chaque partie autorisée accepte d’être liée par l’ordonnance de protection (définie ci-dessous) (ou si 
la transmission de ces informations hautement confidentielles à ladite partie autorisée est autrement 
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permise en vertu de l’ordonnance de protection) et les lois en vigueur sur la confidentialité des 
données, et ne doivent pas être mise à la disposition du public (collectivement, les règles régissant 
la confidentialité, le « protocole de confidentialité »).    

Afin d’éviter toute confusion, seuls le numéro de réclamation, le montant de la réclamation 
et le nombre total de réclamations pour dommages corporels, y compris toute sous-catégorie d’icelles 
(comme les réclamations liées aux opioïdes (y compris, pour éviter toute confusion, au nom des 
mineurs atteints du syndrome d’abstinence néonatale), le maillage transvaginal et la ranitidine), 
seront mis à la disposition du public sur le site Web du cas et seront inclus dans le registre des 
réclamations accessibles au public.  Sous réserve du paragraphe précédent, les copies des Preuves 
de réclamation présentées par les réclamants pour dommages corporels et leurs documents à l’appui, 
doivent être traitées comme des renseignements destinés seulement à une consultation par des 
professionnels / hautement confidentiels, comme indiqué dans l’ordonnance de stipulation et de 
protection écrite par le tribunal le 9 novembre 2022 [rôle no 623] (l’« ordonnance de protection ») 
et, le cas échéant, en tant que renseignements protégés en vertu de la Loi « Health Insurance 
Portability and Accountability Act » de 1996 sur la transférabilité et la responsabilité en matière 
d’assurance maladie, et doivent uniquement être mis à la disposition du tribunal et des parties 
autorisées.       

Applicable à tous les Formulaires de preuve de réclamation : 

Les débiteurs incluent un ou plusieurs Formulaires de preuve de réclamation devant être 
utilisés dans ces cas; si votre ou vos réclamations sont programmées par les débiteurs, vous devriez 
recevoir un ou plusieurs formulaires qui incluent également le montant de votre ou vos réclamations 
comme prévu par les débiteurs, le débiteur spécifique contre lequel la ou les réclamations sont 
programmées, et si la ou les réclamations sont programmées comme contestées, éventuelles ou non 
liquidées. Vous recevrez un Formulaire de preuve de réclamation distinct pour chaque réclamation 
programmée sous votre nom par les débiteurs. Vous pouvez obtenir des Formulaires de preuve de 
réclamation supplémentaires sur le site Web établi par l’agent chargé des réclamations et 
notifications, à l’adresse https://restructuring.ra.kroll.com/endo. 

Pour être valide, un Formulaire de preuve de réclamation doit être signé par le réclamant ou 
son représentant autorisé. Si le réclamant n’est pas une personne, un mandataire ou un représentant 
autorisé par le réclamant doit signer le Formulaire de preuve de réclamation. En outre, si une Preuve 
de réclamation est présentée au nom d’un mineur y compris un mineur ayant reçu un diagnostic du 
syndrome d’abstinence néonatale, un parent, un parent adoptif, un tuteur légal peut signer le 
Formulaire de preuve de réclamation. La réclamation doit être rédigée en anglais et sa valeur doit 
être indiquée en devises américaines. 

Si vous le souhaitez, vous pouvez joindre à votre Preuve de réclamation dûment remplie tous 
les documents sur lesquels la réclamation est fondée (s’il est volumineux, un résumé peut être joint), 
mais vous n’êtes pas tenu de le faire, et le défaut de joindre de tels documents n’influencera pas votre 
capacité de présenter un Formulaire de preuve de réclamation ou n’entraînera pas le rejet de votre 
réclamation. Plus tard, vous devrez peut-être fournir des documents à l’appui de votre réclamation. 
Vous pouvez également modifier ou compléter votre Preuve de réclamation après sa présentation et 
même après la date de tombée applicable pour faire valoir une réclamation nouvelle ou 
supplémentaire. Mais dans ce cas vous devrez obtenir l’autorisation du tribunal à cet effet. 
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N’envoyez pas de documents originaux avec votre Preuve de réclamation, car ils ne vous seront 
pas retournés et pourraient être détruits après leur traitement et leur examen. 

Votre Formulaire de preuve de réclamation ne doit pas contenir des numéros de sécurité 
sociale complets ou de numéros d’identification de contribuable (seulement les quatre derniers 
chiffres), une date de naissance complète (seulement l’année), le nom d’un mineur (seulement les 
initiales du mineur) ou un numéro de compte financier (seulement les quatre derniers chiffres de ce 
compte financier). 

À l’exception des Formulaires de preuve de réclamation soumis par les réclamants pour 
dommages corporels (i) dans les Formulaires de preuve de réclamation liée aux opioïdes à la suite 
de dommages corporels, (ii) dans les Formulaires de preuve de réclamation non liée aux opioïdes 
indiqués comme des réclamations pour dommages corporels en cochant la sélection appropriée 
incluse dans le Formulaire de preuve de réclamation non liée aux opioïdes, ou (iii) avant 
l’introduction de l’ordonnance de date de tombée, tous les Formulaires de preuve de réclamation 
seront rendus publics dans leur intégralité sur le Site Web de l’agent chargé des réclamations et 
notifications . Pour éviter toute confusion, les Formulaires généraux de Preuve de réclamation liée 
aux opioïdes et les Formulaires de preuve de réclamation non liée aux opioïdes (qui ne sont pas 
soumis par un réclamant pour des dommages corporels) seront mis à la disposition du public dans 
leur intégralité sur le site Web de l’agent chargé des réclamations et notifications. 

Preuves de réclamation NON REQUISES 
À PRÉSENTER D’ICI LA DATE DE TOMBÉE GÉNÉRALE 

Les parties intéressées suivantes ne seront pas tenues de présenter une Preuve de réclamation 
dans ces cas du chapitre 11 au plus tard à la date de tombée applicable, uniquement en ce qui 
concerne les catégories de réclamations ou d’intérêts suivantes : 

(a) les réclamations représentées par le représentant des réclamants à venir;3 

(b) les titres de participation (comme définis au paragraphe 101(16) du Code des 
faillites et comprenant, sans s’y limiter, les actions ordinaires, les actions 
privilégiées, les bons de souscription ou les options d’achat d’actions) ou d’autres 
participations avec les débiteurs (le détenteur d’une telle participation, un « titulaire 
de participation »); dans la mesure cependant, ou un titulaire de participation qui 
souhaite faire valoir des réclamations contre les débiteurs, lesdites réclamations 
découlant de la propriété ou de l’achat d’un titre de participation ou d’une autre 
participation où qui y sont liées, y compris, mais sans s’y limiter, une demande de 
dommages-intérêts ou d’annulation fondée sur l’achat ou la vente d’une telle 

 
3 Les débiteurs se réservent le droit de demander réparation à une date ultérieure fixant une échéance pour que les 

réclamants à venir présentent des Preuves de réclamation. Le représentant des réclamants à venir se réserve tous 
les droits à cet égard. 
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participation ou d’une autre participation, doit présenter une Preuve de réclamation 
au plus tard à la date de tombée applicable;4 

(c) Réclamations contre les débiteurs pour lesquelles une Preuve de réclamation signée 
a déjà été présentée correctement auprès du greffier du tribunal ou de l’agent chargé 
des réclamations et notifications sous une forme essentiellement similaire au 
formulaire officiel de faillite no 410; 

(d) Les réclamations contre les débiteurs (i) qui ne sont pas répertoriées dans les 
annexes comme contestées, éventuelles ou non liquidées et (ii) lorsque le titulaire 
de ladite réclamation est d’accord avec la nature, la classification et le montant de 
sa réclamation selon leur indication dans les annexes; 

(e) Les réclamations contre les débiteurs qui ont déjà été autorisées par une ordonnance 
du tribunal ou payées en vertu d’une ordonnance du tribunal;5 

(f) Réclamations admissibles en vertu des articles 503(b) et 507(a)(2) du Code des 
faillites à titre de frais administratifs desdits cas relevant du chapitre 11 (autres que 
toute réclamation admissible en vertu de l’article 503(b)(9) du Code des faillites); 

(g) réclamations de frais d’administration pour les frais et dépenses postérieurs à la pétition 
engagés par tout professionnel autorisé en vertu des articles 328, 330, 331 et 503 (b) 
du Code des faillites ou 28 U.S.C. § 156(c); 

(h) Réclamations pour lesquelles des échéances précises ont été fixées par une 
ordonnance du tribunal saisie au plus tard à date de tombée; 

(i) Réclamations présentées par toute partie étant exemptée de présenter une Preuve 
de réclamation en vertu d’une ordonnance saisie par le tribunal (y compris 
l’ordonnance finale modifiée (I) autorisant les débiteurs à utiliser des garanties en 
espèces; (II) accordant une protection adéquate aux parties garanties avant la 
pétition; (III) modifiant la suspension automatique; et (IV) octroyant des 
réparations connexes [rôle no 535]); 

(j) Les réclamations provenant de tous responsables et directeurs actuels des débiteurs 
pour l’indemnisation, la contribution ou le remboursement découlant des services 
précédant la pétition ou ultérieurs à la pétition de ces responsables et directeurs aux 
débiteurs; 

 
4 Les débiteurs se réservent le droit de demander réparation à une date ultérieure fixant une échéance pour que les 

titulaires de participation présentent des preuves de participation. 

5 Dans la mesure où les montants payés à un réclamant par les débiteurs sont susceptibles d’être restitués en vertu 
d’un traité commercial ultérieur à la convention ou autrement, ce créancier aura jusqu’à la dernière des dates 
suivantes : (i) la date de tombée générale et (ii) 30 jours à compter de la date de toute restitution, pour présenter 
une Preuve de réclamation pour le montant restitué. 
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(k) Réclamations payables au tribunal ou au United States Trustee Program 
(Programme des fiduciaires des États-Unis) en vertu de 28 U.S.C. § 1930; 

(l) Les réclamations de tout débiteur contre un autre débiteur ou toute réclamation 
d’une filiale ou d’une société affiliée directe ou indirecte non débitrice d’Endo 
International plc contre un débiteur; 

(m) Réclamations présentées par un employé actuel ou ancien des débiteurs, si une 
ordonnance du tribunal a autorisé les débiteurs à honorer ladite réclamation dans le 
cours normal des affaires en tant que salaire, commission ou avantage, y compris en 
vertu de l’ordonnance sur les salaires définitifs [rôle no 695]; dans la mesure où un 
employé actuel ou ancien doit soumettre une Preuve de réclamation avant la date de 
tombée générale pour toutes les autres réclamations survenant au plus tard à la date de 
pétition, y compris des réclamations pour des avantages non prévus en vertu d’une 
ordonnance du tribunal, un licenciement injustifié, de la discrimination, du 
harcèlement, un environnement de travail hostile ou des représailles; et 

(n) toute réclamation limitée exclusivement au remboursement du capital, des intérêts, 
des frais, des dépenses et de tout autre montant dû en vertu de toute entente régissant 
une facilité de crédit renouvelable, des prêts à terme, des billets, des obligations, 
des débentures ou d’autres titres ou instruments de créance émis ou conclus par l’un 
des débiteurs (une « créance ») en vertu d’un acte de fiducie, d’une note, d’une 
convention de crédit ou d’une forme similaire de documentation, selon le cas 
(ensemble, les « titres de créance »); dans la mesure où le fiduciaire pertinent, 
l’agent administratif, le registraire, l’agent payeur, l’agent de prêt ou de garantie de 
l’acte de fiducie, ou toute autre entité remplissant une fonction similaire, peu 
importe son mode de désignation (chacun, un « agent de la dette ») en vertu du titre 
de créance applicable, doit présenter une seule Preuve de réclamation principale, 
au plus tard à la date de tombée applicable, contre chaque débiteur visé par 
l’obligation en vertu du titre de créance applicable en raison de toutes les créances, 
et ladite réclamation qui doit être présentée et enregistrée à l’encontre cas principal, 
en ce qui concerne Endo International plc, et al., no 22-22549 (JLG), sans qu’il 
soit nécessaire de la désigner davantage par ledit agent de la dette, et elle sera 
réputée présentée à l’encontre de chacun de ces débiteurs qui y sont indiqués; dans 
la mesure où tout titulaire d’une créance qui souhaite faire valoir une réclamation 
découlant d’un titre de créance ou s’y rapportant, autre qu’une créance, doit 
présenter une Preuve de réclamation à l’égard de ladite réclamation au plus tard à 
la date de tombée applicable, à moins qu’une autre exception indiquée aux 
présentes ne s’applique; dans la mesure en outre où, au lieu de joindre des 
documents volumineux, y compris des documents sur la conformité à la Règle 
3001(d) régissant les faillites, l’agent de la dette peut, en vertu du titre de créance, 
inclure un résumé des documents essentiels en ce qui concerne les créances. 
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AUCUNE OBLIGATION DE PRÉSENTER CERTAINES RÉCLAMATIONS POUR DES 
REMBOURSEMENTS DE FRAIS D’ADMINISTRATION 

Toutes les réclamations d’ordre administratif en vertu de l’article 503 (b) du Code des 
faillites, autres que les réclamations en vertu de l’article 503(b)(9) du Code des faillites, doivent faire 
l’objet de demandes de paiement distinctes conformément à l’article 503(a) du Code des faillites et 
ne sont pas réputées pertinentes si elles sont présentées par l’entremise d’une Preuve de réclamation.  
Nonobstant ce qui précède, la présentation d’un Formulaire de preuve de réclamation comme prévu 
aux présentes sera réputée satisfaire aux exigences procédurales pour l’assertion de toute 
revendication de priorité administrative en vertu de l’article 503(b)(9) du Code des faillites. 

CONSÉQUENCES DE L’OMISSION DE PRÉSENTER 
UNE Preuve de réclamation D’ICI LA DATE DE TOMBÉE APPLICABLE 

À MOINS QUE LE TRIBUNAL NE L’ORDONNE AUTREMENT, EN VERTU DES 
ARTICLES 105(A) ET 502(B)(9) DU CODE DES FAILLITES ET DE LA 
RÈGLE 3003(C)(2) RÉGISSANT LA FAILLITE, TOUTE PERSONNE OU ENTITÉ 
TENUE DE PRÉSENTER UNE Preuve de réclamation DANS LESDITS CAS DU 
CHAPITRE 11 EN VERTU DU CODE DES FAILLITES, DES RÈGLES RÉGISSANT LA 
FAILLITE, DES RÈGLES LOCALES OU DE L’ORDONNANCE DE DATE DE TOMBÉE 
CONCERNANT UNE RÉCLAMATION PARTICULIÈRE CONTRE LES DÉBITEURS, 
MAIS QUI NÉGLIGE DE LE FAIRE À LA DATE DE TOMBÉE APPLICABLE, SERA À 
JAMAIS INTERDITE, PRÉCLUSE ET ENJOINTE DE : A) DE FAIRE VALOIR UNE 
TELLE RÉCLAMATION CONTRE LES DÉBITEURS, LEURS BIENS OU LEUR 
PROPRIÉTÉ (ET LES DÉBITEURS DE MÊME QUE LEURS BIENS ET LEUR 
PROPRIÉTÉ SONT LIBÉRÉS À JAMAIS DE TOUTE DETTE OU RESPONSABILITÉ À 
L’ÉGARD DE LADITE RÉCLAMATION) QUI (I) EST D’UN MONTANT QUI DÉPASSE 
LE MONTANT, LE CAS ÉCHÉANT, INDIQUÉ DANS LES ANNEXES AU NOM DE 
LADITE PERSONNE OU ENTITÉ COMME ÉTANT INCONTESTÉE, 
NONCONTINGENT ET LIQUIDÉ OU QUI (II) EST D’UNE NATURE OU D’UNE 
CLASSIFICATION DISTINCTE DE TOUTE RÉCLAMATION INDIQUÉE DANS LES 
ANNEXES AU NOM DE LADITE PERSONNE OU ENTITÉ (TOUTE RÉCLAMATION 
DE LA SORTE EN VERTU DU PRÉSENT PARAGRAPHE (A), UNE « RÉCLAMATION 
NON PROGRAMMÉE »); OU (B) DE VOTER OU DE RECEVOIR DES 
DISTRIBUTIONS EN VERTU D’UN PLAN DU CHAPITRE 11 DANS LESDITS CAS DU 
CHAPITRE 11 À L’ÉGARD D’UNE RÉCLAMATION NON PROGRAMMÉE. 

PROCÉDURES DE PRÉSENTATION DES Preuves de réclamation 

Les procédures suivantes s’appliquent à la présentation des Preuves de réclamation : 

(a) Sauf disposition contraire aux présentes, tous les titulaires de réclamations contre 
les débiteurs doivent présenter une Preuve de réclamation. Chaque Preuve de 
réclamation doit : (i) être rédigée en anglais; (ii) être indiquée dans la monnaie 
légale des États-Unis à la date de pétition (en utilisant le taux de change, le cas 
échéant, à la date de pétition); (iii) se conformer en grande partie aux Formulaires 
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de preuve de réclamation applicables joints à l’ordonnance de date de tombée 
comme suit : annexe 2-A, annexe 2-B et annexe 2-C, ou le Formulaire officiel de 
faillite no 410; (iv) énoncer avec précision le fondement juridique et factuel de la 
réclamation alléguée; et (v) être signée par le réclamant, son avocat ou, si le 
réclamant n’est pas un particulier, par un mandataire ou un représentant autorisé du 
réclamant; cependant, dans le cas des Preuves de réclamation présentées au nom de 
mineurs, y compris les mineurs ayant reçu un diagnostic du syndrome d’abstinence 
néonatale, lesdites Preuves de réclamation peuvent être signées par les parents, les 
parents adoptifs et les tuteurs légaux. 

(b) Un réclamant peut joindre à sa Preuve de réclamation remplie tous les documents 
sur lesquels la réclamation est fondée (si ce document est volumineux, un résumé 
peut-être joint), mais il n’est pas tenu de le faire et cette omission n’influencera pas 
la capacité du réclamant de soumettre une Preuve de réclamation ou n’entraînera 
pas le rejet de ladite réclamation. Plus tard, le réclamant devra peut-être fournir des 
documents à l’appui de la réclamation. Un réclamant peut également modifier ou 
compléter sa Preuve de réclamation après sa présentation, y compris, pour éviter 
toute confusion, après la date de tombée applicable, mais pas sans l’autorisation du 
tribunal, pour faire valoir une réclamation nouvelle ou supplémentaire. Les 
réclamants ne doivent pas envoyer les documents originaux avec leur Preuve de 
réclamation, car ces originaux ne seront pas retournés et pourraient être détruits 
après leur traitement et leur examen. 

(c) Les réclamants qui font valoir des réclamations dans des Formulaires de preuve de 
réclamation non liée aux opioïdes qui ne se rapportent pas au maillage transvaginal 
ou aux produits de ranitidine des débiteurs sont tenus (i) de préciser le nom et le 
numéro de cas du débiteur contre lequel ladite Preuve de réclamation est présentée 
et (ii) de présenter des Preuves de réclamation distinctes contre chaque débiteur 
contre lequel un tel titulaire peut avoir une réclamation. 

(d) Toutes les Preuves de réclamation présentées dans les Formulaires de preuve de 
réclamation non liée aux opioïdes qui se rapportent au maillage transvaginal ou aux 
produits de ranitidine des débiteurs seront inscrites au rôle dans le cas principal, en 
ce qui concerne Endo International plc, et al., no 22-22549 (JLG), sans qu’un 
titulaire n’ait besoin d’une désignation supplémentaire, et lesdites preuves seront 
réputées présentées contre chacun des débiteurs qui sont des défendeurs dans le 
cadre d’un litige préalable à la pétition et qui concerne respectivement des produits 
de maillage transvaginal ou des produits de ranitidine. Afin d’éviter toute 
confusion, les réclamants qui font valoir des réclamations dans des Formulaires de 
preuve de réclamation non liée aux opioïdes qui se rapportent au maillage 
transvaginal ou aux produits de ranitidine des débiteurs ne sont pas tenus (i) de 
préciser le nom et le numéro de cas du débiteur contre lequel ladite ou lesdites 
Preuves de réclamation sont présentées et (ii) de présenter des Preuves de 
réclamation distinctes contre chaque débiteur contre lequel un tel titulaire peut avoir 
une réclamation.  
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(e) Toutes les Preuves de réclamation présentées dans les Formulaires de preuve de 
réclamation liée aux opioïdes à la suite de dommages corporels et dans les 
Formulaires généraux de Preuve de réclamation liée aux opioïdes seront inscrites 
au rôle dans le cas principal, en ce qui concerne Endo International plc, et al., 
no 22-22549 (JLG), sans qu’un titulaire n’ait besoin d’une désignation 
supplémentaire, et lesdites preuves seront réputées présentées contre chacun des 
débiteurs des défendeurs dans le cadre d’un litige précédant la pétition. Afin 
d’éviter toute confusion, les titulaires qui font valoir des réclamations dans des 
Formulaires de preuve de réclamation liée aux opioïdes à la suite de dommages 
corporels et dans des Formulaires généraux de Preuve de réclamation liée aux 
opioïdes ne sont pas tenus (i) de préciser le nom et le numéro de cas du débiteur 
contre lequel ladite ou lesdites Preuves de réclamation sont présentées et (ii) de 
présenter des Preuves de réclamation distinctes contre chaque débiteur contre 
lequel un tel titulaire peut avoir une réclamation. 

(f) Les Preuves de réclamation doivent être présentées soit (i) par voie électronique au 
moyen du site Web de l’agent chargé des réclamations et notifications (le « site 
Web du cas ») en utilisant l’interface accessible sur ce site Web situé à 
https://restructuring.ra.kroll.com/endo sous le lien intitulé « Submit a Claim » 
(Soumettre une réclamation) (le « système de présentation électronique ») ou (ii) 
en remettant en main propre le Formulaire de preuve de réclamation original, ou en 
envoyant par la poste la copie originale du Formulaire de preuve de réclamation 
afin qu’il soit effectivement reçu par l’agent chargé des réclamations et 
notifications ou par le greffier du tribunal des faillites au plus tard à la date 
d’échéance applicable. Les Formulaires de preuve de réclamation originaux doivent 
être envoyés à : 

Pour un envoi par courrier de première classe : 

Endo International plc Claims Processing Center 
c/o Kroll Restructuring Administration LLC 

Grand Central Station, PO Box 4850 New York, 
NY 10163-4850 

OU 

United States Bankruptcy Court 
Southern District of New York 
One Bowling Green, Room 614 

New York, NY 10004-1408 
Pour un envoi par livraison en main propre ou 

par messagerie 24 heures : 

Endo International plc Claims Processing Center 
c/o Kroll Restructuring Administration LLC 

850 3rd Avenue, Suite 412 
Brooklyn, NY 11232 

(g) Une Preuve de réclamation est réputée présentée en temps opportun seulement si 
elle est effectivement reçue par l’agent chargé des réclamations et notifications ou 
le greffier du tribunal des faillites (i) à l’adresse applicable indiquée ci-dessus au 
sous-alinéa (e) ou (ii) par voie électronique en utilisant le système de présentation 
électronique au plus tard à la date de tombée applicable. 

(h) Les Preuves de réclamation envoyées par télécopieur, télécopie ou courrier 
électronique (autres que les Preuves de réclamation présentées par voie 
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électronique au moyen du système de présentation électronique) ne seront pas 
acceptées. 

(i) Toute Preuve de réclamation faisant valoir une réclamation ayant droit à la priorité 
en vertu de l’article 503(b)(9) du Code des faillites doit également : (i) inclure la 
valeur des biens livrés aux débiteurs et qu’ils ont reçus dans les 20 jours précédant 
la date de pétition; et (ii) joindre tout document indiquant les factures particulières 
pour lesquelles ladite réclamation est présentée. 

(j) Si un créancier souhaite recevoir un accusé de réception des réclamations et le reçu 
d’une Preuve de réclamation de l’agent chargé des réclamations et notifications, le 
créancier doit également soumettre à l’agent chargé des réclamations et 
notifications, au plus tard à la date de tombée applicable et en même temps que sa 
Preuve de réclamation originale (i) une copie de la Preuve de réclamation originale 
et (ii) une enveloppe-réponse affranchie. Les réclamants qui soumettent des 
Preuves de réclamation par l’entremise de l’interface du site Web de l’agent chargé 
des réclamations et notifications recevront une confirmation par courrier 
électronique de ladite soumission. 

(k) Les catégories de personnes ou d’entités suivantes peuvent présenter une ou 
plusieurs Preuves de réclamation consolidées au nom de plusieurs réclamants, 
comme indiqué ci-dessous (chacune une « réclamation consolidée ») : 

(i) Tout membre d’un comité ad hoc ou d’un groupe ad hoc qui a présenté des 
déclarations vérifiées en vertu des Règles régissant les faillites de 2019 dans 
lesdits cas à la date de l’ordonnance de date de tombée au nom de chaque 
membre du comité ad hoc ou du groupe ad hoc applicable, ou de l’un ou 
l’autre de leurs sous-groupes, et qui choisit d’être inclus dans la réclamation 
consolidée applicable, ladite réclamation groupée peut être présentée par 
l’avocat principal de ce comité ou groupe ad hoc, et inscrite au rôle du cas 
principal, en ce qui concerne Endo International plc, et al., no 22-22549 
(JLG), sans avoir à la faire désigner davantage par ledit comité ou groupe 
ad hoc ou par l’avocat, dans la mesure où ladite réclamation consolidée a 
été jointe soit (1) à des Formulaires de preuve de réclamation individuels 
pour chaque membre, ou (2) à une feuille de calcul ou une autre forme de 
documentation qui répertorie chaque membre et fournit des renseignements 
individualisés essentiellement conformes aux renseignements demandés 
dans le Formulaire de preuve de réclamation applicable;  

(ii) Nonobstant ce qui précède, afin d’éviter toute confusion, toute personne, ou 
toute entité, y compris tout avocat ou cabinet d’avocats, représentant 
plusieurs réclamants contre les opioïdes, qui fournit l’autorisation de la part 
desdits réclamants d’être inclus dans une réclamation consolidée (chacune 
de ces personnes ou entités autorisant une réclamation contre les opioïdes, 
un « réclamant consentant »), ladite autorisation doit être (a) sous la forme 
d’un affidavit de la personne (y compris tout avocat ou cabinet d’avocats) 
représentant plusieurs réclamants contre les opioïdes, indiquant que ladite 
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personne représente les réclamants consentants et qu’elle a l’autorisation de 
présenter la réclamation consolidée, ou (b) une autre forme raisonnablement 
acceptable pour les débiteurs, et l’OCC peut présenter, modifier ajouter à 
une réclamation consolidée au nom desdits réclamants consentants et 
présenter ladite réclamation consolidée contre le cas principal, en ce qui 
concerne Endo International plc, et al., no 22-22549 (JLG), dans la mesure 
où ladite réclamation consolidée est jointe soit (1) à un Formulaire de 
preuve de réclamation individuel pour chaque réclamant consentant, ou (2) 
une feuille de calcul ou une autre forme de documentation qui répertorie 
chaque réclamant consentant et fournit des renseignements individualisés 
essentiellement conformes aux renseignements demandés dans le 
Formulaire de preuve de réclamation applicable; et 

(iii) Tout régime d’assurance-maladie, assureur de soins de santé, administrateur 
de régime de soins de santé ou autre payeur tiers des réclamations 
pertinentes (chacun un « TPP »), en raison de l’un ou de l’ensemble des 
promoteurs de régimes, des groupes d’employeurs ou des programmes 
intégralement assurés ou autofinancés administrés par ledit TPP; à 
condition que ladite réclamation globale soit présentée publiquement et 
accompagnée d’une feuille de calcul ou d’une autre forme de 
documentation raisonnablement acceptable pour les débiteurs, qui inclut un 
identificateur unique pour chaque programme autofinancé administré par 
ledit TPP. En même temps que ladite soumission publique, le TPP doit 
envoyer un courriel à EndoInquiries@ra.kroll.com pour demander des 
informations d’identification afin de téléverser sur un site Web sécurisé les 
informations relatives à ladite réclamation consolidée. Dès que cela est 
raisonnablement possible après la réception desdits justificatifs d’identité, 
le TPP doit téléverser sur le site Web indiqué par l’agent chargé des 
réclamations et notifications une feuille de calcul répertoriant le nom de 
chacun desdits programmes autofinancés administrés par ledit TPP et inclus 
dans la réclamation consolidée, de même que l’identificateur unique qui a 
été soumis dans la réclamation soumise publiquement, ladite feuille de 
calcul doit être traitée comme hautement confidentielle conformément au 
protocole de confidentialité (comme défini ci-dessus).  Ledit TPP a l’option, 
mais pas l’obligation, d’inclure dans le même Formulaire de preuve de 
réclamation l’une ou l’autre de ses réclamations, y compris, mais sans s’y 
limiter, les réclamations intégralement assurées, à risque et directes. Dans 
la mesure où un TPP utilise une méthode de bonne foi pour déterminer le 
montant de sa ou de ses réclamations en vue de présenter une Preuve de 
réclamation, mais que les débiteurs exigent à une date ultérieure que le TPP 
utilise une méthode de calcul différente aux fins d’une attribution intra-TPP, 
le TPP conserve le droit de modifier son calcul, sans préjudice à l’égard de 
sa réclamation, conformément à la méthode requise par les débiteurs, et les 
débiteurs se réservent tous les droits à cet égard; 
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et chaque réclamation consolidée sera réputée présentée contre chacun des 
débiteurs, selon le cas, (x) indiqués dans ladite réclamation consolidée (dans le cas 
des réclamations revendiquées dans le Formulaire de preuve de réclamation non 
liée aux opioïdes et qui ne concernent pas un maillage transvaginal ou des produits 
de ranitidine des débiteurs), (y) qui sont des défendeurs dans un litige précédant la 
pétition concernant des produits de maillage transvaginal ou de ranitidine (dans le 
cas de réclamations revendiquées dans le Formulaire de preuve de réclamation non 
liée aux opioïdes concernant un maillage transvaginal ou des produits de ranitidine 
des débiteurs) ou (z) qui sont des défendeurs dans le cadre d’un litige lié aux 
opioïdes précédant les pétitions (dans le cas des réclamations invoquées dans le 
Formulaire de preuve de réclamation liée aux opioïdes à la suite de dommages 
corporels ou dans le Formulaire général de Preuve de réclamation liée aux 
opioïdes). 

(l) Sous réserve des phrases suivantes, et uniquement aux fins de commodité 
administrative, les titulaires de réclamations liés aux produits opioïdes des 
débiteurs seront autorisés à présenter des Preuves de réclamation « collectives » au 
nom des catégories (a) de contribuables d’assurance, (b) d’hôpitaux privés, (c) 
d’écoles publiques et (d) de réclamants cherchant à établir un programme de 
surveillance médicale du syndrome d’abstinence néonatale.  Afin d’éviter toute 
confusion, si lesdits cas relevant du chapitre 11 entraînent (x) la consommation 
d’une vente de la quasi-totalité des actifs des débiteurs au soumissionnaire-paravent 
conformément à l’entente avec soumissionnaire-paravent (y) la consommation 
d’une vente à une partie (ou à plusieurs parties) qui présente une offre plus élevée 
ou autrement meilleure et qu’une telle offre permet l’établissement d’une ou de 
plusieurs fiducies au profit des réclamants contre les opioïdes dont la ou les fiducies 
permettent des recouvrements essentiellement similaires aux réclamants 
d’indemnités liées aux opioïdes à des conditions essentiellement similaires à celles 
des fiducies volontaires alors proposées et envisagées pour être constituées par le 
soumissionnaire-paravent (une ou plusieurs « fiducies comparables pour les 
opioïdes ») ou (z) un plan de réorganisation qui prévoit l’établissement d’une ou de 
plusieurs fiducies comparables pour les opioïdes, lesdites Preuves de réclamation 
de « catégorie  » seront alors réputées valides aux fins de commodité administrative 
seulement.Si, toutefois, lesdits cas relevant du chapitre 11 donnent lieu à une autre 
opération, y compris, mais sans s’y limiter (1) la consommation d’une vente à une 
partie (ou à plusieurs parties) qui soumet une offre plus élevée ou autrement 
meilleure et qu’une telle offre ne prévoit pas l’établissement d’une ou de plusieurs 
fiducies comparables pour les opioïdes ou (2) un plan de réorganisation qui ne 
prévoit pas l’établissement d’une ou de plusieurs fiducies comparables pour les 
opioïdes, lesdites Preuves de réclamation « collectives » ne seront alors pas 
réputées valides ou autorisées, et toutes les parties auront le droit de s’opposer à la 
présentation et/ou à la validité des dites Preuves de réclamation collective, et le 
fardeau de la preuve en ce qui concerne la validité desdites Preuves de réclamation 
collective incombera au groupe de réclamants qui cherche à présenter une telle 
réclamation. 

  

651



21 
 

FORMULAIRES DE PREUVE DE RÉCLAMATION SUPPLÉMENTAIRES 
 
Vous pouvez obtenir des Formulaires supplémentaires sur le site Web établi par l’agent 

chargé des réclamations et notifications, à l’adresse https://restructuring.ra.kroll.com/endo. 

RÉSERVE DE DROITS 

Les débiteurs conservent le droit (a) de contester, ou de faire valoir des opérations de 
compensation ou des défenses contre toute réclamation présentée et répertoriée ou reflétée dans 
les annexes quant à la nature, au montant, à la priorité, à la responsabilité, à la classification ou 
autre; (b) de désigner par la suite toute réclamation comme contestée, éventuelle ou non liquidée; 
et c) de réviser, modifier ou compléter les annexes.  Rien dans la présente ordonnance de date de 
tombée ne doit empêcher les débiteurs de s’opposer pour tout motif à toute réclamation 
programmée présentée. 

INFORMATIONS SUPPLÉMENTAIRES 

Une copie de l’ordonnance de date de tombée, de l’avis date de tombée, du ou des 
Formulaires de preuve de réclamation et des annexes est accessible sans frais en communiquant 
par écrit avec l’agent chargé des réclamations et notifications à l’adresse Endo International plc 
Claims Processing Center, c/o Kroll Restructuring Administration LLC, 850 3rd Avenue, Suite 
412, Brooklyn, NY 11232, ou en ligne à https://restructuring.ra.kroll.com/endo, en cliquant sur 
l’onglet « Submit a Claim » (Envoyer une réclamation).  L’ordonnance de date de tombée peut 
également être consultée sur le site Web du tribunal au www.nysb.uscourts.gov, moyennant des 
frais.  Si vous avez des questions sur la présentation ou le traitement des réclamations, vous pouvez 
communiquer avec l’agent chargé des réclamations et notifications en composant le 877-542-1878 
(sans frais), 929-284-1688 (local / international), ou en écrivant au EndoInquiries@ra.kroll.com. 

VEUILLEZ NOTER QUE L’AGENT CHARGÉ DES RÉCLAMATIONS ET 
NOTIFICATIONS NE PEUT NI VOUS FOURNIR DE CONSEILS JURIDIQUES NI 
VOUS CONSEILLER SUR LE FAIT QUE VOUS DEVEZ PRÉSENTER UNE 
RÉCLAMATION. LE TITULAIRE D’UNE ÉVENTUELLE RÉCLAMATION CONTRE 
LES DÉBITEURS DOIT CONSULTER UN AVOCAT AU SUJET DE TOUTE QUESTION 
QUI N’EST PAS COUVERTE PAR LE PRÉSENT AVIS, PAR EXEMPLE, POUR 
SAVOIR SI LE TITULAIRE DOIT PRÉSENTER UNE PREUVE DE RÉCLAMATION. 
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En date du :  [_] avril 2023 
  

 
 
 
 

PAR ORDONNANCE DU TRIBUNAL 
 
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 
Téléphone : 212-735-3000 
Télécopieur : 212-735-2000 

 
Avocat des débiteurs 
et débiteurs exploitants 
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TRIBUNAL DES FAILLITES DES ÉTATS-UNIS 

DISTRICT SUD DE NEW YORK 

En ce qui concerne Chapitre 11 

ENDO INTERNATIONAL PLC, et al., Affaire n° 22-22549 (JLG) 

Débiteurs.1 (administré conjointement) 

AVIS DE VENTE, PROCÉDURES DE SOUMISSIONNEMENT, VENTE AUX ENCHÈRES, ET 

AUDIENCE DE VENTE POUR LA VENTE DE LA QUASI-TOTALITÉ DES ACTIFS 

VEUILLEZ PRENDRE NOTE DE CE QUI SUIT : 

1. Le 23 novembre 2022, Endo International plc et ses sociétés affiliées débitrices, en tant que

débiteurs et débiteurs en possession (collectivement, les « Débiteurs ») dans les affaires susmentionnées du 

chapitre 11 (les « Affaires du chapitre 11 »), déposé auprès du tribunal des faillites des États-Unis pour le district 

Sud de New York (le « Tribunal ») la Requête des débiteurs en vue d’obtenir une ordonnance (I) établissant les 

procédures d’appel d’offres, de notification, de prise en charge et de cession, (II) approuvant certaines étapes de 

la transaction, (III) approuvant la vente de la quasi-totalité des actifs des débiteurs, et (IV) accordant une 

réparation connexe [Dossier n° 728] (la « Requête de vente »), en vue d’obtenir une ordonnance (l’« Ordonnance 

sur les procédures de soumissionnement »),2 entre autres, l’approbation de certaines procédures de 

soumissionnement (les « Procédures de soumissionnement ») dans le cadre de la vente ou de la vente de la quasi-

totalité des actifs des Débiteurs (les « Actifs ») en vertu de l’article 363 du Code des faillites (la « Vente »), y 

compris certaines dates et échéances du processus de vente. 

2. Le 3 avril 2023, le Tribunal a rendu l’ordonnance sur les procédures de soumissionnement

[dossier n° 1765]. 

Les procédures de soumissionnement prévoient ce qui suit : 

I. Soumissionnaire-paravent. Les débiteurs ont l’intention de conclure un contrat d’achat et de vente avec

Tensor Limited (l’« Acheteur » ou le « Soumissionnaire-paravent »), sous la forme jointe à la requête de vente en

tant que pièce B (la « accord de soumission-paravent », et unetelle offre quiy est consignée, la « Soumission-

paravent ») pour la vente des actifs transférés, libres et quittes de tout privilège, charge, réclamation et autres intérêts,

en vertu desquels le soumissionnaire-paravent s’est engagé à fournir une contrepartie globale composée de : (i) une

1 Les quatre derniers chiffres du numéro d’identification fiscale de Debtor Endo International plc sont 3755. En raison du grand 

nombre de débiteurs dans ces affaires relevant du chapitre 11, une liste complète des entités débitrices et les quatre derniers chiffres 

de leur numéro d’identification fiscale fédéral ne sont pas fournis dans le présent document. Une liste complète de ces informations 

peut être obtenue sur le site Web de l’agent de notification et des créances des débiteurs à https://restructuring.ra.kroll.com/Endo.  

a localisation de l’adresse de service des débiteurs aux fins de ces affaires relevant du chapitre 11 est la suivante : 1400 Atwater 

Drive, Malvern, PA 19355. 

2 Les termes commençant par une majuscule qui ne sont pas définis dans les présentes auront la signification attribuée à ces termes 

dans la requête de vente ou les Procédures de soumissionnement. 
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offre de crédit enrèglementintégral de la dette de premier rang avant concurrence; (ii) 5 millions de dollars en 

espèces au titre de certains actifs transférés non grevés; (iii) le montant de la liquidation; (iv) les montants de la 

réserve d’honoraires professionnels avant la clôture; et (v) la prise en charge des responsabilités assumées. 

Conformément à l’ordonnance sur les procédures de soumissionnement, la soumission-paravent est soumise à des 

offres plus élevées ou meilleures, au résultat de la vente aux enchères et à l’approbation du tribunal. 

II. Description des actifs. Les débiteurs cherchent à vendre la quasi-totalité de leurs actifs et à céder certains 

contrats liés à l’exploitation de leurs activités. Les débiteurs sollicitent des soumissions qui sont faites pour : a) 

la totalité ou la quasi-totalité des actifs des débiteurs; ou b) un ou plusieurs des éléments suivants : (i) un ou 

plusieurs des secteurs d’activité des débiteurs (y compris ou excluant (1) les actifs CCH et/ou (2) les actifs 

opioïdes hérités); (iii) tous les actifs CCH; et/ou (iv) tous les actifs d’opioïdes hérités. Bien que les débiteurs 

encouragent les soumissions sur la totalité ou la quasi-totalité des actifs des débiteurs ou sur les groupes d’actifs 

spécifiques énoncés ci-dessus, les débiteurs examineront également les offres pour tout actif individuel et les 

offres pour tout recouvrement d’actifs inférieur à la totalité ou à la quasi-totalité des actifs des débiteurs. 

III. Dates et échéances importantes 

3. Date limite des manifestations d’intérêt. Tous les soumissionnaires potentiels doivent soumettre 

en temps opportun au banquier d’investissement des débiteurs, PJT Partners LP, une manifestation d’intérêt non 

contraignante (une « Manifestation d’intérêt ») acceptable pour les débiteurs, en consultation avec les parties à la 

consultation. La date limite pour que les soumissionnaires potentiels soumettent une manifestation d’intérêt est 

fixée au : 13 juin 2023 à 16 h 00 (heure de l’Est en vigueur)3 (la « Date limite de manifestation d’intérêt »). 

4. Date limite des soumissions. Si les débiteurs ne choisissent pas de faire un choix d’accélération 

de la vente, tout soumissionnaire potentiel doit soumettre une offre admissible par écrit aux parties à l’avis de 

soumission avant la date limite de soumission, fixée à 16 h 00 (heure de l’Est en vigueur) le 8 août 2023. 

5. Date limite d’opposition à la vente. Les parties doivent déposer toute opposition à la vente 

proposée (ces oppositions en tant que les « Oppositions à la vente ») au tribunal et signifier ces oppositions aux 

destinataires de l’opposition (tels que définis ci-dessous) au plus tard à 16 h 00 (heure de l’Est) le 7 juillet 2023 

(la « Date limite d’opposition à la vente »). En recevant cet avis de vente, vous êtes soumis à la date limite 

d’opposition à la vente telle que divulguée dans les présentes, à moins qu’elle ne soit prolongée par les 

débiteurs ou le tribunal. Veuillez noter qu’une opposition ne sera pas considérée comme ayant été déposée 

dans les délais à moins que trois copies papier de l’opposition, accompagnées de pièces, ne soient également 

remises au tribunal avant la date limite applicable pour l’opposition, la réponse ou la jonction. 

6. Vente aux enchères. Si les Débiteurs procèdent à une Vente aux enchères, la Vente aux enchères 

aura lieu dans les bureaux de Skadden, Arps, Slate Meagher & Flom LLP, One Manhattan West, New York, New 

York 10001 le 15 août 2023 à 10 h 00 (heure de l’Est), ou à tout autre moment et lieu (y compris par vidéo à 

distance) désignés par les Débiteurs. Si les Débiteurs organisent la vente aux enchères, ils devront, dès que cela 

sera raisonnablement possible après avoir sélectionné la ou les offres retenues, déposer (mais ne pas signifier) et 

publier sur le site Web de l’affaire un avis des résultats de la vente aux enchères (cet avis, l’« Avis des résultats 

de la vente aux enchères »). Si un soumissionnaire retenu à la vente aux enchères n’est pas le soumissionnaire-

paravent les oppositions portent uniquement sur : (a) l’identité du ou des soumissionnaires retenus, ce qui, pour 

éviter toute ambiguïté, comprend des oppositions relatives à la question de savoir si le ou les soumissionnaires 

retenus prévoient l’établissement d’une fiducie (ou de fiducies) ou d’une autre contrepartie au profit des 

 
3 Toutes les dates spécifiées dans le présent document sont sujettes à modification. 
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plaignants d’opioïdes ou d’autres moyens de traiter les plaintes relatives aux opioïdes contre les débiteurs, (b) les 

modifications apportées à l’accord sur la soumission-paravent, (c) la tenue de la vente aux enchères, et (d) 

l’assurance adéquate des performances futures (chaque opposition constituant une « Opposition limitée ») doivent 

être déposées auprès du tribunal et signifiées aux destinataires de l’opposition afin d’être reçues avant 12 h 00 

(heure de l’Est en vigueur) le 22 août 2023. L’avis de résultats des enchères établira la date limite et les 

procédures précises pour le dépôt de telles oppositions en réponse à l’avis de résultats des enchères. 

7. Audience de vente. À moins qu’elle ne soit accélérée lors d’un choix d’accélération de la vente 

(tel que défini dans les procédures de soumissionnement) effectué par les débiteurs, l’audience de vente aura lieu 

devant l’honorable James L. Garrity, Jr., le 31 août 2023 à 11 h 00 (heure de l’Est) au tribunal des faillites des 

États-Unis pour le district Sud de New York, One Bowling Green, New York, New York 10004-1408, dans un 

format hybride (c.-à-d., en présentiel et « en direct » via Zoom pour le gouvernement). 

IV. Procédures d’oppositions à la vente vente 

8. Les oppositions à la vente doivent être (a) faites par écrit; (b) se conformer au Code des faillites, aux 

Règles fédérales de procédure de faillite et aux Règles locales de faillite pour le district Sud de New York; (c) en 

précisent les bases juridiques et factuelles; (d) inclure toute documentation appropriée à l’appui de celles-ci; et (f) 

être déposées auprès du tribunal et signifiées aux parties suivantes (les « Destinataires de l’opposition ») avant la 

date limite d’opposition à la vente : (i) les débiteurs, a/s Endo International plc, 1400 Atwater Drive Malvern, PA 

19355 60179 (à l’attention de : Matthew Maletta (Maletta.Matthew@endo.com) et Brian Morrissey 

(Morrissey.Brian@endo.com)); (ii) les avocats des débiteurs, Skadden, Arps, Slate Meagher & Flom LLP, One 

Manhattan West, New York, New York 10001 (à l’attention de : Paul D. Leake (Paul.Leake@skadden.com), Lisa 

Laukitis (Lisa.Laukitis@skadden.com), Shana A. Elberg (Shana.Elberg@skadden.com) et Elizabeth Downing 

(Elizabeth.Downing@skadden.com)); (iii) toutes les personnes et entités figurant sur la liste maîtresse des services 

(qui peut être obtenue sur le site Web des dossiers des débiteurs à l’adresse https://restructuring.ra.kroll.com/endo/); 

et (iv) le conseil du soumissionnaire-paravent, Gibson, Dunn & Crutcher LLP, 200 Park Ave, New York, New York 

10166 (à l’attention de : Scott Greenberg (SGreenberg@gibsondunn.com), Michael J. Cohen 

(MCohen@gibsondunn.com) et Joshua K. Brody (JBrody@gibsondunn.com)). 

9. Toute partie, qui omet de déposer auprès du tribunal et de signifier aux destinataires de l’opposition 

une opposition à la vente avant la date limite d’opposition à la vente applicable, peut se voir interdire de faire à 

nouveau valoir, lors de l’audience de vente ou de l’audience de vente accélérée, selon le cas, ou par la suite, toute 

opposition à la réparation demandée dans la requête en vente, ou à la réalisation et à l’exécution de la vente 

envisagée par l’accord de soumission-paravent, ou l’accord d’achat et de vente avec un soumissionnaire libre de 

tous privilèges, réclamations, intérêts et charges conformément à l’article 363(f) du Code des faillites. 

V. Informations complémentaires. Le présent avis de vente et toute audience de vente sont assujettis aux 

modalités plus complètes de la motion de vente, de l’ordonnance sur les procédures de soumissionnement et les 

procédures d’appel d’offres, chacune d’entre elles prévaudra, le cas échéant, en cas de conflit. Les débiteurs 

encouragent les parties intéressées à examiner ces documents dans leur intégralité. Des copies de la motion de 

vente, de l’ordonnance sur les procédures d’e soumissionnement, des procédures d’appel d’offres et de l’avis de 

vente peuvent être obtenues à l’adresse suivante : https://restructuring.ra.kroll.com/Endo.
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En date du : 3 avril 2023 

         New York  

         (New York) 

 

 

 

Par : 

 

SKADDEN, ARPS, SLATE, MEAGHER & FLOM LLP 

 

/s/ Paul D. Leake     

Paul D. Leake 

Lisa Laukitis 

Shana A. Elberg 

Evan A. Hill 

One Manhattan Ouest 

New York, New York 10001 

Téléphone : (212) 735-3000 

Télécopieur : (212) 735-2000 

 

Conseil des débiteurs et débiteurs en possession 
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En ce qui concerne Endo International plc, et coll., no 22-22549 (JLG) 

Lettre aux réclamants au sujet des opioïdes concernant : les résolutions relatives 

aux opioïdes, la documentation sur la date de tombée et les cas du chapitre 11 

concernant Endo 

Nous sommes le conseiller juridique spécial du Comité officiel des réclamants au sujet des opioïdes 

(l’« OCC ») dans les cas de faillite du chapitre 11 (les « cas du chapitre 11 ») concernant Endo et ses débiteurs 

affiliés du chapitre 11 (collectivement, « Endo »). Au début des cas du chapitre 11, l’OCC a été désigné 

comme représentant fiduciaire pour les intérêts de tous les titulaires de réclamations découlant de 

dommages subis en raison des produits opioïdes et des pratiques d’Endo (collectivement les 

« réclamations concernant les opioïdes »). Nous écrivons cette lettre pour vous informer au sujet de 

renseignements concernant certains de vos droits dans les cas liés à la faillite d’Endo. 

Si vous voulez présenter une réclamation contre Endo, vous devez remplir la documentation incluse 

et la retourner selon les directives fournies dans cette documentation. Les particuliers réclamant pour les 

opioïdes (comme défini ci-dessous) doivent présenter une Preuve de réclamation d’ici la date d’échéance 

du 7 juillet 2023 (cette date est également appelée « date de tombée »).Si vous négligez de présenter votre 

Preuve de réclamation en temps opportun et que vous n’obtenez pas le droit de la présenter après la date 

de tombée, vous ne pourrez probablement recevoir aucun produit des fiducies établies au profit des 

particuliers réclamant pour les opioïdes. 

Endo a décidé de faire une vente aux enchères pour vendre la quasi-totalité de ses biens.Le 3 avril 2023, 

le tribunal du district Sud de New York (le « tribunal ») a inscrit une ordonnance qui a, entre autres, approuvé 

certaines procédures de soumission dans le cadre de cette vente aux enchères [ECF no 1765] 

(l’« Ordonnance sur les procédures de soumission »).En vertu de l’Ordonnance sur les procédures de 

soumission, Endo a également reçu l’autorisation de conclure une entente avec un acheteur éventuel de la quasi-

totalité de ses biens, son « soumissionnaire-paravent » (ou premier) soumissionnaire(le « soumissionnaire-

paravent »), qui a accepté d’acheter les biens à un prix déterminé si aucun autre soumissionnaire ne fait 

une offre. 

Le soumissionnaire-paravent est le soumissionnaire gagnant (comme défini dans l’Ordonnance sur les 

procédures de soumission). Le soumissionnaire en question s’est entendu avec l’OCC (dans le cadre d’une 

résolution générale qui regroupe plusieurs différends), pour établir une fiducie volontaire (et certaines sous-

fiducies volontaires) au profit des « particuliers réclamant pour les opioïdes », c’est à dire les particuliers 

actuels, (afin d’établir une distinction entre des entités publiques, comme des entités gouvernementales, 

des écoles publiques ou des tribus faisant valoir des réclamations concernant les opioïdes, pour lesquelles 

on propose un traitement distinct) (ladite fiducie étant une« fiducie d’intérêt privé pour les opioïdes »). 

Le soumissionnaire-paravent a accepté de financer la fiducie d’intérêt privé pour les opioïdes pour une 

somme de  

119,2 millions de dollars (les « produits de la fiducie ») dans les deux années suivant la conclusion de la 

vente. En guise de remise, dans le cadre des conditions de la résolution, le soumissionnaire-paravent 

a également le droit de financer la fiducie d’intérêt privé pour les opioïdes avant la fin des deux années 

suivant la conclusion de la vente. Des détails supplémentaires sur la résolution entre le soumissionnaire-

paravent et l’OCC sont accessibles sur le site Web établi par l’OCC (le « site Web de l’OCC »), 

à l’adresse https://cases.ra.kroll.com/ EndoOpioidClaimantInfo/. 
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Advenant l’établissement de la fiducie d’intérêt privé pour les opioïdes, les droits permettant à chaque 

particulier réclamant pour les opioïdes d’obtenir des distributions seront assujettis aux « Protocoles de 

distribution par fiducie » qui stipulent les critères d’évaluation des réclamations et de distribution aux 

réclamants en question. Des Protocoles de distribution par fiducie distincts seront établis pour chaque catégorie 

de particulier réclamant pour les opioïdes, comme, par exemple, les victimes de dommages corporels (y compris 

les enfants ayant reçu un diagnostic du syndrome d’abstinence néonatale), les payeurs tiers, les hôpitaux et les 

médecins de salle d’urgence. 

 

Il est important de savoir que, pour être admissible à une participation à la fiducie d’intérêt privé 

pour les opioïdes et pour recevoir les produits de la fiducie, tout particulier réclamant pour les opioïdes 

doit : (a) remplir un Formulaire de preuve de réclamation et le retourner avant la date de tombée, comme 

indiqué et stipulé dans le Formulaire de preuve de réclamation et dans la documentation ci-jointe sur 

Endo; et (b) en ce qui concerne tout réclamant qui retourne un Formulaire de preuve de 

réclamation, ledit réclamant doit à la fois (x) choisir volontairement de participer aux produits de la fiducie 

(y compris, si nécessaire, fournir des documents à l’appui et tout autre document requis par la fiducie d’intérêt 

privé pour les opioïdes ou pour la sous-fiducie qui s’applique au particulier réclamant pour les opioïdes), en 

remplissant le « Formulaire de participation » (le « Formulaire de participation ») en ligne ou en le retournant 

selon les instructions incluses dans le Formulaire de participation et (y) signer un Formulaire de libération 

volontaire (le « Formulaire de libération ») en ligne ou le retourner selon les instructions du Formulaire de 

libération.Les Formulaires de participation et les Formulaires de libération sont accessibles pour chaque 

particulier réclamant pour les opioïdes qui remplit un Formulaire de preuve de réclamation.Si un 

particulier réclamant pour les opioïdes signe un Formulaire de libération, ledit particulier acceptera de libérer 

certaines réclamations directes (le cas échéant) contre Endo et ses sociétés affiliées, le soumissionnaire-

paravent, certains administrateurs et syndics de fiducie et de sous-fiducie et d’autres parties spécifiées, pour 

recevoir les produits de la fiducie provenant de la sous-fiducie applicable.La signature du Formulaire de 

libération ne libérera pas les réclamations contre, entre autres, McKinsey & Company, Inc., Arnold and Porter, 

LLP, ou l’un ou l’autre des distributeurs, fabricants (autres qu’Endo) ou pharmacies qui ont été nommés 

fréquemment comme des défendeurs dans l’un ou l’autre des litiges relatifs aux opioïdes à l’échelle de la 

nation. Il est important de savoir qu’un particulier réclamant pour les opioïdes doit à la foissoumettre un 

Formulaire de participation afin de participer à la fiducie d’intérêt privé pour les opioïdes et signer le 

Formulaire de libération pour être admissible à la réception de tout produit de la fiducie. 

 

Après leur mise au point, les Protocoles de distribution par fiducie, les conventions relatives à la 

fiducie, les Formulaires de participation et le Formulaire de libération seront rendus disponibles entre autres 

sur le site Web de l’OCC. Ce site inclut également des informations sur d’autres problèmes concernant les 

cas du chapitre 11. Comme indiqué ci-dessus, le site Web de l’OCC est accessible à l’adresse 

https://cases.ra.kroll.com/EndoOpioidClaimantInfo/. Le site Web de l’OCC inclura également des 

informations avant la date de tombée, pour indiquer l’attribution des produits de la fiducie parmi les différentes 

catégories de particuliers réclamant pour les opioïdes. 

 

Enfin, veuillez noter que le soumissionnaire-paravent ne sera pas nécessairement le soumissionnaire 

gagnant, et que toute désignation du soumissionnaire-paravent comme soumissionnaire gagnant reste 

assujettie à l’approbation ultime du tribunal, lors d’une audience future concernant la vente proposée. Si le 

soumissionnaire-paravent n’est pas le soumissionnaire gagnant, il n’est pas assuré que des fiducies 

d’intérêt privé pour les opioïdes et d’autres sous fiducies soient établies, ou que les produits de la fiducie 

(ou toute autre considération) seront mis à disposition des particuliers réclamant pour les opioïdes. 
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Si vous avez des questions au sujet des informations contenues dans cette lettre, ou sur les cas du 

chapitre 11, veuillez communiquer avec nous à l’adresse de courriel : EndoCreditorInfo@akingump.com. 

Nous vous invitons également à cocher la case de la question six (6) dans votre Formulaire de preuve de 

réclamation (et d’indiquer votre adresse de courriel ou celle de votre conseiller juridique) ce qui nous 

permettra de continuer à correspondre par courriel avec vous (ou avec votre conseiller juridique). Cela nous 

aidera également à vous envoyer (ou à votre conseiller juridique) le Formulaire de participation et le 

Formulaire de libération en temps opportun, si vous remplissez en temps opportun un Formulaire de preuve 

de réclamation. Enfin, veuillez noter que l’OCC représente les intérêts de tous les particuliers existants 

réclamant pour les opioïdes en tant que groupe, et que nous ne pouvons pas représenter sur une base 

individuelle un particulier réclamant pour les opioïdes. Merci. 

 
 

 

 

 
 

 

 
 

 

 
 

 

 

 
 

 

 
 

 

 

 
 

 

 
 

 

 
 

 

 

 
 

 

 

AKIN GUMP STRAUSS HAUER & FELD LLP 

 

Arik Preis (apreis@akingump.com) 

Kate Doorley (kdoorley@akingump.com) Theodore 

James Salwen (jsalwen@akingump.com) Brooks 
Barker (bbarker@akingump.com) 
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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). 
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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 
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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 List 
 

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 
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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
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9SeW Da( ,,',,/2+ $@B=%& NN'NNN-20-5 ;`Va BgjW_TagdY >a^V[`Y 9a_bS`k
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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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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. 

22-22549-jlg    Doc 2518    Filed 07/26/23    Entered 07/26/23 11:07:39    Main Document 
Pg 69 of 105730



22-22549-jlg    Doc 2518    Filed 07/26/23    Entered 07/26/23 11:07:39    Main Document 
Pg 70 of 105731



22-22549-jlg    Doc 2518    Filed 07/26/23    Entered 07/26/23 11:07:39    Main Document 
Pg 71 of 105732



22-22549-jlg    Doc 2518    Filed 07/26/23    Entered 07/26/23 11:07:39    Main Document 
Pg 72 of 105733



22-22549-jlg    Doc 2518    Filed 07/26/23    Entered 07/26/23 11:07:39    Main Document 
Pg 73 of 105734



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 
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THIS IS EXHIBIT “J” 
TO THE FOURTH AFFIDAVIT OF DANIEL VAS 

SWORN BEFORE ME OVER VIDEOCONFERENCE 
 THIS 5TH DAY OF APRIL, 2024 

 

______________________________________ 
Commissioner for Taking Affidavits 
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PURCHASE AND SALE AGREEMENT 

This PURCHASE AND SALE AGREEMENT, dated as of [●], 2024 (this “Agreement”), 
is made by and among Endo International plc, a public limited company incorporated in Ireland 
(“Seller Parent”), each of the other Sellers (as defined below), Endo Enterprise, Inc., a Delaware 
corporation (the “Enterprise Buyer”), Endo USA, Inc., a Delaware corporation (the “US Buyer”), 
and Paladin Pharma Inc., a Quebec corporation (the “Canada Buyer” and, together with the 
Enterprise Buyer, the US Buyer and, solely if Buyer Parent duly exercises the Canada Holdco 
Equity Option in accordance with Section 2.8(a) below, the Canada HoldCo Equity Buyer, each a 
“Buyer” and, collectively, the “Buyers”). 

RECITALS 

A. The Endo Companies (as defined below) are engaged in the Branded 
Pharmaceuticals, Sterile Injectables, Generic Pharmaceuticals and International Pharmaceuticals 
business segments (together, as operated by the Endo Companies as of the date hereof and through 
the Closing Date, the “Business”).  References to the “Business” as operated following the Closing 
Date, shall be read to exclude the Excluded Assets. 

B. Seller Parent and certain of the other Endo Companies filed voluntary petitions (the 
“Petitions”) for relief commencing cases under chapter 11 of the Bankruptcy Code in the United 
States Bankruptcy Court for the Southern District of New York (the “Bankruptcy Court”) on 
August 16, 2022.  The New Holdcos filed voluntary petitions for relief commencing cases under 
chapter 11 of the Bankruptcy Code in Bankruptcy Court on May 25, 2023. The NewCo Sellers 
filed voluntary petitions for relief commencing cases under chapter 11 of the Bankruptcy Code in 
the Bankruptcy Court on May 31, 2023. 

C. The Required Holders (as defined below) have expressed their support for a sale of 
the Business on the terms set out herein and consistent with the terms of the Chapter 11 Plan as 
the best way to preserve and maximize value. 

D. The Endo Companies believe, following consultation with their legal and financial 
advisors and consideration of available alternatives, that, in light of the current circumstances, a 
sale of the Business as provided herein is necessary to preserve and maximize value, and is in the 
best interest of the Endo Companies and their respective stakeholders, including creditors. 

E. The Sellers desire to sell to the Buyers all of the Transferred Equity Interests and 
Transferred Assets and transfer to the Buyers all of the Assumed Liabilities and the Buyers desire 
to purchase from the Sellers all of the Transferred Equity Interests and Transferred Assets and 
assume all of the Assumed Liabilities, upon the terms and conditions hereinafter set forth. 

F. The execution and delivery of this Agreement and the Endo Companies’ ability to 
consummate the transactions set forth in this Agreement are subject to, among other things, the 
entry of the Confirmation Order under, inter alia, Section 1129 of the Bankruptcy Code, as further 
set forth herein.  The Parties desire to consummate the proposed transaction as promptly as 
practicable after the Bankruptcy Court enters the Confirmation Order. 
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G. The Parties acknowledge that this Agreement is entered into in expectation of the 
approval of the Chapter 11 Plan by the Bankruptcy Court, and the Parties shall exercise 
commercially reasonable efforts to procure that the Chapter 11 Plan is approved by the Bankruptcy 
Court. The Parties acknowledge and agree that this Agreement shall have no effect unless and until 
the Confirmation Order has been entered under, inter alia, Section 1129 of the Bankruptcy Code, 
and the Chapter 11 Plan has been approved by the Bankruptcy Court. 

AGREEMENT 

In consideration of the foregoing and the mutual covenants and agreements herein 
contained, and intending to be legally bound hereby, the Parties agree as follows: 

ARTICLE I 
DEFINITIONS 

Section 1.1 Certain Defined Terms.  For purposes of this Agreement: 

“Action” means any claim, action, suit, arbitration or proceeding by or before any 
Governmental Authority. 

“Affiliate” means, with respect to any Person, any other Person that directly, or indirectly 
through one or more intermediaries, controls, is controlled by, or is under common control with, 
such first Person. 

“Alternative Transaction” means the sale, transfer or other disposition, directly or 
indirectly, including through an asset sale, share sale, merger, amalgamation, or other similar 
transaction approved by the Bankruptcy Court, of the Transferred Equity Interests and/or all or 
substantially all of the Transferred Assets (other than any Inventory sold or disposed of in the 
Ordinary Course of Business and, for the avoidance of doubt, any asset designated as an Excluded 
Asset pursuant to Section 2.2) and the assumption of the Assumed Liabilities, in a transaction or 
series of transactions with one or more Persons other than Buyers or any of their Affiliates. 

“Ancillary Agreements” means, collectively, this Agreement, including the Bill(s) of Sale, 
the IP Assignment Agreement(s), the Luxembourg Share Transfer Form, the Canada Share 
Transfer Form (solely if Buyer Parent duly exercises the Canada Holdco Equity Option), the 
Transition Services Agreement and the other instruments and agreements required to be executed 
and delivered by any of the Parties in connection with the transactions contemplated hereby.  

“Antitrust Law” means the HSR Act, the Competition Act, the Investment Canada Act and 
any competition, merger control and antitrust Law of any other applicable supranational, national, 
federal, state, provincial or local Law designed or intended to prohibit, restrict or regulate actions 
having the purpose or effect of monopolizing or restraining trade or lessening competition of any 
other country or jurisdiction, to the extent applicable to the transactions contemplated by this 
Agreement. 

“Assumed Plan” means each Employee Plan, other than (i) such Employee Plans set forth 
in Section 1.1(a) of the Disclosure Letter and (ii) any equity-based awards granted under the Equity 
Incentive Plans, provided, that “Assumed Plan” shall include any long-term cash awards granted 
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under the Amended and Restated 2015 Stock Incentive Plan (as the same exists as of the date 
hereof) or any other written long-term cash-based incentive awards of the Endo Companies that 
are either outstanding as of the date hereof or are entered into, established or adopted as permitted 
by Section 5.1(b)(ix). 

“Austrian Regulatory Authorizations” means the marketing authorizations issued to Endo 
Ventures Limited by the Austrian Agency for Health and Food Safety in respect of Noax Uno 
(Tramadol) with reference numbers Zul.Nr.: 1-26327, Zul.Nr.: 1-26329 and Zul.Nr.: 1-26331. 

“Automatic Transfer Employee” means each individual who, as of the Closing Date, is 
employed (as defined under any applicable Canadian Labor Laws), or has an outstanding offer of 
employment to be employed in Canada, by the Sellers whose employment would transfer 
automatically by operation of law on the Closing Date to the Buyers (or one of their Affiliates as 
the case may be) under any applicable Canadian Labor Laws. 

“Bankruptcy Cases” means the bankruptcy cases commenced by the Endo Companies 
under chapter 11 of the Bankruptcy Code in the Bankruptcy Court. 

“Bankruptcy Code” means Title 11 of the United States Code, Sections 101 et seq., as in 
effect or as may be amended from time to time. 

“Bermuda Sellers” means Astora Women’s Health Bermuda ULC; Bermuda Acquisition 
Management Limited; Endo Bermuda Finance Limited; Endo Global Ventures and Endo Ventures 
Bermuda Limited. 

“Books and Records” means all current and historical books and records in the possession 
or control of the Sellers relating to the Business, in whatever form kept (including electronic form), 
including the financial, corporate, operations and sale books, records, files, research, documents, 
clinical studies, books of account, sales and purchase records, lists of suppliers and customers, 
business reports, plans, projections and manuals, surveys, plans, files, records, assessments, 
correspondence, and other data and information, financial or otherwise, relating to the Business. 

“Branded Pharmaceuticals” means the segment of the Endo Companies’ business that 
includes the Sellers’ specialty and established pharmaceutical product portfolios that are sold 
under their brand name. 

“Business Day” means any day that is not a Saturday, a Sunday or other day on which 
banks are required or authorized by Law to be closed in the city of New York, New York, United 
States, Montreal, Quebec, Canada or Dublin, Ireland. 

“Business Employee” means each Specified Subsidiary Employee, Automatic Transfer 
Employee and Offer Employee. 

“Business Transfers” means (i) the transfer of the business, together with certain assets and 
liabilities of Endo Global Biologics Unlimited Company to NewCo 1, pursuant to a Business 
Transfer Agreement dated May 31, 2023, between, inter alia, Endo Global Biologics Unlimited 
Company and NewCo 1 and (ii) the transfer of the business, together with certain assets and 
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liabilities of Endo Ventures Unlimited to NewCo 2, pursuant to a Business Transfer Agreement 
dated May 31, 2023, between, inter alia, Endo Ventures Unlimited Company and NewCo 2. 

“Buyer Material Adverse Effect” means any event, change, occurrence or effect that would 
prevent, materially delay or materially impede the performance by the Buyers of their obligations 
under this Agreement or the Ancillary Agreements or the timely consummation of the transactions 
contemplated hereby or thereby. 

“Buyer Parent” means Endo, Inc., a Delaware corporation and the ultimate parent of the 
Buyers. 

“Canada Holdco” means Paladin Labs Canadian Holding Inc. 

“Canada Holdco Intercompany Receivable” means, at the Closing, any Intercompany 
Receivable owed by Paladin Labs Inc. to Canada Holdco. 

“Canada Holdco Transferred Equity Interests” means all Equity Interests in Canada 
HoldCo. 

“Canada Sellers” means (i) Paladin Labs Inc. (or any successor by amalgamation); and (ii) 
Canada Holdco, unless either (A) the Canada Holdco Equity Option is duly exercised by Buyer 
Parent in accordance with Section 2.8, or (B) Canada Holdco has been amalgamated with Paladin 
Labs Inc. prior to the Closing Date). 

“Canadian Court” means the Ontario Superior Court of Justice (Commercial List).  

“Canadian Debtors” means Canada Holdco and Paladin Labs Inc. 

“Canadian Intercompany Receivable” means any Intercompany Receivable owed by a 
Canada Seller. 

“Canadian Labor Laws” means all Laws of a federal, provincial, territorial or other 
Governmental Authority in Canada in connection with transfer of employment by operation of law 
as applicable to individuals employed by any Endo Company as of the Closing Date, including, 
without limitation, Section 2097 of the Civil Code of Quebec, S.Q. 1991, c. 64, and Section 97 of 
the Act respecting labour standards, CQLR, c. N-1.1 (Que.). 

“Canadian Plan Recognition Order” means an order of the Canadian Court recognizing and 
giving full force and effect in Canada to the Confirmation Order and the Chapter 11 Plan, which 
Order shall be (i) in form and substance acceptable to the Debtors and the Required Consenting 
Global First Lien Creditors; and (ii) a Final Order. 

“Canadian Recognition Case” means the recognition proceedings before the Canadian 
Court commenced by Paladin Labs Inc., in its capacity as foreign representative of the Bankruptcy 
Cases, pursuant to Part IV of the Companies’ Creditors Arrangement Act (Canada). 
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“Canadian Retirement Plans” means the employer retirement plan of Paladin Labs Inc. 
administered by ManuLife, which includes the Registered Retirement Savings Plan, the Deferred 
Profit Sharing Plan and the Tax Free Savings Account. 

“Canadian Securities Administrators” means the Canadian securities regulatory authorities 
in each of the provinces and territories of Canada, as applicable. 

“Canadian Securities Laws” means the Canadian provincial or territorial securities laws 
and the rules, regulations and published policies thereunder. 

“Canadian Tax Act” means the Income Tax Act, R.S.C. 1985 (5th Supp.) c.1 (Canada), as 
amended, and the regulations promulgated thereunder. 

“Cash and Cash Equivalents” means all cash and cash equivalents, including checks, 
commercial paper, treasury bills, certificates of deposit and marketable securities, and any bank 
accounts and lockbox arrangements of the Endo Companies, other than any such cash or cash 
equivalents of the Indian Subsidiaries, as of the Closing. 

“Cash Collateral Order” means the interim and final orders [Docket No. 98] and [Docket 
No. 535], respectively, entered by the Bankruptcy Court authorizing the Debtors’ use of Cash 
Collateral (as defined in Section 363(a) of the Bankruptcy Code). 

“CASL” means Canada’s anti-spam legislation (S.C. 2010, c. 23) (Canada), and its 
regulations, as amended. 

“Chapter 11 Plan” means the Joint Chapter 11 Plan of Reorganization of Endo 
International plc and Its Affiliated Debtors (as may be modified, amended or supplemented from 
time to time) [Docket No. • ], which shall be acceptable to the Endo Companies and the Buyers, 
and as in the form attached hereto as Exhibit 1, or as otherwise agreed in writing between counsel 
to the Debtors and counsel to the Required Holders. 

“Claim” has the meaning set forth in Section 101(5) of the Bankruptcy Code. 

“COBRA” means the Consolidated Omnibus Budget Reconciliation Act of 1985, as 
amended, and any rules or regulations promulgated thereunder. 

“Code” means the Internal Revenue Code of 1986, as amended. 

“Collective Bargaining Agreement” means the collective bargaining agreement between 
the applicable Endo Company and United Steelworkers Local Union 176 covering employees at 
the Debtors’ manufacturing facility in Rochester, Michigan that are members of United 
Steelworkers Local Union 176. 

“Competition Act” means the Competition Act (Canada), RSC 1985, c. C-34, as amended, 
and any regulations promulgated thereunder. 

“Competition Act Approval” means in respect of the transactions contemplated by this 
Agreement, either:  (i) the issuance of an advance ruling certificate pursuant to Section 102 of the 
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Competition Act that has not been rescinded; or (ii) the expiry, waiver or termination of any 
applicable waiting periods under Section 123 of the Competition Act. 

“Confirmation Order” means an Order from the Bankruptcy Court confirming the Chapter 
11 Plan.  Among other things, the Confirmation Order will approve the Non-GUC Releases and 
GUC Releases (each as defined in the Chapter 11 Plan).  The terms of the Confirmation Order, 
including the Non-GUC Releases and GUC Releases, shall be in form and substance acceptable to 
the Debtors and the Required Consenting Global First Lien Creditors. 

“Consenting First Lien Creditors” has the meaning set forth in the Restructuring Support 
Agreement. 

“Contract” means any contract, agreement, Lease, insurance policy, capitalized lease, 
license, sublicense, sales order, purchase order, instrument, or other commitment, that is binding 
under applicable Law. 

“control,” including the terms “controlled by” and “under common control with,” means 
the possession, directly or indirectly, of the power to direct or cause the direction of the 
management and policies of a Person, whether through the ownership of voting securities, as 
trustee or executor, as general partner or managing member, by contract or otherwise. 

“Cure Claims” means amounts that must be paid and obligations that otherwise must be 
satisfied, pursuant to Sections 365(b)(1)(A) and (B) of the Bankruptcy Code, in connection with 
the assumption or assumption and assignment, as applicable, of the Transferred Contracts, as 
determined (other than in the case of any Transferred Contracts that may be assumed and assigned 
pursuant to Section 5.6 of this Agreement) pursuant to Article VII of the Chapter 11 Plan. 

“Cure Notice” means, collectively, (a) the initial notice of potential assumption and 
assignment that was served upon the counterparties to the Sellers’ Executory Contracts, which 
notice included, among other things, the proposed amount of Cure Claims, the form of which was 
attached as Exhibit B to Victor Wong’s Affidavit of Service [Docket No. 1872]; and (b) any 
subsequent notices amending the initially proposed amount of Cure Claims on the notice 
referenced in the foregoing clause (a), including but not limited to, the Notice of Amended Cure 
Cost Schedule [Docket No. 2392] and the Notice of the Second Amended Cure Cost Schedule 
[Docket No. 2522], as may be amended or supplemented from time to time. 

“Cyprus Seller” means Endo Ventures Cyprus Limited. 

“DAC Seller” means Endo Designated Activity Company. 

“date hereof” or “date of this Agreement” means the date on which the Chapter 11 Plan is 
first filed with the Bankruptcy Court. 

“Debtors” means Seller Parent and its debtor Affiliates, as debtors and debtors in 
possession in the Bankruptcy Cases. 

“Definitive Documents” has the meaning set forth in the Restructuring Support Agreement. 
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“Distribution Licenses” means all licenses, permits, authorizations and registrations issued 
by Health Canada and other Governmental Authorities, including, drug establishment licenses, 
natural health product site licenses, medical device establishment licenses (if any), narcotics 
licenses, dealer’s licenses, precursor licenses and cannabis drug licenses. 

“Employee Plans” means (a) all “employee benefit plans” within the meaning of Section 
3(3) of ERISA, whether or not subject to ERISA, and (b) all other compensation or employee 
benefit plans, contracts, policies, programs, practices, agreements and arrangements, whether 
written or unwritten, formal or informal, including all pension, retirement, supplemental retirement, 
profit-sharing, savings and thrift, bonus, stock bonus, stock option or other cash or equity-based 
incentive or deferred compensation, employment, severance pay, change in control, retention, 
vacation, sick leave, paid time off, welfare, disability, death, fringe and medical, retiree medical, 
surgical, hospitalization, accident death and dismemberment, life insurance, dental, collective 
bargaining, salary or other similar plans, contracts, policies, programs, practices, agreements or 
arrangements (whether written or unwritten), in each case, adopted, sponsored, entered into, 
maintained, contributed to, or required to be contributed to by (i) any Endo Company for the 
benefit of (1) any Business Employee, (2) any individual who would have been a Business 
Employee except that such individual was not employed by the Endo Companies as of the Closing 
Date, or (3) any other current or former employee, director or consultant of the Endo Companies 
or (ii) any Specified Subsidiary; and in each and every case, other than government sponsored 
plans related to national or provincial insurance, social security, social insurance, social assistance, 
family allowance, pension, old age, survivor benefits, healthcare, sickness, prescription drugs, 
employment insurance, unemployment insurance, parental insurance, parental benefits, workers 
or workplace safety, work injury, workers medical benefits and other similar government 
sponsored plans (collectively, “Government-Sponsored Plans”). 

“Encumbrance” means any mortgage, deed of trust, pledge, hypothecation, assignment, 
licenses or sub-license, charge, deposit arrangement, encumbrance, easement, lien (statutory or 
other), claim, security interest, or other security arrangement or restriction of any kind and any 
other preference, priority or preferential arrangement of any kind or nature whatsoever, including 
any conditional sale contract or other title retention agreement, any option granted to sell or acquire 
an asset, any voting or transfer restrictions (in the case of Equity Interests) and any interest of a 
lessor under a capitalized lease and any synthetic or other financing lease having substantially the 
same economic effect as any of the foregoing. 

“Endo Companies” means the Sellers and the Specified Subsidiaries.  

“Endo Luxembourg” means Endo US Holdings Luxembourg I S.à r.l., a private limited 
liability company (société à responsabilité limitée) incorporated under the laws of the Grand 
Duchy of Luxembourg, with registered office at 18, Boulevard de Kockelsheuer, L-1821 
Luxembourg, registered with the Luxembourg Trade and Companies Register under number 
B197803. 

“Endo Luxembourg Transferred Equity Interests” means all Equity Interests in Endo 
Luxembourg. 
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“Endo Marks” means all Trademarks owned by the Endo Companies, including those 
Trademarks consisting of or containing the word “Endo” or “Paladin,” and including the 
Trademarks set forth on Section 1.1(c) of the Disclosure Letter. 

“Environmental Claim” means any action, cause of action, claim, suit, proceeding, 
investigation, Order, demand or notice by any Person alleging Liability (including Liability for 
investigatory costs, governmental response costs, remediation or clean-up costs, natural resources 
damages, property damages, personal injuries, attorneys’ fees, consultants’ fees, fines or penalties) 
arising out of, based on, resulting from or relating to (a) the presence, Release or threatened 
Release of, or exposure to any Hazardous Materials; (b) circumstances forming the basis of any 
violation, or alleged violation, of any Environmental Law; or (c) any other matters covered or 
regulated by, or for which liability is imposed under, Environmental Laws. 

“Environmental Law” means any Law and any policy, practice or guideline of a 
Governmental Authority relating to pollution, the protection of, restoration or remediation of or 
prevention of harm to the environment or natural resources, or the protection of public or worker 
health and safety (solely as relating to exposure to Hazardous Materials), including civil law or 
common law responsibility for acts or omissions with respect to the environment. 

“Environmental Permit” means any Permit or agreement with a Governmental Authority 
required under or issued pursuant to any Environmental Law. 

“Equity Incentive Plans” mean the Amended and Restated Employee Stock Purchase Plan 
(as of the date hereof) and the Amended and Restated 2015 Stock Incentive Plan (as of the date 
hereof). 

“Equity Interests” means any common stock, limited liability company interest, equity 
security (as defined in Section 101(16) of the Bankruptcy Code), equity, ownership, profit interest, 
unit, or share in the Endo Companies (including all options, warrants, rights, or other securities or 
agreements to obtain such an interest or share in the Endo Companies), whether or not arising 
under or in connection with any employment agreement and whether or not certificated, 
transferable, preferred, common, voting, or denominated “stock.” 

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended, and 
the regulations promulgated thereunder. 

“ERISA Affiliate” means any entity that is a member of (a) a controlled group of 
corporations (as defined in Section 414(b) of the Code); (b) a group of trades or businesses under 
common control (as defined in Section 414(c) of the Code); (c) an affiliated service group (as 
defined under Section 414(m) of the Code); or (d) any group specified in Treasury Regulations 
promulgated under Section 414(o) of the Code, any of which includes or included any Endo 
Company. 

“ETA” means the Excise Tax Act, R.S.C., 1985, c. E-15 (Canada), as amended, and the 
regulations promulgated thereunder. 

“Exchange Act” means the U.S. Securities Exchange Act of 1934, as amended. 
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“Excluded Contracts” means all Contracts of each Seller that are not Transferred Contracts. 

“Excluded Regulatory Authorizations” means the Irish Excluded Regulatory 
Authorizations, the Austrian Regulatory Authorizations and the UK Regulatory Authorizations. 

“Excluded Taxes” means any Taxes (other than Non-U.S. Sale Transaction Taxes) (i) that 
were in existence or assertable against any Seller prior to the Closing Date (other than to the extent 
that any such Tax is triggered solely by the transactions contemplated by this Agreement or any 
steps necessary to effect the transactions contemplated by this Agreement that are agreed to by the 
Buyers and the Sellers and taken by the Sellers prior to the Closing), (ii) related to the Transferred 
Assets or the operation of the Business that are incurred in, or attributable to, any taxable period, 
or portion thereof, ending on or prior to the Closing Date, (iii) of or imposed on any of the Sellers 
or their Affiliates (including, for the avoidance of doubt, any Taxes ultimately paid as a result of 
any ongoing or future audits of Sellers or their Affiliates in relation to any taxable period ending 
on or prior to the Closing Date), or (iv) in respect of any Excluded Assets. 

“FDA” means the United States Food and Drug Administration, and any successor thereto. 

“FFDCA” means the Federal Food, Drug, and Cosmetic Act, 21 U.S.C. Section 301, et seq. 

“Final Order” means an Order of the Bankruptcy Court or any other court of competent 
jurisdiction, which Order has not been modified, amended, reversed, vacated, or stayed (other than 
by any modification or amendment that is consented to in writing by the Buyers) and (a) as to 
which the time to appeal, petition for certiorari, or move for a new trial, stay, reargument, or 
rehearing shall have expired and as to which no appeal, petition for certiorari, or move for a new 
trial, stay, reargument, or rehearing shall then be pending or (b) if a timely appeal, writ of certiorari, 
new trial, stay, reargument, or rehearing thereof shall have been filed or sought, either (i) no stay 
of the Order shall be in effect, (ii) if such a stay shall have been granted, then (A) the stay shall 
have been dissolved, (B) a final order of the district court, circuit court or other court of competent 
jurisdiction having jurisdiction to hear such appeal shall have affirmed the Order and the time 
allowed to appeal from such affirmance or to seek review or rehearing thereof shall have expired 
and the taking or granting of any further hearing, appeal or petition for certiorari shall not be 
permissible, and if a timely appeal of such court Order or timely motion to seek review or rehearing 
of such Order shall have been made, any appellate court having jurisdiction to hear such appeal or 
motion (or any subsequent appeal or motion to seek review or rehearing) shall have affirmed the 
district court’s (or lower appellate court’s) order upholding the Order and the time allowed to 
appeal from such affirmance or to seek review or rehearing thereof shall have expired and the 
taking or granting of any further hearing, appeal or petition for certiorari shall not be permissible, 
or (C) certiorari shall have been denied, or (iii) a new trial, stay, reargument, or rehearing shall 
have expired; provided, that the possibility that a motion pursuant to Rule 60 of the Federal Rules 
of Civil Procedures or any analogous rule under the Federal Rules of Bankruptcy Procedure may 
be filed with respect to such Order shall not cause such Order not to be a Final Order. 

“Fraud” means actual and intentional fraud by a Person with respect to any representation 
or warranty made by such Person expressly contained in this Agreement or any Ancillary 
Agreement. 
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“GAAP” means United States generally accepted accounting principles as in effect on the 
date hereof, applied on a consistent basis. 

“Generic Pharmaceuticals” means the segment of the Endo Companies’ business that 
includes a product portfolio of approximately one hundred twenty five (125) generic product 
families that treat and manage a wide variety of medical conditions. 

“Goodwill” means all goodwill associated with the Business. 

“Governmental Authority” means any United States or non-United States national, federal, 
provincial, territorial, state, municipal or local governmental, regulatory or administrative 
authority, agency, court or commission or any other judicial or arbitral body, including, without 
limitation the Bankruptcy Court, and any “governmental unit” as defined in Section 101(27) of the 
Bankruptcy Code. 

“GST/HST” means any goods and services tax and harmonized sales tax payable under 
Part IX of the ETA (including, for greater certainty, the provincial component of any harmonized 
sales tax). 

“Hazardous Materials” means any material, substance, chemical, or waste (or combination 
thereof) that is listed, defined, designated, regulated, classified as or otherwise determined to be, 
hazardous, toxic, radioactive, dangerous, a pollutant, a contaminant, petroleum, oil, or words of 
similar meaning or effect, or which may form the basis of Liability, under or pursuant to any 
Environmental Law. 

“Health Canada” means the Department of Health of the federal government of Canada for 
which the Canadian federal Minister of Health is responsible. 

“Health Care Laws” means all Laws and regulations relating to the manufacturing, 
processing, researching, testing, procuring, possessing, holding, development, marketing, storing, 
holding, packaging, selling, supplying, distributing, wholesaling, advertising, labelling, pricing, 
reimbursement, import and export of therapeutic products, good manufacturing practices, 
pharmacovigilance, good clinical practice (“GCP”) and good laboratory practice including, 
without limitation:  (a) the FFDCA, the Public Health Service Act (42 U.S.C. Section 201 et seq.), 
and any FDA regulations promulgated thereunder, or any similar Law of any other applicable 
Governmental Authority; (b) the Food and Drugs Act (Canada) and its associated regulations 
(including the Food and Drug Regulations, Medical Devices Regulations and Natural Health 
Products Regulations), the Consumer Packaging and Labelling Act (Canada) and its associated 
regulations, the Controlled Drugs and Substances Act (Canada) and its associated regulations, the 
Cannabis Act (Canada) and its associated regulations;  (c) the Controlled Substances Act; (d) the 
U.S. Anti-Kickback Statute (42 U.S.C. Section 1320a-7b(b)), the Stark Anti-Self-Referral Law 
(42 U.S.C. Section 1395nn), the U.S. Civil False Claims Act (31 U.S.C. Section 3729 et seq.), 
Sections 1320a-7, 1320a-7a, and 1320a-7b of Title 42 of the United States Code and the 
regulations promulgated pursuant to such statutes and any comparable self-referral or fraud and 
abuse laws promulgated by any Governmental Authority; (e) the U.S. Health Insurance Portability 
and Accountability Act of 1996 (42 U.S.C. Section 1320d et seq.), as amended by the Health 
Information Technology for Economic and Clinical Health Act (42 U.S.C. Section 17921 et seq.), 
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and the regulations promulgated thereunder (“HIPAA”) and any Law or regulation the purpose of 
which is to protect the privacy of individually-identifiable patient information; (f) the Medicare 
statute (Title XVIII of the Social Security Act), as applicable; (g) the Medicaid statute (Title XIX 
of the Social Security Act), as applicable; (h) any applicable Law or regulations relating to and/or 
governing publicly funded federal and provincial health care programs, drug insurance plans, 
pricing and reimbursement, including the Ontario Drug Benefit Act and the Drug 
Interchangeability and Dispensing Fee Act and associated regulations; (i) the Patient Protection 
and Affordable Care Act of 2010, as amended by the Health Care and Education Affordability 
Reconciliation Act of 2010; (j) the Physician Payments Sunshine Act (Open Payments) (42 U.S.C. 
Section 1320a-7h); (k) all Laws related to the conduct of human subjects research, clinical trials, 
and pre-clinical trials, including, without limitation, The Federal Policy for the Protection of 
Human Subjects (Common Rule) (45 C.F.R. Part 46), FDA GCP regulations (including 21 C.F.R. 
Parts 11, 50, 54 and 56), International Conference on Harmonisation of Technical Requirements 
for Pharmaceuticals for Human Use, World Health Organization (WHO) clinical research 
standards and the United Nations Educational, Scientific and Cultural Organization (UNESCO) 
Universal Declaration on Bioethics and Human Research; (l) Directive 2001/83/EC on human 
medicines as may be amended and restated from time to time or any repealing legislation; (m) 
Directive 2002/20/EC on clinical trials and Regulation (EU) No. 536/2014 on clinical trials, and 
EU and national guidance relating to same, and national implementing legislation, including but 
not limited to, the European Communities (Clinical Trials on Medicinal Products For Human Use) 
Regulations, 2004 and European Union (Clinical Trials on Medicinal Products for Human Use) 
Regulations 2022, as amended; (n) the Irish Medicines Board Act 1995, as amended, and each of 
the Medicinal Products Regulations, as amended, made pursuant to the Irish Medicines Board Act 
1995; (o) the Ethics in Public Office Acts, 1995 and 2001, as amended; (p) the Criminal Justice 
(Corruption Offences) Act 2018; (q) the Misuse of Drugs Act 1977, as amended and Misuse of 
Drugs Regulations 2017, as amended; or (r) any and all other applicable comparable Laws of other 
Governmental Authorities. 

“HSR Act” means the United States Hart-Scott-Rodino Antitrust Improvements Act of 
1976, as amended. 

“ICA Approval” means in respect of the transactions contemplated by this Agreement, 
either (a) receipt by the Buyers of a notice from the responsible Minister under the Investment 
Canada Act that the Minister is satisfied that the Agreement and the other transactions 
contemplated hereby are likely to be of net benefit to Canada pursuant to the Investment Canada 
Act or (b) the time period provided for such notice under the Investment Canada Act shall have 
expired such that the responsible Minister under the Investment Canada Act shall be deemed 
pursuant to the Investment Canada Act to have been satisfied that the Agreement and the other 
transactions contemplated hereby are likely to be of net benefit to Canada pursuant to the 
Investment Canada Act and shall have sent a notice to that effect. 

“IND” means an Investigational New Drug Application, as defined in the FFDCA and 
applicable regulations promulgated thereunder by the FDA. 

“Indebtedness” means without duplication, all outstanding obligations of a Person 
(including any obligations to pay principal, interest, breakage costs, penalties, fees, premiums, 
make-whole amounts, guarantees, reimbursements, damages, costs of unwinding and other 
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liabilities) with respect to (a) indebtedness for borrowed money or loans or advances whether 
current or funded, fixed or contingent, secured or unsecured (excluding trade payables and other 
accounts payable, in each case in the Ordinary Course of Business); (b) indebtedness evidenced 
by notes, bonds, debentures, mortgages or similar instruments; (c) lease obligations required under 
GAAP to be accounted for on the balance sheet of such Person as capital leases; (d) any letter of 
credit, bank guarantee, banker’s acceptance or similar credit transaction; (e) deferred purchase 
price of property (tangible or intangible), goods or services (excluding trade payables and other 
accounts payable, in each case in the Ordinary Course of Business), including any earn-outs or 
purchase price adjustments relating to acquisitions (other than trade payables or accruals in the 
Ordinary Course of Business); (f) swap, currency, hedging, derivative or cap agreement or similar 
agreement; or (g) direct or indirect guarantees of obligations or any other form of credit support of 
obligations (including the grant of an Encumbrance on any asset of such Person to secure 
obligations) of the types described in clauses (a) through (f) above of any other Person. 

“Indemnification Obligations” has the meaning set forth in the Chapter 11 Plan. 

“Indemnified Person” has the meaning set forth in the Chapter 11 Plan. 

“Indian Competition Act” means the (Indian) Competition Act, 2002, as amended, and any 
rules and regulations promulgated thereunder. 

“Indian HoldCo” means Endo India Holdings, LLC a Delaware limited liability company, 
formed in the United States by Sellers prior to the date hereof, for the purposes of acting as the 
holding company of the Indian Subsidiaries.  

“Indian HoldCo Interests” means all membership interests of Indian HoldCo. 

“Indian Subsidiaries” means, collectively, PFPL, PAT and PBPL. 

“Information Privacy and Security Laws” means all applicable Laws to the extent 
concerning the privacy, data protection and/or security of Personal Data, including, where 
applicable HIPAA, and all regulations promulgated thereunder, state, provincial or federal data 
privacy and breach notification laws, state, provincial or federal social security number protection 
laws, any applicable Laws concerning requirements for website and mobile application privacy 
policies and practices, data or web scraping, call or electronic monitoring or recording or any 
outbound communications (including, outbound calling and text messaging, telemarketing, and e-
mail marketing), the national laws implementing the Directive on Privacy and Electronic 
Communications (2002/58/EC) (as amended by Directive 2009/136), the California Consumer 
Privacy Act of 2018, the General Data Protection Regulation (EU) 2016/679 of the European 
Parliament and of the Council of 27 April 2016 on the protection of natural persons with regard to 
the processing of Personal Data and on the free movement of such data (the “GDPR”), the Federal 
Trade Commission Act, the Gramm Leach Bliley Act, the Fair Credit Reporting Act, the Fair and 
Accurate Credit Transaction Act, the CAN-SPAM Act, the Telephone Consumer Protection Act, 
the Children’s Online Privacy Protection Act, state consumer protection laws, the Payment Card 
Industry Data Security Standard, the Personal Information Protection and Electronic Documents 
Act (S.C. 2000, c. 5) (Canada), as amended, the Act respecting the protection of personal 
information in the private sector (CQLR, ch.  P-39.1) (Québec), the Personal Information 
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Protection Act (Statutes of Alberta, 2003, c. P-6.5), the Personal Information Protection Act (S.B.C. 
2003, c. 63) (British Columbia) and CASL. 

“Infringe” means infringe, misappropriate or otherwise violate. 

“Insider” means an “insider” of the Sellers as defined in Section 101(31) of the Bankruptcy 
Code. 

“Intellectual Property” means all intellectual property rights of every kind and description 
throughout the world, including all U.S. and foreign:  (a) trade names, trademarks and service 
marks, business names, corporate names, domain names, trade dress, logos, slogans, design rights, 
and other similar designations of source or origin, together with the goodwill symbolized by any 
of the foregoing (“Trademarks”); (b) patents, patent applications, invention disclosures, industrial 
designs (including design registrations and design patents) and all related counterparts, 
continuations, continuations-in-part, divisionals, reissues, re-examinations, substitutions, renewals, 
and extensions thereof (“Patents”); (c) copyrights and copyrightable subject matter (whether 
registered or unregistered) (“Copyrights”); (d) rights in computer programs (whether in source 
code, object code, or other form) and software systems, algorithms, databases, compilations and 
data, technology supporting the foregoing (“Software”); (e) rights in trade secrets and confidential 
or proprietary information, know-how, inventions, processes, formulae, models, and 
methodologies (“Trade Secrets”); (f) all rights in the foregoing and in other similar intangible 
assets; (g) all applications and registrations for any of the foregoing; and (h) all rights and remedies 
(including the right to sue for and recover damages) against past, present, and future Infringement, 
relating to any of the foregoing. 

“Interests” means all Claims, Encumbrances, and other interests (as such term is used in 
Section 1141(c) of the Bankruptcy Code). 

“International Pharmaceuticals” means the segment of the Endo Companies’ business that 
includes a variety of specialty pharmaceutical products sold outside the U.S., serving various 
therapeutic areas. 

“Inventory” means all raw materials, works in progress, finished goods, supplies, 
packaging materials and other inventories owned by the Sellers. 

“Investment Canada Act” means the Investment Canada Act (Canada), R.S.C., 1985, c. 28 
(1st Supp.), as amended, and any regulations promulgated thereunder. 

“Ireland Sellers” means Astora Women’s Health Ireland Limited; Astora Women’s Health 
Technologies; the DAC Seller; Endo Eurofin Unlimited Company; Endo Finance IV Unlimited 
Company; Endo Global Aesthetics Limited; Endo Global Biologics Unlimited Company; Seller 
Parent; Endo Ireland Finance II Limited; Endo Management Limited; Endo TopFin Limited; Endo 
Ventures Aesthetics Limited; Hawk Acquisition Ireland Limited; New Holdco 1; Endo Ventures 
Unlimited Company; Endo Global Development Limited; Endo Procurement Operations Limited 
and New Holdco 2. 

“Irish Excluded Regulatory Authorizations” means HPRA Manufacturer’s/Importation 
Authorization (M11636/00001), HPRA Marketing Authorization in respect of Testim 50g 
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transdermal gel (PA2311/001/001), HPRA Certificate of GDP Compliance (22516), HPRA 
Certificate of GMP Compliance (24897/M11636). 

“Irish Regulatory Authorizations” means HPRA Wholesale Distributor Authorization 
(W11741/00001) and HPRA API Registration (ASR11816/00001). 

“IRS” means the Internal Revenue Service of the United States. 

“Knowledge” with respect to the Endo Companies means the actual knowledge, after 
making reasonable inquiry of their direct reports, of the persons listed in Section 1.1(b) of the 
Disclosure Letter. 

“Law” means any applicable statute, law, ordinance, regulation, rule, code, injunction, 
judgment, decree or Order of any Governmental Authority in any jurisdiction and any mandatory 
standards and guidelines under European Union Law issued by any Governmental Authority as 
are applicable to the Business. 

“Lease” means a lease, sublease, license, or other use or occupancy agreement with respect 
to the real property to which an Endo Company is a party as lessee, sublessee, tenant, subtenant, 
licensee, lessor, sublessor, licensor or in a similar capacity. 

“Leased Real Property” means the leasehold interests held by any Endo Company under 
the Leases (other than any Leases designated as an Excluded Asset pursuant to Section 2.6). 

“Liability” means any debt, loss, claim, damage, demand, fine, judgment, penalty, Tax, 
liability or obligation of any kind (whether known or unknown, asserted or unasserted, absolute or 
contingent, accrued or unaccrued, liquidated or unliquidated, or due or to become due). 

“Luxembourg Sellers” means Endo Luxembourg Finance Company I S.à r.l., a private 
limited liability company (société à responsabilité limitée) incorporated under the laws of the 
Grand Duchy of Luxembourg, with registered office at 18, Boulevard de Kockelsheuer, L-1821 
Luxembourg, registered with the Luxembourg Trade and Companies Register under number 
B182645; Endo Luxembourg Holding Company S.à r.l., a private limited liability company 
(société à responsabilité limitée) incorporated under the laws of the Grand Duchy of Luxembourg, 
with registered office at 18, Boulevard de Kockelsheuer, L-1821 Luxembourg, registered with the 
Luxembourg Trade and Companies Register under number B182517; Endo Luxembourg 
International Financing SARL, a private limited liability company (société à responsabilité limitée) 
incorporated under the laws of the Grand Duchy of Luxembourg, with registered office at 18, 
Boulevard de Kockelsheuer, L-1821 Luxembourg, registered with the Luxembourg Trade and 
Companies Register under number B221412 and Luxembourg Endo Specialty Pharmaceuticals 
Holding I S.à r.l., a private limited liability company (société à responsabilité limitée) incorporated 
under the laws of the Grand Duchy of Luxembourg, with registered office at 18, Boulevard de 
Kockelsheuer, L-1821 Luxembourg, registered with the Luxembourg Trade and Companies 
Register under number B204925. 

“Material Adverse Effect” means any event, change, condition, occurrence or effect that 
has individually or in the aggregate (a) resulted in, or would be reasonably likely to result in, a 
material adverse effect on the business, properties, financial condition or results of operations of 
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the Business, taken as a whole, or (b) prevented, materially delayed or materially impeded the 
performance by the Endo Companies of their respective obligations under this Agreement or the 
consummation of the transactions contemplated hereby, other than, in the case of clause (a), any 
event, change, condition, occurrence or effect to the extent arising out of, attributable to or 
resulting from, alone or in combination, any of the following (none of which, to the applicable 
extent, will constitute or be considered in determining whether there has been, a Material Adverse 
Effect):  (i) general changes or developments in the industries in which the Business operates, (ii) 
changes in general economic, financial market or geopolitical conditions or political conditions, 
(iii) natural or man-made disasters, calamities, major hostilities, outbreak or escalation of war or 
any act of terrorism or sabotage, (iv) any global or national health concern, epidemic, disease 
outbreak, pandemic (whether or not declared as such by any Governmental Authority, and 
including the “Coronavirus” or “COVID-19”) or any Law issued by a Governmental Authority 
requiring business closures, quarantine or “sheltering-in-place” or similar restrictions that arise out 
of such health concern, epidemic, disease outbreak or pandemic (including the “Coronavirus” or 
“COVID-19”) or any change in such Law, (v) the Excluded Liabilities, (vi) following the date of 
this Agreement, changes in any applicable Laws or GAAP or in the administrative or judicial 
enforcement or interpretation thereof, (vii) the announcement or other publicity or pendency of the 
transactions contemplated by this Agreement (it being understood that the exception in this 
clause (vii) shall not apply with respect to the representations and warranties in Section 3.3(a) 
intended to address the consequences of the execution or delivery of this Agreement or the 
consummation of the transactions contemplated by this Agreement), (viii) the filing or 
continuation of the Bankruptcy Cases and any Orders of, or action or omission approved by, the 
Bankruptcy Court (or any other Governmental Authority of competent jurisdiction in connection 
with any such Action), (ix) customary occurrences as a result of events leading up to and following 
the commencement of a proceeding under chapter 11 of the Bankruptcy Code, (x) a decline in the 
trading price or trading volume of any securities issued by the Endo Companies or any change in 
the ratings or ratings outlook for the Endo Companies (provided that the underlying causes thereof, 
to the extent not otherwise excluded by this definition, may be deemed to contribute to a Material 
Adverse Effect), or (xi) the failure to meet any projections, guidance, budgets, forecasts or 
estimates with respect to the Endo Companies (provided, that the underlying causes thereof, to the 
extent not otherwise excluded by this definition, may be deemed to contribute to a Material 
Adverse Effect); provided, however, that any event, change, condition, occurrence or effect set 
forth in clauses (i), (ii), (iv) or (vi) may be taken into account in determining whether there has 
been or is a Material Adverse Effect to the extent any such event, change, condition, occurrence 
or effect has a material and disproportionate adverse impact on the Business, taken as a whole, 
relative to the other participants in the industries and markets in which the Business operates.   

“Minister” has the meaning set forth in Section 3 of the Investment Canada Act.   

“NDA” means a new drug application as defined in the FFDCA and applicable regulations 
promulgated thereunder by the FDA or supplemental new drug application, and any amendments 
thereto submitted to the FDA. 

“New Holdco 1” means Operand Pharmaceuticals HoldCo II Limited, a private company 
limited by shares incorporated and tax resident in Ireland (Registration Number: 730648)  formed 
for the purposes of acting as a new holding company of Endo Global Biologics Unlimited 
Company. 
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“New Holdco 2” means Operand Pharmaceuticals HoldCo III Limited, a private company 
limited by shares incorporated and tax resident in Ireland (Registration Number: 730649) formed 
for the purposes of acting as a new holding company of Endo Ventures Unlimited Company. 

“New Holdcos” means New Holdco 1 and New Holdco 2. 

“NewCo 1” means Endo Biologics Limited, a private company limited by shares 
incorporated and tax resident in Ireland (Registration Number: 731365) formed for the purposes 
of acquiring the business of Endo Global Biologics Unlimited Company.  

“NewCo 2” means Endo Operations Limited (previously known as Operand 
Pharmaceuticals III Limited), a private company limited by shares incorporated and tax resident 
in Ireland (Registration Number: 731366) formed for the purposes of acquiring the business of 
Endo Ventures Unlimited Company. 

“NewCo Sellers” means, together, (a) NewCo 1 and (b) NewCo 2. 

“Non-Indian Equity Holder,” means, with respect to an external commercial borrowing 
made by an Indian Subsidiary, (a) a direct non-Indian equity holder with minimum twenty-five 
percent (25%) direct equity holding in the borrowing entity, (b) an indirect equity holder with 
minimum indirect equity holding of fifty one percent (51%), or (c) a group company with common 
overseas parent, or such other definition of “Foreign Equity Holder” as included in the Master 
Direction - External Commercial Borrowings, Trade Credits and Structured Obligations (updated 
as of September 30, 2022) issued by the Reserve Bank of India read with the (Indian) Foreign 
Exchange Management (Borrowing and Lending) Regulations, 2018. 

“Non-U.S. Sale Transaction Taxes” means Taxes (including any Transfer Taxes allocated 
to the Buyers pursuant to Section 6.1) imposed by or payable to any Taxing Authority (Non-U.S.) 
arising: (a) by reason of the sale or transfer of the Transferred Assets and Transferred Equity 
Interests and the assumption of the Assumed Liabilities, or by reason of the Business Transfers, 
and any Taxes imposed by or payable to any Taxing Authority (Non-U.S.) triggered on or with 
respect to any actions taken by the Endo Companies after August 16, 2022 but prior to the Closing 
Date (including those undertaken pursuant to Section 6.3) to the extent such actions were agreed 
to by the Buyers or their respective advisors prior to such actions having been taken; (b) in relation 
to the pre-Closing transfer of the Specified Equity Interests in the Indian Subsidiaries by PPI and 
Par LLC to Indian HoldCo and Operand, respectively; or (c) in relation to the pre-Closing transfer 
of the Indian HoldCo Interests by PPI to Endo Luxembourg. 

“Offer Employee” means each individual who, as of the Closing Date, is employed by, or 
has an outstanding offer of employment to be employed by, the Endo Companies, including any 
Qualified Leave Recipients, and who is not a Specified Subsidiary Employee or an Automatic 
Transfer Employee. 

“Operand” means Operand Pharmaceuticals HoldCo I Limited, a private company limited 
by shares incorporated and tax resident in Ireland (Registration Number: 730647). 

“Opioid Claim” has the meaning set forth in the Chapter 11 Plan. 
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“Order” means any award, writ, injunction, judgment, order or decree entered, issued, 
made, or rendered by any Governmental Authority. 

“Ordinary Course of Business” means the operation of the Business in the ordinary course 
in a manner that is materially consistent with past practices, as such practices may have been, are 
or may be, after the date of the Agreement, reasonably modified as necessary to respond to the 
“Coronavirus” or “COVID 19” and in compliance with applicable Law (taking into account the 
Debtors’ financial restructuring and the pendency of the Bankruptcy Cases). 

“Organizational Documents” means, with respect to any Person (other than an individual), 
(i) the certificate or articles of association, incorporation, organization, merger, amalgamation, 
limited partnership or limited liability company, or constitution or memorandum and articles of 
association and any joint venture, limited liability company, operating, stockholders or partnership 
agreement and other similar documents adopted or filed in connection with the creation, formation 
or organization of such Person; and (ii) all bylaws of such Person and voting agreements to which 
such Person is a party relating to the organization or governance of such Person. 

“Par LLC” means Par, LLC, a Delaware limited liability company, direct Subsidiary of 
PPI and indirect Subsidiary of Seller Parent.  

“Party” or “Parties” means, individually or collectively, the Buyers, the Seller Parent and 
the Sellers. 

“PAT” means Par Active Technologies Private Limited, a company incorporated under the 
laws of India, with its registered office at 9/215, Pudupakkam-Vandalur Main Road Pudupakkam, 
Kelambakkam Chennai- 603 103, Tamil Nadu. 

“PBPL” means Par Biosciences Private Limited, a company incorporated under the laws 
of India, with its registered office at 9/215, Pudupakkam-Vandalur Main Road Pudupakkam, 
Kelambakkam Chennai- 603 103, Tamil Nadu. 

“Permitted Encumbrance” means (a) statutory liens for unpaid Taxes that are (i) not yet 
delinquent or (ii) that are being contested in good faith and for which adequate reserves have been 
established in the Seller Financial Statements in accordance with GAAP, (b) liens arising by 
operation of law in favor of warehousemen, landlords, carriers, mechanics, materialmen, laborers, 
or suppliers, incurred in the Ordinary Course of Business, (c) liens on amounts deposited to secure 
any of the Endo Companies’ obligations in connection with worker’s compensation or other 
unemployment insurance (but excluding Encumbrances arising under ERISA or other pension 
standards legislation) pertaining to any Endo Company’s employees in the Ordinary Course of 
Business and not in connection with the borrowing of money relating to obligations as to which 
there is no default on the part of the Sellers for a period with respect to amounts not yet overdue 
or that are being contested in good faith and for which adequate reserves have been established in 
the Seller Financial Statements in accordance with GAAP, (d) liens on amounts deposited to secure 
any Endo Company’s obligations in connection with the making or entering into of bids, tenders, 
or leases in the Ordinary Course of Business and not in connection with the borrowing of money 
or the deferred purchase price of property or services, (e) as to any Lease, (i) any Encumbrance in 
the Ordinary Course of Business, which does not materially impair the title, value or use of such 
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Lease, and (ii) any interests and rights of the respective landlords with respect thereto, including 
any statutory landlord liens and any similar Encumbrances, (f) licenses and similar grants of rights 
to Intellectual Property in the Ordinary Course of Business, (g) with respect to any Real Property, 
easements, rights of way, zoning, building and other land use restrictions, minor title defects or 
irregularities or any other similar encumbrances, that individually or in the aggregate, do not 
materially affect the current use or operation thereof, (h) any Encumbrance that will be 
extinguished at or prior to Closing to the extent so extinguished, and (i) restrictions or requirements 
set forth in any Order relating to the Transferred Assets. 

“Person” means an individual, corporation, partnership, limited liability company, limited 
liability partnership, syndicate, person, trust, association, organization or other entity, including 
any Governmental Authority, and including any successor, by merger or otherwise, of any of the 
foregoing. 

“Personal Data” means any and all information about or related to an individual that can 
be used to identify the individual, including Protected Health Information as defined under HIPAA 
and “personal data” as defined under the GDPR.  Personal Data includes (a) information in any 
form, including paper, electronic and other forms, (b) any information that enables a Person to 
contact the individual (such as information contained in a cookie or an electronic device 
fingerprint), (c) personal identifiers such as name, address, Social Security Number, date of birth, 
driver’s license number or state identification number, Taxpayer Identification Number and 
passport number, (d) credit or debit card numbers, account numbers, access codes, insurance policy 
numbers, (e) unique biometric data, such as fingerprint, retina or iris image, voice print or other 
unique physical representation and (f) individual medical or health information. 

“Petition Date” means, (i) with respect to the Endo Companies other than the New Holdcos 
and NewCo Sellers, August 16, 2022; (ii) with respect to the New Holdcos, May 25, 2023; and 
(iii) with respect to the NewCo Sellers, May 31, 2023. 

“PFPL” means Par Formulations Private Limited, a company incorporated under the laws 
of India, with its registered office at 9/215, Pudupakkam-Vandalur Main Road Pudupakkam, 
Kelambakkam Chennai- 603 103, Tamil Nadu. 

“Plan Transaction” has the meaning set forth in the Chapter 11 Plan. 

“PPI” means Par Pharmaceutical Inc., a New York corporation and indirect Subsidiary of 
Seller Parent. 

“Pre-Closing Professional Fee Reserve Amounts” means the amounts equal to the good 
faith estimates provided by each professional that the Debtors’ estates are obligated to pay, 
reflecting all accrued and unpaid professional fees and expenses owing by any of the Debtors as 
of the Closing Date (excluding, for the avoidance of doubt, any accrued professional fees and 
expenses paid in cash on the Closing Date). 

“Prepetition First Lien Indebtedness” means, collectively, the Prepetition First Lien Notes 
Indebtedness and the Prepetition First Lien Secured Loan Indebtedness (each as defined in the 
Restructuring Support Agreement); provided, that the Prepetition First Lien Indebtedness shall not 
include any amounts for unpaid interest or fees to the extent corresponding equivalent amounts 
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were paid under the Cash Collateral Order; provided, further, that on the Closing Date the Debtors 
shall pay in full in cash all amounts under paragraph 4 of the Cash Collateral Order that are accrued 
and unpaid or outstanding as of and including the Closing Date. 

“Privacy Consents” means all explicit or implied consents provided to the Endo Companies 
by their customers or prospective customers, suppliers, employees or other users, respecting any 
agreement regarding the handling of Personal Data, or regarding the receipt of commercial 
electronic messages or the installation of computer programs, within the meaning of CASL. 

“Product Approvals” means the Regulatory Approvals for each Product, together with all 
supporting documents, submissions, correspondence, reports, pre-clinical studies and clinical 
studies relating to such Regulatory Approvals (including, without limitation, documentation of 
pharmacovigilance, good clinical practice, good laboratory practice and good manufacturing 
practice). 

“Product Marketing Materials” means to the extent related to the Business, all labeling, 
advertising, promotional, selling and marketing materials in written or electronic form existing as 
of the date hereof and owned or controlled by an Endo Company. 

“Product Regulatory Materials” means (a) all adverse event reports and other data, 
information and materials relating to adverse experiences with respect to each Product; (b) all 
written notices, filings, communications or other correspondence between any Endo Company, on 
the one hand, and any Governmental Authority, on the other hand, relating to each Product, 
including any safety reports or updates, complaint files and product quality reviews, and clinical 
or pre-clinical data derived from clinical studies conducted or sponsored by an Endo Company, 
which data relates to each Product; (c) all other information regarding activities pertaining to each 
Product’s compliance with any law or regulation of any jurisdiction, including audit reports, 
corrective and preventive action documentation and reports, and relevant data and correspondence, 
maintained by or otherwise in the possession of any Endo Company as of the date hereof and (d) 
all Product Approvals. 

“Products” means those products listed in Section 1.1(e) of the Disclosure Letter, to the 
extent currently manufactured, distributed, marketed or under development by any of the Endo 
Companies. 

“QST” means the Québec sales tax levied under Title I of the QST Legislation. 

“QST Legislation” means the Act respecting the Québec sales tax, R.S.Q., c. T-0.1 
(Québec), as amended, and the regulations promulgated thereunder. 

“Qualified Leave Recipient” means any Offer Employee who is not actively at work on the 
Closing Date as a result of a short-term or long-term approved leave of absence or other time-off, 
including (a) those on military leave, maternity leave, parental leave, family leave, medical leave, 
workers’ compensation and other statutory leaves; (b) those on short-term or long-term disability 
under the Sellers’ short-term or long-term disability program; and (c) those on temporary lay-off 
or furlough. 

“Real Property” means the Owned Real Property and the Leased Real Property. 
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“Regulatory Approvals” means any approvals (including pricing and reimbursement 
approvals), permits, licenses, registrations, consents, clearances, waivers, exemptions, orders, 
notices, certifications or other authorizations of any Governmental Authority, in each case,  
necessary to operate the Business and/or for the Business’s possession, holding, research, 
development, testing, manufacture, marketing, distribution, sale, procurement, supply, import or 
export of a Product (including any component or ingredient thereof), or other regulated activity by 
the Business in relation to a Product, including but not limited to the Irish Regulatory 
Authorizations, NDAs, INDs, FDA establishment registrations, FDA drug listings, drug 
identification numbers, medical device licenses (if any), drug master files, natural product numbers, 
clinical trial approvals and all Distribution Licenses or any approvals, licenses, permits, 
registrations, consents, certifications, or authorizations required under any applicable Law from 
any Governmental Authority for any of the actions, steps, or transactions taken pursuant to the 
transactions contemplated under this Agreement, including for but not limited to: (a) the pre-
Closing transfers of the Specified Equity Interests (in PFPL) from PPI and Par LLC to the Indian 
HoldCo and Operand, respectively; (b) the pre-Closing transfer of the Specified Equity Interest (in 
PBPL) from PPI to Operand; (c) the pre-Closing transfer of Indian HoldCo Interests from PPI to 
Endo Luxembourg; and (d) the transfer of the Endo Luxembourg Transferred Equity Interests by 
the DAC Seller to the Buyers at Closing. 

“Release” means any release, spill, emission, discharge, leaking, pouring, dumping or 
emptying, pumping, injection, deposit, disposal, dispersal, leaching or migration into the indoor 
or outdoor environment (including, without limitation, soil, ambient air, surface water, 
groundwater, surface or subsurface strata and all sewer systems) or into or out of any property. 

“Representatives” means, with respect to any Person, the officers, directors, principals, 
employees, agents, auditors, advisors, bankers and other representatives of such Person. 

“Required Consenting Global First Lien Creditors” means, as of any date of determination, 
the Consenting First Lien Creditors holding more than 50% of the principal amount of Prepetition 
First Lien Indebtedness, held by all Consenting First Lien Creditors.  

“Required Holders” means those creditors holding in excess of fifty percent (50%) of the 
sum of the aggregate outstanding principal amount of “Secured Debt” (as defined in that certain 
Collateral Trust Agreement, dated as of April 27, 2017 (as amended, amended and restated, 
supplemented, or otherwise modified from time to time, the “Collateral Trust Agreement”), among 
Endo International plc, Endo Luxembourg Finance Company I S.à r.l., Endo LLC, the DAC Seller, 
Endo Finance LLC, Endo Finco Inc., the other grantors from time to time party thereto, JPMorgan 
Chase Bank, N.A., as administrative agent under the Credit Agreement, Wells Fargo Bank, 
National Association, as indenture trustee, Wilmington Trust, National Association, as collateral 
trustee (in such capacity, the “First Lien Collateral Trustee”) and the other parties from time to 
time party thereto), including the face amount of outstanding letters of credit whether or not then 
available or drawn. 

“Restructuring Support Agreement” means that certain Restructuring Support Agreement, 
dated as of August 16, 2022, filed in the Bankruptcy Cases at [Docket No. 20], as amended and 
restated on March 24, 2023 [Docket No. 1502], and as further amended and restated on December 
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28, 2023 [Docket No. 3482] (as may be further amended, modified, or otherwise supplemented 
from time to time). 

“SEC” means the U.S. Securities and Exchange Commission. 

“Secured Debt Representative” has the meaning set forth in the Collateral Trust Agreement. 

“Securities Act” means the U.S. Securities Act of 1933, as amended. 

“Securities Laws” means, collectively, the Securities Act, the Exchange Act, the Sarbanes-
Oxley Act of 2002, as amended, and the Canadian Securities Laws. 

“Sellers” means Seller Parent, the DAC Seller, the U.S. Sellers, the Canada Sellers, the 
Ireland Sellers, the UK Seller, the Luxembourg Sellers, the Cyprus Seller and the Bermuda Sellers. 

“Specified Equity Interests” means all Equity Interests (including any compulsorily 
convertible instruments) in the Specified Subsidiaries, including the Transferred Equity Interests. 

“Specified Interests” means:  (a) solely with respect to the period prior to Closing, 
Permitted Encumbrances, Assumed Liabilities, Encumbrances set forth in Section 1.1(f) of the 
Disclosure Letter, Encumbrances disclosed on the Seller Financial Statements or notes thereto or 
securing Liabilities reflected in the Seller Financial Statements or notes thereto, Encumbrances 
incurred in the Ordinary Course of Business since the date of the Balance Sheet that would not 
reasonably be expected to be material to the Business (taken as a whole) and (b), from and after 
the Closing, after giving effect to the Confirmation Order, Permitted Encumbrances and Assumed 
Liabilities. 

“Specified Irish Subsidiaries” means (a) Operand; (b) NewCo 1; and (c) NewCo 2, in each 
case with their registered office at First Floor, Minerva House, Simmonscourt Road, Ballsbridge, 
Dublin 4, Ireland. 

“Specified Subsidiaries” means (i) Endo Luxembourg, (ii) Indian HoldCo, (iii) the Indian 
Subsidiaries, (iv) the Specified Irish Subsidiaries, and (v) solely if Buyer Parent duly exercises the 
Canada Holdco Equity Option in accordance with Section 2.8, Canada Holdco. 

“Specified Subsidiary Employees” means each individual who, as of the Closing Date, is 
employed by, or has an outstanding offer of employment to be employed by, the Specified 
Subsidiaries. 

“Sterile Injectables” means the segment of the Endo Companies’ business that includes a 
product portfolio of approximately thirty-five product families, including branded sterile injectable 
products and generic injectable products. 

“Subsidiary” means, with respect to any Person, any other Person of which at least fifty 
percent (50%) of the outstanding voting securities or other voting equity interests are owned or 
controlled by such Person or by one or more of its respective Subsidiaries, and shall include the 
Specified Subsidiaries. 
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“Tax Return” means any return, declaration, report, form, election, designation, statement, 
information statement and other document, including any section, schedule or attachment thereto 
or amendment thereof, filed or required to be filed with any Governmental Authority with respect 
to Taxes. 

“Taxes” means (a) any and all taxes, including all net income, gross income, gross receipts, 
sales, use, ad valorem, transfer, franchise, profits, branch profits, profit share, license, lease, 
service, service use, value added (including GST/HST and QST), withholding, payroll, 
employment, social security, pension, fringe, fringe benefits, excise, estimated, severance, stamp, 
occupation, premium, property, windfall profits, wealth, net wealth, net worth, or other taxes or 
charges, fees, duties, levies, tariffs, imposts, tolls, customs or other assessments, in each case, in 
the nature of a tax, imposed by any Governmental Authority, together with any interest, penalties, 
inflationary adjustments, additions to tax, fines or other additional amounts imposed thereon or 
with respect thereto, (b) any and all liability for the payment of any items described in clause (a) 
arising from or as a result of being (or having been, or ceasing to be) a member of a fiscal unity, 
affiliated, consolidated, combined, unitary, or other similar group or being included in any Tax 
Return related to such group, (c) any and all liability for the payment of any amounts as a result of 
any successor or transferee liability or otherwise by operation of Law, in respect of any items 
described in clause (a) or (b) above, (d) any Tax liability in the capacity of an agent or a 
representative assessee of the Sellers pursuant to the provisions of the Indian Income Tax Act, 
1961 and (e) any and all liability for the payment of any items described in clause (a) or (b) above 
as a result of, or with respect to, any express obligation to indemnify any other Person pursuant to 
any tax sharing, tax indemnity or tax allocation agreement or similar agreement or arrangement 
with respect to taxes or other Contract (other than a commercial leasing or financing agreement or 
other similar agreement, in each case, entered into in the ordinary course of business that are not 
primarily related to Taxes). 

“Taxing Authority” means any national, federal, provincial, territorial, state, municipal, 
local, or foreign government, any subdivision, agency, commission, or authority thereof, or any 
quasi-governmental, regulatory or administrative authority, agency or body exercising Tax 
authority or otherwise responsible for the imposition, collection, or administration of any Tax. 

“Taxing Authority (Non-U.S.)” means any Taxing Authority other than a Taxing Authority 
(U.S.). 

“Taxing Authority (U.S.)” means any Taxing Authority located in the United States, each 
state, territory, possession thereof, and the District of Columbia or any political subdivision of any 
of the foregoing. 

“Transferred Contracts” means all Contracts of each Endo Company (other than the 
Contracts of the Specified Subsidiaries) that are determined to be “Transferred Contracts” pursuant 
to Section 2.6. 

“Transferred Employee” means each Business Employee who becomes employed by the 
Buyers or any of their Affiliates or who continues to be employed by the Specified Subsidiaries 
either (a) as of the Closing Date or (b) at any time in connection with the Plan Transaction, 
including any Offer and Acceptance Employee who becomes employed by Buyers or any of their 
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Affiliates after the Closing Date (including Specified Subsidiary Employees and Automatic 
Transfer Employees). 

“Transferred Equity Interests” means the (a) Endo Luxembourg Transferred Equity 
Interests, and (b) solely if the Canada Holdco Equity Option is exercised by Buyer Parent in 
accordance with Section 2.8, the Canada Holdco Transferred Equity Interests.  

“Transferred Intellectual Property” means all Intellectual Property owned by an Endo 
Company, including the Endo Marks and all Intellectual Property listed on Section 1.1(d) of the 
Disclosure Letter, but excluding Intellectual Property described in Section 2.2(j). 

“Transition Services Agreement” means the transition services agreement, substantially in 
the form attached hereto as Exhibit 4, to be entered into by the Buyers (or a designee thereof) and 
the applicable Endo Companies on the terms and conditions to be agreed, acting reasonably and 
in good faith, by the Buyers and such Endo Companies, to provide that, among other things, the 
Buyers will provide all reasonably necessary services (including for any post-Closing obligations 
of the Endo Companies under this Agreement) to the Sellers at no cost through the end of the 
Wind-Down Period and cooperate with the Sellers as needed throughout the Wind-Down Period 
to wind down and dissolve the Sellers under applicable Law. 

“TUPE” means Council Directive 23/2001/EEC (as amended) and any regulations 
implementing such Directive in any Member State of the European Union (including the European 
Communities (Protection of Employees on Transfer of Undertakings) Regulations 2003 of Ireland 
and/or any applicable Law relating to the transfer of an undertaking whether implemented pursuant 
to Council Directive 23/2001/EEC (as amended) within the European Union, or otherwise if 
outside the European Union (including the United Kingdom’s Transfer of Undertakings 
(Protection of Employment) Regulations 2006). 

“U.S. Sellers” means (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 Pharmaceuticals, LLC; (8) Auxilium US Holdings, LLC; (9) 
Auxilium International Holdings, LLC; (10) BioSpecifics Technologies LLC; (11) Branded 
Operations Holdings, Inc.; (12) CPEC LLC; (13) DAVA Pharmaceuticals, LLC; (14) DAVA 
International, LLC; (15) Endo LLC; (16) Endo Aesthetics LLC; (17) Endo Finance LLC; (18) 
Endo Finance Operations LLC; (19) Endo Finco Inc.; (20) Endo Generics Holdings, Inc.; (21) 
Endo Global Finance LLC; (22) Endo Health Solutions Inc.; (23) Endo Innovation Valera, LLC; 
(24) Endo Par Innovation Company, LLC; (25) Endo Pharmaceuticals Inc.; (26) Endo 
Pharmaceuticals Finance LLC; (27) Endo Pharmaceuticals Valera Inc.; (28) Endo Pharmaceuticals 
Solutions Inc.; (29) Endo U.S. Inc.; (30) Generics Bidco I, LLC; (31) Generics International (US), 
Inc.; (32) Generics International (US) 2, Inc.; (33) Innoteq, Inc.; (34) JHP Group Holdings, LLC; 
(35) JHP Acquisition, LLC; (36) Kali Laboratories, LLC; (37) Kali Laboratories 2, Inc.; (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; (47) Timm Medical Holdings, LLC; (48) Vintage Pharmaceuticals, 
LLC and (49) Generics International Ventures Enterprises LLC. 
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“U.S. Trustee” means the Office of the United States Trustee for the Southern District of 
New York. 

“UCC Resolution Term Sheet” means the UCC Resolution Term Sheet dated as of March 
24, 2023, by and among the Ad Hoc First Lien Group and the Official Committee of Unsecured 
Creditors, which sets forth the material terms for the resolution of certain claims as described 
therein, and as attached hereto as Exhibit 5. 

“UK Regulatory Authorizations” means the marketing authorizations issued to Endo 
Ventures Limited by the UK Medicines and Healthcare Products Regulatory Agency in respect of: 
Fluoxetine with reference number PL 43808/0010; Testim/Testoesterone with reference number 
PL 43808/0018; and Tradorec XL/Tramadol OAD with reference numbers PL 43808/0001, PL 
43808/0002 and PL 43808/0003. 

“UK Seller” means Par Laboratories Europe Ltd. 

“Willful Breach” means a material breach of this Agreement that is a consequence of an 
act or failure to act with the actual knowledge that the taking of the act or failure to act would 
result in a material breach of this Agreement. 

“Wind-Down Period” means the period commencing at the Closing Date and ending on 
the date on which the final Debtor ceases to exist under applicable Law in the jurisdiction in which 
it is incorporated, including but not limited to dissolution and winding-up processes under 
applicable Law. 

Section 1.2 Table of Definitions.  The following terms have the meanings set forth in the 
Sections referenced below: 

Definition Location 

Acquired Leased Real Property ....................................................................................... 2.1(b)(viii) 
Acquired Owned Real Property ........................................................................................ 2.1(b)(vii) 
Action ........................................................................................................................................... 1.1 
Affiliate ........................................................................................................................................ 1.1 
Agreement .......................................................................................................................... Preamble 
ALG ....................................................................................................................................... 9.25(a) 
Alien Employees ...................................................................................................................... 5.4(o) 
Alternative Transaction ................................................................................................................ 1.1 
Ancillary Agreements .................................................................................................................. 1.1 
Antitrust Law ............................................................................................................................... 1.1 
Apportioned Taxes ....................................................................................................................... 6.5 
Assumed Liabilities ................................................................................................................. 2.3(a) 
Assumed Plan............................................................................................................................... 1.1 
Austrian Regulatory Authorizations ............................................................................................ 1.1 
Automatic Transfer Employee ..................................................................................................... 1.1 
Balance Sheet ........................................................................................................................... 3.5(d) 
Bankruptcy Cases......................................................................................................................... 1.1 
Bankruptcy Code ......................................................................................................................... 1.1 
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Bankruptcy Court ............................................................................................................... Recital B 
Bermuda Sellers ........................................................................................................................... 1.1 
Bill of Sale ....................................................................................................................... 2.10(b)(iii) 
Books and Records ...................................................................................................................... 1.1 
Branded Pharmaceuticals ............................................................................................................. 1.1 
Business ............................................................................................................................. Recital A 
Business Day ................................................................................................................................ 1.1 
Business Employee ...................................................................................................................... 1.1 
Business Permits ................................................................................................................ 2.1(b)(xi) 
Buyer .................................................................................................................................. Preamble 
Buyer Fundamental Representations ....................................................................................... 7.2(a) 
Buyer Material Adverse Effect .................................................................................................... 1.1 
Buyer Parent................................................................................................................................. 1.1 
Buyer Plans ............................................................................................................................... 5.4(l) 
Buyer Refunds ............................................................................................................................. 6.7 
Buyers ................................................................................................................................ Preamble 
Canada Buyer ..................................................................................................................... Preamble 
Canada Holdco ............................................................................................................................. 1.1 
Canada Holdco Equity Buyer .................................................................................................. 2.8(a) 
Canada Holdco Equity Option ................................................................................................. 2.8(a) 
Canada Holdco Intercompany Receivable ................................................................................... 1.1 
Canada Holdco Transferred Equity Interests ............................................................................... 1.1 
Canada Sellers .............................................................................................................................. 1.1 
Canada Share Transfer Form ......................................................................................... 2.10(b)(xxi) 
Canadian Court ............................................................................................................................ 1.1 
Canadian Debtors ......................................................................................................................... 1.1 
Canadian Intercompany Receivable ............................................................................................ 1.1 
Canadian Labor Laws .................................................................................................................. 1.1 
Canadian Plan Recognition Order ............................................................................................... 1.1 
Canadian Recognition Case ......................................................................................................... 1.1 
Canadian Retirement Plans .......................................................................................................... 1.1 
Canadian Securities Administrators ............................................................................................. 1.1 
Canadian Securities Laws ............................................................................................................ 1.1 
Canadian Tax Act ........................................................................................................................ 1.1 
Cash and Cash Equivalents .......................................................................................................... 1.1 
Cash Collateral Order .................................................................................................................. 1.1 
Cash Component .......................................................................................................................... 2.7 
CASL ........................................................................................................................................... 1.1 
Chapter 11 Plan ............................................................................................................................ 1.1 
Claim ............................................................................................................................................ 1.1 
Closing ................................................................................................................................... 2.10(a) 
Closing Date........................................................................................................................... 2.10(a) 
COBRA ........................................................................................................................................ 1.1 
Code ............................................................................................................................................. 1.1 
Collateral Trust Agreement .......................................................................................................... 1.1 
Collective Bargaining Agreement ................................................................................................ 1.1 
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Company Reports..................................................................................................................... 3.5(a) 
Competition Act ........................................................................................................................... 1.1 
Competition Act Approval ........................................................................................................... 1.1 
Consent .................................................................................................................................... 2.6(d) 
Consenting First Lien Creditors ................................................................................................... 1.1 
Contract ........................................................................................................................................ 1.1 
control .......................................................................................................................................... 1.1 
controlled by ................................................................................................................................ 1.1 
Copyrights .................................................................................................................................... 1.1 
Coronavirus .................................................................................................................................. 1.1 
COVID-19.................................................................................................................................... 1.1 
Cure Claims ................................................................................................................................. 1.1 
Cure Notice .................................................................................................................................. 1.1 
Current Representation .......................................................................................................... 9.25(a) 
Cyprus Seller ................................................................................................................................ 1.1 
DAC Seller ................................................................................................................................... 1.1 
date hereof .................................................................................................................................... 1.1 
date of this Agreement ................................................................................................................. 1.1 
Debtors ......................................................................................................................................... 1.1 
Definitive Documents .................................................................................................................. 1.1 
Designated Buyer ................................................................................................................... 2.14(a) 
Designated Person .................................................................................................................. 9.25(a) 
Disclosure Letter ............................................................................................................... Article III 
Disputed Cure Claims .............................................................................................................. 2.6(b) 
Distribution Licenses ................................................................................................................... 1.1 
Effective Date .......................................................................................................................... 2.6(a) 
Employee Census ................................................................................................................... 3.10(a) 
Employee Plans ............................................................................................................................ 1.1 
Encumbrance................................................................................................................................ 1.1 
Endo Companies .......................................................................................................................... 1.1 
Endo Luxembourg ....................................................................................................................... 1.1 
Endo Luxembourg Transferred Equity Interests .......................................................................... 1.1 
Endo Marks .................................................................................................................................. 1.1 
Enterprise Buyer ................................................................................................................ Preamble 
Environmental Claim ................................................................................................................... 1.1 
Environmental Law ...................................................................................................................... 1.1 
Environmental Permit .................................................................................................................. 1.1 
Equity Incentive Plans ................................................................................................................. 1.1 
Equity Interests ............................................................................................................................ 1.1 
ERISA .......................................................................................................................................... 1.1 
ERISA Affiliate ........................................................................................................................... 1.1 
ETA .............................................................................................................................................. 1.1 
Exchange Act ............................................................................................................................... 1.1 
Excluded Assets ........................................................................................................................... 2.2 
Excluded Contracts ...................................................................................................................... 1.1 
Excluded Insurance ........................................................................................................... 2.1(b)(xii) 
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Excluded Liabilities ..................................................................................................................... 2.4 
Excluded Regulatory Authorizations ........................................................................................... 1.1 
Excluded Taxes ............................................................................................................................ 1.1 
Executory Contract .................................................................................................................. 2.6(a) 
FDA.............................................................................................................................................. 1.1 
FDI Approval ................................................................................................................ 2.10(b)(xxii) 
FFDCA ......................................................................................................................................... 1.1 
Final Order ................................................................................................................................... 1.1 
Finco I ................................................................................................................................ 2.1(a)(vi) 
Finco II .............................................................................................................................. 2.1(a)(vii) 
First Lien Collateral Trustee ........................................................................................................ 1.1 
Fraud ............................................................................................................................................ 1.1 
GAAP ........................................................................................................................................... 1.1 
GCP .............................................................................................................................................. 1.1 
GDPR ........................................................................................................................................... 1.1 
Generic Pharmaceuticals .............................................................................................................. 1.1 
Goodwill ...................................................................................................................................... 1.1 
Governmental Authority .............................................................................................................. 1.1 
Government-Sponsored Plans ...................................................................................................... 1.1 
GST/HST ..................................................................................................................................... 1.1 
Hazardous Materials .................................................................................................................... 1.1 
Health Canada .............................................................................................................................. 1.1 
Health Care Laws ......................................................................................................................... 1.1 
HIPAA ......................................................................................................................................... 1.1 
HSR Act ....................................................................................................................................... 1.1 
ICA Approval ............................................................................................................................... 1.1 
IND .............................................................................................................................................. 1.1 
Indebtedness ................................................................................................................................. 1.1 
Indemnification Obligations ........................................................................................................ 1.1 
Indemnified Person ...................................................................................................................... 1.1 
Indian Competition Act................................................................................................................ 1.1 
Indian HoldCo .............................................................................................................................. 1.1 
Indian Holdco Interests ................................................................................................................ 1.1 
Indian Subsidiaries ....................................................................................................................... 1.1 
Information Privacy and Security Laws ...................................................................................... 1.1 
Infringe ......................................................................................................................................... 1.1 
Insider .......................................................................................................................................... 1.1 
Intellectual Property ..................................................................................................................... 1.1 
Intercompany Liabilities ................................................................................................... 2.3(a)(xii) 
Intercompany Receivables .............................................................................................. 2.1(b)(xxii) 
Interests ........................................................................................................................................ 1.1 
International Pharmaceuticals ...................................................................................................... 1.1 
Inventory ...................................................................................................................................... 1.1 
Investment Canada Act ................................................................................................................ 1.1 
IP Assignment Agreement ............................................................................................... 2.10(b)(vi) 
Ireland Sellers .............................................................................................................................. 1.1 
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Irish Excluded Regulatory Authorizations ................................................................................... 1.1 
Irish Regulatory Authorizations ................................................................................................... 1.1 
IRS ............................................................................................................................................... 1.1 
Knowledge ................................................................................................................................... 1.1 
Law .............................................................................................................................................. 1.1 
Lease ............................................................................................................................................ 1.1 
Leased Real Property ................................................................................................................... 1.1 
Liability ........................................................................................................................................ 1.1 
Luxembourg Sellers ..................................................................................................................... 1.1 
Luxembourg Share Transfer Form .................................................................................. 2.10(b)(xx) 
Mandatory Non-U.S. Plans ...................................................................................................... 3.9(a) 
Material Adverse Effect .................................................................................................... 1.1, 7.3(a) 
Material Contract ................................................................................................................... 3.16(a) 
Material Contracts .................................................................................................................. 3.16(a) 
Minister ........................................................................................................................................ 1.1 
MIP ........................................................................................................................................... 5.4(i) 
MIP Reserve.............................................................................................................................. 5.4(i) 
Named Parties ............................................................................................................................ 9.22 
NDA ............................................................................................................................................. 1.1 
New Holdco 1 .............................................................................................................................. 1.1 
New Holdco 2 .............................................................................................................................. 1.1 
New Holdcos ................................................................................................................................ 1.1 
NewCo 1 ...................................................................................................................................... 1.1 
NewCo 2 ...................................................................................................................................... 1.1 
NewCo Sellers ............................................................................................................................. 1.1 
Non-Indian Equity Holder ........................................................................................................... 1.1 
Nonparty Affiliates .................................................................................................................... 9.22 
Non-U.S. Sale Transaction Taxes ................................................................................................ 1.1 
Offer and Acceptance Employee ............................................................................................. 5.4(b) 
Offer Employee ............................................................................................................................ 1.1 
Operand ........................................................................................................................................ 1.1 
Opioid Claim ................................................................................................................................ 1.1 
Order ............................................................................................................................................ 1.1 
Ordinary Course of Business ....................................................................................................... 1.1 
Organizational Documents ........................................................................................................... 1.1 
Outside Date.................................................................................................................. 8.1(a)(ii)(A) 
Owned Real Property ............................................................................................................. 3.11(a) 
Par LLC ........................................................................................................................................ 1.1 
Parties ........................................................................................................................................... 1.1 
Party ............................................................................................................................................. 1.1 
PAT .............................................................................................................................................. 1.1 
PAT ECB Novation Agreements ................................................................................... 2.10(b)(xvi) 
Patents .......................................................................................................................................... 1.1 
PBPL ............................................................................................................................................ 1.1 
Permits ..................................................................................................................................... 3.7(b) 
Permitted Encumbrance ............................................................................................................... 1.1 
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Person ........................................................................................................................................... 1.1 
Personal Data ............................................................................................................................... 1.1 
Petition Date................................................................................................................................. 1.1 
Petitions.............................................................................................................................. Recital B 
PFPL ............................................................................................................................................ 1.1 
PFPL ECB Novation Agreements .................................................................................. 2.10(b)(xv) 
Plan Transaction........................................................................................................................... 1.1 
Post-Closing Tax Period .............................................................................................................. 6.5 
PPI ................................................................................................................................................ 1.1 
Pre-Closing Professional Fee Reserve Amounts ......................................................................... 1.1 
Pre-Closing Tax Period ................................................................................................................ 6.5 
Prepetition First Lien Indebtedness ............................................................................................. 1.1 
Privacy Consents .......................................................................................................................... 1.1 
Privacy Requirements ............................................................................................................ 3.12(g) 
Product Approvals ....................................................................................................................... 1.1 
Product Marketing Materials ....................................................................................................... 1.1 
Product Regulatory Materials ...................................................................................................... 1.1 
Products........................................................................................................................................ 1.1 
Purchase Price .............................................................................................................................. 2.7 
Purchase Price Allocation .......................................................................................................... 2.11 
QST .............................................................................................................................................. 1.1 
QST Legislation ........................................................................................................................... 1.1 
Qualified Leave Recipient ........................................................................................................... 1.1 
Real Property ............................................................................................................................... 1.1 
Recall ..................................................................................................................................... 3.14(g) 
Regulatory Approvals .................................................................................................................. 1.1 
Release ......................................................................................................................................... 1.1 
Relevant Data Protection Information ........................................................................... 2.1(b)(xxiii) 
Representatives ............................................................................................................................ 1.1 
Required Consenting Global First Lien Creditors ....................................................................... 1.1 
Required Holders ......................................................................................................................... 1.1 
Restructuring Support Agreement ............................................................................................... 1.1 
SEC .............................................................................................................................................. 1.1 
Secured Debt Representative ....................................................................................................... 1.1 
Securities Act ............................................................................................................................... 1.1 
Securities Laws ............................................................................................................................ 1.1 
Seller Financial Statements ...................................................................................................... 3.5(b) 
Seller Fundamental Representations ........................................................................................ 7.3(a) 
Seller Indemnitees ........................................................................................................................ 9.2 
Seller Parent ....................................................................................................................... Preamble 
Seller Plans................................................................................................................................ 5.4(l) 
Sellers ........................................................................................................................................... 1.1 
Skadden .................................................................................................................................. 9.25(a) 
Software ....................................................................................................................................... 1.1 
Specified Equity Interests ............................................................................................................ 1.1 
Specified Interests ........................................................................................................................ 1.1 
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Specified Irish Subsidiaries .......................................................................................................... 1.1 
Specified Subsidiaries .................................................................................................................. 1.1 
Specified Subsidiary Employees .................................................................................................. 1.1 
Sterile Injectables ......................................................................................................................... 1.1 
Stock Consideration ..................................................................................................................... 2.7 
Subsidiary .................................................................................................................................... 1.1 
Tax Return ................................................................................................................................... 1.1 
Taxes ............................................................................................................................................ 1.1 
Taxing Authority .......................................................................................................................... 1.1 
Taxing Authority (Non-U.S.) ....................................................................................................... 1.1 
Taxing Authority (U.S.) ............................................................................................................... 1.1 
TCA........................................................................................................................................ 3.13(h) 
Trade Secrets ................................................................................................................................ 1.1 
Trademarks .................................................................................................................................. 1.1 
Transaction Steps ......................................................................................................................... 6.3 
Transfer Taxes ............................................................................................................................. 6.1 
Transferred Assets ................................................................................................................... 2.1(b) 
Transferred Cash ............................................................................................................ 2.1(b)(xviii) 
Transferred Contracts ................................................................................................................... 1.1 
Transferred Employee .................................................................................................................. 1.1 
Transferred Equity Interests ......................................................................................................... 1.1 
Transferred Intellectual Property ................................................................................................. 1.1 
Transition Services Agreement .................................................................................................... 1.1 
TUPE............................................................................................................................................ 1.1 
U.S. Sellers................................................................................................................................... 1.1 
U.S. Trustee ................................................................................................................................. 1.1 
UCC Resolution Term Sheet ....................................................................................................... 1.1 
UK Regulatory Authorizations .................................................................................................... 1.1 
UK Seller ..................................................................................................................................... 1.1 
under common control with ......................................................................................................... 1.1 
Undisputed Cure Claims .......................................................................................................... 2.6(b) 
US Buyer ............................................................................................................................ Preamble 
Willful Breach .............................................................................................................................. 1.1 
Wind-Down Period ...................................................................................................................... 1.1 
 

ARTICLE II 
PURCHASE AND SALE 

Section 2.1 Purchase and Sale of Assets. 

(a) Upon the terms and subject to the conditions of this Agreement: 

(i) Immediately prior to the Closing, the DAC Seller will cause PPI to sell, 
assign, transfer, convey and deliver to Endo Luxembourg their respective right, title and interest 
in and to all Indian HoldCo Interests (free and clear of any and all Interests, other than Permitted 
Encumbrances and Assumed Liabilities); 
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(ii) Immediately prior to the Closing, the Indian HoldCo will cause PFPL to 
convert the compulsorily convertible debentures of PFPL transferred by PPI to the Indian HoldCo 
and to issue and allot equity shares of PFPL to the Indian HoldCo in lieu thereof; 

(iii) At the Closing, immediately and automatically following the actions 
contemplated by Section 2.1(a)(i), the DAC Seller will sell, assign, transfer, convey and deliver to 
the Enterprise Buyer all right, title and interest in and to all Endo Luxembourg Transferred Equity 
Interests (free and clear of any and all Interests, other than Permitted Encumbrances and Assumed 
Liabilities);  

(iv) At the Closing, immediately and automatically following the actions 
contemplated by Section 2.1(a)(i), each of the U.S. Sellers will sell, assign, transfer, convey and 
deliver to the US Buyer all right, title and interest in and to all Transferred Assets held by such 
U.S. Sellers, other than to the extent, directly or indirectly, sold, assigned, transferred conveyed 
and delivered pursuant to Section 2.1(a)(iii) (in each case, free and clear of any and all Interests, 
other than Permitted Encumbrances and Assumed Liabilities); 

(v) At the Closing, immediately and automatically following the actions 
contemplated by Section 2.1(a)(i), each of the Canada Sellers will sell, assign, transfer, convey 
and deliver to the Canada Buyer all right, title and interest in and to all Transferred Assets held by 
such Canada Sellers, other than to the extent, directly or indirectly, sold, assigned, transferred 
conveyed and delivered pursuant to Section 2.1(a)(iii) (in each case, free and clear of any and all 
Interests, other than Permitted Encumbrances and Assumed Liabilities); 

(vi) Solely if Buyer Parent duly exercises the Canada Holdco Equity Option in 
accordance with Section 2.8(a), at the Closing, immediately and automatically following the 
actions contemplated by Section 2.1(a)(v) and in the following sequence: (i) the steps and actions 
in Section 6.8 shall occur; (ii) Canada Holdco shall sell, assign, transfer, convey and deliver to 
Endo Luxembourg Finance Company I S.à r.l (“Finco I”) all right, title and interest in and to the 
Equity Interests in Paladin Labs Inc. and the Canada Holdco Intercompany Receivable (free and 
clear of any and all Interests) for their fair market value of $1.00; (iii) any Intercompany 
Receivable owing by Canada Holdco shall be settled and extinguished for no consideration; and 
(iv) Finco I shall sell, assign, transfer, convey and deliver to the Canada Holdco Equity Buyer all 
right, title and interest in and to all Canada Holdco Transferred Equity Interests (free and clear of 
any and all Interests, other than Permitted Encumbrances and Assumed Liabilities); and 

(vii) At the Closing, immediately and automatically following the actions 
contemplated by Section 2.1(a)(i), each of the Ireland Sellers, the UK Seller, the Luxembourg 
Sellers, the Cyprus Seller and the Bermuda Sellers will sell, assign, transfer, convey and deliver to 
the Canada Buyer all right, title and interest in and to all Transferred Assets held by such Ireland 
Sellers, the UK Seller, the Luxembourg Sellers, the Cyprus Seller and the Bermuda Sellers, other 
than (i) to the extent, directly or indirectly, sold, assigned, transferred conveyed and delivered 
pursuant to Section 2.1(a)(iii) (in each case, free and clear of any and all Interests, other than 
Permitted Encumbrances and Assumed Liabilities) and (ii) the Intercompany Receivables of Finco 
I in respect of (A) loans granted by Finco I to PFPL and (B) loans granted by Endo Luxembourg 
Finance Company II S.à r.l (“Finco II”) to PFPL and PAT, which were subsequently transferred 
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by Finco II to Finco I) which shall be transferred, assigned and novated to Endo Finance Holdings, 
Inc. 

(b) “Transferred Assets” shall mean all right, title and interest of the Endo Companies 
in (and the bankruptcy estates of the Endo Companies), to or under the properties and assets of the 
Endo Companies (in each case, other than the (1) properties and assets of the Specified Subsidiaries 
and the Personal Data held by the Specified Subsidiaries, which the Parties acknowledge will be 
received by the Buyers by virtue of the transfer of the Transferred Equity Interests and (2) 
Excluded Assets) of every kind and description, wherever located, whether real, personal or mixed, 
tangible or intangible, including, without limitation, all right, title and interest of the Endo 
Companies in, to or under the following (in each case, other than (1) the right, title and interest in 
properties and assets of the Specified Subsidiaries, which the Parties acknowledge will be received 
by the Buyers by virtue of the transfer of the Transferred Equity Interests and (2) Excluded Assets): 

(i) the Transferred Intellectual Property; 

(ii) to the extent permissible under applicable Law, the Product Marketing 
Materials; 

(iii) to the extent permissible under applicable Law, the Product Regulatory 
Materials; 

(iv) the Transferred Contracts (including, for the avoidance of doubt, that certain 
Exclusive IP Asset License Agreement, dated December 20, 2018, among Endo Global Ventures, 
Endo Global Aesthetics Limited, Endo Global Biologics Unlimited Company in respect of which 
certain rights and obligations of Endo Global Biologics Unlimited Company were transferred to 
NewCo 2 (the “EGAL/EGBU IP License Agreement”)); 

(v) the Books and Records; 

(vi) Goodwill; 

(vii) the Owned Real Property set forth in Section 2.1(b)(vii) of the Disclosure 
Letter (the “Acquired Owned Real Property”); 

(viii) the Leased Real Property set forth in Section 2.1(b)(viii) of the Disclosure 
Letter (the “Acquired Leased Real Property”), including any leasehold improvements located 
therein and including any security deposits or other similar deposits delivered in connection 
therewith; 

(ix) all plants, machinery, equipment, furniture, fixtures, fittings, furnishings, 
tools, parts, spare parts, vehicles and other tangible personal property owned by the Endo 
Companies, including any tangible assets of Endo Companies located at any Acquired Leased Real 
Property or Acquired Owned Real Property or any location set forth in Section 2.1(b)(ix) of the 
Disclosure Letter and any other tangible assets on order to be delivered to any Endo Company; 

(x) all Inventory whether or not obsolete or carried on the Endo Companies’ 
books of account, in each case, with any transferable warranty and service rights related thereto; 
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(xi) all Permits and Regulatory Approvals held by the Endo Companies, 
including Environmental Permits (“Business Permits”) but only to the extent such Permits and 
Regulatory Approvals are transferrable under applicable Law; 

(xii) all interests in insurance policies, binders and related agreements other than 
those insurance policies, binders and related agreements listed in Section 2.1(b)(xii) of the 
Disclosure Letter (the “Excluded Insurance”); 

(xiii) telephone and telephonic facsimile numbers and other directory listings 
used by the Endo Companies; 

(xiv) copies of all Tax records related to the Transferred Assets or the Business 
and all Tax records of the Endo Companies; 

(xv) all of the rights and claims of the Endo Companies and their bankruptcy 
estates in any claims or causes of action (to the extent capable of being transferred by applicable 
Law) other than the items set forth in Section 2.2(f) of this Agreement; 

(xvi) all restrictive covenant, confidentiality and arbitration agreements with 
former or current employees and agents of Endo Companies relating to the Business, and all 
restrictive covenant, confidentiality and arbitration agreements with Business Employees (other 
than the Specified Subsidiary Employees); 

(xvii) any reversionary interest under that certain participation agreement, dated 
as of July 26, 2021, by and among Isosceles Insurance Ltd. acting in respect of Separate Account 
EN-01 and Endo Health Solutions Inc. (as may be amended, modified, or otherwise supplemented 
from time to time); 

(xviii) 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 
any Endo Company (collectively, the “Transferred Cash”); 

(xix) all credits, prepaid expenses, security deposits, other deposits, refunds, 
prepaid assets or charges, rebates, setoffs, and loss carryforwards of the Endo Companies to the 
extent related to any Transferred Asset or any Assumed Liability; 

(xx) all Tax refunds, rebates, credits or similar benefits of the Endo Companies 
(including, for the avoidance of doubt, all Tax refunds, rebates, credits or similar benefits in respect 
of Non-U.S. Sale Transaction Taxes) to the extent such Tax refunds, rebates, credits, or similar 
benefits may be transferred under applicable Law; provided, that Tax refunds, rebates, credits or 
similar benefits of the Endo Companies that relate to any Excluded Asset for a taxable period (or 
portion thereof) beginning after the Closing Date shall not be “Transferred Assets”;   

(xxi) all Assumed Plans, together with any funding arrangements relating thereto 
(including but not limited to all assets, trusts, insurance policies or insurance contracts and 
administration service contracts related thereto) and all rights and obligations thereunder;  
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(xxii) intercompany receivables of and intercompany loans owed to the Debtors 
(the “Intercompany Receivables”) other than any Canadian Intercompany Receivable; and 

(xxiii) all Personal Data held by the Endo Companies and all Privacy Consents (the 
“Relevant Data Protection Information”). 

(c) At any time at least five (5) Business Days prior to the Closing, the Buyers may, in 
their sole discretion by written notice to the Seller Parent, designate any of the Transferred Assets 
(other than any (i) Contract, which are addressed in Section 2.6; or (ii) the Intercompany 
Receivables in respect of (A) loans granted by Finco I to PFPL and (B) loans granted by Finco II 
to PFPL and PAT, which were subsequently transferred by Finco II to Finco I) as additional 
Excluded Assets, which notice shall set forth in reasonable detail the Transferred Assets so 
designated; provided, that there will be no modification to the Purchase Price if the Buyers elect 
to designate any Transferred Asset as an Excluded Asset (it being understood that, for the 
avoidance of doubt, with respect to any Transferred Asset designated as an Excluded Asset 
pursuant to this Section 2.1(c), any Intellectual Property owned or controlled by the Endo 
Companies and solely related to such Transferred Asset shall be automatically designated as an 
Excluded Asset); provided, further, that in no event may the following items be designated as 
Excluded Assets without the consent of the Sellers (which consent shall not be unreasonably 
withheld, conditioned or delayed):  (A) the items in Sections 2.1(b)(xv), 2.1(b)(xvii) or Section 
2.1(b)(xxi), (B) any items (other than Contracts) that are solely related to any one of the Branded 
Pharmaceuticals, Sterile Injectables, Generic Pharmaceuticals or International Pharmaceuticals 
business segments if the designation of such items as an Excluded Asset would reasonably be 
expected to materially impair the value of the Excluded Asset to the Sellers because it has been 
separated from such Business segment and (C) any insurance policy in effect as of the date hereof 
in respect of the liability of directors and officers of Seller Parent in their capacity as directors and 
officers of Seller Parent.  Notwithstanding any other provision hereof, the Liabilities of the Endo 
Companies under or related to any Transferred Asset that is later designated as an additional 
Excluded Asset under this paragraph will constitute Excluded Liabilities. 

Further, any Intercompany Receivables and any assets of any non-U.S. Debtor (other than 
the Intercompany Receivables in respect of (a) loans granted by Finco I to PFPL; and (b) loans 
granted by Finco II to PFPL and PAT, which were subsequently transferred by Finco II to Finco 
I) that the Endo Companies and the Buyers mutually agree are not required to be transferred to the 
Buyers may be considered Excluded Assets so long as such designation is made at least five (5) 
days prior to Closing and provided, that, for Intercompany Receivables, the corresponding 
Intercompany Liabilities (as defined below) is also designated as an Excluded Liability. 

Section 2.2 Excluded Assets.  Notwithstanding anything contained in Section 2.1 to the 
contrary, the Endo Companies are not selling, and the Buyers are not purchasing, any assets other 
than the Transferred Assets, and without limiting the generality of the foregoing, the term 
“Transferred Assets” shall expressly exclude the following assets of the Endo Companies, all of 
which shall be retained by the Endo Companies (collectively, the “Excluded Assets”): 

(a) the Endo Companies’ documents prepared in connection with this Agreement or 
the transactions contemplated hereby or relating to the Bankruptcy Cases or the Canadian 
Recognition Case, and any books and records that any Endo Company is required by Law to retain; 
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provided, however, that upon request of Buyers prior to or subsequent to the Closing, the Endo 
Companies will provide Buyers with copies or other appropriate access to the information in such 
documentation to the extent reasonably related to Buyers’ operation and administration of the 
Business; 

(b) except as set forth in Section 2.1(b)(xv), all rights, claims and causes of action to 
the extent relating to any Excluded Asset or any Excluded Liability; 

(c) shares of capital stock or other equity interests of any Endo Company or securities 
convertible into or exchangeable or exercisable for shares of capital stock or other equity interests 
of any Endo Company (other than the Specified Equity Interests); 

(d) all rights of the Endo Companies under this Agreement and the Ancillary 
Agreements; 

(e) all Excluded Contracts;  

(f) all of the rights and claims of the Endo Companies and their bankruptcy estates in 
any claims or causes of action that are (i) included in the GUC Trust Litigation Consideration; or 
(ii) Released Claims (each as defined in the Chapter 11 Plan); 

(g) the Excluded Regulatory Authorizations;  

(h) the Canadian Intercompany Receivables;  

(i) [those assets listed in Section 2.2(i) of the Disclosure Letter];  

(j) all Cash and Cash Equivalents; and  

(k) all Intellectual Property, Personal Data and Privacy Consents exclusively used or 
held for use in connection with the foregoing clauses (a) through (j). 

Section 2.3 Assumed Liabilities. 

(a) In connection with the purchase and sale of the Transferred Assets pursuant to this 
Agreement, at the Closing, the Buyers shall assume, pay, discharge, perform or otherwise satisfy 
only the following Liabilities (excluding in each case, for the avoidance of doubt, any Excluded 
Liabilities) (the “Assumed Liabilities”): 

(i) all Liabilities for Non-U.S. Sale Transaction Taxes; 

(ii) all Liabilities of the Endo Companies under the Transferred Contracts 
(including, for the avoidance of doubt, all Liabilities arising under the EGAL/EGBU IP License 
Agreement) and the transferred Business Permits, in each case arising, to be performed or that 
become due on or after, or in respect of periods following, the Closing Date, including any Cure 
Claims to the extent not paid at the Closing, regardless of when such Cure Claims are due and 
payable; 
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(iii) all Liabilities arising under any collective bargaining laws, agreements or 
arrangements in relation to Transferred Employees; 

(iv) (A) all Liabilities with respect to any Assumed Plan and any Liabilities with 
respect to Business Employees as a successor employer that arise under any Government-
Sponsored Plans (other than the obligation to sponsor such Government-Sponsored Plans or 
Liabilities under Government-Sponsored Plans which relate to assessments for, or workers’ 
compensation claims for injuries occurring in, the period prior to the Closing and which Buyers or 
their Affiliates are not required to assume by operation of Law), together with any Liabilities with 
respect to any funding arrangements relating thereto (including but not limited to all trusts, 
insurance policies or insurance contracts, and administration service contracts related thereto), (B) 
the Buyers’ obligation to provide COBRA continuation coverage as described in Section 5.4(k), 
(C) all Liabilities with respect to Transferred Employees, excluding workers’ compensation claims 
for injuries occurring prior to the Closing and Liabilities that are Disputed (as such term is defined 
in the Chapter 11 Plan), provided, that this clause (C) shall not include any Liability arising from 
any equity-based awards granted under the Equity Incentive Plans other than any long-term cash 
awards granted under the Amended and Restated 2015 Stock Incentive Plan or any other written 
long-term cash-based incentive awards of the Endo Companies that are either outstanding as of 
the date hereof or are entered into, established or adopted as permitted by Section 5.1(b)(ix), (D) 
all Liabilities relating to employees hired by the Buyers who are not Business Employees, and (E) 
all Liabilities assumed by the Buyers pursuant to Section 5.4; 

(v) all Liabilities arising out of or in connection with the failure by the Buyers 
or any one of their Affiliates to comply with its or their obligations under any applicable Canadian 
Labor Laws (including to transfer to the Buyers or one of their Affiliates and to continue the 
employment of any employees whose employment is required to be transferred under applicable 
Canadian Labor Laws as of and from the Closing Date); 

(vi) all Liabilities arising from or in connection with the employment or 
termination of employment of (A) any Automatic Transfer Employee who objects to the transfer 
of their employment to the Buyers or any of their Affiliates, (B) any Offer Employee who refuses 
an offer of employment from the Buyers or one of their Affiliates and (C) any Transferred 
Employee to the extent arising on or after the Closing Date; 

(vii) all Liabilities (including, without limitation, under the applicable NDAs and 
INDs relating to the Products) arising out of, relating to or incurred in connection with the conduct 
or ownership of the Business or the Transferred Assets from and after the Closing Date; 

(viii) all (a) accrued trade and non-trade payables, (b) open 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 outstanding at Closing, (d) accrued royalties, 
and (e) all 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 this Agreement (including Section 6.1) and (y) not arising under or otherwise relating 
to any Excluded Asset; provided, that, for the avoidance of doubt, such liabilities in this 

808



 

 37 
 

Section 2.3(a)(viii) shall not include pre-petition Liabilities related to an Excluded Contract, or 
unrelated to an Assumed Plan or an ongoing business relationship; 

(ix) (A) all Indemnification Obligations owed to any Indemnified Persons in 
accordance with Section 5.19(b)(i) of the Chapter 11 Plan; provided, that, with respect to 
Indemnification Obligations related to the GUC Trust Litigation Consideration (as defined in the 
Chapter 11 Plan), the Buyers shall only assume Indemnification Obligations (i) owed to any 
Indemnified Person and (ii) solely to the extent of any defense costs (and not to satisfy any 
judgment or settlement); provided, further, that, all Indemnification Obligations shall be excess 
over and will not contribute with all valid and collectible insurance, whenever purchased, whether 
such insurance is stated to be primary, contributing, excess, contingent or otherwise; and (B) to 
pay, defend, discharge, indemnify, and hold harmless any directors (including any Persons in 
analogous roles under applicable Law), managers, officers, employees, or agents of the Endo 
Companies from and against any and all Liability to the extent arising out of, resulting from, or 
attributable to any non-action or action such parties or entities take, cause to be taken, or cause to 
be done in relation to any Consent, Permit, or Regulatory Approvals, including, but not limited to, 
making or amending any filings, submissions, notices, communications or otherwise appearing 
before any Governmental Authority as required for any such Consent, Permit, or Regulatory 
Approval in accordance with Section 9.2 of this Agreement and 5.19(b)(ii) of the Chapter 11 Plan; 

(x) any and all liabilities of any Seller resulting from the failure to comply with 
any applicable “bulk sales,” “bulk transfer” or similar law; 

(xi) any and all Liabilities related to the funding of an orderly wind down 
process during the Wind-Down Period; including, without limitation, any Liabilities for 
Administrative Expense Claims, Priority Non-Tax Claims, or Priority Tax Claims (each as defined 
in the Chapter 11 Plan); and 

(xii) Subject to Section 4.24 of the Chapter 11 Plan, intercompany liabilities 
owed to the Debtors (the “Intercompany Liabilities”) listed in Section 2.3(a)(xii) of the Disclosure 
Letter, the assumption of which is beneficial to the Buyers. 

(b) Notwithstanding anything in this Agreement to the contrary, the Buyers shall 
indemnify, hold harmless, and keep indemnified the Sellers against any payments, distributions, 
fees, expenses and/or other Liabilities, in each case required to be paid by the Sellers under the 
Chapter 11 Plan. 

(c) Notwithstanding anything in this Agreement to the contrary and subject to Section 
4.25 of the Chapter 11 Plan, the Buyers may, until five (5) Business Days prior to the Closing Date, 
designate, in their sole discretion, any Intercompany Liabilities as Excluded Liabilities, provided 
that the corresponding Intercompany Receivable is also designated as an Excluded Asset.  For 
avoidance of doubt, the Intercompany Receivables in respect of the loans granted by Finco I to 
PFPL; and (b) loans granted by Finco II to PFPL and PAT, which were subsequently transferred 
by Finco II to Finco I, shall not be considered as Excluded Assets. 

(d) Notwithstanding anything in this Agreement to the contrary, the Endo Companies 
hereby acknowledge and agree that the Buyers are not assuming, nor are in any way responsible 

809



 

 38 
 

for, the Excluded Liabilities.  The transactions contemplated by this Agreement shall in no way 
expand the rights or remedies of any third party against the Buyers or the Endo Companies as 
compared to the rights and remedies that such third party would have had against the Endo 
Companies or the Buyers absent the Bankruptcy Cases or the Buyers’ assumption of the applicable 
Assumed Liabilities.  Other than the Assumed Liabilities, the Buyers are not assuming and shall 
not be liable for any Liabilities of the Endo Companies. 

Section 2.4 Excluded Liabilities.  Notwithstanding any other provision of this Agreement to the 
contrary, the Buyers are not assuming any Liability that is not an Assumed Liability (the “Excluded 
Liabilities”), and without limiting the generality of the foregoing, the term “Assumed Liabilities” 
shall expressly exclude the following Liabilities of the Sellers, all of which shall be retained by 
the Sellers: 

(a) any and all Liabilities for Excluded Taxes; 

(b) any and all Liabilities of the Sellers under any Excluded Contract whether accruing 
prior to, at, or after the Closing Date; 

(c) any and all Liabilities (i) retained by the Sellers pursuant to Section 5.4 or the 
Chapter 11 Plan, or (ii) arising in respect of or relating to any Business Employee to the extent 
arising prior to Closing except any Liabilities assumed by Buyers pursuant to Section 2.3 and 
Section 5.4; 

(d) 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 Endo Companies or 
any current or former Subsidiary of the Endo Companies who do not become Transferred 
Employees, except for (i) any Liabilities relating to the Assumed Plans, and (ii) the Buyers’ 
obligation to provide COBRA continuation coverage as described in Section 5.4(k); 

(e) any Indebtedness of the Sellers (but not of the Specified Subsidiaries) (which shall 
not include any Liabilities of the type described in Section 2.3(a)(v) and Section 2.3(a)(vi), which 
shall be assumed by the Buyers); 

(f) any Liability to distribute to any Endo Company’s shareholders or otherwise apply 
all or any part of the consideration received hereunder; 

(g) 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 the Closing Date, (ii) any action or 
inaction of the Endo Companies or of any third party relating to the Transferred Assets before the 
Closing Date, (iii) any formerly owned, leased or operated properties of the Endo Companies, or 
(iv) any condition first occurring or arising before the Closing Date 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 Property; 

(h) any and all Liabilities for:  (i) all costs and expenses of the Sellers incurred in 
connection with the negotiation, execution and consummation of the transactions contemplated 
under this Agreement and the Ancillary Agreements or any Alternative Transaction; and (ii) third 
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party claims against the Sellers, 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 businesses conducted by the Sellers prior to Closing; provided, that any and all 
Liabilities related to Administrative Expense Claims, Priority Non-Tax Claims, or Priority Tax 
Claims shall be Assumed Liabilities in accordance with Section 2.3(a)(xi) of this Agreement; 

(i) any Liability of the Sellers under this Agreement or the Ancillary Agreements;  

(j) any Liability to the extent relating to an Excluded Asset; and 

(k) any and all Liabilities or obligations arising out of or relating to any of the Endo 
Companies having been in violation of any applicable Canadian Laws (including any Canadian 
consumer protection Laws or Canadian Information Privacy and Security Laws) at any time prior 
to Closing, except to the extent such Liabilities or obligations are Administrative Expense Claims, 
Priority Non-Tax Claims, or Priority Tax Claims. 

Section 2.5 Consents to Certain Assignments. 

(a) Notwithstanding anything in this Agreement or any Ancillary Agreement to the 
contrary, this Agreement and the Ancillary Agreements shall not constitute an agreement to 
transfer or assign any asset, permit, claim or right or any benefit arising thereunder or resulting 
therefrom if an attempted assignment thereof, without the consent of a third party, would constitute 
a breach or other contravention under any agreement or Law to which any Seller is a party or by 
which it is bound, or in any way adversely affect the rights of the Sellers or, upon transfer, the 
Buyers under such asset, permit, claim or right, unless the applicable provisions of the Bankruptcy 
Code permits and/or the Confirmation Order authorizes the assumption and assignment of such 
asset, permit, claim, or right irrespective of the consent or lack thereof of a third party.  If, with 
respect to any Transferred Asset, such consent is not obtained or such assignment is not attainable 
pursuant to the Bankruptcy Code or the Confirmation Order, then such Transferred Asset shall not 
be transferred hereunder, and, without prejudice to any of the conditions to the obligations of the 
Buyers as set forth in Section 7.3 hereof, the Closing shall proceed with respect to the remaining 
Transferred Assets; provided that nothing in this Agreement or any Ancillary Agreement shall 
require any Seller, the Buyers or any of their respective Affiliates to make any payment (other than 
as required in the applicable contract or permit or in the Chapter 11 Plan) or initiate any Action 
(other than Actions for relief from the Bankruptcy Court) to transfer any Transferred Asset as 
contemplated by this Agreement or any Ancillary Agreement. 

(b) If (i) notwithstanding the applicable provisions of Sections 363 and 365 of the 
Bankruptcy Code and the Confirmation Order and the commercially reasonable efforts of the 
Sellers and the Buyers, any consent is not obtained prior to Closing and as a result thereof the 
Buyers shall be prevented by a third party from receiving the rights and benefits with respect to a 
Transferred Asset intended to be transferred hereunder, (ii) any attempted assignment of a 
Transferred Asset would adversely affect the rights of the Sellers thereunder so that the Buyers 
would not in fact receive all the rights and benefits contemplated or (iii) any Transferred Asset is 
not otherwise capable of sale and/or assignment (after giving effect to the Confirmation Order and 
the Bankruptcy Code), then, in each case, during the Wind-Down Period, the Sellers shall, subject 
to any approval of the Bankruptcy Court that may be required, at the written request of the Buyers, 
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cooperate with the Buyers in any lawful and commercially reasonable arrangement under which 
the Buyers would, to the extent practicable, obtain the economic claims, rights and benefits under 
such asset and assume the economic burdens and obligations with respect thereto in accordance 
with this Agreement, including by subcontracting, sublicensing or subleasing to the applicable 
Buyer.  Without limiting the foregoing, during the Wind-Down Period, the Sellers shall promptly 
pay to the Buyers when received all monies received by the applicable Sellers under such 
Transferred Asset or any claim or right or any benefit arising thereunder and the Buyers shall 
indemnify, defend, hold harmless and promptly pay the Sellers for all Liabilities of the Sellers 
associated with such arrangement in accordance with the terms and conditions of such 
arrangements. 

Section 2.6 Contract Designation.  

(a) Except as otherwise provided in the Chapter 11 Plan or other agreement or 
document entered into in connection with the Chapter 11 Plan, as of and subject to the occurrence 
of the effective date of the Chapter 11 Plan (the “Effective Date”), all Contracts (including, for the 
avoidance of doubt, any insurance policies and binders that are Transferred Assets and any 
settlement agreements and leases with respect to real property) related to the Transferred Assets 
and/or the Business or otherwise used, or held for use, in connection with the Transferred Assets, 
Assumed Liabilities and/or the Business, in each case excluding any Contracts in relation to the 
business, assets and properties of the Specified Subsidiaries (each, an “Executory Contract”) shall 
be deemed Transferred Contracts unless such contract or lease (i) was previously rejected by the 
Debtors pursuant to a Final Order of the Bankruptcy Court; or (ii) is identified for rejection on the 
Rejection Schedule (as defined in the Chapter 11 Plan). 

(b) The Endo Companies previously served the Cure Notice to all counterparties to any 
Executory Contracts which described the monetary amounts that must be paid and nonmonetary 
obligations that otherwise must be satisfied, including pursuant to Section 365(b)(1)(A) and (B) 
of the Bankruptcy Code, in order for the Endo Companies to assume or assume and assign, as 
applicable, the Transferred Contracts to the Buyers or the Specified Subsidiaries (as applicable) 
pursuant to this Agreement (“Undisputed Cure Claims”).  To the extent a counterparty to an 
Executory Contract objects or otherwise challenges the Undisputed Cure Claims determined by 
the Endo Companies and asserts that a different monetary amount must be paid and/or 
nonmonetary obligations otherwise must be satisfied, including pursuant to Section 365(b)(1)(A) 
and (B) of the Bankruptcy Code, in order for the Endo Companies to assume or assume and assign, 
as applicable, such Executory Contract to the applicable Buyer or the Specified Subsidiaries (as 
applicable) pursuant to this Agreement, the difference between the Undisputed Cure Claims 
determined by the Endo Companies and such amounts and/or nonmonetary obligations determined 
by such counterparty shall be referred to as the “Disputed Cure Claims.” The procedures governing 
Disputed Cure Claims are set forth in Section 7.3 of the Chapter 11 Plan. 

(c) No later than five (5) Business Days prior to the Effective Date, the Buyers may, in 
their sole discretion, designate in writing any Executory Contract as a Transferred Contract to be 
assumed or assumed and assigned, as applicable, to the Buyers pursuant to this Agreement or 
designate in writing any previously designated Transferred Contract as an Excluded Contract; 
provided, that, with respect to any newly designated Transferred Contracts, the Endo Companies 
shall promptly (x) file and serve notice on the applicable counterparties setting forth the Endo 
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Companies’ intention to assume or assume and assign, as applicable, such Executory Contracts to 
the applicable Buyer or Buyers or the Specified Subsidiaries (as applicable) (which notice shall 
include the applicable proposed Cure Claims) and (y) file or otherwise make any necessary 
motions before the Bankruptcy Court seeking approval of such assumption and assignment.  Upon 
request of the Buyers, the Endo Companies will use commercially reasonable efforts to provide 
the Buyers with (i) copies of each Contract and (ii) information as to the Liabilities under each 
Contract sufficient for the Buyer to make a reasonably informed assessment whether to designate 
any Contract as an Excluded Asset.  For clarity, subject to Section 2.6(b), any Executory Contract 
not designated by the Buyers as a Transferred Contract pursuant to this Section 2.6(c) shall be 
automatically designated as an Excluded Contract.  Subject to the occurrence of the Effective Date 
and consummation of the Closing, the Sellers shall pay the Cure Claims (including the Undisputed 
Cure Claims) and cure any and all other undisputed defaults and breaches under the Transferred 
Contracts so that such Transferred Contracts may be assumed or assumed and assigned, as 
applicable, by the applicable Endo Company and assigned to the applicable Buyer or Buyers or 
the Specified Subsidiaries (as applicable) in accordance with the provisions of Section 365 of the 
Bankruptcy Code and this Agreement; provided that, (A) the Buyers shall pay any Disputed Cure 
Claim associated with the assumption of a Transferred Contract that is an Executory Contract 
pursuant to an Order of the Bankruptcy Court or mutual agreement between the Endo Companies, 
the Buyers and the counterparty to the applicable Transferred Contract which has not been resolved 
as of the Closing, and (B) such payment shall, in the case of any Cure Claim, be made as soon as 
reasonably practicable following the Closing and, in the case of any Disputed Cure Claim, pursuant 
to an Order of the Bankruptcy Court provided, that the parties do not reach a negotiated settlement 
regarding such Disputed Cure Claim.  To the extent any Transferred Contract is subject to a Cure 
Claim, the Sellers shall pay such Cure Claim directly to the applicable counterparty.  
Notwithstanding anything in this Agreement to the contrary, the Buyers shall only assume, and 
shall only be responsible for, Contracts designated by them as Transferred Contracts. 

(d) Notwithstanding the foregoing, an Executory Contract shall not be a Transferred 
Contract hereunder and shall not be assigned to, or assumed by the Sellers and assigned to the 
applicable Buyer or the Specified Subsidiaries (as applicable) to the extent that such Executory 
Contract (i) expires by its terms (and is not extended) on or prior to such time as it is to be assumed 
by the Sellers and assigned to the applicable Buyer or the Specified Subsidiaries (as applicable) as 
a Transferred Contract hereunder or (ii) requires any (x) approval, consent, ratification, permission, 
waiver or authorization, or an Order of the Bankruptcy Court that deems or renders the foregoing 
unnecessary (each of the foregoing, a “Consent”) or (y) Permit (other than, and in addition to, that 
of the Bankruptcy Court), in the case of each of (x) and (y), in order to permit the sale or transfer 
to the applicable Buyer of the applicable Seller’s rights under such Executory Contract in 
accordance with applicable Law, and such Consent or Permit has not been obtained.  In the event 
that any Executory Contract that would otherwise have been assigned to the Buyers is deemed not 
to be assigned pursuant to clause (ii) of the first sentence of this Section 2.6(d), the Closing shall, 
subject to the satisfaction of the conditions set forth in Article VII, nonetheless take place subject 
to the terms and conditions set forth herein, and, thereafter, through the earliest of (w) such time 
as such Consent or Permit is obtained, (x) the expiration of the term of such Executory Contract 
in accordance with its current terms, (y) the execution of a replacement Executory Contract by the 
Buyers, and (z) the end of the Wind-Down Period, the Sellers and the Buyers shall (A) use 
commercially reasonable efforts to secure such Consent or Permit as promptly as practicable after 
the Closing and (B) cooperate in good faith in any lawful and commercially reasonable 
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arrangement proposed by the Buyers, including subcontracting, licensing, or sublicensing to the 
Buyers any or all of any Seller’s rights and obligations with respect to any such Executory Contract, 
under which (1) the Buyers shall receive the claims, rights, remedies and benefits under, or arising 
pursuant to, the terms of such Executory Contract with respect to which the Consent and/or Permit 
has not been obtained and (2) subject to receiving any such claims, rights, remedies and benefits, 
the Buyers shall thereafter assume and bear all Assumed Liabilities with respect to such Executory 
Contract from and after the Closing (as if such Executory Contract had been transferred to the 
Buyers as of the Closing) in accordance with this Agreement (including by means of any 
subcontracting, sublicensing or subleasing arrangement).  Upon satisfying any requisite Consent 
or Permit requirement applicable to such Executory Contract after the Closing, such Executory 
Contract shall promptly be transferred and assigned to the applicable Buyer in accordance with the 
terms of this Agreement, and the Bankruptcy Code, and otherwise without any further additional 
consideration.  Without limitation of the foregoing, prior to the Closing, the Endo Companies shall 
cooperate with the Buyers in connection with obtaining any Consent, Permit, Regulatory Approval, 
including by providing the Buyers with reasonable access to and facilitating discussions with the 
applicable counterparties (provided that the Buyers shall provide Sellers a reasonable opportunity 
to consult with the Buyers, and, if reasonably practicable, an opportunity to be present (but not 
participate) at any meeting) in respect of such Consents, Permit or Regulatory Approval and shall 
use commercially reasonable efforts to assist the Buyers with obtaining such Consents, Permits or 
Regulatory Approvals as promptly as practicable after the date hereof and prior to the Closing. 

(e) Notwithstanding anything to the contrary set forth herein, with respect to any 
Consent, Permit or Regulatory Approval reasonably required for the Buyers to operate the 
Business in the Ordinary Course of Business, the Endo Companies shall use commercially 
reasonable efforts to obtain, sell, assign, transfer, convey or make or cause to be obtained, sold, 
assigned, transferred, conveyed or made, by or for the benefit of the Buyers, any such Consent, 
Permit and/or Regulatory Approval or filing or application therefore, as required pursuant to Law, 
as reasonably required for the Buyers to continue the Business after the Closing in the Ordinary 
Course of Business, and the Buyers shall provide reasonable cooperation to the Endo Companies 
in connection therewith as reasonably requested by Sellers, in each case to the extent obtaining or 
making any such Consent, Permit or Regulatory Approval or filing or application therefor is 
allowed to occur prior to the Closing pursuant to applicable Law. If any such Consent, Permit or 
Regulatory Approval is not obtained prior to the Closing, then, until the earlier of such time as (i) 
such Consent, Permit or Regulatory Approval is obtained by the Endo Companies and transferred 
(or permitted to be transferred) to the Buyers or (ii) the Buyers separately obtain any such Consent, 
Permit or Regulatory Approval (sufficient to conduct the business of the Endo Companies in the 
Ordinary Course of Business), the Sellers shall continue to use commercially reasonable efforts to 
obtain, or cause to be obtained, and transfer to the Buyers such Consent, Permit or Regulatory 
Approval, and the Buyers shall provide reasonable cooperation to Sellers, subject to any approval 
of the Bankruptcy Court that may be required.  Upon obtaining the relevant Consent, Permit or 
Regulatory Approval, each Seller, as applicable, shall, promptly sell, convey, assign, transfer and 
deliver to the Buyers such Consent, Permit or Regulatory Approval for no additional consideration.  
All reasonable and documented out-of-pocket costs and expenses payable prior to Closing in 
connection with transferring any Consents, Permits or Regulatory Approvals as contemplated by 
this Agreement shall be borne by the Buyers.  Notwithstanding anything contained herein, it is 
acknowledged and agreed that any obligations hereunder of the Endo Companies in respect of the 
Consents, Permits or Regulatory Approvals procured or required for the Business of the Indian 
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Subsidiaries and the Indian HoldCo shall be: (A) limited to providing to the Buyers information, 
documents and such other cooperation as may be reasonably requested by the Buyers; and (B) only 
in respect of Consents, Permits or Regulatory Approvals, which pursuant to Law, require any 
action to, approval of, or notification to, the relevant Governmental Authority in relation to 
acquisition of the Transferred Equity Interests by the Buyers. 

Section 2.7 Consideration.  Without duplication, the aggregate consideration for the sale, 
assignment, transfer, conveyance and delivery of the Transferred Equity Interests and the 
Transferred Assets to the Buyers at the Closing shall consist of (collectively, the “Purchase Price”) 
(a) one hundred percent (100%) of the common stock of Buyer Parent, subject to the Rights 
Offerings and any issuances of common stock under a management incentive plan (the “Stock 
Consideration”), (b) the First Lien Subscription Rights (as defined in the Chapter 11 Plan), (c) the 
GUC Subscription Rights (as defined in the Chapter 11 Plan), (d) the New Takeback Debt (as 
defined in the Chapter 11 Plan), if any, (e) cash in an amount sufficient to (i) fund all payments 
required by the Sellers pursuant to the Chapter 11 Plan and (ii) indemnify the Sellers for the Non-
U.S. Sale Transaction Taxes (the “Cash Component”), and (f) the assumption at the Closing of the 
Assumed Liabilities.  For the avoidance of doubt, (x) any cash amounts required to be paid by the 
Buyers may be funded and paid from the Cash and Cash Equivalents at Closing or, to the extent 
an amount is not due and payable at Closing, after Closing, and (y) the Stock Consideration, the 
First Lien Subscription Rights, the GUC Subscription Rights and the New Takeback Debt shall be 
distributed as provided in the Chapter 11 Plan. 

Section 2.8 Canada Holdco Equity Option. 

(a) Buyer Parent shall have the option, by providing written notice to the Sellers no 
later than five (5) Business Days before the Closing, to have an entity designated by Buyer Parent 
(the “Canada Holdco Equity Buyer”) acquire the Equity Interests of Canada Holdco at the Closing 
(the “Canada Holdco Equity Option”) in lieu of the Canada Buyer acquiring the Transferred Assets 
and assuming the Assumed Liabilities of Canada Holdco at the Closing. 

(b) For greater certainty, if Buyer Parent has duly exercised the Canada Holdco Equity 
Option in accordance with Section 2.8(a), (i) Canada Holdco shall not be a Canada Seller for 
purposes of this Agreement, (ii) the Transferred Equity Interests shall include the Canada Holdco 
Transferred Equity Interests, (iii) the Specified Subsidiaries shall include Canada Holdco, (iv) 
Canada HoldCo shall not amalgamate with Paladin Labs Inc., and (v) the Parties agree to make 
such amendments or modifications to this Agreement and to execute and deliver such agreements, 
documents or other instruments as may be necessary to give effect to the sale, assignment, 
conveyance and delivery of the Canada Holdco Transferred Equity Interests to the Canada Holdco 
Equity Buyer in a tax-efficient manner. 

Section 2.9 Professional Fee Escrow Accounts.  Subject to Section 2.2(b) of the Chapter 11 
Plan, no later than ten (10) Business Days before the Closing, the Debtors shall deposit the Pre-
Closing Professional Fee Reserve Amounts, the estimates for which shall be provided by the 
Professionals (as defined in the Chapter 11 Plan) to the Debtors at least seven (7) days prior to the 
date of such deposit by the Debtors, which shall be funded from Cash and Cash Equivalents, in a 
segregated professional fee escrow account for all of the Professionals (as defined in the Chapter 
11 Plan) that the Debtors’ estates are obligated to pay, including, without limitation, all of the 
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professionals retained under Sections 326 through 331 of the Bankruptcy Code and ordinary course 
professionals.   

Section 2.10 Closing. 

(a) The closing of the transactions contemplated by this Agreement (the “Closing”) 
shall take place at the offices of Skadden, Arps, Slate, Meagher & Flom LLP; One Manhattan 
West; New York, New York 10001, or by the electronic exchange of documents, unless another 
place is agreed to in writing by the Sellers and Buyers, on the date that is the third (3rd) Business 
Day following the satisfaction or, to the extent permitted by applicable Law, waiver of all 
conditions to the obligations of the Parties set forth in Article VII (other than such conditions as 
may, by their terms, only be satisfied at the Closing but subject to the satisfaction or waiver thereof 
at the Closing), or at such other place or at such other time or on such other date as the Sellers and 
the Buyers mutually may agree in writing.  The day on which the Closing takes place is referred 
to as the “Closing Date”.  Notwithstanding that the Closing shall take place at 10:00 a.m. New 
York time on the Closing Date, for purposes of this Agreement, the Closing shall be deemed to 
occur and be effective as of 12:01 a.m., New York time on the Closing Date. 

(b) At or prior to the Closing, the Endo Companies shall deliver or cause to be delivered 
to the Buyers:  

(i) board resolutions of the Specified Irish Subsidiaries, in which the directors 
of each Specified Irish Subsidiary shall appoint such persons as the Buyers may nominate as 
directors, company secretary and auditor of the Specified Irish Subsidiaries; 

(ii) (a) if requested by the Buyers, letters of resignation in a form acceptable to 
the Buyers from the directors and company secretary of each of the Specified Irish Subsidiaries, 
and (b) the common seal and all registers, minute books, and other statutory books of each of the 
Specified Irish Subsidiaries that are required to be kept pursuant to the Companies Act 2014 of 
Ireland;  

(iii) one or more bills of sale substantially in the form of Exhibit 2 (the “Bill of 
Sale”), duly executed by the applicable Sellers; 

(iv) assignment and assumption agreements executed by applicable Endo 
Company and landlord (if required) for the acquired Real Property Leases in an agreed form; 

(v) confirmatory deed of release in respect of any Encumbrance granted by any 
Endo Company in respect of the Transferred Assets in an agreed form duly executed together with 
such duly executed forms and filings that are required in order to register such release in the 
applicable jurisdiction; 

(vi) one or more intellectual property assignment agreements substantially in the 
form of Exhibit 3 (the “IP Assignment Agreement”), duly executed by the applicable Sellers; 

(vii) for each U.S. Seller, a valid IRS Form W-9 executed by such U.S. Seller 
(or, if such U.S. Seller is a disregarded entity for U.S. federal income tax purposes, by such U.S. 
Seller’s regarded owner); 
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(viii) with respect to any Seller transferring a “United States Real Property 
Interest” as defined in Section 897(c) of the Code other than a U.S. Seller, such Seller shall deliver 
a duly executed and acknowledged certification, in form and substance acceptable to the Buyers 
and in compliance with the Code and the Treasury Regulations thereunder, certifying such facts 
as to establish that the sale of the United States Real Property Interest is exempt from withholding 
under Section 1445 of the Code; 

(ix) a duly executed certificate of an executive officer of Seller Parent certifying 
the fulfillment of the conditions set forth in Sections 7.3(a) and (d); 

(x) duly executed quit claim deeds for the Acquired Owned Real Property in a 
form approved by the Sellers together with drafts of related transfer tax or other similar forms 
required to be filed in the applicable jurisdiction, in each case subject to the Confirmation Order; 

(xi) all of the Transferred Assets which are capable of transfer by delivery, when 
by virtue of such delivery title to those Transferred Assets shall pass to the Buyers; 

(xii) board resolutions of PPI approving the transfer of the Indian HoldCo 
Interests held by PPI to Endo Luxembourg; 

(xiii) duly executed copies of all Tax election forms to be delivered by the Parties 
pursuant to Section 6.4;  

(xiv) all other documents, instruments or writings of conveyance reasonably 
necessary or customary to consummate the Agreement to be prepared by the Buyers; provided 
such documents are (A) in form and substance reasonably acceptable to the applicable Endo 
Company, (B) required to be executed only by the Sellers or an agent of Sellers (in his or her 
capacity as such), and (C) identified and provided by Buyers to the Endo Companies in a form 
acceptable to such Buyers at least seven (7) Business Days before the Closing Date; 

(xv) novation agreements executed by Finco I, Endo Finance Holdings, Inc. (to 
the extent Endo Finance Holdings, Inc. will be a Non-Indian Equity Holder of PFPL with effect 
from Closing) and PFPL for novation in favor of Endo Finance Holdings, Inc., of: (a) the loan 
agreements executed between PFPL with Finco I, (b) loan agreements executed between PFPL 
and Finco II read with the novation agreements executed between PFPL, Finco I and Finco II (for 
the transfer of loans granted by Finco II to PFPL, in favor of Finco I) (collectively, “PFPL ECB 
Novation Agreements”), with effect from the Closing; 

(xvi) novation agreements executed by Finco I, Endo Finance Holdings, Inc. (to 
the extent Endo Finance Holdings, Inc. will be a Non-Indian Equity Holder of PAT with effect 
from Closing) and PAT for novation in favor of Endo Finance Holdings, Inc., of the loan 
agreements executed between PAT and Finco II read with the novation agreements executed 
between PAT, Finco I and Finco II (for the transfer of loans granted by Finco II to PAT, in favor 
of Finco I) (collectively, “PAT ECB Novation Agreements”), with effect from the Closing; 

(xvii) all Consents of the board of directors (or equivalent governing bodies) 
(other than the Indian Subsidiaries) and shareholders of the Endo Companies, in each case as 
required by the applicable Organizational Document and Laws;  
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(xviii) a copy of the duly executed agreement, in customary form pursuant to which 
all right, title and interest in the Indian HoldCo Interests was transferred by PPI to Endo 
Luxembourg; 

(xix) an updated copy of the shareholder’s register of Endo Luxembourg 
reflecting the transfer of the shares of Endo Luxembourg from the relevant Seller to the relevant 
Buyer; 

(xx) the share transfer form governed by the laws of the Grand Duchy of 
Luxembourg by virtue of which the relevant Seller and the relevant Buyer confirm the transfer of 
the Endo Luxembourg Transferred Equity Interests under this Agreement signed by the relevant 
Seller and Endo Luxembourg (the “Luxembourg Share Transfer Form”);  

(xxi) solely if Buyer Parent duly exercises the Canada Holdco Equity Option in 
accordance with Section 2.8(a), (i) duly executed resignation letters of the directors and officers 
of Canada Holdco with effect from completion of the transfer of the Canada Holdco Transferred 
Equity Interests; (ii) an updated copy of the shareholder’s register of Canada Holdco reflecting the 
transfer of the shares of Canada Holdco from the relevant Seller to the relevant Buyer; and (iii) the 
share transfer form governed by the applicable Laws of Canada by virtue of which the relevant 
Seller and the relevant Buyer confirm the transfer of the Canada Holdco Transferred Equity 
Interests pursuant to Section 2.1(a) signed by the relevant Seller (the “Canada Share Transfer 
Form”); and 

(xxii) the BENPOS statement evidencing transfer of 179,206 equity shares of 
PFPL from PPI to Indian HoldCo, board resolutions along with the share transfer forms evidencing 
approval of the: (i) transfer of one (1) share of PFPL from Par LLC to Operand; (ii) transfer of one 
(1) share of PBPL from PPI to Operand; and (iii) transfer of compulsorily convertible debentures 
of PFPL held by PPI and in connection with the transfer of the Specified Equity Interests in the 
Indian Subsidiaries to Indian HoldCo and Operand, a Section 281 no-objection certificate issued 
on the letterhead of and duly signed by an independent chartered accountant on a reliance basis, 
providing the status of current Tax demands and income-tax proceedings of the respective Seller 
(PPI and Par LLC) under Section 281 of the Indian Income-Tax Act, 1961, together with relevant 
screenshots from the e-filing portal of the Income-Tax Department, Government of India, along 
with a copy of the approval dated September 25, 2023 issued by the Government of India (through 
the Department of Pharmaceuticals, Ministry of Chemicals and Fertilizers) for transfer of the 
Specified Equity Interests in the Indian Subsidiaries to Indian HoldCo and Operand in accordance 
with the (Indian) Consolidated Foreign Direct Investment Policy, 2020, and the Foreign Exchange 
Management (Non-debt Instruments) Rules, 2019, each as amended from time to time (the “FDI 
Approval”). 

(c) At or prior to the Closing, the Buyers shall deliver or cause to be delivered: 

(i) to Seller Parent: 

(A) the Cash Component by wire transfer of immediately available 
funds to an escrow account or accounts designated in writing by Seller Parent to the Buyers at least 
two (2) Business Days prior to the Closing Date; and 
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(B) a duly executed certificate of an executive officer of the Buyers 
describing the status of any trusts, agreements or other arrangements made by the Buyers with 
respect to any Opioid Claims; 

(ii) to the Endo Companies: 

(A) the Bill(s) of Sale, duly executed by the Buyers; and 

(B) a counterpart to each assignment and assumption agreement duly 
executed by the applicable Buyer for the acquired Real Property Leases in an agreed form; 

(iii) to the Seller of the applicable Transferred Equity Interest, the Luxembourg 
Share Transfer Form signed by the relevant Buyer;  

(iv) to the Sellers: 

(A) the IP Assignment Agreement(s), duly executed by the Buyers; 

(B) a duly executed certificate of an executive officer of the Buyers 
certifying the fulfillment of the conditions set forth in Section 7.2(a); 

(C) duly executed copies of all Tax election forms to be delivered by the 
Parties pursuant to Section 6.4;   

(D) if applicable, any replacement guarantees required by the Leases 
affecting Leased Real Property, and releases releasing the applicable Endo Company from any 
Liability accruing under such Lease after the Closing Date, in each case in a form acceptable to 
the Seller, the Buyers, and the applicable landlord; 

(E) a duly executed counterpart to quit claim deeds for the Acquired 
Owned Real Property in a form approved by the Sellers and the Buyers and related Transfer Tax 
or other similar forms required to be filed in the applicable jurisdiction, in each case subject to the 
Confirmation Order; and 

(v) to the Indian Subsidiaries, the PFPL ECB Novation Agreements and PAT 
ECB Novation Agreements duly executed by the Buyers, with effect from the Closing; 

(vi) to the Sellers, all other documents, instruments or writings of conveyance 
reasonably necessary or customary to consummate this Agreement to be prepared by the Endo 
Companies; provided such documents are (A) in form and substance reasonably acceptable to 
Buyers, (B) required to be executed only by the Buyers or an agent of Buyers (in his or her capacity 
as such) and (C) identified and provided by Sellers to Buyers in a form acceptable to such Buyers 
at least seven (7) Business Days before the Closing Date. 

Section 2.11 Purchase Price Allocation.  Within one hundred eighty (180) days of the Closing 
Date, the Buyers shall provide Seller Parent with an allocation of the applicable consideration 
between and amongst the Transferred Equity Interests and the Transferred Assets for applicable 
Tax purposes (the “Purchase Price Allocation”).  The Purchase Price Allocation shall be prepared 
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by Deloitte Tax LLP at the direction of the Buyers and in consultation with Seller Parent.  The 
Parties agree that (i) the amount of the Purchase Price allocated to the Transferred Assets of the 
Canada Sellers will be equal to the fair market value of such Transferred Assets on the Closing 
Date, and that any consideration paid to the Canada Sellers (other than the assumption or payment 
of any Non-U.S. Sale Transaction Taxes or other Assumed Liabilities of the Canada Sellers) will 
consist solely of cash and (ii) if Buyer Parent duly exercises the Canada Holdco Equity Option, 
the Purchase Price allocated to the sale of the Canada Holdco Equity Interests shall be $1.00. 

Section 2.12 Withholding.  Any consideration payable to an Endo Company shall be made free 
and clear of any withholding Tax or other Tax of a similar nature imposed with respect to the 
transactions contemplated hereby except as required by Law; provided, that the Endo Companies 
shall cooperate with the Buyers to minimize the amount of any applicable withholding or 
deduction that is required under applicable Law (including by timely delivering the statements 
described in Sections 2.10(b)(vii) and 2.10(b)(viii). 

Section 2.13 Post-Closing Actions.  

(a) As soon as practicable following the Closing, each Indian Subsidiary shall file a 
notification with its authorised dealer bank regarding the change in lender (from Finco I to Endo 
Finance Holdings, Inc.) and execution of PFPL ECB Novation Agreements and the PAT ECB 
Novation Agreement within seven (7) days of such change and novation becoming effective. 

(b) As soon as practicable following the Closing, each Indian Subsidiary shall notify 
the relevant Governmental Authority (including the Unit Approval Committee, Indore Special 
Economic Zone and the Pharmaceuticals Export Promotion Council of India), in relation to the 
change in ownership of the Indian Subsidiaries (as applicable). 

(c) As soon as practicable following the Closing, the relevant Seller shall hand over to 
the relevant Buyer the originals or scanned copies of the existing books, corporate documents and 
accounting records of Endo Luxembourg. 

(d) As soon as practicable following the Closing, the relevant Buyer shall deliver to the 
relevant Seller evidence of the filing of the sale and purchase of the applicable Transferred Equity 
Interests, the change of shareholders, and the change of managers or directors with (i) the Trade 
and Companies Register of Luxembourg (Registre de Commerce et des Sociétés, Luxembourg), in 
connection with the sale and purchase of the Endo Luxembourg Transferred Equity Interests, and 
(ii) solely if Buyer Parent duly exercises the Canada Holdco Equity Option in accordance with 
Section 2.8(a), applicable Governmental Authorities in Canada in connection with the sale and 
purchase of the Canada Holdco Transferred Equity Interests. 

(e) As soon as practicable following the Closing, the relevant Buyer shall deliver to the 
relevant Seller evidence of the performance of the necessary and/or required filings pursuant to 
the Luxembourg law of 13 January 2019 establishing a register of beneficial owners, including 
any filings with the Luxembourg Registry of Beneficial Owners (Registre des Bénéficiaires 
Effectifs).  

(f) As soon as practicable following the Closing, PFPL shall deliver to the Buyer, 
copies of the following documents: (i) the board resolution of PFPL approving the conversion of 
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the compulsorily convertible debentures acquired by the Indian HoldCo from PPI, and issuance 
and allotment of equity shares to the Indian HoldCo in lieu thereof; (ii) PFPL’s shareholders’ 
approval to issue and allot equity shares to the Indian HoldCo in lieu of conversion of the 
compulsorily convertible debentures; (iii) Form PAS-3 as filed with the jurisdictional Registrar of 
Companies for the allotment of shares to the Indian HoldCo. 

Section 2.14 Designated Buyer(s).  

(a) In connection with the Closing and consistent with the Transaction Steps, each 
Buyer shall be entitled to designate, in accordance with the terms and subject to the limitations set 
forth in this Section 2.14, one (1) or more Affiliates (which qualify as Non-Indian Equity Holders 
to PFPL and PAT) to (i) purchase specified Transferred Assets (including specified Transferred 
Contracts) and pay or cause to be paid the corresponding portion of the Purchase Price, as 
applicable, (ii) assume specified Assumed Liabilities, and/or (iii) employ specified Transferred 
Employees on and after the Closing Date (any such Affiliate of such Buyer that shall be properly 
designated by the applicable Buyer in accordance with this clause, a “Designated Buyer”).  At the 
Closing, each Buyer shall, or shall cause its Designated Buyer(s) to, honor its obligations at the 
Closing.  Any reference to a “Buyer” or the “Buyers” made in this Agreement in respect of any 
purchase, assumption or employment obligation referred to in this Agreement or any 
representations and warranties (including the representation in Section 4.3(c)) made in this 
Agreement shall include reference to the appropriate Designated Buyer(s), if any.  After the 
Closing, all obligations of the Buyers and any Designated Buyer(s) under this Agreement shall be 
several and not joint as amongst the Buyers and each Designated Buyer and the only party with 
Liability as to a particular Assumed Liability shall be the applicable Buyer or Designated Buyer 
assuming such obligation at the Closing and no other Buyer or Designated Buyer.  

(b) The above designation in Section 2.14(a) shall be made by the applicable Buyer by 
way of a written notice to be delivered to the Sellers in no event later than five (5) Business Days 
prior to Closing which written notice shall identify the Designated Buyer(s) and indicate which 
Transferred Assets, Assumed Liabilities and/or Business Employees the applicable Buyer intends 
such Designated Buyer(s) to purchase, assume and/or employ, as applicable, hereunder and shall 
include a signed counterpart to this Agreement, agreeing to be bound by the terms of this 
Agreement as it relates to such Designated Buyer(s) and authorizing the applicable Buyer to act as 
such Designated Buyer(s)’ agent for all purposes hereunder. 

ARTICLE III 
REPRESENTATIONS AND WARRANTIES OF THE ENDO COMPANIES 

Except as disclosed in any Company Reports filed and publicly available prior to the date 
hereof (but excluding any such disclosures (x) with respect to Indebtedness and Encumbrances or 
(y) set forth in any section entitled “Risk Factors” or in any “forward-looking statements” section 
that are cautionary, forward-looking or predictive in nature set forth therein, in each case other 
than any specific historical factual information contained therein, which shall not be excluded) or 
set forth in the corresponding sections or subsections of the schedules accompanying this 
Agreement (collectively, the “Disclosure Letter”), each of (1) the Endo Companies (excluding the 
Specified Subsidiaries) jointly and severally represent and warrant to the Buyers as of the date 
hereof and as of the Closing Date (or, as to those representations and warranties that address 
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matters as of particular dates, as of such dates) and (2) each of the Specified Subsidiaries severally 
represent and warrant to the Buyers as of the date hereof and as of the Closing Date (or, as to those 
representations and warranties that address matters as of particular dates, as of such dates), as 
follows:  

Section 3.1 Organization. 

(a) Each Endo Company is duly organized, validly existing and in good standing 
(where such concept is recognized under applicable Law) under the laws of the jurisdiction of its 
organization and, except as a result of the Bankruptcy Cases, has all necessary corporate (or 
equivalent) power and authority to own, lease and operate its properties (including the Specified 
Equity Interests and Transferred Assets owned by it) and to carry on its business (including the 
Business) as it is now being conducted and to perform its obligations hereunder and under any 
Ancillary Agreement, in each case except as a result of the Bankruptcy Cases, the Canadian 
Recognition Case (solely in respect of the Canadian Debtors) or as would not, individually or in 
the aggregate, materially and adversely affect the ability of each Seller to carry out its obligations 
under this Agreement or to consummate the transaction contemplated hereby. 

(b) Each of the Seller Parent’s Subsidiaries (other than the Sellers) is duly organized, 
validly existing and in good standing (where such concept is recognized under applicable Law) 
under the laws of the jurisdiction of its organization and, except as a result of the Bankruptcy Cases, 
has all necessary corporate (or equivalent) power and authority to own, lease and operate its 
properties (including the Specified Equity Interests and Transferred Assets owned by it) and to 
carry on its business (including the Business) as it is now being conducted and to perform its 
obligations hereunder and under any Ancillary Agreement, in each case except as a result of the 
Bankruptcy Cases, the Canadian Recognition Case (solely in respect of the Canadian Debtors) or 
as would not, individually or in the aggregate, materially and adversely affect the ability of each 
Seller to carry out its obligations under this Agreement or to consummate the transaction 
contemplated hereby. 

Section 3.2 Authority.  Subject to (i) the Bankruptcy Cases, the Confirmation Order, and to the 
extent that any Bankruptcy Court approval is required and (ii) solely in respect of the Canadian 
Debtors, the Canadian Recognition Case, the Canadian Plan Recognition Order, and to the extent 
that any Canadian Court approval is required, (a) each Endo Company has the corporate (or 
equivalent) power and authority to execute and deliver this Agreement and each of the Ancillary 
Agreements to which it is or will be a party, to perform its obligations hereunder and thereunder 
and to consummate the transactions contemplated hereby and thereby, (b) the execution, delivery 
and performance by each Endo Company (which is a Party) of this Agreement and each of the 
Ancillary Agreements to which it will be a party and the consummation by such Endo Company 
of the transactions contemplated hereby and thereby have been duly and validly authorized by all 
necessary corporate (or equivalent) action and no other corporate proceedings on the part of any 
Endo Company is necessary to authorize such execution, delivery or performance and (c) this 
Agreement has been, and upon their execution, each of the Ancillary Agreements to which such 
Endo Company will be a party will have been, duly executed and delivered by such Endo Company 
and, assuming due execution and delivery by each of the other parties hereto and thereto, this 
Agreement constitutes, and upon their execution, each of the Ancillary Agreements to which such 
Endo Company will be a party will constitute, the valid and binding obligations of such Endo 
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Company (which is a Party), enforceable against such Endo Company in accordance with their 
respective terms, except as enforcement may be limited by applicable bankruptcy, insolvency, 
reorganization, moratorium or similar laws affecting creditors’ rights generally and by general 
principles of equity (regardless of whether considered in a proceeding in equity or at law). 

Section 3.3 No Conflict; Required Filings and Consents; Pre-Signing Matters. 

(a) Except for (i) the Bankruptcy Cases and to the extent that any Bankruptcy Court 
approval is required and (ii) solely in respect of the Canadian Debtors, the Canadian Recognition 
Case and to the extent that any Canadian Court approval is required, and except as set forth on 
Section 3.3(a) of the Disclosure Letter, the execution, delivery and performance by each Endo 
Company (which is a Party) of this Agreement and each of the Ancillary Agreements to which 
such Endo Company will be a party, the consummation of the transactions contemplated hereby 
and thereby, or compliance by each Endo Company (which is a Party) with any of the provisions 
hereof, (i) do not and will not conflict with, result in any breach of, constitute a default (or an event 
that, with notice or lapse of time or both, would become a default) under, or give rise to a right of 
termination, modification, notice or cancellation or require any consent of any Person pursuant to 
(A) the Organizational Documents of such Endo Company, (B) any Law applicable to such Endo 
Company, the Business, the Specified Equity Interests or any of the Transferred Assets, (C) any 
Order of any Governmental Authority, (D) any Transferred Contract, except in the case of 
clause (B), (C) or (D), for any such conflicts, breaches, defaults or other occurrences that would 
not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect or 
(ii) do not and will not result in the creation of (or give rise to the right of any Person to require 
the grant of) any Encumbrance (other than a Permitted Encumbrance or an Assumed Liability) 
upon any of the assets of any Endo Company. 

(b) The Endo Companies are not required to file, seek or obtain any notice, 
authorization, registration, approval, order, permit or consent of or with any Governmental 
Authority in connection with the execution, delivery and performance by the Endo Companies of 
this Agreement and each of the Ancillary Agreements to which each Endo Company will be a 
party or the consummation of the transactions contemplated hereby or thereby, except (i) for any 
filings required to be made under the HSR Act, the Competition Act, the Investment Canada Act 
or other applicable Antitrust Law and the Irish Screening of Third Country Transactions Act 2023 
or other applicable foreign investment screening Law, (ii) for requisite Bankruptcy Court approval, 
(iii) to the Government of India, (iv) for entry of the Confirmation Order, (v) for entry of the 
Canadian Plan Recognition Order, and (vi) where failure to obtain such consent, approval, 
authorization or action, or to make such filing or notification, would not, individually or in the 
aggregate, reasonably be expected to have a Material Adverse Effect. 

(c) (i) the sale, assignment, transfer, conveyance and delivery to the NewCo Sellers of 
the rights, title and interest in and to the business and assets of Endo Ventures Unlimited Company 
and Endo Global Biologics Unlimited Company, conveyed pursuant to business transfer 
agreements dated May 31, 2023 and made between (a) Endo Global Biologics Unlimited Company, 
New Holdco 1 and NewCo 1, and (b) Endo Ventures Unlimited Company, New Holdco 2 and 
NewCo 2, occurred on May 31, 2023; and (ii) each of the NewCo Sellers filed a stamp duty return 
in respect of the transfers described in clause (i) of this Section 3.3(c), in each case claiming stamp 
duty relief under Section 80 of the Irish Stamp Duties Consolidation Act 1999, in the manner and 
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within the timeframe prescribed by the Stamp Duty (e-Stamping of Instruments and Self-
Assessment) Regulations 2012 (S.I. No. 234 of 2012), and in any event before the Closing Date. 

(d) No act or omission has been taken by any Endo Company to reverse, unwind or 
challenge the validity of any of the matters referred to in Section 3.3(c). 

Section 3.4 Specified Equity Interests and Transferred Assets. 

(a) Except as would not be expected to materially impact the Business, each Seller, as 
applicable, has good and valid title to each of the owned Specified Equity Interests and Transferred 
Assets, or with respect to leased Transferred Assets, valid leasehold interests in, or with respect to 
licensed Transferred Assets, valid licenses to use such Transferred Assets.  The Specified Equity 
Interests and Transferred Assets are sufficient for the conduct of the Business (other than the 
Business undertaken by the Specified Subsidiaries) after the Closing in substantially the same 
manner as conducted prior to the Closing and constitute all assets that are necessary for the conduct 
of the Business (other than the Business undertaken by the Specified Subsidiaries). 

(b) Except as set forth on Section 3.4(b) of the Disclosure Letter, this Agreement and 
the instruments and documents to be delivered by the Sellers to the Buyers at the Closing shall be 
adequate and sufficient to transfer to the Buyers good and valid title to the Specified Equity 
Interests and Transferred Assets, or with respect to leased Transferred Assets, valid leasehold 
interests, free and clear of any and all Interests other than Permitted Encumbrances and Assumed 
Liabilities, subject to (A) the Bankruptcy Cases, (B) entry of the Confirmation Order and (C) solely 
in respect of the Canadian Debtors, the Canadian Plan Recognition Order. 

(c) Except as set forth on Section 3.4(c) of the Disclosure Letter, the Specified Equity 
Interests, Transferred Assets, any Executory Contract not designated by the Buyers as a 
Transferred Contract pursuant to Section 2.6, the Excluded Assets, including any asset designated 
as an Excluded Asset by the Buyers pursuant to Section 2.1(c) and any asset, permit, claim or right 
not transferred pursuant to Section 2.5 will immediately following the Closing be generally 
sufficient for the continued conduct of the Business (other than the Business undertaken by the 
Specified Subsidiaries) after the Closing in substantially the same manner as conducted prior to 
the Closing. 

(d) Except as set forth on Section 3.4(d) of the Disclosure Letter, each of the 
Transferred Assets which comprise plant, machinery, vehicles and other equipment, furniture and 
fittings used in or in connection with the Business is in good operating condition subject to 
reasonable wear and tear, and are adequate and sufficient for all purposes for which currently 
utilized. 

(e) The Branded Pharmaceuticals, Sterile Injectables, Generic Pharmaceuticals and 
International Pharmaceuticals business segments constitute all of operating businesses owned and 
operated by the Endo Companies as of the date hereof. 

Section 3.5 Company Reports; Financial Statements; No Undisclosed Liabilities. 

(a) Seller Parent has filed, furnished or otherwise transmitted on a timely basis all 
forms, reports, statements, certifications and other documents (including all exhibits, amendments 
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and supplements thereto) required to be filed or furnished by it with the SEC and the Canadian 
Securities Administrators since January 1, 2021 (all such forms, reports, statements, certificates 
and other documents filed since January 1, 2021 and prior to the filing date of the Chapter 11 Plan, 
collectively, the “Company Reports”).  As of their respective filing dates (or, if amended or 
superseded by a subsequent filing prior to the filing date of the Chapter 11 Plan, as of the date of 
such amendment or superseding filing), each of the Company Reports complied as to form in all 
material respects with the applicable requirements of Securities Laws, as in effect on the date so 
filed or furnished with the SEC or the Canadian Securities Administrators, as applicable.  None of 
the Seller Parent’s Subsidiaries is required to file any continuous or periodic reports with the SEC 
or any of the Canadian Securities Administrators.  As of their respective filing dates with the SEC 
or the Canadian Securities Administrators, as applicable (or, if amended or superseded by a 
subsequent filing prior to the filing date of the Chapter 11 Plan, as of the date of such amendment 
or superseding filing), the Company Reports did not contain any untrue statement of a material 
fact or “misrepresentation” (as defined under the Securities Act (Québec) and any other applicable 
Canadian Securities Laws) or omit to state a material fact required to be stated or incorporated by 
reference therein or necessary in order to make the statements therein, in light of the circumstances 
under which they were made, not misleading.  As of the filing date of the Chapter 11 Plan, to the 
Knowledge of Sellers, there are no outstanding or unresolved comments in comment letters 
received from the SEC staff or the staff of any Canadian Securities Administrators with respect to 
the Company Reports. 

(b) The audited consolidated financial statements of Seller Parent and its Subsidiaries 
(including any related notes thereto) included (or incorporated by reference) in the Company 
Reports since January 1, 2021 (the “Seller Financial Statements”), fairly present, in all material 
respects, Seller Parent and its Subsidiaries’ consolidated earnings, consolidated comprehensive 
income, consolidated changes in equity, consolidated cash flows and consolidated financial 
position for the respective fiscal periods or as of the respective dates set forth therein.  Such 
consolidated financial statements (including the related notes) complied, as of the date of filing, in 
all material respects, with applicable accounting requirements and with the published rules and 
regulations of the SEC and the Canadian Securities Administrators, as applicable, with respect 
thereto and each of such financial statements (including the related notes) was prepared in 
accordance with GAAP consistently applied during the periods involved, except in each case as 
indicated in such statements or in the notes thereto. 

(c) Management of Seller Parent (i) has implemented and maintains disclosure controls 
and procedures (as defined in Rule 13a-15(e) of the Exchange Act and in National Instrument 52-
109 – Certification of Disclosure in Issuers’ Annual and Interim Filings) designed to (A) ensure 
that material information relating to Seller Parent, including its consolidated Subsidiaries, is made 
known to the chief executive officer and the chief financial officer of Seller Parent by others within 
those entities, and (B) provide reasonable assurance that information required to be disclosed by 
Seller Parent in its annual filings, interim filings or other reports to be filed or submitted by it under 
Securities Laws is recorded and reported within the time periods required by applicable Securities 
Laws, (ii) has implemented and maintains a system of internal control over financial reporting (as 
defined in Rule 13a-15(f) of the Exchange Act and in National Instrument 52-109 – Certification 
of Disclosure in Issuers’ Annual and Interim Filings) that is designed to provide reasonable 
assurance regarding the reliability of financial reporting and the preparation of financial statements 
in accordance with GAAP.  Management of Seller Parent has disclosed, based on the most recent 
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evaluation of its chief executive officer and its chief financial officer prior to the date of this 
Agreement, to Seller Parent’s outside auditors and the audit committee of the board of directors 
(x) any significant deficiencies in the design or operation of the Seller Parent’s internal control 
over financial reporting that are reasonably likely to adversely affect the Seller Parent’s ability to 
record and report financial information and (y) any fraud, to the Knowledge of Sellers, whether or 
not material, that involves management or other employees who have a significant role in the Seller 
Parent’s internal controls over financial reporting.  To the Knowledge of Sellers, no events, facts 
or circumstances have arisen or become known since January 1, 2021 of the type referred to in 
clauses (ii)(x) or (ii)(y) of the immediately preceding sentence. 

(d) Neither Seller Parent nor any of its Subsidiaries has any Liabilities or obligations 
required by GAAP to be disclosed or reflected on or reserved against a consolidated balance sheet 
(or the notes thereto) of Seller Parent and its Subsidiaries, except for Liabilities and obligations (i) 
reflected or reserved against in Seller Parent’s consolidated balance sheet as of June 30, 2023 (or 
the notes thereto) (the “Balance Sheet”) included in the Company Reports, (ii) incurred in the 
Ordinary Course of Business since the date of the Balance Sheet, (iii) which have been discharged 
or paid in full prior to the filing date of the Chapter 11 Plan, (iv) incurred pursuant to the 
transactions contemplated by this Agreement or the Chapter 11 Plan or (v) which would not, 
individually or in the aggregate, reasonably be expected to have a Material Adverse Effect. 

Section 3.6 Absence of Certain Changes or Events. 

(a) Since June 30, 2023, except for the Bankruptcy Cases and related matters and as 
set forth on Section 3.6(a) of the Disclosure Letter, there has not been any circumstance, change, 
effect, event, occurrence, state of facts or development that, in combination with any other 
circumstance, change, effect, event, occurrence, state of facts or development, whether or not 
arising in the Ordinary Course of Business, has had or would be reasonably expected to have a 
Material Adverse Effect. 

(b) Except as expressly contemplated by this Agreement and for the Bankruptcy Cases 
and related matters, since June 30, 2023 through the filing date of the Chapter 11 Plan, each Endo 
Company has conducted its business in the Ordinary Course of Business in all material respects. 

Section 3.7 Compliance with Law; Permits. 

(a) Since January 1, 2021, the Business has been conducted in compliance with, and 
the Endo Companies have complied, in all material respects, with all applicable Laws relating to 
the operation of the Business, the Specified Equity Interests and the Transferred Assets.  Since 
January 1, 2021, no Endo Company (i) has received any written communication (or, to the 
Knowledge of Sellers, any other communication) from any Governmental Authority or private 
party alleging noncompliance in any material respect with any applicable Law or (ii) has incurred 
any material Liability for failure to comply with any applicable Law.  To the Knowledge of Sellers, 
there is no investigation, proceeding or disciplinary action currently pending or threatened against 
any Endo Company by a Governmental Authority, except, in each case, for any such investigation, 
proceeding or disciplinary action that, if adversely determined, would not, individually or in the 
aggregate, reasonably be expected to have a Material Adverse Effect.  Since January 1, 2021, other 
than as set forth on Section 3.7(a) of the Disclosure Letter, each Endo Company has filed all 
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material reports, notifications and other filings required to be filed with any Governmental 
Authority pursuant to applicable Law, and has paid all fees and assessments due and payable in 
connection therewith.  

(b) The Sellers and the Specified Subsidiaries (as applicable) are in possession of, and, 
to the extent applicable, have timely filed applications to renew, all Regulatory Approvals and all 
permits, licenses, franchises, approvals, certificates, consents, clearances, variances, tariffs, rate 
schedules, waivers, concessions, exemptions, orders, registrations, notices or other authorizations 
of any Governmental Authority (the “Permits”) necessary for them to own, lease and operate the 
Transferred Assets and to carry on the Business as currently conducted, except for Permits that the 
failure to be in possessions of would not, individually or in the aggregate, reasonably be expected 
to have a Material Adverse Effect.  All material Permits held by the Sellers and Specified 
Subsidiaries are valid and in full force and effect and no Seller or any Specified Subsidiary is in 
default under, or in violation of, any such Permit, except for such defaults or violations that would 
not reasonably be expected, individually or in the aggregate, to materially restrict or interfere with 
Buyers’ ability to operate the Business as currently operated and, to the Knowledge of Sellers, no 
suspension or cancellation of any such Permit is pending.  

(c) Except as set forth on Section 3.7(c) of the Disclosure Letter, the sale, assignment, 
transfer, conveyance and delivery of the Permits (other than the Permits obtained by the Specified 
Subsidiaries, which will be retained by the Specified Subsidiaries, respectively) by each Seller of 
this Agreement to the Buyers does not and will not conflict with, result in any breach of, constitute 
a default (or an event that, with notice or lapse of time or both, would become a default) under, or 
give rise to a right of termination, modification, notice or cancellation or require any consent of 
any Person pursuant to (A) any Law applicable to such Seller, the Business or any of the Specified 
Equity Interests or Transferred Assets or (B) any Order of any Governmental Authority except for 
any such conflicts, breaches, defaults or other occurrences that would not, individually or in the 
aggregate, reasonably be expected to have a material adverse effect on the Business. 

Section 3.8 Litigation. 

(a) Since January 1, 2021, except for (i) the Bankruptcy Cases, any Order entered in 
the Bankruptcy Cases, (ii) the Canadian Recognition Case and any Order entered into the Canadian 
Recognition Case, and (iii) and except as set forth on Section 3.8(a) of the Disclosure Letter, as of 
[the filing date of the Chapter 11 Plan] there is no Action by or against any Endo Company, in 
connection with the Business, the Specified Equity Interests, the Transferred Assets or the 
Assumed Liabilities pending, or to the Knowledge of the Sellers, threatened that would, 
individually or in the aggregate, reasonably be expected to have a Material Adverse Effect.  As of 
[the filing date of the Chapter 11 Plan], no Endo Company is subject to any outstanding Order of 
any court or other Governmental Authority, or any settlement with a third party, that would, 
individually or in the aggregate, reasonably be expected to have a Material Adverse Effect. 

(b) Except as set forth on Section 3.8(b) of the Disclosure Letter, as of [the filing date 
of the Chapter 11 Plan] the Endo Companies are not, in relation to the Business, subject to any 
order, ruling, decision or judgment given by any court or Governmental Authority or other 
authority, department, board, body, tribunal, administrative body or agency or has not been a party 
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to any court or Governmental Authority or other authority, department, board, body, tribunal order, 
ruling, decision or judgment or agency which is still in force. 

Section 3.9 Employee Plans. 

(a) Section 3.9(a) of the Disclosure Letter sets forth a true, complete and correct list of 
each material Employee Plan, other than any Employee Plan required to be maintained under the 
laws of any jurisdiction outside of the United States without discretion as to the level of benefits 
provided under such Employee Plan (“Mandatory Non-U.S. Plans”).  As applicable with respect 
to each material Employee Plan other than Mandatory Non-U.S. Plans, the Sellers have made 
available to the Buyers a true and complete copy of the following documents:  (i) the most recent 
plan document, including all amendments thereto, and in the case of an unwritten plan, a written 
description thereof, (ii) the current summary description of each material Employee Plan and any 
material modifications thereto, (iii) all current trust documents and funding vehicles relating 
thereto, (iv) the most recently filed annual report (Form 5500 and all Sections thereto), (v) the 
most recent determination or opinion letter from the IRS, if any, with respect to any Employee 
Plan intended to be qualified under Section 401(a) of the Code, (vi) the most recent summary 
annual report and actuarial report, (vii) any non-routine correspondence with any Governmental 
Authority since January 1, 2021, (viii) template contracts of employment, and (ix) all material 
insurance policies effected solely for the purposes of an Employee Plan. 

(b) Each Employee Plan has been operated and administered in all material respects in 
accordance with its terms and applicable Law and administrative or governmental rules and 
regulations, including ERISA and the Code.  There are no, and since January 1, 2021 there have 
been no, pending audits or investigations by any Governmental Authority involving any Employee 
Plan or the employment of any Business Employee, and no pending or, to the Knowledge of the 
Sellers, threatened claims (except for individual claims for benefits payable in the normal 
operation of the Employee Plans) or Actions involving any Employee Plan. 

(c) Each Employee Plan intended to be “qualified” within the meaning of Section 
401(a) of the Code has received a favorable determination or opinion letter as to such qualification 
from the IRS and, to the Knowledge of Sellers, nothing has occurred that could adversely impact 
the tax qualification of any such Employee Plan. 

(d) Neither Sellers nor any of their respective ERISA Affiliates has adopted, 
maintained, sponsored, contributed to (or has been required to adopt, maintain, sponsor or 
contribute to), or has any direct or contingent liability with respect to, any (i) “multiemployer plan” 
(within the meaning of Section 3(37) of ERISA); (ii) employee benefit plan or arrangement subject 
to Title IV or Section 302 of ERISA, (iii) “multiple employer plan” (within the meaning of Section 
210 of ERISA or Section 413(c) of the Code), (iv) “multiple employer welfare arrangements” 
(within the meaning of Section 3(40) of ERISA), (v) “defined benefit scheme” (within the meaning 
of Section 2 of the Irish Pensions Act 1990 (as amended)) or (vi) any other Employee Plan not 
covered by (i) through (v) that provides for defined benefit pension obligations. 

(e) Except as required by Section 4980B of the Code or similar Law, the Sellers and 
their Affiliates have no obligation to provide post-employment welfare benefits. 
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(f) In all material respects, all contributions, premiums or other payments that have 
become due have been paid on a timely basis with respect to each Employee Plan or, to the extent 
not yet due, accrued in accordance with GAAP.  The Sellers and their ERISA Affiliates have not 
incurred (whether or not assessed) any material penalty or Tax under Sections 4980B, 4980D, 
4980H, 6721 or 6722 of the Code and to the Knowledge of the Sellers no circumstances exist or 
events have occurred that could result in the imposition of any such material penalties or Taxes.  
There have been no “prohibited transactions” within the meaning of Section 4975 of the Code or 
Sections 406 or 407 of ERISA and not otherwise exempt under Section 408 of ERISA and no 
breaches of fiduciary duty (as determined under ERISA) with respect to any Employee Plan, in 
each case with respect to which the Sellers and their ERISA Affiliates would reasonably be 
expected to have any material liability. 

(g) In all material respects, with respect to each Employee Plan maintained under the 
laws of any jurisdiction outside of the United States:  (i) if required to have been approved or 
registered by any non-U.S. Governmental Authority (or permitted to have been approved or 
registered to obtain any beneficial Tax or other status), such Employee Plan has been so approved, 
registered or timely submitted for approval or registration and no such approval or registration has 
been revoked (nor, to the Knowledge of the Sellers, has revocation been threatened) and no event 
has occurred since the date of the most recent approval or registration or application therefor that 
is reasonably likely to affect any such approval or registration or increase the costs relating thereto; 
(ii) if intended to be funded and/or book reserved, such Employee Plan is fully funded and/or book 
reserved, as appropriate, based upon reasonable actuarial assumptions; and (iii) the financial 
statements of such Employee Plan (if any) accurately reflect such Employee Plan’s liabilities. 

(h) Neither the execution nor delivery of this Agreement nor the consummation of the 
transactions contemplated by this Agreement, whether alone or together with any other event, will 
(i) entitle any Business Employee to any payment or benefit; (ii) increase the amount or value of 
any compensation, benefit or other obligation payable or required to be provided to any Business 
Employee; (iii) accelerate the time of payment or vesting, or increase the amount of compensation 
due any Business Employee or accelerate the time of any funding (whether to a trust or otherwise) 
of compensation or benefits under any Employee Plan; or (iv) result in the payment of any amounts 
that would not be deductible for federal income tax purposes by reason of Section 280G of the 
Code or would be subject to excise tax under Section 4999 of the Code.  No Employee Plan 
provides for the reimbursement of any Tax incurred under Section 409A or 4999 of the Code. 

(i) There are no excluded Business Employees in respect of whom the Sellers are 
obliged to provide access to a standard PRSA in accordance with Section 121 of the Irish Pensions 
Act 1990 (as amended). 

Section 3.10 Labor and Employment Matters. 

(a) Section 3.10 of the Disclosure Letter (which may be delivered by the Endo 
Companies to the Buyers at any time until the date that is thirty (30) days after the date hereof), to 
the extent permitted under applicable Law and on a no-name basis where required by applicable 
Law, a true, complete and correct list, as of the filing date of the Chapter 11 Plan, of all Business 
Employees and including, for each such Business Employee, as applicable:  employee 
identification number, date of commencement of employment, job position or title, location of 
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employment, recognized years of service, notice periods, base salary or wage rate, overtime pay, 
bonus, incentive pay, any written arrangements or assurances whether or not legally binding for 
the payment of compensation on termination of employment, exempt status, accrued vacation 
amounts, or other paid time off, whether employed further to a work permit or visa and the type 
of work permit or visa, whether having signed a written employment agreement, commission, full-
time or part-time, temporary or permanent status, active or inactive status (and, if inactive, the 
anticipated return to work date) and union status (the “Employee Census”). 

(b) Other than as disclosed in Section 3.10(b) of the Disclosure Letter, the Endo 
Companies are not a party to any collective bargaining agreement or other agreement or 
arrangement with a labor union, trade union, works council, labor organization or other employee-
representative body that pertains to the Business or to any Business Employees.  No Business 
Employees are represented by any labor union, trade union, works council, labor organization or 
other employee-representative body with respect to their employment with the Endo Companies.  
There are no material pending or, to the Knowledge of the Sellers, threatened Actions concerning 
labor matters or unfair labor practices with respect to the Business. 

(c) Since January 1, 2021, there have been no material work stoppages, slowdowns, 
strikes, disputes, or lockouts relating to labor matters against any Endo Companies with respect to 
the Business and, to the Knowledge of the Sellers, no such actions are threatened.  To the 
Knowledge of the Sellers, there are no, and during the past three (3) years have been no, material 
union drives or union organizing activities that could affect the Business pending with any 
Business Employees or any labor organization. 

(d) To the Knowledge of the Sellers, the Endo Companies are and since January 1, 
2021 have been in material compliance with all applicable Laws respecting employment, including 
discrimination or harassment in employment, TUPE, terms and conditions of employment, 
termination of employment, wages, overtime classification and requirements, hours, occupational 
safety and health, employee whistle-blowing, immigration, employee privacy, pay equity, human 
rights, workers’ compensation, employment practices and classification of employees, consultants 
and independent contractors, in connection with the Business.  To the Knowledge of the Sellers, 
the Endo Companies are not engaged in any unfair labor practice, as defined in the National Labor 
Relations Act or other applicable Laws, in connection with the Business.  No unfair labor practice 
or labor charge or complaint is pending or, to the Knowledge of the Sellers, threatened with respect 
to the Business, the Endo Companies in connection with the Business before the National Labor 
Relations Board, the Equal Employment Opportunity Commission or any other Governmental 
Authority.   

(e) No trade union has applied to have any Endo Company declared a common or 
related employer pursuant to the Labour Relations Act (Ontario) or any similar legislation in any 
jurisdiction in Canada in which the Endo Companies carry on business. 

(f) Other than as disclosed in Section 3.10(f) of the Disclosure Letter, since January 1, 
2021, (i) no allegations of workplace sexual harassment, discrimination or other sexual misconduct 
have been made, initiated, filed or, to the Knowledge of the Sellers, threatened against any current 
or former directors, officers or employees of the Business at the level of Senior Vice President and 
above, and (ii) neither the Business nor the Endo Companies in connection with the Business have 
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entered into any settlement agreement related to allegations of sexual harassment, discrimination 
or other sexual misconduct by any of their directors, officers or employees described in clause (i) 
hereof or any independent contractor. 

(g) Since January 1, 2021, the Endo Companies have complied in all material respects 
with all notice and other requirements under the WARN Act, or any similar applicable state, 
provincial or local Law, and have not taken any action at any single site of employment, in the 
ninety (90) day period prior to the Closing Date, that would constitute, as of the Closing Date, a 
“mass layoff”, “plant closing”, “group termination” or “collective dismissal” with respect to the 
Business within the meaning of the WARN Act, or any similar applicable state, provincial or local 
Law. 

(h) There are no material written notices of penalties, fines, charges, surcharges, 
assessment, provisional assessment, reassessment, supplementary assessment, penalty assessment 
or increased assessment or any other material written communications related thereto with respect 
to the Business, which the Endo Companies received from any workers’ compensation or 
workplace safety and insurance board or similar authorities in any jurisdictions where the Business 
is carried on that would, individually or in the aggregate, reasonably be expected to have a Material 
Adverse Effect.   

(i) All material orders, inspection reports, derogations, notices of infractions, claims, 
penalties or fines under applicable Occupational Health and Safety Laws relating to the Business 
Employees and the Business and any of its facilities, have been provided to the Buyers, and the 
Endo Companies have complied and are in compliance with same and there are no appeals of same 
currently outstanding.  Other than as disclosed in Section 3.10(i) of the Disclosure Letter, there are 
no charges, procedures or audits pending or in progress, under Occupational Health and Safety 
Laws, in respect of Business Employees or the Business or any of its facilities.  In the last three 
(3) years, there have been no fatal accidents in respect of the Business Employees or the Business 
or any of its facilities, or any other material accidents or incidents which might reasonably be 
expected to lead to charges involving the Business. 

Section 3.11 Real Property. 

(a) Seller Parent or one of the other Endo Companies, as applicable, has good and valid 
fee simple title to the real estate owned by the Endo Companies (together with all buildings and 
other structures, facilities or improvements located thereon and all easements, licenses, rights and 
appurtenances of Seller Parent or such Subsidiary, as applicable, relating to the foregoing) (the 
“Owned Real Property”) free and clear of all Encumbrances, except for Specified Interests.  
Section 3.11(a) of the Disclosure Letter sets forth all of the Owned Real Property by the address 
and owner of all such Owned Real Property.  All buildings and structures, located on, under or 
within the Owned Real Property, and all other material aspects of each parcel of Owned Real 
Property are in good operating condition, reasonable wear and tear excepted and taking into 
account the relative ages and/or service period of such assets, and are structurally sound and free 
of any material defects that would reasonably be expected to be materially adverse to the Endo 
Companies, taken as a whole.  Section 3.11(a) of the Disclosure Letter sets forth all of the Owned 
Real Property owned by the Endo Companies.  Sellers have delivered or made available to Buyers 
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complete and correct copies of the following, if any, in the possession of the Endo Companies: 
title insurance policies and land survey documents with respect to the Owned Real Property. 

(b) Except as set forth on Section 3.11(b) of the Disclosure Letter, to the Knowledge 
of Sellers:  (i) there are no outstanding options, repurchase rights or rights of first refusal to 
purchase or lease any Owned Real Property, or any portion thereof or interest therein; (ii) no Endo 
Company is a lessor under, or otherwise a party to, any lease, sublease, license, concession or other 
agreement pursuant to which such Endo Company has granted to any Person the right to use or 
occupy all or any portion of the Owned Real Property; (iii) since January 1, 2021, there is no, and 
no Endo Company has received written notice from any Governmental Authority regarding, 
presently pending or threatened condemnation or eminent domain proceedings or their local 
equivalent affecting or relating to any of the Owned Real Property; and (iv) since January 1, 2021, 
no Endo Company has received written notice from any Governmental Authority or other Person 
that the use and occupancy of any of the Owned Real Property, as currently used and occupied, 
and the conduct of the Business thereon, as currently conducted, violates in any material respect 
any applicable building codes, zoning, subdivision or other land use laws. 

(c) Section 3.11(c) of the Disclosure Letter lists (i) the street address of each parcel of 
Leased Real Property, (ii) if applicable, the unit designation of the space leased under the 
applicable Lease, (iii) the identity of the lessor of each such parcel of Leased Real Property and 
(iv) if applicable, the identity of each sublessee or occupant other than the Endo Companies at 
each such parcel of Leased Real Property.  The Endo Company party thereto has a valid leasehold 
estate in all Leased Real Property, free and clear of all Interests, other than Specified Interests.  
Subject to the approval of the Bankruptcy Court pursuant to the Confirmation Order and the 
assumption or assumption and assignment, as applicable, of the Leases pursuant thereto, to the 
Knowledge of the Sellers, each of the Leases relating to Leased Real Property (i) is a valid and 
subsisting leasehold interest of the applicable Endo Company, free of Encumbrances (other than 
Specified Interests), except as limited by the Bankruptcy Code, (ii) is a binding obligation of the 
applicable Endo Company, enforceable against such Endo Company in accordance with its terms, 
and (iii) is in full force and effect.  To the Knowledge of Sellers, following the assumption and 
assignment of such Leases by Sellers to Buyers in accordance with the provisions of Section 365 
of the Bankruptcy Code and the requisite Order of the Bankruptcy Court, there will be no monetary 
defaults thereunder and no circumstances or events that, with notice or the passage of time or both, 
would constitute defaults under such leases except, in either instance, for defaults that, individually 
or in the aggregate, do not or would not reasonably be expected to have a material impact on the 
use of such property or are unenforceable due to operation of Section 365(b)(2) of the Bankruptcy 
Code or have been or shall be cured pursuant to Section 365(b)(1) of the Bankruptcy Code and the 
provisions of this Agreement and/or the Chapter 11 Plan. 

(d) Except in connection with the already existing Indebtedness, the Endo Companies 
have not granted to any Person (other than pursuant to this Agreement) any right or option to 
acquire, occupy or possess any portion of the Real Property, other than as set forth in 
Section 3.11(d) of the Disclosure Letter.  The Endo Companies’ interests with respect to the Leases 
have not been assigned or pledged and are not subject to any Encumbrances (other than Specified 
Interests). Except in connection with the pending Bankruptcy Case, no Endo Company has vacated 
or abandoned any portion of the Real Property or given written notice to any Person of their intent 
to do the same.   
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(e) No Endo Company is a party to or obligated under any option to lease any of the 
Real Property or any portion thereof or interest therein to any Person other than the Buyers. 

(f) With respect to the Leased Real Property, since January 1, 2021, except in 
connection with the pending Bankruptcy Case, no Endo Company has given any written notice to 
any landlord under any of the Leases indicating that it will not be exercising any extension or 
renewal options under the Leases, other than as set forth in Section 3.11(f) of the Disclosure Letter.  
All security deposits required under the Leases have been paid to and are being held by the 
applicable landlord under the Leases. 

Section 3.12 Intellectual Property and Data Privacy. 

(a) Section 3.12(a)(i) of the Disclosure Letter sets forth (i) a true, correct and complete 
(in all material respects) list of all U.S. and foreign (a) issued Patents and pending Patent 
applications, (b) registered Trademarks and applications to register any Trademarks, (c) registered 
Copyrights and applications to register Copyrights, and (d) material domain name registrations, 
and (ii) a list of unregistered Intellectual Property that is material to the Business, in each case, 
that are owned by or registered to an Endo Company and included in the Transferred Assets.  
Except as otherwise set forth in Section 3.12(a)(i) of the Disclosure Letter, the Endo Companies 
are the sole and exclusive beneficial and record owners of all of the Intellectual Property set forth 
in Section 3.12(a)(i) of the Disclosure Letter, and all such material issued or registered Intellectual 
Property is subsisting, enforceable and, to the Knowledge of Sellers, valid.  An Endo Company 
exclusively owns, or has a valid and enforceable license or other right to use, all of the Transferred 
Intellectual Property in the manner used in the conduct of the Business as currently conducted.  
The Transferred Intellectual Property constitutes all Intellectual Property owned by the Endo 
Companies that is used in the conduct of the Business as currently conducted (other than, for clarity, 
exclusively in connection with the Excluded Assets), and the Transferred Intellectual Property, 
together with Intellectual Property licensed or otherwise made available to the Endo Companies 
pursuant to the Transferred Contracts, constitutes all Intellectual Property that is material to or 
otherwise necessary for the conduct of the Business as currently conducted, except as would not 
be expected to materially impact the Business. 

(b) The conduct of the Business (including the products and services of the Endo 
Companies) does not Infringe (and, since January 1, 2020, has not Infringed), in any material 
respect, any Person’s Intellectual Property.  There is no material Action pending or, to the 
Knowledge of Sellers, threatened, against any Endo Company alleging that the conduct of the 
Business (including the products and services of the Endo Companies) Infringes any Person’s 
Intellectual Property. 

(c) To the Knowledge of Sellers, no Person is Infringing, in any material respect, any 
Intellectual Property owned by or exclusively licensed to the Endo Companies and included in the 
Transferred Assets, and no Endo Company, or to Knowledge of Sellers any other Person, has 
asserted or threatened any Action against any Person alleging that such Person Infringes any such 
Intellectual Property since January 1, 2020. 

(d) Each Endo Company takes commercially reasonable measures to protect the 
confidentiality of Trade Secrets included in the Transferred Assets.  To the Knowledge of Sellers, 

833



 

 62 
 

no employee, independent contractor, consultant or agent of any Endo Company has 
misappropriated any trade secrets or other confidential information of any other Person in the 
course of the performance of his or her duties as an employee, independent contractor, consultant 
or agent of an Endo Company. 

(e) No present or former employee, officer or director of any Endo Company, or agent, 
outside contractor or consultant of any Endo Company, owns or holds any right, title or interest in 
or to any Transferred Intellectual Property and all Persons involved in the development of any 
Transferred Intellectual Property have entered into written agreements wherein such Person has 
assigned all of their right, title and interest in the Transferred Intellectual Property to the applicable 
Endo Company. 

(f) Since January 1, 2020, the Endo Companies have not experienced any material 
defects in the Software included in the Transferred Assets that remain unremedied.  Since January 
1, 2021, there have been no material failures, crashes, security breaches or other adverse events 
affecting the software, computer hardware, firmware, networks, interfaces and related systems 
used by the Endo Companies, which have caused material disruption to the Business or which 
resulted in the loss of Personal Data that required the notification of the applicable Governmental 
Authorities and of the affected Persons.  The Endo Companies take commercially reasonable 
efforts to provide for the back-up and recovery of material data and have implemented 
commercially reasonable disaster recovery plans, procedures and facilities and, as applicable, have 
taken all commercially reasonable steps to implement such plans and procedures. 

(g) Since January 1, 2021, the Business has been conducted in compliance with, and 
the Endo Companies have complied with, in all material respects: (i) all applicable Information 
Privacy and Security Laws; (ii) all Contracts with third parties to the extent involving the collection, 
use, or disclosure of Personal Data; and (iii) their published data privacy policies (“Privacy 
Requirements”).  Since January 1, 2021, no Endo Company has received any written 
communication (or, to the Knowledge of Sellers, any other communication) from any 
Governmental Authority or private party alleging noncompliance in any material respect with any 
applicable Privacy Requirements.  To the Knowledge of Sellers, there are no facts or circumstances 
that would require any Endo Company to give notice to any Person of any security breach pursuant 
to any Privacy Requirements, to the extent any of such notice has not already been given. 

(h) Since January 1, 2018, the activities, processes, methods, products or services used, 
manufactured, dealt in or supplied on or before the date of this Agreement by the Business:  (i) do 
not as of the filing date of the Chapter 11 Plan, nor did they at the time used, manufactured, dealt 
in or supplied, infringe the Intellectual Property (including, without limitation, moral rights) of 
another Person, and (ii) have not and shall not give rise to a claim against the Endo Companies, in 
each case in any material respect. 

(i) Since January 1, 2021, to the Knowledge of Sellers, no party to an agreement 
relating to the use by the Endo Companies of Intellectual Property owned by a third party is, or 
has at any time been, in material breach of the agreement. 

Section 3.13 Taxes. 
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(a) Since January 1, 2021, all income and other material Tax Returns (a) relating to the 
Transferred Assets or the Business and (b) of the Specified Subsidiaries that were required to be 
filed have been duly and timely filed, and all such Tax Returns were true, correct and complete in 
all material respects when filed.  Subject to any obligation of the Sellers under the Bankruptcy 
Code, since January 1, 2021, all Taxes (x) relating to the Business or the Transferred Assets or (y) 
for which any Specified Subsidiary is liable (i) that were due and payable have been duly and 
timely paid and (ii) that are incurred in or attributable to a Tax period ending on or before the 
Closing Date or to the Pre-Closing Tax Period and are not yet due and payable, have had adequate 
provision in accordance with GAAP made for their payment.  No representation or warranty is 
made under this Section 3.13(a) in respect of any Tax Returns due or Taxes arising in connection 
with the Transaction Steps, the Business Transfers or any actions taken by the Endo Companies 
after August 16, 2022, but prior to the Closing Date (including those undertaken pursuant to 
Section 6.3 of this Agreement) to the extent such actions were agreed to by the Buyers or their 
respective advisors prior to such actions having been taken. 

(b) Since January 1, 2021, no investigation or audit or search and/or seizure or any 
other proceeding initiated by any Tax authority is pending against the Indian Subsidiaries. 

(c)  Since January 1, 2021, all transactions undertaken by the Indian Subsidiaries have 
been in compliance with the transfer pricing regulations as applicable under the Indian Income 
Tax Act, 1961. 

(d) There are no Encumbrances for Taxes upon the Transferred Assets other than 
Permitted Encumbrances described in clause (a) of the definition thereof. 

(e) Paladin Labs Inc. is a registrant for the purposes of (i) the goods and services 
tax/harmonized sales tax imposed under Part IX of the ETA with registration number 100783950 
RT0001; and (ii) the QST, with registration number 1018211650 TQ0001. 

(f) The information and documents provided by the Sellers to the independent 
chartered accountant for the purpose of preparation of capital gains tax computation in relation to 
the transfer of the Indian HoldCo Interests pursuant to Section 6.2(d) in accordance with the 
provisions of the Indian Income Tax Act, 1961, read with the applicable rules of the Indian Income 
Tax Rules, 1962, are true, correct, and complete in all respects and not misleading.  

(g) PPI and Par LLC do not have any pending proceedings in relation to Taxes under 
the Indian Income Tax Act, 1961 and/ or any demands in connection with Taxes under the Indian 
Income Tax Act, 1961, which may render the sale of any of the Indian HoldCo Interests void under 
Section 281 of the Indian Income Tax Act, 1961. 

(h) No Specified Subsidiary has ever elected to be, nor has any Specified Subsidiary 
been notified that it must be, a member of a group for value added tax purposes (except where it 
is grouped with other Specified Subsidiaries, as applicable).  No Specified Subsidiary has entered 
into any transactions, schemes or arrangements which give rise to a liability under Sections 590, 
623, 625, 625A, or 626 of the Irish Taxes Consolidation Act 1997 (as amended) (the “TCA”); nor 
has any Specified Subsidiary entered into any transactions, schemes or arrangements to which 
Sections 630 to 638 of the TCA apply or could apply.  No Specified Subsidiary has made a claim 
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for group relief or surrendered any amount by way of group relief under the provisions of Sections 
411 to 424 of the TCA.  No representation or warranty is made under this Section 3.13(h) in respect 
of any transactions, schemes or arrangements undertaken as part of the Transaction Steps, the 
Business Transfers or any actions taken by the Endo Companies after August 16, 2022, but prior 
to the Closing Date (including those undertaken pursuant to Section 6.3 of this Agreement) to the 
extent such actions were agreed to by the Buyers or their respective advisors prior to such actions 
having been taken. 

(i) Since January 1, 2021, there is no material dispute or disagreement outstanding nor, 
to the Knowledge of the Sellers, is any contemplated with any Tax Authority regarding any 
material liability for any Tax recoverable from the Specified Irish Subsidiaries. 

(j) The Endo Luxembourg Transferred Equity Interests do not derive, directly or 
indirectly, its value substantially from the Specified Equity Interests of the Indian Subsidiaries in 
terms of Section 9 of the (Indian) Income-tax Act, 1961. 

(k) The representations and warranties set forth in this Section 3.13 are the Sellers’ or 
the Endo Companies’ (as the case may be) sole and exclusive representations with respect to Tax 
matters in this Agreement. 

Section 3.14 Regulatory Matters. 

(a) Section 1.1(e) of the Disclosure Letter sets forth a true, accurate and complete list 
of all products manufactured, distributed, marketed or developed by any Endo Company.  The 
Endo Companies, and to the Knowledge of Sellers, each third party that is a contract manufacturer, 
packager, labeler, importer, exporter, distributor, wholesaler or agent for any Products, are, and at 
all times after January 1, 2020 were, in all material respects, in compliance with all applicable 
Health Care Laws to the extent applicable to their activities in respect of the Products or related to 
the operation or conduct of the Business.  To the Knowledge of Sellers, there are no facts or 
circumstances that would reasonably be expected to give rise to any failure by the Seller Parent 
and other Endo Companies to be in compliance, in all material respects, under any applicable 
Health Care Laws. 

(b) Except as would not, individually or in the aggregate, reasonably be expected to be 
material to the Business (taken as a whole), the Endo Companies have all Regulatory Approvals 
(including all Product Approvals) and each such Regulatory Approval is valid and in full force and 
effect.  The Endo Companies are in compliance in all material respects with, and since January 1, 
2020, have fulfilled and performed in all material respects their respective obligations under, each 
such Regulatory Approval.  There is no action or proceeding by any Governmental Authority 
pending or, to the Knowledge of the Sellers, threatened seeking the revocation or suspension of 
any of the Regulatory Approvals, and since January 1, 2020, no event has occurred or condition 
or state of facts exists that would constitute a material breach or default, or would reasonably be 
expected to cause revocation, termination, suspension or material modification of any of the 
Regulatory Approvals.  Since January 1, 2020, the Endo Companies have filed with the FDA, 
Health Canada and any other applicable Governmental Authority all filings, notices, registrations, 
reports or submissions that are required under any Regulatory Approval or by any Health Care 
Law to have been filed or obtained as of the filing date of the Chapter 11 Plan, except as would 
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not, individually or in the aggregate, reasonably be expected to be material to the Business.  All 
such documents were when filed or submitted (or as corrected or completed in a subsequent filing), 
and continue to be, in material compliance with applicable Health Care Laws and to the Knowledge 
of the Sellers, no material deficiencies have been asserted by any applicable Governmental 
Authority with respect to any such filings or Regulatory Approvals since January 1, 2020. 

(c) All Product Regulatory Materials disclosed to Buyers are true, correct and complete 
in all material respects. 

(d) Since January 1, 2020, the Endo Companies have not received any written notice 
of adverse finding, written notice of violation, warning letter, untitled letter, regulatory letter, 
notice of inspectional observations (including Form FDA 483), correspondence regarding the 
termination or suspension, delay or material modification, of any ongoing clinical or pre-clinical 
studies or tests, establishment inspection reports or other correspondence or notice from the FDA 
or any other applicable Governmental Authority that asserts (i) any deficiency in the conduct of 
any research, formulation, pre-clinical or other testing, clinical trial, investigation, post-market 
research (including research required by a Governmental Authority) in connection with the 
Products, or the procurement, possessing, manufacturing, processing, packaging, labeling, holding, 
distribution, storage, importing, exporting, marketing, promotion, supply or selling of the Products, 
or (ii) any other lack of compliance with applicable Health Care Laws in connection with the 
Products.  Since January 1, 2020, the Endo Companies have not received written notice from the 
FDA or any other applicable Governmental Authority of any pending or threatened civil, criminal, 
administrative or regulatory claim, suit, proceeding, hearing, enforcement, audit, investigation, 
arbitration, inquiry, search warrant, subpoena, or request for information by any Governmental 
Authority relating to any violation of applicable Health Care Laws against the Endo Companies 
or, to the Knowledge of the Sellers, any person that has or is conducting or overseeing any research, 
development, pre-clinical or clinical testing of the Products, or that manufactures, packages, labels, 
imports, exports, stores, procures, supplies, distributes, promotes, advertises or sells the Products 
pursuant to a manufacturing, distribution, supply or other arrangement with the Endo Companies, 
in each case since January 1, 2020. 

(e) Neither the Endo Companies, nor, to the Knowledge of the Sellers, any member, 
officer, director, partner, employee, contractor or agent of any of the Endo Companies has made 
an untrue statement of fact or a fraudulent statement to the FDA or any other Governmental 
Authority, failed to disclose a fact required to be disclosed to the FDA or any other Governmental 
Authority, or committed an act, made a statement or failed to make a statement that, at the time 
such disclosure was made, would reasonably be expected to provide a basis for the FDA to invoke 
its policy respecting “Fraud, Untrue Statements of Material Facts, Bribery, and Illegal Gratuities”, 
set forth in 56 Fed. Reg. 46191 (September 10, 1991) or for any other Governmental Authority to 
invoke any applicable policy since January 1, 2020.  Neither the Endo Companies, nor, to the 
Knowledge of the Sellers, any member, officer, director, partner, employee, contractor or agent of 
any of the Endo Companies has been disqualified under FDA investigator disqualification 
proceedings, subject to FDA’s Application Integrity Policy, or subject to any enforcement 
proceeding arising from material false statements to FDA pursuant to 18 U.S.C. Section 1001.  
Neither the Endo Companies nor, to the Knowledge of the Sellers, any member, officer, director, 
partner, employee, contractor or agent of the Endo Companies has been assessed or threatened 
with assessment of a civil monetary penalty, debarred or convicted of any crime or engaged in any 
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conduct that would reasonably be expected to result in debarment under 21 U.S.C. Section 335a 
or any applicable Health Care Laws or exclusion under 42 U.S.C. Section 1320a-7 or any 
applicable Health Care Laws since January 1, 2020.  Neither the Endo Companies nor, to the 
Knowledge of the Endo Companies, any member, officer, director, partner, employee or agent of 
the Endo Companies, are subject to any proceeding by any Governmental Authority that would 
reasonably be expected to result in such suspension, exclusion or debarment and to the Knowledge 
of the Sellers, there are no facts that would reasonably be expected to give rise to such suspension, 
exclusion or debarment.  Except for the (i) Bankruptcy Cases and any Order entered by the 
Bankruptcy Court and (ii) the Canadian Recognition Case and any Order entered by the Canadian 
Court, the Endo Companies are not currently, and have not been, since January 1, 2020, (i) a party 
to any consent decree, judgment, order, or settlement, or any actual or potential settlement 
agreement, corporate integrity agreement or certification of compliance agreement, or (ii) a 
defendant or named party in any unsealed qui tam/False Claims Act litigation, in each case that 
relates to the Products. 

(f) To the Knowledge of the Sellers, since January 1, 2020, the Endo Companies have 
not received any notice or other correspondence from the FDA, any other Governmental Authority 
or any safety oversight board commencing, or threatening to initiate, any action to place a clinical 
hold order on, or to terminate, delay, suspend, or materially modify any proposed or ongoing 
clinical or pre-clinical studies or tests sponsored by or conducted on behalf of the Endo Companies 
relating to any Product. 

(g) All manufacturing, packaging, labeling, storage, handling, importing and 
distributing operations conducted by or on behalf of the Endo Companies related to the Products 
have been, since January 1, 2020, and are being conducted, in all material respects, in accordance 
with all Health Care Laws, including all good manufacturing practice requirements for the 
Products and there has not been any notice or other correspondence or action from the FDA or any 
other Governmental Authority to recall, suspend, size, enjoin or otherwise restrict the sale or 
manufacture of the Products since January 1, 2020.  Except as would not, individually or in the 
aggregate, reasonably be expected to be material to the Business (taken as a whole), since January 
1, 2020, the Endo Companies have not either voluntarily or involuntarily initiated, conducted or 
issued, or caused to be initiated, conducted or issued, any recall, field notifications, field 
corrections, market withdrawal or replacement, safety alert, warning, “dear doctor” letter, 
investigator notice, or other notice or action relating to an alleged lack of safety, efficacy or 
regulatory compliance (to the extent applicable in the jurisdiction of their operations) of any 
Product (“Recall”).  To the Knowledge of the Sellers, there are no facts that are reasonably likely 
to cause the Recall of any Product. 

Section 3.15 Environmental Matters. 

(a) The Endo Companies and the Business are, and since January 1, 2021 have been, 
in compliance with all applicable Environmental Laws in all material respects. 

(b) The Sellers, the Indian Subsidiaries and the Business are in possession of, and have 
since January 1, 2021 been, in compliance with all Environmental Permits required in connection 
with the conduct or operation of the Business and the ownership or use of the Transferred Assets 
in all material respects as currently conducted, operations and held.  All such Environmental 
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Permits are in full force and effect and to the Knowledge of the Sellers, there is no claim or action 
currently pending or threatened that is or would reasonably be expected to result in a Material 
Adverse Effect.  Neither Seller Parent nor any of its Subsidiaries has received any written notice 
regarding the revocation, suspension or material amendment of any Environmental Permit that 
would, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect. 

(c) There is no Environmental Claim that is pending or, to the Knowledge of Sellers, 
threatened in writing or any basis for an Environmental Claim, against Seller Parent or any other 
Endo Company that would, individually or in the aggregate, reasonably be expected to have a 
Material Adverse Effect.  No Endo Company is subject to any Order imposed by any 
Governmental Authority pursuant to Environmental Laws. 

(d) No Hazardous Materials have been Released or permitted to be Released by any 
Endo Company, and to the Knowledge of Sellers, no Hazardous Materials are present on, at, in or 
under any real or immoveable property currently or formerly owned, leased or used by any of the 
Endo Companies (including the Acquired Owned Real Property and the Acquired Leased Real 
Property), in each case, in violation of or in excess of applicable limits pursuant to Environmental 
Laws that would reasonably be expected to result in any material Liability to the Endo Companies 
under Environmental Laws. 

(e) Copies of all reports and other material documents relating to the environmental 
matters affecting the Endo Companies, the Transferred Assets or any real or immoveable property 
currently or formerly owned, leased or used by any of the Endo Companies (including the Acquired 
Owned Real Property and the Acquired Leased Real Property) which are in the possession or under 
the control of the Endo Companies have been provided to the Buyers.  To the Knowledge of Sellers, 
there are no other reports or material documents relating to environmental matters affecting the 
Endo Companies, the Transferred Assets or any real or immoveable property currently or formerly 
owned, leased or used by any of the Endo Companies (including the Acquired Owned Real 
Property and the Acquired Leased Real Property) which have not been made available to the 
Buyers. 

Section 3.16 Material Contracts. 

(a) Except as disclosed in any Company Report filed and publicly available or as set 
forth on Section 3.16 of the Disclosure Letter, or to the extent any such Contracts constitute 
Employee Plans, as of the filing date of the Chapter 11 Plan no Endo Company is party to or bound 
by (each such Contract, a “Material Contract” and collectively, the “Material Contracts”): 

(i) Contracts with any Affiliate or current or former officer or director of any 
Endo Company (other than employment-related Contracts or Employee Plans); 

(ii) Contracts relating to any material business, equity or asset acquisition by 
any Endo Company or any disposition of any significant portion of the business, equity or assets 
of any Endo Company (in each case other than acquisitions or dispositions involving aggregate 
payments of less than $1,000,000 or the acquisition, sale or disposition of Inventory in the Ordinary 
Course of Business), in each case, since January 1, 2023; 
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(iii) any Contract that (A) relates to Indebtedness under clauses (a) or (b) of the 
definition thereof of any Endo Company; (B) relates to the mortgaging or pledging of, or otherwise 
placing an Encumbrance (other than a Permitted Encumbrance) on, any of the assets or properties 
of any Endo Company; or (C) is in the nature of a capital or direct financing lease that is required 
by GAAP to be treated as a long-term liability involving payments above $1,000,000 annually, in 
each case other than any Contract under which the Liabilities of the applicable Endo Company 
will be fully discharged under the Bankruptcy Code; 

(iv) the Collective Bargaining Agreement; 

(v) any Contract pursuant to which an Endo Company (A) is granted or obtains 
or agrees to grant or obtain any right to use or otherwise exploit any Intellectual Property that is 
material to the Business, (B) is restricted in its right to use or register any Intellectual Property 
included in the Transferred Assets that is material to the Business, or (C) permits or agrees to 
permit any other Person to use, enforce or register any material Intellectual Property included in 
the Transferred Assets, including any such license agreements, coexistence agreements and 
covenants not to sue; in each case excluding any Contracts (i) containing non-exclusive licenses 
of Intellectual Property relating to the development, manufacture, marketing, advertising, 
promotion, distribution, sale or other commercialization of Products entered into in the Ordinary 
Course of Business, in each case that are not individually material to the Business or (ii) entered 
into for commercially available “off-the-shelf” Software licensed to a Seller on a non-exclusive 
basis; 

(vi) any Contract or consent decree with or from any Governmental Authority; 

(vii) any Contract that imposes on any Endo Company or any of their respective 
Affiliates (including Buyers and their Affiliates following the Closing) (other than those contained 
in confidentiality agreements or similar Contracts) (A) any restriction on soliciting customers or 
employees or any non-competition restrictions, (B) any restriction on entering into any line of 
business, or from freely providing services or supplying products to any customer or potential 
customer, or in any part of the world, (C) a “most favored nation” pricing provision or exclusive 
marketing or distribution rights relating to any products or territory or minimum purchase 
obligations or exclusive purchase obligations with respect to any goods or services binding such 
Endo Company or its Affiliates in favor of the counterparty, or (D) other than restrictions that will 
cease to be effective on and after the Closing, any restriction on either the payment of dividends 
or distributions or the incurrence of Encumbrances on the property or assets of any Endo Company; 

(viii) any Contract with the customers and suppliers required to be listed on 
Section 3.18(a) or Section 3.18(b) of the Disclosure Letter; 

(ix) any Contract with a sole source supplier, pursuant to which such supplier 
provides to an Endo Company equipment, materials or services that are necessary for the sale, 
performance, manufacturing or support of the Business; 

(x) any irrevocable power of attorney given by any Endo Company to any 
Person for any purpose whatsoever with respect to any Endo Company; and 
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(xi) any agreement relating to any strategic alliance, joint development, joint 
marketing, partnership, joint venture or similar arrangement (including any such Contract 
involving a sharing of revenues, profits, losses, costs or liabilities). 

(b) Except as set forth on Section 3.16(b) of the Disclosure Letter, Sellers have made 
available to Buyers a true, correct and complete copy of each Material Contract, as amended to 
date.  As of the filing date of the Chapter 11 Plan, each Material Contract is, and as of the Closing 
Date and subject to approval of the Bankruptcy Court, assuming payment of the Cure Claims, each 
Transferred Contract will be, valid and binding on the Endo Companies and, to the Knowledge of 
the Sellers, the counterparties thereto, and in full force and effect, except as enforcement may be 
limited by applicable bankruptcy, insolvency, reorganization, moratorium or similar laws affecting 
creditors’ rights generally and by general principles of equity (regardless of whether considered in 
a proceeding in equity or at law).  As of the filing date of the Chapter 11 Plan, to the Knowledge 
of the Sellers, no party has repudiated in writing any material provision of a Material Contract or 
given written notice that a Material Contract has terminated or will be terminating and, excluding 
the effect of the Bankruptcy Cases, no Endo Company is in breach of, or default under, in any 
material respect, a Material Contract to which it is a party.  As of the filing date of the Chapter 11 
Plan, except for violations, breaches or defaults which have been cured and for which no Endo 
Company has any Liability, or which will be cured as a result of the payment of the applicable 
Cure Claims, no Endo Company and, to the Knowledge of the Sellers, no other party to any 
Material Contract, has breached or defaulted in any material respect under, or has improperly 
terminated, revoked or accelerated, any Material Contract, and there exists no condition or event 
which, after notice, lapse of time or both, would constitute any such breach, default, termination, 
revocation or acceleration, in each case as would not, individually or in the aggregate, reasonably 
be expected to have a Material Adverse Effect. 

(c) Section 3.16(c) of the Disclosure Letter lists each material insurance policy 
maintained by the Endo Companies as of the filing date of the Chapter 11 Plan, and the deductibles 
and coverage limits for each such policy.  To the Knowledge of Sellers, (a) the Endo Companies 
own or hold policies of insurance, or are self-insured, of the types and in amounts providing 
reasonably adequate coverage against all risks customarily insured against by companies in similar 
lines of business as the Endo Companies or as may otherwise be required by applicable Law and 
(b) all such insurance policies are in full force and effect except for any expiration thereof in 
accordance with the terms thereof occurring after the date of this Agreement.  The Endo 
Companies have not received written notice of cancelation or modification with respect to such 
insurance policies other than in connection with ordinary renewals, and there is no existing default 
or event which, with the giving of notice or lapse of time or both, would constitute a default by 
any insured thereunder.  All premiums in respect of each insurance policy maintained by the Endo 
Companies have been paid, or will be paid, when due.  There is no claim pending under any such 
insurance policies as to which coverage has been questioned, denied or disputed by the 
underwriters of such policies. 

Section 3.17 Accounts Receivable; Inventory. 

(a) The accounts receivable shown in the Seller Financial Statements or that constitute 
Transferred Assets arose in the Ordinary Course of Business.  Allowances for doubtful accounts 
set forth in the Seller Financial Statements have been prepared and recorded in accordance with 
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GAAP and in accordance with the past practices of the Endo Companies.  The accounts receivable 
constituting Transferred Assets are not subject to any material claim of offset, recoupment, set off 
or counter-claim and, to the Knowledge of the Sellers, there are no specific facts or circumstances 
that would give rise to any such claim in any such case, except to the extent collected or otherwise 
reflected in the allowances for doubtful accounts or returns reserve as provided for in the Seller 
Financial Statements. 

(b) The Inventory is, in all material respects, of a quality and quantity usable and, in 
the case of finished goods, saleable, in the Ordinary Course of Business, except for obsolete, 
damaged, defective or slow moving items as reflected in the reserves in the Seller Financial 
Statements. 

(c) Section 3.17(c) of the Disclosure Letter contains a true and correct representation 
of the unaudited consolidated Inventory balances of each Product and the expiration dates of each 
Product as of the date hereof.  The Sellers have good and marketable title to the Inventory of the 
Products free and clear of all Encumbrances (other than Permitted Encumbrances).  The Inventory 
of the Products have and will have been manufactured, tested, packaged, labelled and stored in 
material compliance with applicable Laws and binding guidelines, including applicable current 
good manufacturing practices as prescribed by Law, from time to time, and the relevant product 
specifications.  The Inventory levels have been maintained at the amounts required for the 
operations of the Business as historically conducted and such Inventory levels are adequate for 
such operations. 

Section 3.18 Customers and Suppliers. 

(a) Listed in Section 3.18(a) of the Disclosure Letter are the ten (10) largest customers 
of the Business, taken as a whole by revenue for the year ended December 31, 2022.  No Endo 
Company has received any written notice, or to the Knowledge of the Sellers, oral notice, that any 
of the customers listed on Section 3.18(a) of the Disclosure Letter has materially decreased since 
January 1, 2022, or will materially decrease, its purchase of the products, equipment, goods and 
services of the Business.  To the Knowledge of Sellers, there has been no termination, cancellation, 
or material limitation of, or any material modification or change in, the business relationship 
between any Endo Company, and any customer listed on Section 3.18(a) of the Disclosure Letter. 

(b) Listed in Section 3.18(b) of the Disclosure Letter are the ten (10) largest suppliers 
of services, raw materials, supplies, merchandise and other goods for the Business, taken as a 
whole by cost for the year ended December 31, 2022.  No Endo Company has received any written 
notice or, to the Knowledge of the Sellers, oral notice that any such supplier will not provide such 
services or sell such raw materials, supplies, merchandise and other goods to the Business at any 
time after the Closing on terms and conditions materially similar to those used in its current sales 
to the Endo Companies, subject only to general and customary price increases or decreases and 
the effects of the filing and administration of the Bankruptcy Cases. 

Section 3.19 Certain Payments.  Since January 1, 2021, no Endo Company (nor, to the 
Knowledge of the Sellers, any of their respective directors, executives, representatives, agents or 
employees, in the course of their actions for, or on behalf of, any of the Sellers or the Specified 
Subsidiaries) (a) has used or is using any corporate funds for any illegal contributions, gifts, 
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entertainment or other unlawful expenses relating to political activity; (b) has used or is using any 
corporate funds for any direct or indirect unlawful payments to any foreign or domestic 
governmental officials or employees; (c) has violated or is violating any material provision of the 
Foreign Corrupt Practices Act of 1977, Irish Criminal Justice (Corruption Offences) Act 2018, 
Irish Ethics in Public Office Acts 1995 and 2001, Irish Proceeds of Crime Acts 1996 – 2016, Irish 
Criminal Justice (Theft and Fraud Offences) Act 2001, the United Kingdom Bribery Act 2010 and 
the (Indian) Prevention of Corruption Act, 1988; (d) has established or maintained, or is 
maintaining, any unlawful fund of corporate monies or other properties; or (e) has made any bribe, 
unlawful rebate, payoff, influence payment, kickback or other unlawful payment of any nature to 
any foreign or domestic government official or employee. 

Section 3.20 Brokers.  Except for PJT Partners LP, Evercore Group LLC, Perella Weinberg 
Partners L.P., Ducera Partners LLC and Houlihan Lokey Capital, Inc., the fees, commissions and 
expenses of which will be paid by the Endo Companies, in each case, in accordance with the terms 
of any executed engagement letter or reimbursement agreement previously agreed to by the 
Debtors in writing (all of which have been delivered to the Buyers), no broker, finder or investment 
banker engaged by or on behalf of the Endo Companies is entitled to any brokerage, finder’s or 
other fee or commission in connection with the transactions contemplated hereby. 

Section 3.21 Exclusivity of Representations and Warranties.  EXCEPT FOR THOSE 
REPRESENTATIONS AND WARRANTIES EXPRESSLY SET FORTH IN THIS ARTICLE III, 
NO SELLER OR ANY OF ITS AFFILIATES, OR ANY OF THEIR RESPECTIVE 
REPRESENTATIVES, DIRECTORS, MANAGERS, PARTNERS, OFFICERS OR DIRECT OR 
INDIRECT EQUITYHOLDERS HAS MADE OR MAKES, AND BUYERS HAVE NOT 
RELIED UPON, ANY REPRESENTATIONS OR WARRANTIES, WHETHER EXPRESS OR 
IMPLIED, OF ANY NATURE WHATSOEVER, WITH RESPECT TO ANY SELLER OR ANY 
OF ITS AFFILIATES, THE SPECIFIED EQUITY INTERESTS, THE TRANSFERRED 
ASSETS, THE ASSUMED LIABILITIES OR THE BUSINESS, OR ANY MATTER 
RELATING TO ANY OF THEM, INCLUDING THEIR RESPECTIVE BUSINESS, AFFAIRS, 
ASSETS, LIABILITIES, FINANCIAL CONDITION OR RESULTS OF OPERATIONS, OR 
WITH RESPECT TO THE ACCURACY OR COMPLETENESS OF ANY OTHER 
INFORMATION PROVIDED OR MADE AVAILABLE TO BUYERS OR ANY OF THEIR 
AFFILIATES, OR ANY OF THEIR RESPECTIVE REPRESENTATIVES BY OR ON BEHALF 
OF SELLERS, OR OTHERWISE IN CONNECTION WITH THE TRANSACTIONS 
CONTEMPLATED HEREBY, AND ANY SUCH REPRESENTATIONS OR WARRANTIES 
ARE EXPRESSLY DISCLAIMED.  EXCEPT TO THE EXTENT SET FORTH IN THOSE 
REPRESENTATIONS AND WARRANTIES SET FORTH IN THIS ARTICLE III, NONE OF 
SELLERS OR ANY OF THEIR AFFILIATES, OR ANY OTHER PERSON OR ENTITY ON 
BEHALF OF SELLERS OR ANY OF THEIR AFFILIATES, HAS MADE OR MAKES ANY 
REPRESENTATION OR WARRANTY, WHETHER EXPRESS OR IMPLIED, WITH 
RESPECT TO ANY PROJECTIONS, FORECASTS, ESTIMATES OR BUDGETS MADE 
AVAILABLE TO BUYERS OR ANY OF THEIR AFFILIATES OR ANY OF THEIR 
RESPECTIVE REPRESENTATIVES OF FUTURE REVENUES, FUTURE RESULTS OF 
OPERATIONS (OR ANY COMPONENT THEREOF), FUTURE CASH FLOWS OR FUTURE 
FINANCIAL CONDITION (OR ANY COMPONENT THEREOF) OF SELLERS OR ANY OF 
THEIR AFFILIATES OR OF THE BUSINESS (INCLUDING THE REASONABLENESS OF 
THE ASSUMPTIONS UNDERLYING ANY OF THE FOREGOING), WHETHER OR NOT 
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INCLUDED IN ANY MANAGEMENT PRESENTATION OR IN ANY OTHER 
INFORMATION MADE AVAILABLE TO BUYERS, THEIR AFFILIATES OR ANY OF 
THEIR RESPECTIVE REPRESENTATIVES OR ANY OTHER PERSON, AND ANY SUCH 
REPRESENTATIONS OR WARRANTIES ARE EXPRESSLY DISCLAIMED. 

ARTICLE IV 
REPRESENTATIONS AND WARRANTIES OF THE BUYERS 

The Buyers represent and warrant to the Endo Companies as of the date hereof and as of 
the Closing Date (or, as to those representations and warranties that address matters as of particular 
dates, as of such dates), as follows: 

Section 4.1 Organization.  Each of the Buyers are duly organized, validly existing and in good 
standing under the laws of the jurisdiction of its organization and have all necessary corporate (or 
equivalent) power and authority to carry on their business as it is now being conducted, except 
(other than with respect to Buyers’ due incorporation and valid existence) as would not, 
individually or in the aggregate, reasonably be expected to have a material adverse effect on Buyers’ 
ability to consummate the transactions contemplated by this Agreement and perform its obligations 
hereunder and under any Ancillary Agreement.  As of the execution of this Agreement, the Buyers 
have made available to Seller Parent a copy of their Organizational Documents, as in effect as of 
such date, and is not in violation of any provision of such documents, except as would not 
reasonably be expected to be material to the Buyers. 

Section 4.2 Authority.  Each of the Buyers have the corporate power and authority to execute 
and deliver this Agreement and each of the Ancillary Agreements to which it is or will be a party, 
to perform its obligations hereunder and thereunder and to consummate the transactions 
contemplated hereby and thereby.  The Buyers have obtained the requisite approvals of the 
Required Holders, and no further authorization or approval is required for Buyers to execute and 
deliver this Agreement and each of the Ancillary Agreements to which they are or will be a party, 
to perform their obligations hereunder and thereunder and to consummate the transactions 
contemplated hereby and thereby.  The execution, delivery and performance by the Buyers of this 
Agreement and each of the Ancillary Agreements to which they will be a party and the 
consummation by the Buyers of the transactions contemplated hereby and thereby have been duly 
and validly authorized by all necessary corporate action and no other proceedings on the part of 
the Buyers is necessary to authorize such execution, delivery or performance.  This Agreement has 
been, and upon their execution each of the Ancillary Agreements to which the Buyers will be a 
party will have been, duly executed and delivered by the Buyers and assuming due execution and 
delivery by each of the other parties hereto and thereto, this Agreement constitutes, and upon their 
execution each of the Ancillary Agreements to which the Buyers will be a party will constitute, 
the valid and binding obligations of the Buyers, enforceable against the Buyers in accordance with 
their respective terms, except as enforcement may be limited by applicable bankruptcy, insolvency, 
reorganization, moratorium or similar laws affecting creditors’ rights generally and by general 
principles of equity (regardless of whether considered in a proceeding in equity or at law). 

Section 4.3 No Conflict; Required Filings and Consents. 
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(a) The execution, delivery and performance by the Buyers of this Agreement and each 
of the Ancillary Agreements to which the Buyers will be a party, and the consummation of the 
transactions contemplated hereby and thereby, or compliance by the Buyers with any of the 
provisions hereof, (i) do not and will not conflict with, result in any breach of, constitute a default 
(or an event that, with notice or lapse of time or both, would become a default) under, or give rise 
to a right of termination, modification, notice or cancellation or require any consent of any Person 
pursuant to (A) the Organizational Documents of the Buyers, (B) any Law applicable to the Buyers 
or by which any property or asset of the Buyers are bound or affected, (C) any Order of any 
Governmental Authority or (D) any material contract or agreement to which the Buyers are a party, 
except, in the case of clause (B), (C) or (D), for any such conflicts, violations, breaches, defaults 
or other occurrences that would not, individually or in the aggregate, reasonably be expected to 
have a Buyers Material Adverse Effect or (ii) do not and will not result in the creation of (or give 
rise to the right of any Person to require the grant of) any Encumbrance upon any of the assets of 
the Buyers, except as expressly contemplated by this Agreement or as would not, individually or 
in the aggregate, reasonably be expected to have a Buyers Material Adverse Effect. 

(b) The Buyers are not required to file, seek or obtain any notice, authorization, 
approval, order, permit or consent of or with any Governmental Authority in connection with the 
execution, delivery and performance by the Buyers of this Agreement and each of the Ancillary 
Agreements to which it will be a party or the consummation of the transactions contemplated 
hereby or thereby, except for (i) any filings required to be made for Regulatory Approval under 
the HSR Act, the Competition Act or other applicable Law or Antitrust Law, as well as any foreign 
direct investment filings required to be made in Ireland or other jurisdictions; (ii) other filings to 
be made to the Irish Minister for Enterprise, Trade and Employment in respect of the transfer of 
the Specified Equity Interests and/or the Transferred Assets; (iii) as required pursuant to the 
Bankruptcy Code or the Confirmation Order; or (iv) where failure to obtain such consent, approval, 
authorization or action, or to make such filing or notification, would not, individually or in the 
aggregate, reasonably be expected to have a Buyer Material Adverse Effect. 

(c) The execution, delivery and performance by the Buyers of this Agreement and each 
of the Ancillary Agreements to which the Buyers will be a party, and the consummation of the 
transactions contemplated hereby and thereby, or compliance by the Buyers with any of the 
provisions hereof does not require an approval of the Government of India under Press Note No. 
3 (2020 series) dated April 17, 2020 read with Rule 6(a) of the Foreign Exchange Management 
(Non-debt Instruments) Rules, 2019. 

Section 4.4 Brokers.  The fees, commissions and expenses of any broker, finder or investment 
banker engaged by or on behalf of the Buyers in connection with the transactions contemplated 
hereby will be paid by the Buyers.  Notwithstanding the foregoing, and solely to the extent required 
by the terms of an executed engagement letter with the Debtors, the fees, commissions and 
expenses of Evercore Group LLC will be paid by the Endo Companies. 

Section 4.5 [Reserved.] 

Section 4.6 Buyers’ Investigation and Reliance. 
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(a) The Buyers are sophisticated purchasers and have made their own independent 
investigation, review and analysis regarding the Business, the Specified Equity Interests, the 
Transferred Assets, the Assumed Liabilities and the transactions contemplated hereby, which 
investigation, review and analysis was conducted by the Buyers together with expert advisors, 
including legal counsel, that it has engaged for such purpose.  The Buyers and their Representatives 
have been provided with reasonable access to the Representatives, properties, offices, plants and 
other facilities, books and records of the Endo Companies relating to the Business and other 
information that they have requested in connection with their investigation of the Business, the 
Specified Equity Interests, the Transferred Assets, the Assumed Liabilities and the transactions 
contemplated hereby.  In entering into this Agreement, the Buyers acknowledge that they have 
relied solely upon (i) the aforementioned investigation, review and analysis and (ii) the 
representations and warranties set forth in Article III (and are not relying on any other factual 
representations or opinions of the Sellers or their representatives).  The Buyers acknowledge that, 
should the Closing occur, the Buyers shall acquire the Business, the Specified Equity Interests and 
the Transferred Assets without any surviving representations or warranties, on an “as is” and 
“where is” basis and, other than the representations and warranties of the Endo Companies set 
forth in Article III, none of the Endo Companies, any of their Affiliates, or any of their respective 
officers, directors, employees, agents, Representatives or direct or indirect equityholders make or 
have made any representation or warranty, express or implied, at law or in equity, as to any matter 
whatsoever relating to the Business, the Specified Equity Interests, the Transferred Assets, the 
Assumed Liabilities or any other matter relating to the transactions contemplated by this 
Agreement including as to:  (a) merchantability or fitness for any particular use or purpose; (b) the 
operation of the Business by the Buyers after the Closing in any manner; or (c) the probable success 
or profitability of the Business after the Closing.  Except as expressly set forth in the 
representations and warranties of the Endo Companies set forth in Article III, none of the Endo 
Companies, any of their Affiliates or any their respective officers, directors, employees, agents, 
Representatives or stockholders will have or, except in the case of Fraud, will be subject to any 
Liability or Indemnification Obligation to the Buyers or any other Person resulting from the 
distribution to the Buyers or their Affiliates or Representatives of, or the Buyers’ use of, any 
information relating to the Business or any other matter relating to the transactions contemplated 
by this Agreement, including any descriptive memoranda, summary business descriptions or any 
information, documents or material made available to the Buyers or their Affiliates or 
representatives, whether orally or in writing, in certain “data rooms,” management presentations, 
functional “break-out” discussions, responses to questions submitted on behalf of the Buyers or in 
any other form in expectation of the transactions contemplated by this Agreement.  The Buyers 
acknowledge and agree that the representations and warranties of the Endo Companies in 
Article III are the result of arms’ length negotiations between sophisticated parties. 

(b) The Buyers have such knowledge in financial and business matters that they are 
fully capable of evaluating the merits and risks of acquiring the Specified Equity Interests.  The 
Buyers acknowledge that they are able to fend for itself in the transaction contemplated by this 
Agreement and that it has the ability to bear the economic risk of acquiring the Specified Equity 
Interests.  The Specified Equity Interests were not offered to the Buyers through, and the Buyers 
are not aware of, any form of general solicitation or general advertising, including, without 
limitation, (i) any advertisement, articles, notice or other communication published in any 
newspaper, magazine or similar media or broadcast over television or radio, and (ii) any seminar 
or meeting whose attendees have been invited by any general solicitation or general advertising.  
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The Buyers understand that the Specified Equity Interests are not registered and therefore are 
“restricted securities” under the federal securities laws inasmuch as they are being acquired from 
the Endo Companies in a transaction not involving a public offering, and that, under such laws and 
applicable regulations, such securities may not be transferred or resold without registration under 
the Securities Act or pursuant to an exemption therefrom.  In this connection the Buyers represent 
that they are familiar with Rule 144 under the Securities Act, and understands the resale limitations 
imposed thereby and by the Securities Act. 

ARTICLE V 
COVENANTS 

Section 5.1 Conduct of Business Prior to the Closing. 

(a) Except (1) as otherwise contemplated by this Agreement, (2) as set forth in 
Section 5.1 of the Disclosure Letter, (3) as required by the Bankruptcy Code, the Confirmation 
Order, or by other Order of the Bankruptcy Court (it being understood that no provision of this 
Section 5.1 will require the Endo Companies to make any payment to any of their creditors with 
respect to any amount owed to such creditors on the Petition Date or which would otherwise violate 
the Bankruptcy Code or the terms of the Chapter 11 Plan), (4) as otherwise required by Law or 
any Order including, solely in respect of the Canadian Debtors, the Canadian Plan Recognition 
Order or any other Order of the Canadian Court, or (5) with the prior written consent of the Buyers, 
from the date hereof until the Closing Date, the Endo Companies shall: 

(i) conduct the Business in the Ordinary Course of Business; and 

(ii) use commercially reasonable efforts to preserve the Business, the Endo 
Companies’ relationships with third parties (including creditors, lessors, licensors, customers, 
suppliers, distributors, Business Employees, and others with whom the Endo Companies deal in 
the Ordinary Course of Business). 

Notwithstanding the foregoing, no action or failure to take action with respect to matters 
specifically addressed by any of the provisions of Section 5.1(b) shall constitute a breach under 
this Section 5.1(a) unless such action or failure to take action would constitute a breach of such 
provision of Section 5.1(b) and this Section 5.1(a). 

(b) Except (1) as otherwise contemplated by this Agreement, (2) as set forth in 
Section 5.1 of the Disclosure Letter, (3) as required by the Bankruptcy Code, the Confirmation 
Order, or by other Order of the Bankruptcy Court (it being understood that no provision of this 
Section 5.1 will require the Endo Companies to make any payment to any of their creditors with 
respect to any amount owed to such creditors on the Petition Date or which would otherwise violate 
the Bankruptcy Code or the Chapter 11 Plan), (4) as otherwise required by Law or any Order 
including, solely in respect of the Canadian Debtors, the Canadian Plan Recognition Order or any 
other Order of the Canadian Court or (5) with the prior written consent of the Buyers (which 
consent, solely in respect of actions set forth in Sections 5.1(b)(vi), 5.1(b)(vii), 5.1(b)(viii), 
5.1(b)(ix), 5.1(b)(x), 5.1(b)(xi), and 5.1(b)(xv) will not be unreasonably withheld), from the date 
hereof until the Closing Date or earlier termination of this Agreement, the Endo Companies shall 
not: 
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(i) sell, transfer, lease, sublease or otherwise dispose of any Transferred Assets 
in excess of $500,000 individually or $5 million in the aggregate on a 12-month rolling basis, other 
than Inventory sold or disposed of in the Ordinary Course of Business; provided, however, that 
any such sale or disposition of Transferred Assets shall not entail the payment or other transfer of 
any cash by the applicable Endo Company and any applicable Prepetition Liens (as defined in the 
Cash Collateral Order) shall attach to the proceeds of such sale or disposition in accordance with 
applicable Law; 

(ii) acquire any corporation, partnership, limited liability company, other 
business organization or division or material portion of the assets thereof (other than acquisitions 
of assets that do not require the Buyers to pay more than a de minimis amount of additional cash 
consideration in connection with the transactions contemplated by this Agreement);   

(iii) merge or consolidate with or into any legal entity, dissolve, liquidate or 
otherwise terminate its existence; 

(iv) engage in any investment, declare or make any dividend or incur 
Indebtedness (other than Indebtedness incurred in the Ordinary Course of Business including any 
trade credits or advances); 

(v) redeem or make or declare any dividends, distributions, or other payments 
on account of Equity Interests, or otherwise make any transfers or payments on account of Equity 
Interests, except as otherwise approved in an Order of the Bankruptcy Court 

(vi) other than in the Ordinary Course of Business, enter into, terminate, amend 
or otherwise modify any Material Contract; 

(vii) permit any Encumbrance on the Transferred Assets other than Permitted 
Encumbrances or Encumbrances that will be removed by operation of the Confirmation Order; 

(viii) other than in the Ordinary Course of Business, amend, waive or otherwise 
modify in any material respect or terminate any Transferred Contract or modify, waive, release or 
assign any material rights or claims thereunder, in each case whether in connection with any 
extension, renewal or replacement of such Transferred Contract, or otherwise; 

(ix) other than as required by applicable Law, or required by the terms of any 
Employee Plan, Contract or the Collective Bargaining Agreement, (A) enter into, establish, adopt, 
materially amend or terminate any Employee Plan (or any arrangement that would be an Employee 
Plan if in effect on the date of date hereof), except for non-material modifications to Employee 
Plans in the Ordinary Course of Business and actions permitted by the following clause (B), (B) 
grant, announce or effectuate any increase or modification in the salaries, bonuses or other 
compensation and benefits payable or to become payable to any Business Employee, except for 
such actions in the Ordinary Course of Business for Business Employees with annual base salary 
or annual wage rate of less than $350,000 or (C) other than in the Ordinary Course of Business for 
individuals with annual base compensation of less than $350,000, hire or promote any Business 
Employee (or any individual who would be a Business Employee if employed on the date hereof) 
or engage any individual independent contractor to service the Business or terminate the 
employment of any Business Employee other than in the Ordinary Course of Business; 
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(x) unless required by applicable Law or the terms of the Collective Bargaining 
Agreement, (i) modify, extend or enter into any collective bargaining agreement (provided, for the 
avoidance of doubt, that the Buyers shall assume the Collective Bargaining Agreement pursuant 
to Section 5.18(g) of the Chapter 11 Plan), or (ii) recognize or certify any labor union, labor 
organization, works council, or group of employees as the bargaining representative for any 
Business Employees;  

(xi) institute any Action other than in the Ordinary Course of Business, 
including any Action concerning any material Intellectual Property included in the Transferred 
Assets;   

(xii) make, revoke or change any material election relating to Taxes of the 
Business or Transferred Assets; 

(xiii) make any change in any method of accounting or accounting practice or 
policy, except as required by applicable Law or GAAP; 

(xiv) amend or otherwise modify their Organizational Documents; 

(xv) (A) other than in the Ordinary Course of Business, reject or terminate any 
Material Contract or seek Bankruptcy Court approval to do so, or (B) fail to use commercially 
reasonable efforts to oppose any action by a third party to terminate (including any action by a 
third party to obtain Bankruptcy Court approval to terminate) any Material Contract; 

(xvi) with respect to any Transferred Asset, (A) agree to allow any form of relief 
from the automatic stay in the Bankruptcy Cases (other than pursuant to the Confirmation Order); 
or (B) fail to oppose any action by a third party to obtain relief from the automatic stay in the 
Bankruptcy Cases, unless such relief would have a de minimis impact on the transactions 
contemplated by this Agreement; or 

(xvii) agree, authorize or commit to take any of the foregoing actions. 

(c) Except (1) as otherwise contemplated by this Agreement, (2) as set forth in 
Section 5.1 of the Disclosure Letter, (3) as required by the Bankruptcy Code, the Confirmation 
Order, or by other Order of the Bankruptcy Court (it being understood that no provision of this 
Section 5.1 will require the Endo Companies to make any payment to any of its creditors with 
respect to any amount owed to such creditors on the Petition Date or which would otherwise violate 
the Bankruptcy Code), (4) as otherwise required by Law or any Order including, solely in respect 
of the Canadian Debtors, the Canadian Plan Recognition Order or any other Order of the Canadian 
Court, or (5) with the prior written consent of the Buyers, from the date hereof until the Closing 
Date or earlier termination of this Agreement, the Endo Companies shall not: 

(i) pursue or seek, or fail to oppose any third party pursuing or seeking, a 
conversion of the Bankruptcy Cases to cases under chapter 7 of the Bankruptcy Code, the 
appointment of a trustee under chapter 11 or chapter 7 of the Bankruptcy Code and/or the 
appointment of an examiner with expanded powers; 

849



 

 78 
 

(ii) file or support another party in filing (which support, for the avoidance of 
doubt, shall not include complying with discovery or diligence requests by parties in interest) with 
the Bankruptcy Court or any other court (A) a motion, application, pleading, or proceeding 
challenging the amount, validity, enforceability, extent, perfection, or priority of, or seeking 
avoidance or subordination of, any Claim held by any Consenting First Lien Creditor against the 
Endo Companies or any liens or security interests securing such Claim, or (B) a motion, application, 
pleading or proceeding asserting (or seeking standing to assert) any purported Claims or causes of 
action against any of the Consenting First Lien Creditors, or take corporate action for the purpose 
of authorizing any of the foregoing, other than in connection with, arising out of or related to the 
Consenting First Lien Creditors’ breach of the Restructuring Support Agreement; 

(iii) issue, sell, encumber or grant any stock, equity or voting interests of any of 
the Endo Companies; 

(iv) waive, release, assign, institute, compromise or settle any litigation related 
to any Endo Company involving cash payment by any Endo Company in excess of $250,000 
individually or $2,500,000 million in the aggregate;  

(v) make or authorize capital expenditures beyond the capital expenditures 
already included in the Seller Parent’s 2024 or 2025, as applicable, fiscal year plan in excess of 
$500,000; or 

(vi) incur, assume, or otherwise become, directly or indirectly, liable with 
respect to any Indebtedness other than Indebtedness that is an Excluded Liability and not secured 
by any Encumbrances (other than any Permitted Encumbrances) on any Transferred Asset. 

Section 5.2 Covenants Regarding Information. 

(a) From the date hereof until the Closing Date, upon reasonable request, the Endo 
Companies shall afford the Buyers and their Representatives reasonable access during normal 
business hours to all of the properties, offices and other facilities, Books and Records (including 
Tax records, documents and materials related to any Regulatory Approvals, Product Approvals, 
and Transaction Steps and the consummation thereof) of the Endo Companies, and shall furnish 
the Buyers and their Representatives with such financial, operating and other data and information, 
and provide reasonable access, upon reasonable request, to all the officers, key employees, 
accountants and other Representatives of the Endo Companies as the Buyers may reasonably 
request.  Notwithstanding anything to the contrary in this Agreement, the Endo Companies shall 
not be required to disclose any information to the Buyers or their Representatives if such disclosure 
would reasonably be expected to adversely affect any attorney-client or other legal privilege or 
contravene any applicable Laws; provided that the Endo Companies shall use commercially 
reasonable efforts to provide a reasonable alternative means of accessing any such information in 
a manner that would not result in the waiver of any legal privilege or violation of applicable Laws. 

(b) After the Closing Date and until the end of the Wind-Down Period, upon reasonable 
request, the Endo Companies shall afford the Buyers and their Representatives reasonable access 
during normal business hours to the Books and Records (including Tax records, Regulatory 
Approvals and Product Approvals) of the Endo Companies and the Buyers shall afford the Endo 
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Companies and their respective Representatives reasonable access during normal business hours 
to the Books and Records. 

Section 5.3 Notification of Certain Matters.  Until the Closing, each Party hereto shall promptly 
notify the other Parties hereto in writing of any fact, change, condition, circumstance or occurrence 
or nonoccurrence of any event of which it is aware that will or is reasonably likely to result in any 
of the conditions set forth in Article VII of this Agreement becoming incapable of being satisfied. 

Section 5.4 Employee Matters. 

(a) The Endo Companies shall update the Employee Census as of five (5) days prior to 
the Closing Date.  Within ten (10) days prior to the anticipated Closing Date, the Endo Companies 
shall provide the Buyers with a list of any applicable individuals (on a no-name basis where 
required by applicable Law) who are expected to be Qualified Leave Recipients as of the Closing 
Date, including the Qualified Leave Recipient’s employee identification number, type of leave and 
their respective expected date of return, if known, and shall update that list from time to time 
through the Closing Date as necessary. 

(b) Prior to the Closing, the Buyers shall provide (or cause one of their Affiliates to 
provide) to each Offer Employee an offer of employment for such position and with such 
responsibilities that are no less favorable than each Offer Employee’s current position and current 
responsibilities with the Endo Companies and such other terms as set forth in Section 5.4(h), in 
each case to commence on the Closing Date; provided, however, that the Buyers shall assume the 
Collective Bargaining Agreement and, to the extent any Offer Employee is subject to the 
Collective Bargaining Agreement, the terms and conditions of employment of any Offer Employee 
subject to the Collective Bargaining Agreement shall be in accordance with the Collective 
Bargaining Agreement.  Each Offer Employee who accepts an offer of employment made pursuant 
to this Section 5.4 and who does not terminate employment with the Endo Companies prior to the 
Closing Date shall be an “Offer and Acceptance Employee”.  Each offer of employment made 
pursuant to this Section 5.4 shall be contingent upon the Closing and the issuance of the 
Confirmation Order.  The Endo Companies and the Buyers anticipate that the Automatic Transfer 
Employees will transfer by operation of Law under Canadian Labor Laws, and, subject to any 
specific exemptions under applicable local Laws, the contracts of employment of the Automatic 
Transfer Employees shall have effect from the Closing Date as if originally made between the 
Buyers (or an Affiliate of the Buyers as the case may be) and the Automatic Transfer Employee; 
provided, however, that with respect to all Automatic Transfer Employees employed in Canada, 
their transfer and continued employment as of and from the Closing Date with the Buyers or an 
Affiliate of the Buyers, including all terms and conditions of employment, will be in accordance 
with Canadian Labor Laws and in any event no less favorable than currently in place and as in 
effect immediately prior to the Closing.  The Buyers and their Affiliates as applicable agree to 
perform, discharge and fulfil their obligations as successor employer as required by applicable 
Canadian Labor Laws with respect to the Automatic Transfer Employees in Canada whose 
employment is transferred by operation of Canadian Labor Laws on Closing.  The Buyers and their 
Affiliates as applicable shall recognize the periods of employment of all Transferred Employees 
for all purposes on the same basis and to the same extent as recognized by the Sellers.  Each of the 
Endo Companies shall procure the delivery to the Automatic Transfer Employees of such 
information as is required to notify the Automatic Transfer Employees of the transfer of their 
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employment in accordance with Canadian Labor Laws.  The Buyers shall provide reasonable 
cooperation to the Endo Companies to facilitate the discharge of their obligations in the preceding 
sentence, and each Party shall provide the other Party with such information as such Party may 
request to allow them to perform their obligations under Canadian Labor Laws. 

(c) With respect to all Transferred Employees who are Insiders, on the Closing Date, 
all then-effective employment agreements shall revest in or be assumed by or assumed and 
assigned to the Buyers or, if no employment agreement is then in effect for any Insiders, the Buyers 
shall execute new employment agreements which provide terms of employment, including base 
salaries, employee benefits and severance protections to such Insiders that are no less favorable 
than such Insiders’ most recent employment agreements and arrangements with the Endo 
Companies as adjusted to reflect increases in base salaries and target incentive levels or 
opportunities prior to the Closing Date, as applicable.  Additionally, on the Closing Date, the 
Buyers will include all Insiders in the short- and long-term incentive programs for 2024 with (i) 
target short- and long-term incentive levels and opportunities that are in each case no less favorable 
than such levels and opportunities that were most recently communicated in writing to the 
applicable Insider or used to determine 2023 prepayments (including such prepayments that were 
made in 2022 in respect of 2023 compensation); and (ii) eligibility for full-year 2024 incentives 
that are not pro-rated. 

(d) On or before the Closing Date, Sellers shall provide a list of the name (or employee 
identification number where no-name disclosure is required by Law) and site of employment of 
any and all employees of Sellers who have experienced, or will experience, an employment loss 
or layoff as defined by the WARN Act, or any other similar applicable state, provincial or local 
Law, within ninety (90) days prior to the Closing Date.  Sellers shall update this list up to and 
including the Closing Date.  For a period of ninety (90) days after the Closing Date, Buyers shall 
not engage in any conduct that would result in an employment loss or layoff for a sufficient number 
of employees of Buyers which, if aggregated with any such conduct on the part of the Sellers prior 
to the Closing Date, would trigger the WARN Act or any other similar applicable state, provincial 
or local Law, to the extent that such conduct would result in liability for Sellers (for greater 
certainty, including any “mass layoff”, “plant closing”, “group termination” or “collective 
dismissal” with respect to the Business under any of the foreign Laws). 

(e) After the date hereof, Buyers and the Endo Companies shall cooperate in good faith 
to effect the assignment and assumption of the Assumed Plans and funding arrangements related 
thereto from the Endo Companies to the Buyers or their Affiliates, as applicable, effective as of 
the Closing, including all assets and Liabilities related to such Assumed Plans, in accordance with 
the Chapter 11 Plan. As of the Closing, Buyers shall assume the Assumed Plans, including all 
assets and Liabilities related to such Assumed Plans. 

(f) Buyers and the Endo Companies shall cooperate in good faith to (i) effect the 
payment of accrued but unpaid base salary and other wages, paid time off, and other amounts 
required to be paid to Business Employees under applicable Law in connection with the Closing, 
(ii) determine whether to treat Buyers and any of their Affiliates as a “successor employer” and 
the Endo Companies as a “predecessor,” within the meaning of Sections 3121(a)(1) and 3306(b)(1) 
of the Code, with respect to Business Employees for purposes of Taxes imposed under the United 
States Federal Unemployment Tax Act or the United States Federal Insurance Contributions Act, 
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and (iii) to determine whether to avoid, to the extent possible, the filing of more than one IRS Form 
W-2 with respect to each Business Employee for the calendar year in which the Closing occurs. 

(g) The Buyers shall or shall cause one of their Affiliates to pay, at the times such 
amounts are due, all unpaid base wages and base salaries and other accrued compensation, 
employee expenses, incentives and benefits, in respect of Transferred Employees, excluding 
workers’ compensation claims for injuries arising prior to the Closing, which are earned or accrued 
on or at any time prior to Closing. 

(h) Subject to the terms of the Collective Bargaining Agreement, as applicable, Buyers 
shall provide, or cause one of their Affiliates to provide, for a period of one (1) year from and after 
the Closing Date, each Transferred Employee with:  (i) a base salary or wage rate, as applicable, 
that is no less favorable to the base salary or wage rate provided to such Transferred Employee as 
of immediately prior to the Closing Date, (ii) short- and long-term target incentive compensation 
opportunities that are no less favorable to the short- and long-term target incentive compensation 
opportunities provided to such Transferred Employee based on their target incentive compensation 
for 2022, as effective immediately prior to filing of the Petitions, (iii) other compensation and 
benefits (excluding any one-time or special bonus payments that do not constitute target incentive 
compensation) that are no less favorable in the aggregate than the other compensation and benefits 
provided to such Transferred Employee as of immediately prior to the Closing Date, and (iv) 
recognition of all prior service with the Endo Companies for all purposes under the Assumed Plans 
on the same basis as recognized by the Sellers immediately prior to the Closing Date. 

(i) On the Closing Date, the Buyers acknowledge that Endo, Inc. shall adopt a 
management incentive plan (the “MIP”) which will provide for an equity reserve equal to four and 
one-half percent (4.5%) of Endo, Inc.’s fully diluted equity measured immediately after Closing, 
inclusive of the MIP (the “MIP Reserve”), to be issued in the form of equity-based awards to 
certain Transferred Employees comprised of management and other key employees of the 
Business.  No later than ninety (90) days after the Closing Date, the Buyers acknowledge that Endo, 
Inc. will grant equity awards to MIP participants equal to seventy-two and two-tenths percent 
(72.2%) of the MIP Reserve subject to such terms and conditions (including, without limitation, 
performance metrics and vesting schedules) to be determined by Endo Inc.’s board of directors. 

(j) To the extent permitted by Law or the applicable Collective Bargaining Agreement, 
all accrued and unused vacation and paid time off of the Transferred Employees accrued as of the 
Closing Date shall, effective as of the Closing Date (or for a Qualified Leave Recipient, the 
applicable return to work date) or, if later, the date on which such Transferred Employee becomes 
an employee of the Buyers, be transferred to and assumed by the Buyers and the Buyers shall 
honor such accrued vacation on the same basis as under the Endo Companies’ vacation policy as 
in effect immediately prior to the Closing, which vacation policy would be provided by the Endo 
Companies to the Buyers provided under Section 5.4(e). 

(k) The Buyers shall (i) offer and provide COBRA continuation coverage for all (i) 
Business Employees and their respective spouses and dependents and (ii) assume all health plan 
coverage obligations under Section 4980B of the Code with respect to all “M&A qualified 
beneficiaries” as defined in Treasury Regulation Section 54.4980B-9. 
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(l) Without prejudice to any other provision of this Agreement or other obligation of 
the Buyers and their Affiliates hereunder, for purposes of eligibility, vesting, and participation 
(excluding, with respect to benefit accrual, retiree welfare benefits and defined benefit pension 
benefits) under any employee benefit plans of the Buyers or one of their Affiliates in which 
Transferred Employees participate after the Closing Date (collectively, the “Buyer Plans”), the 
Buyers shall credit each Transferred Employee with his or her years of service with the Endo 
Companies before the Closing Date to the same extent as such Transferred Employee was entitled, 
before the Closing Date, to credit for such service under the comparable Employee Plans in which 
such Transferred Employees participated immediately prior to the Closing (such Seller Plans, the 
“Seller Plans”), except to the extent such credit would result in a duplication of benefits. 

(m) For purposes of each Buyer Plan providing medical, dental, hospital, 
pharmaceutical or vision benefits to any Transferred Employee, the Buyers shall use commercially 
reasonable efforts to cause to be waived all pre-existing condition exclusions, waiting periods 
and actively-at-work requirements of such Buyer Plan for such Transferred Employee and his or 
her covered dependents (unless such exclusions or requirements were applicable under the Seller 
Plans).  In addition, the Buyers shall use commercially reasonable efforts to cause any co-
payments, deductible and other eligible expenses incurred by such Transferred Employee and/or 
his or her covered dependents under any Seller Plan providing, medical, dental, hospital, 
pharmaceutical or vision benefits during the plan year during which the Closing Date occurs to be 
credited for purposes of satisfying all deductible, coinsurance and maximum out-of-
pocket requirements applicable to such Transferred Employee and his or her covered dependents 
for the applicable plan year of each comparable Buyer Plan in which he or she participates, 
provided that Sellers timely provide the Buyers such information as they reasonably requests to 
comply with such obligation. 

(n) In accordance with Section 5.18(g) of the Chapter 11 Plan, the Buyers shall or shall 
cause one of their Affiliates to assume the Collective Bargaining Agreement immediately 
following the Closing. 

(o) Effective as of the Closing, to the extent permitted by applicable Law, the Buyers 
or one of their Affiliates shall employ those foreign nationals working in the United States in non-
immigrant visa status (the “Alien Employees”), under terms and conditions such that the Buyers 
qualify as a “successor-in-interest” under applicable United States immigration laws effective as 
of the Closing Date, and the Buyers agree to assume all immigration-related liabilities and 
responsibilities with respect to such Alien Employees. 

(p) The Endo Companies shall, effective as of the Closing, terminate the employment 
of any Offer Employee who does not become an Offer and Acceptance Employee. The Endo 
Companies shall also advise any Automatic Transfer Employee who refuses to be employed by or 
continue employment with the Buyers or their Affiliates, that their employment with the Endo 
Companies ceases effective as of the Closing. 

(q) The provisions of this Section 5.4 are for the sole benefit of the Parties to this 
Agreement and the Specified Subsidiaries only and shall not be construed to grant any rights, as a 
third party beneficiary or otherwise, to any person who is not a Party to this Agreement or a 
Specified Subsidiary, nor shall any provision of this Agreement be deemed to be the adoption of, 
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or an amendment to, any employee benefit plan, as that term is defined in Section 3(3) of ERISA, 
or otherwise to limit the right of the Buyers or Endo Companies to amend, modify or terminate 
any such employee benefit plan or to modify the terms and conditions of any individual’s 
employment.  In addition, nothing contained herein shall be construed to (i) prohibit any 
amendments to or termination of any employee benefit plans or (ii) prohibit the termination or 
change in terms of employment of any employee (including any Transferred Employee) as 
permitted under applicable Law.  Nothing herein, expressed or implied, shall confer upon any 
employee (including any Business Employee or Transferred Employee) any rights or remedies 
(including, without limitation, any right to employment or continued employment for any specified 
period) of any nature or kind whatsoever, under or by reason of any provision of this Agreement. 

Section 5.5 Consents and Filings; Further Assurances. 

(a) Each of the Parties shall take, in accordance with the covenants set forth in Sections 
3 and 4 of the Restructuring Support Agreement, or cause to be taken, all appropriate action to do, 
or cause to be done, all things necessary, proper or advisable under applicable Law or otherwise 
to consummate and make effective the transactions contemplated by this Agreement and the 
Ancillary Agreements and to confirm Buyers’ ownership of the Specified Equity Interests and the 
Transferred Assets as promptly as practicable, including to obtain all necessary waivers, consents 
and approvals and effecting all necessary registrations, notices and filings, including all necessary 
waivers, consents and approvals from customers and other parties; provided that, except for the 
filing of the Chapter 11 Plan and any other pleadings before the Bankruptcy Court as contemplated 
in this Agreement, nothing in this Agreement or any Ancillary Agreement shall require any of the 
Parties or any of their respective Affiliates to make any payment or initiate any Action to obtain 
consent to the transfer of any Specified Equity Interest or Transferred Asset as contemplated by 
this Agreement or any Ancillary Agreement.  Without limiting the generality of the previous 
sentence and in each case subject to this Section 5.5, the Parties shall take any and all actions that 
are necessary or advisable, and shall exercise commercially reasonable efforts to collaborate with 
one another prior to the Closing to (i) obtain from Governmental Authorities all consents, 
approvals, authorizations, qualifications and orders and avoid or eliminate each and every 
impediment under any Law that may be asserted by any Governmental Authority or any other 
Person, including consenting to any divestiture or other structural or conduct relief or undertakings 
as are necessary for the consummation of the transactions contemplated by this Agreement and the 
Ancillary Agreements and the Buyers’ ownership and operation of the Transferred Assets and the 
Business or of the Buyers’ ownership to the Specified Equity Interests immediately following the 
Closing; (ii) to the extent not delivered prior to the date hereof, as soon as practicable following 
the date hereof deliver all necessary notices and filings (including any notification and report form 
and related material required under the HSR Act), the Competition Act, if required, the Indian 
Competition Act, 2002, to the relevant Government Authorities, and thereafter promptly make any 
other required submissions, with respect to this Agreement required under applicable Law; (iii) 
comply at the earliest practicable date with any request under applicable Law for additional 
information, documents or other materials received by each of them or any of their respective 
Subsidiaries from any Governmental Authority including the Federal Trade Commission, the 
Antitrust Division of the United States Department of Justice in respect of such notices or filings 
or otherwise with respect to this Agreement or in connection with the transactions contemplated 
hereby; (iv) cooperate with each other in connection with any such notice or filing or request 
(including, to the extent permitted by applicable Law, providing copies of all such documents to 
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the non-filing parties prior to filing and considering in good faith all reasonable additions, deletions 
or changes suggested in connection therewith) and in connection with resolving any investigation 
or other inquiry of any of the Governmental Authority under applicable Law with respect to any 
such filing or otherwise with respect to this Agreement or in connection with the transactions 
contemplated hereby; (v) not extend any waiting period or similar period under applicable Law or 
enter into any agreement with a Governmental Authority not to consummate the transactions 
contemplated hereby; and (vi) defend and resolve any investigation or other inquiry of any 
Governmental Authority under all applicable Laws, including by defending against and contesting 
administratively and in court any litigation or adverse determination initiated or made by a 
Governmental Authority under applicable law; provided, that in the case of the preceding clauses (i) 
through (vi) of this Section 5.5(a), the Buyers shall not be obligated to consent to any divestiture 
or other structural or conduct relief or undertakings that would, individually or in the aggregate, 
have a Material Adverse Effect.  The Endo Companies shall pay all filing fees and other charges 
for the filing under the HSR Act or other Antitrust Law by the Parties.  For the avoidance of doubt, 
the obligations of this Section 5.5(a) apply solely to the Endo Companies and Buyers, and such 
obligations do not apply to (and Buyers shall not be obligated under this Section 5.5(a) to make 
any requests to) the Required Holders, other holders of Secured Debt, or any other party with an 
interest in the Buyers that is not itself a Buyer under this Agreement; provided, that, Buyers shall 
cause Required Holders to provide any information reasonably necessary for Buyers to comply 
with their obligations under this Section 5.5(a).  The Buyers shall lead the process of applying for 
and obtaining the approval from the Competition Commission of India in connection with the 
transfer of the Specified Equity Interests in the Indian Subsidiaries by PPI and Par LLC to the 
Indian HoldCo and Operand, respectively, and the Endo Companies shall cooperate in good faith 
and provide reasonable support to the Buyers in this regard.  The Buyers shall provide the Seller 
Parent the opportunity to review and comment on applications and all related submissions made 
for the approval from the Competition Commission of India in connection with the acquisition of 
the Indian HoldCo, and such comments shall be reasonably considered by the Buyers.  
Notwithstanding anything to the contrary in this Agreement or the Chapter 11 Plan, all submissions 
to be made for the approval of the Competition Commission of India that relate to information or 
documents in respect of the Endo Companies and/or to be executed by the Endo Companies shall 
be in a form agreed in writing by the Endo Companies.  The Endo Companies agree that the 
transfer of the Specified Equity Interests in the Indian Subsidiaries by PPI and Par LLC to the 
Indian HoldCo and Operand, respectively, shall be completed upon receiving the 
acknowledgement or approval (as applicable) of the Competition Commission of India in 
connection with such transfer.  For the avoidance of doubt, to the extent any action is required to 
be taken under both the Restructuring Support Agreement and this Agreement, the efforts standard 
set forth in the Restructuring Support Agreement shall govern. 

(b) Each of the Parties shall promptly notify the other Parties of any communication it 
or any of its Affiliates receives from any Governmental Authority with respect to this Agreement 
or in connection with the transactions contemplated hereby and permit the other Parties to review 
in advance any proposed communication by such Party to any Governmental Authority.  No Party 
shall agree to participate in any meeting with any Governmental Authority in respect of any notices, 
filings, investigation or other inquiry unless it consults with the other Parties in advance and, to 
the extent permitted by such Governmental Authority, gives the other Parties the opportunity to 
attend and participate at such meeting.  The Parties will coordinate and cooperate fully with each 
other in exchanging such information and providing such assistance as the other Parties may 
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reasonably request in connection with the foregoing and in seeking early termination of any 
applicable waiting or similar periods under applicable Law.  Subject to applicable Law, the Parties 
will provide each other with copies of all correspondence, filings or communications between them 
or any of their Representatives, on the one hand, and any Governmental Authority or members of 
its staff, on the other hand, with respect to this Agreement and the transactions contemplated 
hereby. 

(c) From time to time prior to or at the Closing, the Endo Companies and the Buyers 
shall execute, acknowledge and deliver all such further conveyances, notices, assumptions and 
releases and such other instruments, and shall take such further actions, as may be necessary or 
appropriate to vest in the Buyers all the right, title, and interest in, to or under the Specified Equity 
Interests and the Transferred Assets, to provide the Buyers and the Sellers all rights and obligations 
to which they are entitled and subject pursuant to this Agreement and the Ancillary Agreements, 
and to otherwise make effective as promptly as practicable the transactions contemplated by this 
Agreement and the Ancillary Agreements.  Subject to and without limiting Section 5.5(a), each of 
the Parties will use its commercially reasonable efforts to cause all of the obligations imposed 
upon it in this Agreement to be duly complied with and to cause all conditions precedent to such 
obligations to be satisfied. 

(d) Except as specifically required by this Agreement, the Buyers will not take any 
action, or refrain from taking any action, the effect of which would be to delay or impede the (x)  
ability of the Parties to consummate the Plan Transaction, (y) entry of the Confirmation Order or 
(z) implementation of the Chapter 11 Plan.  Without limiting the generality of the foregoing, the 
Buyers shall not, directly or indirectly, acquire or agree to acquire by merging or consolidating 
with, or by purchasing a substantial portion of the assets of or equity in, or by any other manner, 
any business of any Person or other business organization or division thereof, or otherwise acquire 
or agree to acquire any assets if the entering into of a definitive agreement relating to, or the 
consummation of, such acquisition, merger or consolidation could reasonably be expected to (i) 
impose any delay in the obtaining of, or increase the risk of not obtaining, any authorization, 
consent, order, declaration or approval of any Governmental Authority necessary to consummate 
the purchase and sale of the Specified Equity Interests and Transferred Assets pursuant to this 
Agreement or the expiration or termination of any applicable waiting period, (ii) increase the risk 
of any Governmental Authority entering an order prohibiting the purchase and sale of the Specified 
Equity Interests and Transferred Assets pursuant to this Agreement, (iii) increase the risk of not 
being able to remove any such order on appeal or otherwise, or (iv) delay or prevent the 
consummation of the purchase and sale of the Specified Equity Interests and Transferred Assets 
pursuant to this Agreement. 

Section 5.6 Refunds and Remittances. 

(a) After the Closing and until the end of the Wind-Down Period: (i) if the Sellers or 
any of their Affiliates receive any refund (including, without limitation and for the avoidance of 
doubt, any funds received by Sellers in connection with (1) a reversionary interest under a qualified 
settlement fund, settlement trust, or settlement agreement entered into in connection with the 
foregoing or (2) the enforcement, prosecution, pursuit, defense, compromise, settlement, or 
resolution of the Specified Avoidance Actions and/or any outstanding adversary proceedings or 
contested matters in the Chapter 11 Cases) or other amount that is a Transferred Asset or is 
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otherwise properly due and owing to the Buyers in accordance with the terms of this Agreement, 
the Sellers promptly shall remit, or shall cause to be remitted, such amount (including, in the case 
of any Tax refunds, any interest on such refunds that is payable by the applicable Governmental 
Authority, net of any Taxes thereon) to the Buyers and (ii) if the Buyers or any of their Affiliates 
receive any refund or other amount that is an Excluded Asset or is otherwise properly due and 
owing to the Sellers or any of their Affiliates in accordance with the terms of this Agreement, 
unless the Parties agree otherwise, the Buyers promptly shall remit, or shall cause to be remitted, 
such amount to the Sellers. 

(b) In the event that, after the Closing Date and until the end of the Wind-Down Period, 
(i) Sellers or any of their Affiliates have retained ownership of an asset (including any Contract) 
that is a Specified Equity Interest or a Transferred Asset as contemplated by this Agreement, for 
no additional consideration to the Sellers or any of their Affiliates, the Sellers shall and shall cause 
their controlled Affiliates to convey, assign or transfer promptly such Specified Equity Interest or 
Transferred Asset to the Buyers, and the Parties hereto shall execute all other documents and 
instruments, and take all other lawful actions reasonably requested, including in the case of the 
Sellers with respect to any Contracts identified as Transferred Contracts after the Closing Date to 
make the requisite filings with the Bankruptcy Court and deliver the requisite notices to 
counterparties under any such Transferred Contracts, in order to assign and transfer such Specified 
Equity Interest or Transferred Asset to the Buyers or their designees or (ii) an Excluded Asset has 
been conveyed to the Buyers or any of their Affiliates, the Buyers shall (or shall cause their 
Affiliate to), for no consideration, convey, assign or transfer promptly such Excluded Asset to the 
Sellers, and the Parties shall execute all other documents and instruments, and take all other lawful 
actions reasonably requested, in order to assign and transfer such Excluded Asset to Sellers or their 
designee. 

Section 5.7 Public Announcements.  On and after the date hereof and through the Closing Date, 
the Parties shall consult with each other before making any press release or otherwise making any 
public statements with respect to this Agreement or the transactions contemplated hereby, and 
neither the Buyers nor the Endo Companies shall make any press release or any public statement 
prior to obtaining the Seller Parent’s (in the case of the Buyers) or the Buyers’ (in the case of the 
Endo Companies) written approval, which approval shall not be unreasonably withheld, except 
that no such approval shall be necessary to the extent, in the reasonable judgement of Buyers or 
the Endo Companies, as applicable, (x) disclosure may be required by applicable Law in 
connection with the Bankruptcy Case or by applicable Securities Laws or the rules of any stock 
exchange on which equity securities of Seller Parent are listed, or (y) such statements are consistent 
with previously approved statements or communications plans, provided that if there are no such 
previously approved statements or communications plans applicable to the subject matter of the 
disclosure required under clause (x) above, the Party intending to make such disclosure shall use 
its commercially reasonable efforts to consult in advance with the other Parties with respect to the 
form and text thereof (and will consider in good faith all reasonable comments of the other Parties 
thereto). 

Section 5.8 Bankruptcy Court Filings and Approval. 
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(a) The Endo Companies and the Buyers acknowledge that the transactions 
contemplated by this Agreement are subject to Bankruptcy Court approval, including entry of the 
Confirmation Order. 

(b) Prior to the Closing: (i) the Rights Offering Order (as defined in the Chapter 11 
Plan) shall have been entered and be in full force and effect; (ii) the applicable Rights Offering 
Documents (as defined in the Chapter 11 Plan) shall have been or shall be deemed to be executed 
and delivered, and any conditions precedent to the effectiveness thereof as set forth therein shall 
have been satisfied or waived in accordance therewith; and (iii) all applicable payments, premiums, 
and fees due under the Rights Offering Documents (including the Backstop Premiums (as defined 
in the Chapter 11 Plan)) shall have been paid (or shall be paid contemporaneously with the Closing). 

(c) From the date hereof until the earlier of (i) the termination of this Agreement in 
accordance with Article VIII and (ii) the Closing Date, the Endo Companies shall have used or 
shall use, as applicable, commercially reasonable efforts to pursue the entry of the Confirmation 
Order by the Bankruptcy Court. 

(d) The Endo Companies and Buyers shall reasonably cooperate in obtaining the 
Bankruptcy Court’s entry of the Confirmation Order and any other Order reasonably necessary in 
connection with the transactions contemplated by this Agreement as promptly as reasonably 
practicable, including furnishing affidavits, non-confidential financial information, or other 
documents or information for filing with the Bankruptcy Court and making such advisors of 
Buyers and Endo Companies and their respective Affiliates available to testify before the 
Bankruptcy Court for the purposes of, among other things, providing adequate assurances of 
performance by Buyers as required under Section 365 of the Bankruptcy Code. 

(e) Each of the Endo Companies and Buyers shall appear formally or informally in the 
Bankruptcy Court if reasonably requested by the other Party or required by the Bankruptcy Court 
in connection with the transactions contemplated by this Agreement and keep the other reasonably 
apprised of the status of material matters related to this Agreement, including, upon reasonable 
request promptly furnishing the other with copies of notices or other communications received by 
any Endo Company from the Bankruptcy Court or any third party and/or any Governmental 
Authority with respect to the transactions contemplated by this Agreement. 

(f) In the event an appeal is taken or a stay pending appeal is requested, from the 
Confirmation Order, the Endo Companies shall promptly notify the Buyers of such appeal or stay 
request and shall provide to the Buyers a copy of the related notice of appeal or order of stay.  The 
Endo Companies shall also provide the Buyers with written notice of any motion or application 
filed in connection with any appeal from such orders.  The Endo Companies agree to take all action 
as may be reasonable and appropriate to defend against such appeal or stay request and the Endo 
Companies and the Buyers agree to use their commercially reasonable efforts to obtain an 
expedited resolution of such appeal or stay request; provided, that nothing herein shall preclude 
the parties hereto from consummating the transactions contemplated hereby, if the Confirmation 
Order shall have been entered and has not been stayed and the Sellers and the Buyers, in their 
reasonable discretion, waive in writing the condition that the Confirmation Order be a Final Order. 
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(g) After entry of the Confirmation Order, the Endo Companies shall not take any 
action which is intended to, or fail to take any action the intent of which failure to act is to, result 
in the reversal, voiding, modification or staying of the Confirmation Order unless the Buyers 
specifically consent to such action in writing. 

Section 5.9 Endo Marks.  The Sellers shall, as promptly as practicable after the Closing (but in 
no event later than 180 days after the Closing unless a later date is otherwise agreed to by the 
Buyers), (i) cease using and displaying any and all trademarks that are included in the Transferred 
Assets and (ii) cause the name of each Seller in the caption of the Bankruptcy Cases to be changed 
to the new name of each Seller that does not use any Endo Marks. Notwithstanding the foregoing 
or anything else in this Agreement to the contrary, the Sellers shall be entitled to use and refer to 
the Endo Marks in (i) filings with any Governmental Authority, for factual or historical reference, 
(ii) historical, Tax, and similar records, and (iii) for any other purposes that do not constitute 
trademark infringement and are required or not otherwise prohibited by applicable Law; provided, 
that when utilizing the Endo Marks, other than in incidental respects, each Seller shall use 
commercially reasonable efforts to indicate its new name and reference its current name as 
“formally known as” or similar designation (it being understood that, for the avoidance of doubt, 
nothing in this Agreement shall be construed as preventing any Seller from making any fair, non-
trademark use of any of the Endo Marks).   

Section 5.10 IP License.  Effective as of the Closing Date, Buyers hereby grant to each Seller a 
non-exclusive, fully paid-up, royalty-free, irrevocable (during the Wind-Down Period), non-sub-
licensable (except as set forth in this Section 5.10) license for the Wind-Down Period under all 
Transferred Intellectual Property solely to the extent necessary for each Seller (i) to conduct the 
Business as related to the Excluded Assets and Excluded Liabilities, in substantially the same 
manner as conducted prior to the date hereof, solely in connection with the implementation of the 
Chapter 11 Plan, the Confirmation Order or any other Order of the Bankruptcy Court and (ii) to 
undertake activities reasonably required for the administration of the Debtors’ estates following 
the Effective Date, including any actions required to liquidate, wind down or dissolve any of the 
Endo Companies after the Effective Date. The foregoing license is sub-licensable solely to the 
extent (i) that sub-licenses were granted prior to the Closing Date in the Ordinary Course of 
Business or (ii) reasonably necessary in connection with such wind down. 

Section 5.11 Assumed Liabilities; Adequate Assurance of Future Performance.  Buyers shall 
provide adequate assurance of future performance of the Transferred Contracts as required under 
Section 365 of the Bankruptcy Code.  Buyers agree that they will take all actions reasonably 
required to assist in obtaining a Bankruptcy Court finding, to be included in the Confirmation 
Order, that Buyers have demonstrated adequate assurance of future performance under the 
Transferred Contracts, including but not limited to furnishing affidavits, non-confidential financial 
information and other documents or information for filing with the Bankruptcy Court and making 
Buyers’ representatives and advisors available to testify before the Bankruptcy Court. 

Section 5.12 Sale Free and Clear.  The Endo Companies acknowledge and agree, and the 
Confirmation Order shall provide, to the fullest extent permitted under applicable Law, that (a) on 
the Closing Date and concurrently with the Closing, all then existing or thereafter arising 
obligations, Liabilities and Interests, against or created by the Endo Companies, any of their 
Affiliates, or the bankruptcy estate shall be fully released from and with respect to the Specified 
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Equity Interests and the Transferred Assets (other than Permitted Encumbrances and Assumed 
Liabilities); and (b) the Buyers are not successors to any Seller or the bankruptcy estate by reason 
of any theory of law or equity, and the Buyers shall not assume or in any way be responsible for 
any Liability of the Sellers, any of their Affiliates and/or the bankruptcy estate, except as expressly 
provided in this Agreement or in the Chapter 11 Plan.  On the Closing Date, the Specified Equity 
Interests and the Transferred Assets shall be transferred to the Buyers free and clear of any and all 
claims and Interests, other than Permitted Encumbrances and Assumed Liabilities, to the fullest 
extent permitted under, inter alia, Section 1141(c) of the Bankruptcy Code. 

Section 5.13 Product Liability Insurance.  The Buyers shall obtain (through assumption, in 
accordance with Section 2.6 hereof and the Chapter 11 Plan, or otherwise at or prior to the Closing, 
at Buyers sole discretion) and maintain customary product liability insurance coverage in respect 
of all the Specified Equity Interests and Transferred Assets, consistent with the Endo Companies’ 
past practice, for not less than seven (7) years following the Closing, which coverage shall (x) 
include the Endo Companies as named insureds and (y) be maintained at a level consistent with 
the Endo Companies’ past practices; provided, that such coverage of similar scope is commercially 
available and at a substantially similar cost to the Endo Companies’ historical cost for such 
coverage.  Buyers shall endeavor, whether under assumption or otherwise, to secure coverage with 
insurance companies currently providing the Endo Companies’ product liability insurance policies 
(or, alternatively with an insurance company of similar reputation and creditworthiness).  In lieu 
of the coverage described in the immediately preceding sentences, Buyers may, in their sole 
discretion, execute the “tail” provision under the current Endo Companies product liability 
insurance policies in respect of all Specified Equity Interests and Transferred Assets with an 
extended reporting claims period of not less than seven (7) years from the Closing. 

Section 5.14 Intellectual Property Registrations.  Prior to the Closing Date, the Endo Companies 
shall execute or have executed and file any documents reasonably requested, drafted and provided 
by Buyers to effect the change of ownership and recordals with any applicable patent, trademark, 
and copyright offices and domain name registrars and other similar authorities (i) where 
Intellectual Property included in the Transferred Assets is still recorded in the name of legal 
predecessors of any Endo Company or any Person other than an Endo Company or (ii) where the 
relevant recordals of the patent, copyright, and trademark offices, and domain name registrars, and 
other similar authorities with respect to any Endo Company’s Intellectual Property included in the 
Transferred Assets are materially incorrect for any other reason; provided that, in each case, the 
form and content of any such documents shall be subject to Seller Parent’s agreement, not to be 
unreasonably withheld, conditioned or delayed.  Buyers shall reimburse Sellers for any reasonable 
out of pocket costs incurred by Sellers in fulfilling Sellers’ obligations under this Section 5.14. 

Section 5.15 Corporate Existence.  The Parties acknowledge and agree that nothing in this 
Agreement or any Ancillary Agreement shall require any Endo Company to maintain its corporate 
(or similar) existence, or prevent any Endo Company from winding down its operations, for more 
than 30 days following the Closing Date. 

Section 5.16 Regulatory Approvals. 

(a) The Endo Companies and the Buyers shall cooperate, both prior to and promptly 
after Closing, as required, to prepare (including providing required information), identify and file 
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with the FDA and any other applicable Governmental Authority the notices, applications, 
submissions and information required pursuant to any applicable Law or requirement to transfer 
the Regulatory Approvals from the Endo Companies to the Buyers or assist the Buyers with 
obtaining Regulatory Approvals in their own name, as the case may be, and to reasonably assist 
the Buyers with obtaining Regulatory Approvals in their (or their designees’) own name, including 
any Distribution Licenses, that are not, pursuant to applicable Health Care Laws, able to be 
transferred from the Endo Companies to the Buyers.  Sellers shall use commercially reasonable 
efforts to submit to the applicable Governmental Authority prior to Closing, all notices, 
applications, submissions, and information required to transfer the Regulatory Approvals to the 
Buyers and assist the Buyers with obtaining Regulatory Approvals in their (or their designees’) 
own name, as the case may be, and in each case to the extent permitted by Law or permitted or 
requested by the applicable Governmental Authority.  The Parties also agree to use all 
commercially reasonable efforts to take any and all other actions required by the FDA and any 
other applicable Governmental Authority to effect the transfer of the Regulatory Approvals from 
the Sellers to the Buyers.  Notwithstanding anything contained herein, it is acknowledged and 
agreed that any obligations hereunder of the Endo Companies in respect of the Consents, Permits 
or Regulatory Approvals procured or required for the Business of the Specified Subsidiaries shall 
be: (A) limited to providing to the Buyers, information, documents and such other cooperation as 
may be reasonably requested by the Buyers; and (B) only in respect of Consents, Permits or 
Regulatory Approvals, which pursuant to Law, require any action to, approval of, or notification, 
the relevant Governmental Authority in relation to acquisition of the Specified Subsidiaries by the 
Buyers. 

(b) Subject to the terms of the Transition Services Agreement (if such agreement is 
executed), with respect to each Product in each jurisdiction, from and after the Closing Date, until 
the date on which the relevant Buyer receives an assignment or transfer of the Regulatory Approval 
for such Product in such jurisdiction, or a replacement thereof naming the relevant Buyer as the 
Regulatory Approval holder for such Product in such jurisdiction, and until such time as the Buyers 
have all required Regulatory Approvals, including Distribution Licenses, that will allow the 
Buyers to operate the Business in respect of such Products, the Endo Companies shall, with respect 
to each such Product in each such jurisdiction, maintain in continuous effect all applicable 
Regulatory Approvals, including, for the benefit of the Buyers, all Distribution Licenses. 

(c) Buyers shall indemnify, defend and hold the Sellers harmless from and against any 
and all Liabilities arising out of or in connection with any Regulatory Approval from and after the 
Closing through the date on which the Buyers receive an assignment or transfer of such Product 
Approval (or the related Regulatory Approval) for such Product, or a replacement thereof naming 
the Buyers as the Product Approval (or the related Regulatory Approval) holder for such Product, 
except for any and all Liabilities that result from the Sellers’ failure to comply with or maintain 
the Regulatory Approvals as required under applicable Laws. 

(d) Prior to the Closing and after the Closing Date and until the end of the Wind-Down 
Period, the Endo Companies and Buyers shall each use commercially reasonable efforts to 
cooperate with each other to obtain any Regulatory Approvals as required under applicable Laws 
in order to carry on the Business or in connection with the execution, delivery and performance of 
this Agreement and each of the Ancillary Agreements contemplated pursuant to this transaction.  
Each of the Sellers and Buyers shall be responsible for their own costs in providing such 
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cooperation; provided, that neither Party hereto shall be required to make any payments to any 
third parties in connection with such cooperation except as may be provided in the Chapter 11 Plan 
or the Plan Administrator Agreement (as defined in the Chapter 11 Plan). 

Section 5.17 Communication with Customers and Suppliers.  Prior to the Closing, the Buyers 
and the Endo Companies shall reasonably cooperate with each other in coordinating their 
communications with any customer, supplier or other contractual counterparty of the Endo 
Companies in relation to this Agreement and the transactions contemplated hereby subject to 
applicable Law. 

Section 5.18 Post-Closing Cooperation.  Following the Closing and until the end of the Wind-
Down Period, and subject to the terms of the Transition Services Agreement, the Sellers and the 
Buyers shall reasonably cooperate in good faith to assist in the orderly transfer of the Transferred 
Assets (including all Consents, Permits and Regulatory Approvals), including in connection with 
any matters for which the Sellers’ institutional knowledge may be reasonably required in order to 
consummate the transactions contemplated by this Agreement. 

Section 5.19 Buyers Expenses.  The Sellers shall pay Buyers’ reasonable and documented 
professional fees and expenses in full at or prior to Closing. 

ARTICLE VI 
TAX MATTERS 

Section 6.1 Transfer Taxes.  Any and all value added tax (including GST/HST and QST), sales, 
use, retail, excise, stock transfer, real property transfer, transfer stamp, registration, documentary, 
recording or similar Taxes payable as a result of the sale or transfer of the Transferred Assets, the 
Transferred Equity Interests and the assumption of the Assumed Liabilities pursuant to this 
Agreement, and all recording and filing fees that may be imposed by reason of the sale, transfer, 
assignment and delivery of the Transferred Assets and the Transferred Equity Interests (“Transfer 
Taxes”) imposed by or payable to any Taxing Authority (U.S.) shall be an obligation of the Sellers 
and shall be paid by the Sellers when due.  All Transfer Taxes imposed by or payable to any Taxing 
Authority (Non-U.S.) shall be an obligation of the Buyers, and shall be paid by the Buyers when 
due.  The Sellers and the Buyers shall be responsible for preparing and filing all Tax Returns with 
respect to Transfer Taxes which they are obligated to satisfy and shall file all such Tax Returns 
when due.  The Sellers and the Buyers shall use commercially reasonable efforts and cooperate in 
good faith to mitigate, reduce, or eliminate any such Transfer Taxes, including in the making of 
the Tax elections referred to in Section 6.4.  For the avoidance of doubt, Transfer Taxes shall not 
include any Taxes imposed on or measured by reference (in whole or in part) to overall net income, 
profits, capital gains, gains, and similar Taxes. 

Section 6.2 Tax Cooperation and Information. 

(a) The Buyers and the Sellers agree to furnish or cause to be furnished to each other, 
upon reasonable request, as promptly as practicable, such information and assistance relating to 
the Business, the Transferred Assets and the Assumed Liabilities as is reasonably necessary for 
the filing of all Tax Returns, the making of any election relating to Taxes, the preparation for any 

863



 

 92 
 

audit by any Governmental Authority and the prosecution or defense of any claim, suit or 
proceeding relating to any Tax. 

(b) The Sellers will cooperate in good faith with the Buyers and will use commercially 
reasonable efforts to provide any information and analyses necessary to enable the Buyers to make 
Tax-related determinations, including by providing reasonable access to the Sellers’ employees 
and outside advisors (e.g., tax accountants, lawyers, and other consultants), subject to Section 5.2 
and except as would be materially adverse to the Sellers. 

(c) Any reasonable expenses incurred in furnishing any information or assistance 
pursuant to this Section 6.2 shall be borne by the Party requesting it.  With respect to any Tax 
related matters involving the Debtors other than the transactions contemplated by this Agreement, 
the Debtors and their advisors shall not provide information or analyses that would conflict with 
any applicable requirements of Law or any binding agreement, or that would waive any attorney-
client or similar privilege or any work product doctrine. 

(d) The DAC Seller shall provide a capital gains tax computation issued by an 
independent chartered accountant on a reliance basis, in accordance with the provisions of the 
Indian Income Tax Act, 1961, in relation to: (i) any Tax payable on capital gains (if any) earned 
on sale of the Specified Equity Interests of PFPL by PPI and Par LLC to the Indian HoldCo and 
Operand; and (ii) any Tax on capital gains (if any) earned on the sale of the Indian HoldCo Interests, 
if the Purchase Price payable for transfer of the Indian HoldCo Interests by Sellers is subject to 
capital gains tax under the Indian Income Tax Act, 1961. 

(e) The DAC Seller shall provide fair valuation report(s), to the satisfaction of the 
Buyers, issued on a reliance basis, by an independent chartered accountant certifying the fair 
market value of the shares of PFPL in accordance with Section 56(2)(x) of the Indian Income Tax 
Act, 1961 read with Rule 11UA or Rule 11UAA of the Indian Income Tax Rules, 1962, as 
applicable. 

(f) PPI shall provide to the Indian Subsidiaries any information reasonably requested 
by the Buyers that is required for the purpose of filing Form 49D with the Taxing Authority as 
prescribed under the provisions of the Indian Income Tax Act, 1961 and for compliance with Rule 
114DB of Indian Income Tax Rules, 1962. 

Section 6.3 Structure and Pre-Closing Steps.  The Endo Companies agree to, subject to 
Bankruptcy Court approval and subject to any approval of the Canadian Court as may be required 
in respect of the Canadian Debtors, prior to the Closing take or amend steps to effect the 
transactions contemplated by this Agreement that are reasonably agreed to after the date hereof by 
the Endo Companies and the Buyers (the “Transaction Steps”), provided that the Endo Companies 
shall agree to take such steps as reasonably requested by the Buyers so long as the Transaction 
Steps as requested are not materially adverse to the Endo Companies.  The Endo Companies and 
the Buyers agree that this Agreement shall be amended as necessary, as determined by the Endo 
Companies and the Buyers, to permit the implementation of the Transaction Steps. 

Section 6.4 Certain Tax Elections.  The Buyers and the Endo Companies agree: 
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(a) to use the “standard procedure” described in Section 4 of IRS Revenue Procedure 
2004-53, 2004-2 C.B. 320 with respect to the Endo Companies’ Tax filing and payment obligations 
relating to the Business and the Business Employees (and/or the local equivalent insofar as may 
be applicable to the Automatic Transfer Employees); 

(b) that the Buyers shall file (or cause to be filed) an IRS Form W-2 for each Business 
Employee (and/or the local equivalent insofar as may be applicable to the Automatic Transfer 
Employees) with respect to the portion of the year during which such Business Employee is 
employed by the Buyers that includes the Closing Date, excluding the portion of such year that 
such Business Employee was employed by the Endo Companies or their respective Affiliates; 

(c) that (i) to the extent permitted under applicable Law, each applicable Canada Seller 
and the Canada Buyer shall jointly execute, on closing, an election under subsection 167(1) of the 
ETA, Section 75 of the QST Legislation, and any equivalent or corresponding provision under 
applicable provincial or territorial Tax Law, in the form prescribed for such purposes, such that no 
GST/HST, or QST or other applicable provincial or territorial Tax is payable in respect of the sale 
of the Transferred Assets of each applicable Canada Seller, and (ii) that Canada Buyer shall file 
such elections within the time prescribed by the ETA, the QST Legislation and such other 
applicable Tax Law. Notwithstanding such election(s), in the event it is determined by the Canada 
Revenue Agency or Revenue Québec (or another applicable provincial or territorial Tax authority) 
that there is a liability of the Canada Buyer to pay, or of any Canadian Debtors to collect and remit, 
any Taxes payable under the ETA or the QST Legislation (or under any applicable provincial or 
territorial Tax Law) in respect of the sale and transfer of the Transferred Assets, such Taxes shall 
be paid by the Canada Buyer and the Buyers shall indemnify and hold the Canadian Debtors (and 
any current or former directors and officers of any Canadian Debtors) harmless with respect to any 
such Taxes and costs payable resulting from such determination or assessment;  

(d) that with respect to each Canada Seller, each such Canada Seller and the Canada 
Buyer will, to the extent permitted under applicable Law, jointly execute an election under Section 
22 of the Canadian Tax Act, and any equivalent or corresponding provision under applicable 
provincial or territorial Tax Law, in respect of the sale of the accounts receivable of each Canada 
Seller to the Canada Buyer.  The Canada Buyer and each Canada Seller shall file within the 
prescribed time the prescribed election form required to give effect to the foregoing.  For the 
purposes of such elections, the Canada Buyer and each Canada Seller will, acting reasonably, 
jointly determine the amount that the parties will designate as the portion of the Purchase Price 
allocable to the debts in respect of which such elections are made.  For greater certainty, each 
Canada Seller and the Canada Buyer agree to prepare and file their respective Tax Returns in a 
manner consistent with such election(s); and 

(e) to make an election under Section 338(g) or Section 338(h)(10) of the Code, as 
applicable, with respect to any Specified Subsidiary that is classified as a corporation for U.S. 
federal income tax purposes as of immediately prior to the Closing.  

Section 6.5 Apportionment of Certain Taxes.  All real property, personal property and similar 
ad valorem Taxes, if any, levied with respect to the Transferred Assets for a taxable period which 
includes (but does not end on) the Closing Date (collectively, the “Apportioned Taxes”) shall be 
apportioned between the Sellers and the Buyers based on the number of days of such taxable period 
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ending on and including the Closing Date (such portion of such taxable period, the “Pre-Closing 
Tax Period”) and the number of days in such taxable period after the Closing Date (such portion 
of such taxable period, the “Post-Closing Tax Period”).  The Sellers shall be responsible for the 
proportionate amount of such Apportioned Taxes that is attributable to the Pre-Closing Tax Period, 
and the Buyers shall be responsible for the proportionate amount of such Apportioned Taxes that 
is attributable to the Post-Closing Tax Period.  Any Apportioned Taxes shall be timely paid, and 
all applicable Tax Returns shall be timely filed, as provided by applicable Law.  The paying Party 
shall be entitled to reimbursement from the non-paying Party for the non-paying Party’s portion 
of the Apportioned Taxes in accordance with this Section 6.5. Upon payment of any such 
Apportioned Taxes, the paying Party shall present a statement to the non-paying Party setting forth 
the amount of reimbursement to which the paying Party is entitled under this Section 6.5, together 
with such supporting evidence as is reasonably necessary to calculate the amount to be reimbursed.  
The non-paying Party shall make such reimbursement by wire transfer in immediately available 
funds within ten (10) days of receipt of such statement to an account designated by the paying 
Party. 

Section 6.6 Retention of Tax Records.  After the Closing Date and for a period of six (6) years 
from the Closing Date, Buyers shall retain possession of all accounting, business, financial, and 
Tax records and information that (a) relate to the Transferred Assets and are in existence on the 
Closing Date and (b) come into existence after the Closing Date but relate to the Transferred Assets 
before the Closing Date, and Buyers shall give Sellers notice and a reasonable opportunity to retain 
any such records in the event that Buyers determine to destroy or dispose of them during such 
period.  In addition, from and after the Closing Date, Buyers shall provide to Sellers (after 
reasonable notice and during normal business hours) reasonable access to the books, records, 
documents, and other information relating to the Transferred Assets as Sellers may reasonably 
deem necessary to properly prepare for, file, prove, answer, prosecute, and defend any Tax Return, 
claim, filing, Tax audit, Tax protest, suit, proceeding, or answer.  Such access shall include access 
to any computerized information systems that contain data regarding the Transferred Assets.  The 
provisions contained in this Section 6.6 are intended to, and shall, supplement and not limit the 
generality of the provisions contained in Section 5.2 above. 

Section 6.7 Tax Refunds.  Without limiting the generality of Section 5.6(a), any Tax refunds 
that are received by an Endo Company, and any amounts credited against Taxes to which an Endo 
Company (or Affiliate thereof) becomes entitled, that are attributable to Taxes that are paid by the 
Buyers (or any of their Affiliates) (including, for clarity’s sake, any such Taxes that are Assumed 
Liabilities or that arise from other transactions contemplated herein and, in each case, and are paid, 
funded or reimbursed by the Buyers (or any of their Affiliates)), shall be for the account of the 
Buyers (such refunds or credits for the account of Buyers, the “Buyer Refunds”).  The applicable 
Endo Company (or Affiliate thereof) shall pay over to the Buyers any such Buyer Refund within 
ten (10) days after receipt thereof or entitlement thereto.  If any amount paid to the Buyers pursuant 
to this Section 6.7 is subsequently challenged successfully by any Governmental Authority, the 
Buyers shall repay such amount (together with any interest and penalties assessed by such 
Governmental Authority in respect of such amount) to the applicable Endo Company (or its 
applicable Affiliate). 

Section 6.8 Canadian Tax Treatment.  The Parties agree that the consideration received or 
deemed to be received by the Canada Sellers in respect of the transfer of their Transferred Assets 
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(other than the assumption or payment of any Non-U.S. Sale Transaction Taxes or other Assumed 
Liabilities and other than any cash retained by the Canada Sellers) will be treated (i) to the extent 
received by Paladin Labs Inc., as a distribution to Canada Holdco, first as a repayment of the 
principal amount of debt, second, to the extent of any excess, as a return of capital, third, to the 
extent of any excess, as a payment of accrued and unpaid interest on debt, and fourth, to the extent 
of any excess, as a demand non-interest-bearing loan, and (ii) from Canada Holdco to Finco I, first 
as a repayment of the principal amount of debt and second, to the extent of any excess, as a return 
of capital.  In addition, any cash that is not required to be retained by the Canadian Debtors to fund 
their expenses (excluding any contributions to any of the Trusts (as defined in the Chapter 11 Plan)) 
will be distributed as follows: (a) any such cash held by Paladin Labs Inc. will be distributed to 
Canada Holdco, first as a repayment of the principal amount of debt, second, to the extent of any 
excess, as a return of capital, third, to the extent of any excess, as a payment of accrued and unpaid 
interest on debt, and fourth, to the extent of any excess, as a demand non-interest bearing 
promissory note, and (b) any such cash held by Canada Holdco (or, if Paladin Labs Inc. and Canada 
Holdco are amalgamated prior to the Closing Date, held by the amalgamated corporation), 
including any cash distributed to it pursuant to clause (a) above, will be distributed to Finco I first 
as a repayment of the principal amount of debt and second, as to any excess, as a return of capital.  
For greater certainty, the Canadian Debtors will not contribute any cash to the Trusts (as defined 
in the Chapter 11 Plan). 

Section 6.9 Interim Payments of Taxes.  At any time prior to the Closing, subject to any 
obligation of the Endo Companies under the Bankruptcy Code, the Endo Companies shall be 
permitted to make any and all payments, estimated payments, deposits, remittances, or other 
similar transmittals in respect of Taxes of any kind accrued in, attributable to, retained in, withheld 
in, or remitted in any taxable period or portion thereof ending on or prior to the Closing Date, in 
each case, (i) in the Ordinary Course of Business and (ii) to the extent the amount of any such 
Taxes is material, subject to the prior written approval of the Buyers (not to be unreasonably 
conditioned, withheld or delayed).  For the avoidance of doubt, any refunds of Taxes paid, 
deposited, remitted or similarly transmitted pursuant to the preceding sentence shall be for the 
account of the Buyers and the second and third sentences of Section 6.7 above shall apply to such 
refunds mutatis mutandis. 

ARTICLE VII 
CONDITIONS TO CLOSING 

Section 7.1 General Conditions.  The respective obligations of the Buyers and the Endo 
Companies to consummate the transactions contemplated by this Agreement shall be subject to 
the fulfillment, at or prior to the Closing, of each of the following conditions, any of which may, 
to the extent permitted by applicable Law, be waived in writing by any Party in its sole discretion 
(provided that such waiver shall only be effective as to the obligations of such Party): 

(a) No Governmental Authority of competent jurisdiction shall have enacted, issued, 
promulgated, enforced or entered any Law or Order (whether temporary, preliminary or 
permanent), that is then in effect and that enjoins, restrains, makes illegal or otherwise prohibits 
the consummation of the transactions contemplated by this Agreement or the Ancillary 
Agreements. 
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(b) The waiting period (and any extension thereof) under the HSR Act applicable to 
the transactions contemplated by this Agreement and the Ancillary Agreements, if any, shall have 
expired or shall have been terminated. 

(c) All approvals which may be required under the Irish Screening of Third Country 
Transactions Act 2023 shall have been obtained from the Irish Minister for Enterprise, Trade and 
Employment for the transfer of the Transferred Assets. 

(d) All requisite regulatory consents, approvals, authorizations, qualifications and 
necessary orders from the Governmental Authorities in respect of the transactions contemplated 
by this Agreement or the Ancillary Agreements, including any authorizations required under the 
applicable Antitrust Law or any foreign direct investment authorizations, in each case set forth on 
Schedule 7.1(d) (other than the approvals or authorizations specifically listed in Section 7.2 below) 
shall have been obtained.  For the avoidance of doubt, with respect to the Indian Subsidiaries, such 
“authorization” shall include the acknowledgement of filing of notice with the Competition 
Commission of India to the extent the “green channel” procedure is applicable in connection with 
(i) the transfer of Specified Equity Interests in the Indian Subsidiaries by PPI and Par LLC to the 
Indian HoldCo and Operand, respectively, (ii) the transfer of Indian HoldCo Interests by PPI to 
Endo Luxembourg, and (iii) the transfer of the Endo Luxembourg Transferred Equity Interests by 
the DAC Seller to the Enterprise Buyer, or, in all other cases, the approval of the Competition 
Commission of India in connection with such transfers. 

(e) All conditions precedent to the Effective Date of the Chapter 11 Plan (as set forth 
in Section 11.2 of the Chapter 11 Plan) shall have been satisfied or waived in accordance with their 
terms. 

(f) The Bankruptcy Court shall have entered the Confirmation Order, and the 
Confirmation Order shall be a Final Order. 

(g) Solely as it relates to the consummation of the transactions contemplated by this 
Agreement by the Canadian Debtors, the Canadian Court shall have entered the Canadian Plan 
Recognition Order and the Canadian Plan Recognition Order shall be a Final Order. 

(h) Solely as it relates to the consummation of the transactions contemplated by this 
Agreement by the Canadian Debtors, the Competition Act Approval and the ICA Approval shall 
have been obtained, in each case, if required. 

Section 7.2 Conditions to Obligations of the Endo Companies.  The obligations of the Endo 
Companies to consummate the transactions contemplated by this Agreement shall be subject to 
the fulfillment, at or prior to the Closing, of each of the following conditions, any of which may 
be waived in writing by Seller Parent in its sole discretion: 

(a) Other than the representations and warranties of Buyers contained in Section 4.1 
(Organization), Section 4.2 (Authority) and Section 4.4 (Brokers) (the “Buyer Fundamental 
Representations”), the representations and warranties of the Buyers contained in this Agreement 
or any certificate delivered pursuant hereto shall be true and correct as of the Closing Date, or in 
the case of representations and warranties that are made as of a specified date, such representations 
and warranties shall be true and correct as of such specified date, except where the failure to be so 
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true and correct (without giving effect to any limitation or qualification as to “materiality” 
(including the word “material”) or “Buyer Material Adverse Effect” set forth therein) would not, 
individually or in the aggregate, reasonably be expected to have a Buyer Material Adverse Effect.  
The Buyer Fundamental Representations shall be true and correct in all respects as of the Closing 
Date, or in the case of representations and warranties that are made as of a specified date, such 
representations and warranties shall be true and correct as of such specified date, except for de 
minimis inaccuracies.  The Buyers shall have, in all material respects, performed all obligations 
and agreements and complied with all covenants and conditions required by this Agreement or any 
Ancillary Agreement to be performed or complied with by it prior to or at the Closing. 

(b) The Endo Companies shall have received an executed counterpart of each 
document listed in Section 2.10(c), signed by each party other than the Endo Companies (to the 
extent applicable). 

(c) The Confirmation Order shall be acceptable to the Endo Companies. 

Section 7.3 Conditions to Obligations of the Buyers.  The obligations of the Buyers to 
consummate the transactions contemplated by this Agreement shall be subject to the fulfillment, 
at or prior to the Closing, of each of the following conditions, any of which may be waived in 
writing by the Buyers in their sole discretion: 

(a) Other than the representations and warranties of Sellers contained in Section 3.1 
(Organization), Section 3.2 (Authority), Section 3.3(c), Section 3.3(d), and Section 3.20 (Brokers) 
(the “Seller Fundamental Representations”), the representations and warranties of the Sellers 
contained in this Agreement or any certificate delivered pursuant hereto shall be true and correct 
as of the Closing Date, or in the case of representations and warranties that are made as of a 
specified date, such representations and warranties shall be true and correct as of such specified 
date, except where the failure to be so true and correct (without giving effect to any limitation or 
qualification as to “materiality” (including the word “material”) or “Material Adverse Effect” set 
forth therein) would not, individually or in the aggregate, reasonably be expected to have a 
Material Adverse Effect.  The Seller Fundamental Representations shall be true and correct in all 
respects as of the Closing Date, or in the case of representations and warranties that are made as 
of a specified date, such representations and warranties shall be true and correct as of such 
specified date, except for de minimis inaccuracies.  The Endo Companies shall have, in all material 
respects, performed all obligations and agreements and complied with all covenants and conditions 
required by this Agreement or any Ancillary Agreement to be performed or complied with by them 
prior to or at the Closing. 

(b) The Buyers shall have received an executed counterpart of each document listed in 
Section 2.10(b) and Section 2.10(c) signed by each party other than the Buyers (to the extent 
applicable). 

(c) The Bankruptcy Court shall have approved and authorized the assumption and 
assignment of the Transferred Contracts. 

(d) After the date hereof, there shall not have occurred and be continuing any changes, 
effects or circumstances constituting a Material Adverse Effect. 
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(e) All Regulatory Approvals and Product Approvals (A) associated with the Products 
and (B) any other Regulatory Approvals and Product Approvals the absence of which would be 
reasonably likely to result in a material adverse effect on the Business, including the financial 
condition or results of operations of the Business, shall have been transferred to or obtained by the 
Buyers, directly or indirectly through the transfer of the Transferred Equity Interests, and the 
Buyers shall have received applicable documentation or certifications reasonably necessary to 
evidence the transfer or receipt (as the case may be) of such Regulatory Approvals or Products 
Approvals; provided, however, that this condition shall be deemed satisfied with respect to any 
given Regulatory Approval or Product Approval referenced in clause (A) or (B) hereof to the 
extent that the Buyers can reasonably be expected to be permitted to operate the Business after the 
Closing in compliance with applicable Law and consistent with Law or past practice by or 
instructions provided by the relevant Governmental Authority to, Buyers or the Endo Companies 
in respect of the applicable Product in reliance on the arrangements contemplated by, and on the 
terms consistent with, the provisions of Section 5.16 and the applicable terms of the Transition 
Services Agreement, until the applicable Regulatory Approval or Product Approval is transferred 
or obtained.  

(f) The transfer of all Equity Interests (including any compulsorily convertible 
instruments) in the Specified Subsidiaries (other than the Transferred Equity Interests) prior to 
Closing in accordance with applicable Law and pursuant to receipt of the FDI Approval shall have 
been completed. 

ARTICLE VIII 
TERMINATION 

Section 8.1 Termination. 

(a) This Agreement may be terminated at any time prior to the Closing: 

(i) by mutual written consent of the Buyers and Seller Parent; 

(ii) by either Seller Parent or Buyers, by written notice, if: 

(A) the Closing shall not have occurred by the date and time set forth in 
Section 7(a)(x)(D) of the Restructuring Support Agreement to the extent the Restructuring Support 
Agreement remains in full force and effect at the time this termination event is triggered (as such 
date may be extended pursuant to this Section 8.1(a)(ii)(A) or Section 6.3, the “Outside Date”); 
provided, however, that to the extent the Closing is not achieved by the Outside Date (after giving 
effect to any extensions thereof) due solely to any outstanding regulatory or third-party approval 
or consent required under Section 7.1, the Outside Date shall be automatically extended by forty-
five (45) additional calendar days; provided, further that the Seller Parent shall have the right to 
extend the Outside Date as provided for under Section 6.3; provided, further, that the right to 
terminate this Agreement under this Section 8.1(a)(ii)(A) shall not be available to any Party if the 
failure of the transactions contemplated by this Agreement to occur on or before the Outside Date 
was primarily caused by a Party’s or their Affiliate’s failure to perform any covenant or obligation 
under this Agreement; 
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(B) any Governmental Authority, shall have issued an order, judgment, 
decree or ruling or taken any other action restraining, enjoining, rendering illegal, or otherwise 
prohibiting the transactions contemplated by this Agreement and such order, judgment, decree, 
ruling or other action shall have become final and nonappealable; provided that the Party so 
requesting termination shall have complied with Section 5.5, and provided, further, that no 
termination may be made by a Party under this Section 8.1(a)(ii)(B) if the issuance of such Order 
was primarily caused by the breach by such Party (including, with respect to Sellers, any of the 
Endo Companies) with respect to, or action or inaction of such Party (including, with respect to 
Sellers, any of the Endo Companies) in violation of, any obligation or condition of this Agreement; 

(C) (i) the Bankruptcy Court enters an Order granting relief against any 
Consenting First Lien Creditor (or the First Lien Collateral Trustee or any Secured Debt 
Representative, each in its representative capacity on behalf of the applicable holders of Prepetition 
First Lien Indebtedness) with respect to (A) a motion, application, pleading, or proceeding 
challenging the amount, validity, enforceability, extent, perfection, or priority of, or seeking 
avoidance or subordination of, any Claims held by any Consenting First Lien Creditor against any 
Debtor or any liens or security interests securing such Claims, provided, that, such Order reduces 
the amount of the Claims, liens, or security interests held by the Consenting First Lien Creditors 
by more than $5 million, or (B) a motion, application, pleading or proceeding asserting any 
purported Claims or causes of action against any of the Consenting First Lien Creditors (or the 
First Lien Collateral Trustee or any Secured Debt Representative, each in its representative 
capacity on behalf of the applicable holders of Prepetition First Lien Indebtedness), in each case, 
or otherwise issues a ruling or enters an Order, which renders the obligations of the Buyers under 
this Agreement incapable of performance; and (ii) the Required Consenting Global First Lien 
Creditors have terminated the Restructuring Support Agreement pursuant to Section 7(a)(viii) 
thereof; 

(D) (i) any of the Endo Companies enters into a definitive agreement for 
an Alternative Transaction or consummates any Alternative Transaction, or (ii) the Bankruptcy 
Court enters an Order approving an Alternative Transaction or denying confirmation of the 
Chapter 11 Plan as it relates to authorizing the Endo Companies to consummate the transactions 
contemplated pursuant to this Agreement; 

(E) at 11:59 p.m. on the date that an Order is entered by the Bankruptcy 
Court or a court of competent jurisdiction either:  (x) converting any of the Bankruptcy Cases to 
cases under chapter 7 of the Bankruptcy Code, (y) involuntarily dismissing any of the Bankruptcy 
Cases, (z) appointing of a trustee, liquidator or analogous officeholder or examiner with expanded 
powers (as such term is used in the Bankruptcy Code) in one or more of the Bankruptcy Cases, 
(aa) winding up any Endo Company and/or appointing a provisional or official liquidator to any 
Endo Company pursuant to the Irish Companies Act, (bb) appointing an examiner (including an 
interim examiner) to any Debtor pursuant to the Irish Companies Act, (cc) enforcing any right to 
(1) appoint one or more receivers and/or receivers and managers over any of the shares and/or 
assets of any Endo Company or (2) enforce security over any of the shares or assets of any Endo 
Company, or (dd) any other order that is analogous to any of the foregoing under the laws of any 
jurisdiction, the effect of which would render the transactions contemplated by this Agreement 
incapable of consummation on the material terms set forth in this Agreement; provided that no 
right to terminate will arise if such order is entered or any of steps (x) through (dd) (subject to 
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Bankruptcy Court approval) is taken for the purpose of completing the transactions set forth in this 
Agreement; and provided further that the Party so requesting termination shall have complied with 
Section 5.5; or 

(F) the Restructuring Support Agreement has been terminated by 
mutual, written agreement of the Debtors and the Required Consenting Global First Lien Creditors 
pursuant to Section 7(d)(i) thereof. 

(iii) by the Buyers, if: 

(A) the Buyers are not in material breach of this Agreement and the 
Endo Companies breach or fail to perform in any respect any of their representations, warranties 
or covenants contained in this Agreement or any Ancillary Agreement and such breach or failure 
to perform (A) has rendered the satisfaction of any condition set forth in Section 7.3 impossible 
and (B) the Endo Companies have failed to cure such breach within seven (7) Business Days 
following receipt of notification thereof by the Buyers; 

(B) (i) any Debtor breaches, in any material respect, any of the 
undertakings or covenants of the Debtors set forth in the Restructuring Support Agreement that, if 
capable of being cured, remains uncured under the terms of the Restructuring Support Agreement; 
and (ii) the Required Consenting Global First Lien Creditors have terminated the Restructuring 
Support Agreement pursuant to Section 7(a)(i) thereof; 

(C) the Bankruptcy Court enters an order granting relief from the 
automatic stay imposed by Section 362 of the Bankruptcy Code authorizing any party to proceed 
against any material asset of the Debtors that would have a Material Adverse Effect on (x) the 
Debtors’ ability to operate their businesses in the ordinary course or (y) the ability of either party 
to this Agreement to consummate the transaction contemplated hereby; 

(D) (i) any Debtor files any motion, pleading, petition, or related 
document with the Bankruptcy Court or any other court of competent jurisdiction that is materially 
inconsistent with the Restructuring Support Agreement, the Chapter 11 Plan, the Cash Collateral 
Order, or any other applicable Definitive Documents (or any amendment, modification or 
supplement to any of the foregoing, as applicable) and such motion, pleading, petition, or related 
document has not been withdrawn or amended to cure such inconsistency in accordance with the 
terms of the Restructuring Support Agreement; and (ii) the Required Consenting Global First Lien 
Creditors have terminated the Restructuring Support Agreement pursuant to Section 7(a)(iv) 
thereof; 

(E) (i) any Definitive Document (or any amendment, modification or 
supplement thereto) that is necessary to implement the transaction contemplated hereby that is 
filed by a Debtor or any related order entered by the Bankruptcy Court, in the Bankruptcy Cases, 
is inconsistent with the terms and conditions set forth in the Restructuring Support Agreement or 
is otherwise not in accordance with the Restructuring Support Agreement, in each case to the extent 
material, or, which remains uncured under the terms of the Restructuring Support Agreement; and 
(ii) the Required Consenting Global First Lien Creditors have terminated the Restructuring 
Support Agreement pursuant to Section 7(a)(v) thereof; 
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(F) (i) the Cash Collateral Order, the Disclosure Statement Order (as 
defined in the Chapter 11 Plan), the order approving the subscription materials for the First Lien 
Rights Offering, the First Lien Rights Offering Documents, and the GUC Rights Offering 
Documents (each as defined in the Chapter 11 Plan), and all associated documents, notices, 
pleadings and orders related to or required in order to give effect to any of the foregoing, or the 
Confirmation Order is reversed, dismissed, vacated, reconsidered, modified, or amended without 
the consent of the Buyers (with such consent not to be unreasonably withheld) and the Debtors, or 
(ii) a motion for reconsideration, reargument, or rehearing with respect to any such order has been 
filed and the Debtors have failed to object timely to such motion; 

(G) (i) except as permitted or the subject of a reservation of rights in the 
Restructuring Support Agreement or in the Definitive Documents, any Debtor has filed or supports 
another party in filing any plan of reorganization, liquidation, dissolution, administration, 
moratorium, receivership, winding up, bankruptcy, or sale of all or substantially all of any Debtor’s 
assets other than as contemplated by the Plan Transaction, the Restructuring Support Agreement, 
and this Agreement, or takes any corporate action for the purpose of authorizing any of the 
foregoing, which event remains uncured under the terms of the Restructuring Support Agreement; 
and (ii) the Required Consenting Global First Lien Creditors have terminated the Restructuring 
Support Agreement pursuant to Section 7(a)(vii) thereof;  

(H) without the prior consent of the Buyers (not to be unreasonably 
withheld) or otherwise as consistent with the Restructuring Support Agreement, the Debtors apply 
for or consent to the appointment of a receiver, administrator, administrative receiver, trustee, 
custodian, sequestrator, conservator or similar official, trustee or an examiner pursuant to Section 
1104 of the Bankruptcy Code in any of the Bankruptcy Cases; 

(I) the Confirmation Order is not entered by the Bankruptcy Court on 
or before March 22, 2024 unless otherwise expressly and mutually agreed in writing (including by 
email, including by Gibson, Dunn & Crutcher LLP as authorized by the Buyers) by the Buyers; 
provided that any failure to achieve entry of the Confirmation Order shall be deemed cured upon 
entry of the Confirmation Order; 

(J) the termination of the use of cash collateral on a consensual basis 
occurs under the Cash Collateral Order; 

(K) (i)(a) any Debtor enters into any settlement or other agreement or (b) 
any Debtor commences, supports, or encourages a motion, proceeding, or other action seeking, or 
otherwise consenting to any settlement of, or other agreement, in each case, with respect to any 
claims, clauses of action, or other rights related to, or in connection with, (x) any Opioid Claims 
or holders of Opioid Claims or (y) other than with respect to trade creditors in the ordinary course 
of business, any administrative expense Claim in excess of $5,000,000 individually or $20,000,000 
in the aggregate or (ii) the Bankruptcy Court enters an Order allowing any of the claims described 
in the immediately preceding clauses (x) and (y), in each case of clauses (i) and (ii), without the 
consent of the Buyers not to be unreasonably withheld, provided, that for the avoidance of doubt, 
any resolutions set forth in that certain Stipulation Among the Debtors, Official Committee of 
Unsecured Creditors, Official Committee of Opioid Claimants, and Ad Hoc First Lien Group 
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Regarding Resolution of Joint Standing Motion and Related Matters, dated as of March 24, 2023 
[Docket No. 1505] shall not constitute a termination event; 

(L) (i) the Debtors (a) publicly announce their intention not to support 
the transaction contemplated hereby or the Restructuring (as defined in the Restructuring Support 
Agreement), (b) provide notice to Gibson, Dunn & Crutcher LLP of the exercise of the Debtors’ 
Fiduciary Out (as defined in the Restructuring Support Agreement) or (c) publicly announce, or 
execute a definitive written agreement with respect to, an Alternative Proposal (as defined in the 
Restructuring Support Agreement); and (ii) the Buyers have terminated the Restructuring Support 
Agreement pursuant to Section 7(a)(xix) thereof; 

(M) the Endo Companies withdraw or seek authority to withdraw the 
Chapter 11 Plan; 

(N) a trustee, receiver or examiner is appointed with expanded powers 
beyond those set forth in Section 1106(a)(3) and (4) of the Bankruptcy Code; or 

(O) the Required Consenting Global First Lien Creditors have 
terminated the Restructuring Support Agreement for any reason pursuant to Section 7(a) thereof. 

(iv) by Seller Parent, if: 

(A) the Endo Companies are not in material breach of this Agreement 
and the Buyers breach or fail to perform in any respect any of their representations, warranties or 
covenants contained in this Agreement or any Ancillary Agreement and such breach or failure to 
perform (A) has rendered the satisfaction of any condition set forth in Section 7.2 impossible and 
(B) Buyers have failed to cure such breach within seven (7) Business Days following receipt of 
notification thereof by Sellers; 

(B) the Seller Parent determines in good faith based on (i) its analysis as 
of the date of such determination of the relevant facts and circumstances (which may include, 
among other things, any information that may reasonably inform the probability of any contingent 
events occurring) and/or (ii) claims actually asserted against the Debtors as of the date of such 
determination, that the consummation of the Plan Transaction would be reasonably likely to result 
in the Debtors having insufficient cash to pay its administrative expense claims that are generated 
by the Plan Transaction.  Prior to terminating this Agreement pursuant to this Section 8.1(a)(iv)(B), 
the Seller Parent shall provide the Required Holders with at least fifteen (15) Business Days’ notice, 
during which time the Seller Parent and the Required Holders will discuss a proposed resolution 
in good faith;  

(C) the Seller Parent determines, in good faith and after consultation 
with its advisors, that continued performance under this Agreement or any Ancillary Agreement 
would be inconsistent with the exercise of its directors’ fiduciary duties under Law; or 

(D) The Debtors have terminated the Restructuring Support Agreement 
for any reason pursuant to Section 7(b) thereof. 

874



 

 103 
 

(b) The Party seeking to terminate this Agreement pursuant to this Section 8.1 (other 
than Section 8.1(a)(i)) shall, if such Party is Seller Parent, give prompt written notice of such 
termination to the Buyers, and if such Party is a Buyer, give prompt written notice of such 
termination to Seller Parent.  Prior to the Buyers terminating this Agreement pursuant to 
Section 8.1(a)(ii)(F), the Buyers shall provide the Debtors with at least fifteen (15) Business Days’ 
notice, during which time the Debtors and the Buyers will discuss a proposed resolution in good 
faith. 

Section 8.2 Effect of Termination.  In the event of termination of this Agreement as provided 
in Section 8.1, this Agreement shall forthwith become void and, except as otherwise provided in 
this Section 8.2, there shall be no Liability on the part of any Party except (i) for the provisions of 
Section 3.20 and Section 4.4 relating to broker’s fees and finder’s fees to the extent such fees are 
due and owing pursuant to and solely to the extent required by the terms of an executed 
engagement letter with the Debtors or the Cash Collateral Order, Section 5.7  relating to public 
announcements, Section 9.3 relating to fees and expenses, Section 9.6 relating to notices, 
Section 9.9 relating to third-party beneficiaries, Section 9.10 relating to governing law, 
Section 9.11 relating to submission to jurisdiction, Section 9.14 relating to enforcement, Section 
9.22 relating to no recourse against nonparty affiliates and this Article VIII and (ii) that nothing 
herein shall relieve any Party from Liability for Fraud or any Willful Breach of this Agreement or 
any Ancillary Agreement.  

ARTICLE IX 
GENERAL PROVISIONS 

Section 9.1 Nonsurvival of Representations, Warranties and Covenants.  The respective 
representations, warranties and covenants of the Endo Companies and the Buyers contained in this 
Agreement and the Ancillary Agreements and any certificate delivered pursuant hereto shall 
terminate at, and not survive, the Closing, and after the Closing, except for Fraud, no Party shall 
make any claim whatsoever for any breach of or inaccuracy in any such representation, warranty 
or covenant hereunder, subject to Section 8.2; provided that, subject to Section 8.2, this Section 
9.1 shall not limit any covenant or agreement of the Parties that by its terms requires performance 
after the Closing. 

Section 9.2 Indemnification by Buyers.  From and after Closing and (unless otherwise provided 
in this Agreement) until the end of the later of: (a) the end of the Wind-Down Period, and (b) the 
end of the applicable limitation period under the Indian Income Tax Act, 1961 and the rules framed 
thereunder (in case of Liability arising out of, resulting from, or attributable to any Non-U.S. Sale 
Transaction Taxes), the Buyers will pay, defend, discharge, indemnify, and hold harmless the Endo 
Companies and their respective officers, directors, employees, and agents from and against any 
and all Liabilities to the extent arising out of, resulting from, or attributable to (x) any Non-U.S. 
Sale Transaction Taxes, (y) any non-action or action such parties or entities take or cause to be 
taken in relation to any Consent, Permit or Regulatory Approvals, including, but not limited to, 
making or amending any filings, submissions, notices, communications or otherwise appearing 
before any Governmental Authority as required for any such Consent, Permit, or Regulatory 
Approval, or (z) any other Assumed Liability.  Notwithstanding anything to the contrary contained 
in this Section 9.2 or otherwise, the Buyers’ obligation to indemnify the Endo Companies’ officers, 
directors, employees, and agents from and against any and all Liability to the extent arising out of, 
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resulting from, or attributable to any non-action or action such parties or entities take or cause to 
be taken in relation to any Consent, Permit or Regulatory Approvals shall be indefinite.  It is 
clarified that if any deduction or withholding of any Tax is required by applicable Law from the 
amount paid in cash by the Buyers pursuant to its indemnity obligations in this Section 9.2, or any 
Taxes that are actually payable, either in cash or by way of any set-off or adjustment against any 
Tax refund due by the Endo Companies or their officers, directors, employees, and agents (“Seller 
Indemnitees”) on the indemnity amounts paid by a Buyer under this Section 9.2, then such 
indemnity amounts paid by a Buyer to a Seller Indemnitee shall be grossed up to include such 
additional amount on account of Tax, so as to leave the applicable Seller Indemnitee with the full 
amount which would have been received by it if no such Taxes were payable; provided, that the 
amount of any payment by a Buyer to a Seller Indemnitee pursuant to this Section 9.2 shall be 
reduced by the amount of any Tax benefit realized or expected to be realized by the applicable 
Seller Indemnitee in the year in which the indemnification payment is made as a result of the 
indemnified loss (determined on a “with and without” basis); provided, further, that (i) the Buyers 
shall have the right to designate the entity that makes an indemnity payment and (ii) the Sellers 
shall cooperate with the Buyers to minimize the amount of any Tax that would be payable with 
respect to indemnity payments made by the Buyers hereunder. The Endo Companies and the 
Buyers agree to treat (and cause their Affiliates to treat) any payments received pursuant to this 
Section 9.2 as adjustments to the Purchase Price for all Tax purposes, unless otherwise required 
by applicable Law, a closing agreement with an applicable Taxing Authority, or a final judgment 
of a court of competent jurisdiction.  Notwithstanding anything herein to the contrary, (i) the 
Buyers shall not pay, defend, discharge, indemnify, or hold harmless the Endo Companies for any 
Excluded Liabilities (including Excluded Taxes), and (ii) the Buyers shall have the right, upon 
written notice to the applicable indemnified Endo Company, to assume the defense of any Action 
related to or that may give rise to the Buyers’ indemnification obligations under this Section 9.2 
with counsel selected by the Buyers. 

Section 9.3 Fees and Expenses.  Except as otherwise provided herein or in the Chapter 11 Plan, 
all fees and expenses incurred in connection with or related to this Agreement and the Ancillary 
Agreements and the transactions contemplated hereby and thereby shall be paid by the Party 
incurring such fees or expenses, whether or not such transactions are consummated.  In the event 
of termination of this Agreement, the obligation of each Party to pay its own expenses will be 
subject to any rights of such Party arising from a breach of this Agreement by the other. 

Section 9.4 Amendment and Modification.  This Agreement may not be amended, modified or 
supplemented in any manner, whether by course of conduct or otherwise, except by an instrument 
in writing specifically designated as an amendment hereto, signed on behalf of each Party. 

Section 9.5 Waiver.  No failure or delay of any Party in exercising any right or remedy 
hereunder 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 right or power, or 
any course of conduct, preclude any other or further exercise thereof or the exercise of any other 
right or power.  Any agreement on the part of either Party to any such waiver shall be valid only 
if set forth in a written instrument executed and delivered by a duly authorized officer on behalf 
of such Party. 
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Section 9.6 Notices.  All notices, requests, permissions, waivers, demands and other 
communications hereunder shall be in writing and shall be deemed duly given (a) on the date of 
delivery if delivered personally, or if by facsimile, upon written confirmation of receipt by 
facsimile or otherwise, (b) on the first Business Day following the date of dispatch if delivered 
utilizing a next-day service by a recognized next-day courier, (c) on the day of transmission if sent 
via e-mail transmission to the e-mail address(es) given below during regular business hours on a 
Business Day and, if not, then on the following Business Day or (d) on the earlier of confirmed 
receipt or the fifth (5th) Business Day following the date of mailing if delivered by registered or 
certified mail, return receipt requested, postage prepaid.  All notices hereunder shall be delivered 
to the addresses set forth below, or pursuant to such other instructions as may be designated in 
writing from time to time by the Party to receive such notice: 

(i) if to the Endo Companies, to: 

Endo International plc 
First Floor, Minerva House, Simmonscourt Road 
Ballsbridge, Dublin 4, Ireland 
Attention: [•]  
E-mail: [•] 

with a copy (which shall not constitute notice) to: 

Skadden, Arps, Slate, Meagher & Flom LLP 
One Manhattan West 
New York, NY 10001 
Phone:  (212) 735-3000 
Email:  Brandon.VanDyke@skadden.com  
  Shana.Elberg@skadden.com 
  Maxim.MayerCesiano@skadden.com 
  Lisa.Laukitis@skadden.com 

Attention: Brandon Van Dyke, Esq. 
  Shana A. Elberg, Esq. 
  Maxim Mayer-Cesiano, Esq. 
  Lisa Laukitis, Esq. 
 

(ii) if to the Buyers, to: 

Endo, Inc. 
1400 Atwater Drive 
Malvern, Pennsylvania, 19355  
Attention: [•]  
E-mail: [•] 
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with a copy (which shall not constitute notice) to: 

Gibson, Dunn & Crutcher LLP 
200 Park Ave 
New York, New York 10166 
Attention:  Scott Greenberg,  
  Michael J. Cohen, and  
  Joshua K. Brody 

E-mail:  SGreenberg@gibsondunn.com; 
  MCohen@gibsondunn.com; 
  JBrody@gibsondunn.com 

 
Section 9.7 Interpretation.  When a reference is made in this Agreement to a Section, Article, 
Exhibit or Schedule such reference shall be to a Section, Article, Exhibit or Schedule of this 
Agreement unless otherwise indicated.  The table of contents and headings contained in this 
Agreement or in any Exhibit or Schedule or the Disclosure Letter are for convenience of reference 
purposes only and shall not affect in any way the meaning or interpretation of this Agreement.  All 
words used in this Agreement will be construed to be of such gender or number as the 
circumstances require.  Any capitalized terms used in any Exhibit, Schedule or the Disclosure 
Letter but not otherwise defined therein shall have the meaning as defined in this Agreement.  All 
Exhibits and Schedules annexed hereto or referred to herein and the Disclosure Letter are hereby 
incorporated in and made a part of this Agreement as if set forth herein.  The word “including” 
and words of similar import when used in this Agreement will mean “including, without limitation,” 
unless otherwise specified.  The words “hereof,” “herein” and “hereunder” and words of similar 
import when used in this Agreement shall refer to the Agreement as a whole and not to any 
particular provision in this Agreement.  The term “or” is not exclusive.  The word “will” shall be 
construed to have the same meaning and effect as the word “shall.”  References to days mean 
calendar days unless otherwise specified.  When calculating the number of days before which, 
within which or following which, any act is to be done or step is to be taken pursuant to this 
Agreement, the date from which such period is to be calculated shall be excluded from such count; 
provided, however, that if the last calendar day of such period is a non-Business Day, the period 
in question shall end on the next succeeding Business Day.  For purposes of this Agreement, if the 
Endo Companies or a Person acting on their behalf posts a document to the online data room hosted 
on behalf of the Endo Companies and located at www.intralinks.com prior to the date hereof, such 
document shall be deemed to have been “delivered,” “furnished” or “made available” (or any 
phrase of similar import) to Buyers by the Endo Companies if the Buyers or their Representatives 
have access to such document prior to the execution of this Agreement; provided, further, that any 
notice or other document required to be delivered (i) to the Buyers pursuant to this Agreement that 
is delivered to one or more Buyers shall be deemed to have been delivered to all Buyers in 
satisfaction of all obligations under this Agreement, and (ii) to the Sellers or Endo Companies 
pursuant to this Agreement that is delivered to one or more Sellers or Endo Companies shall be 
deemed to have been delivered to all Sellers or Endo Companies, as applicable, in satisfaction of 
all obligations under this Agreement. 

Section 9.8 Entire Agreement.  This Agreement (including the Annexes, Exhibits and 
Schedules hereto) and the Ancillary Agreements constitute the entire agreement between the 
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Parties, and supersede all prior written agreements, arrangements, communications and 
understandings and all prior and contemporaneous oral agreements, arrangements, 
communications and understandings between the Parties with respect to the subject matter hereof 
and thereof.  Neither this Agreement nor any Ancillary Agreement shall be deemed to contain or 
imply any restriction, covenant, representation, warranty, agreement or undertaking of any Party 
with respect to the transactions contemplated hereby or thereby other than those expressly set forth 
herein or therein or in any document required to be delivered hereunder or thereunder, and none 
shall be deemed to exist or be inferred with respect to the subject matter hereof.  Notwithstanding 
any oral agreement or course of conduct of the Parties or their Representatives to the contrary, no 
Party to this Agreement shall be under any legal obligation to enter into or complete the 
transactions contemplated hereby unless and until this Agreement shall have been executed and 
delivered by each of the Parties. 

Section 9.9 Parties in Interest.  This Agreement shall be binding upon and inure solely to the 
benefit of each Party hereto, and nothing in this Agreement, express or implied, is intended to or 
shall confer upon any Person (including employees of the Endo Companies) other than the Parties 
and their respective successors and permitted assigns any legal or equitable right, benefit or remedy 
of any nature whatsoever under or by reason of this Agreement. 

Section 9.10 Governing Law.  Except to the extent of the mandatory provisions of the 
Bankruptcy Code, this Agreement and all Actions arising out of or relating to this Agreement or 
the transactions contemplated hereby (including those in contract or tort) shall be governed by and 
construed in accordance with the internal laws of the State of New York, without regard to the 
laws of any other jurisdiction that might be applied because of the conflicts of laws principles of 
the State of New York. 

Section 9.11 Submission to Jurisdiction.  Without limitation of any Party’s right to appeal any 
Order of the Bankruptcy Court, (x) the Bankruptcy Court shall retain exclusive jurisdiction to 
enforce the terms of this Agreement and to decide any claims or disputes which may arise or result 
from, or be connected with, this Agreement, any breach or default hereunder, or the transactions 
contemplated hereby and (y) any and all claims relating to the foregoing shall be filed and 
maintained only in the Bankruptcy Court, and the Parties hereby consent and submit to the 
exclusive jurisdiction and venue of the Bankruptcy Court and irrevocably waive the defense of an 
inconvenient forum to the maintenance of any such Action or proceeding.  Each of the Parties 
agrees not to commence any action, suit or proceeding relating thereto except in the Bankruptcy 
Court, other than actions in any court of competent jurisdiction to enforce any judgment, decree 
or award rendered by the Bankruptcy Court as described herein.  Each of the Parties further agrees 
that notice as provided herein shall constitute sufficient service of process and the Parties further 
waive any argument that such service is insufficient.  Each of the Parties hereby irrevocably and 
unconditionally waives, and agrees not to assert, by way of motion or as a defense, counterclaim 
or otherwise, in any action or proceeding arising out of or relating to this Agreement or the 
transactions contemplated hereby, (a) any claim that it is not personally subject to the jurisdiction 
of the courts as described herein for any reason, (b) that it or its property is exempt or immune 
from jurisdiction of any such court or from any legal process commenced in such courts (whether 
through service of notice, attachment prior to judgment, attachment in aid of execution of judgment, 
execution of judgment or otherwise) and (c) that (i) the suit, action or proceeding in any such court 
is brought in an inconvenient forum, (ii) the venue of such suit, action or proceeding is improper 
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or (iii) this Agreement, or the subject matter hereof, may not be enforced in or by such courts.  
Each of the Parties consents to the entry of a final order by the Bankruptcy Court under 28 U.S.C. 
Section 157 and Article III of the U.S. Constitution. 

Section 9.12 Disclosure Generally.  Notwithstanding anything to the contrary contained in the 
Disclosure Letter or in this Agreement, the information and disclosures contained in any 
Disclosure Letter shall be deemed to be disclosed and incorporated by reference in any other 
Disclosure Letter as though fully set forth in such Disclosure Letter for which applicability of such 
information and disclosure is reasonably apparent on its face.  The information contained in this 
Agreement and in the Disclosure Letter and Exhibits hereto is disclosed solely for purposes of this 
Agreement, and no information contained herein or therein shall be deemed to be an admission by 
any party hereto to any third party of any matter whatsoever (including any violation of Law or 
breach of contract).  Such information and the dollar thresholds set forth herein shall not be used 
as a basis for interpreting the terms “material” or “Material Adverse Effect” or other similar terms 
in this Agreement. 

Section 9.13 Assignment; Successors. 

(a) Other than as permitted by Sections 9.13(b) or (c), neither this Agreement nor any 
of the rights, interests or obligations under this Agreement may be assigned or delegated, in whole 
or in part, by operation of law or otherwise, by any Endo Company without the prior written 
consent of the Buyers, and by the Buyers without the prior written consent of Seller Parent, and 
any such assignment without such prior written consent shall be null and void; provided, however, 
that no assignment shall limit the assignor’s obligations hereunder. 

(b) Notwithstanding Section 9.13(a), the Buyers may without the prior written consent 
of Seller Parent subject to applicable Laws, assign any of their interests, rights and/or obligations 
in this Agreement:  (x) for the purposes of providing security to any bank, financial institution, 
credit institution, person ordinarily engaged in the business of commercial lending or any other 
person or persons providing finance to the Buyers or (y) to any of their Affiliates, subject to the 
Buyers providing evidence reasonably satisfactory to Seller Parent that any such assignee has the 
ability to fully discharge perform and discharge the obligations of the assignor hereunder; provided, 
however, that in either case of (x) or (y), no assignment shall (i) limit the assignor’s obligations 
hereunder; or (ii) be inconsistent with the Transaction Steps. 

(c) Subject to Sections 9.13(a) and (b), this Agreement will be binding upon, inure to 
the benefit of, and be enforceable by, the Parties and their respective successors and assigns. 

Section 9.14 Enforcement.  The Parties agree that irreparable damage, for which monetary 
damages (even if available) would not be an adequate remedy, would occur in the event that any 
of the provisions of this Agreement are not performed (including failing to take such actions as are 
required of them hereunder to consummate the transactions contemplated hereby) in accordance 
with their specified terms or are otherwise breached.  Accordingly, each of the Parties shall be 
entitled to specific performance of the terms hereof, including an injunction or injunctions to 
prevent breaches of this Agreement and to enforce specifically the terms and provisions of this 
Agreement.  Each of the Parties hereby further waives (a) any defense in any action for specific 
performance that a remedy at law would be adequate and (b) any requirement under any law to 
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post security as a prerequisite to obtaining equitable relief.  Any party entitled to (i) an injunction 
or injunctions to prevent breaches of this Agreement; (ii) enforce specifically the terms and 
provisions of this Agreement; or (iii) other equitable relief, in each case, shall not be required to 
show proof of actual damages or to provide any bond or other security in connection with any such 
remedy. 

Section 9.15 Currency.  All references to “dollars” or “$” in this Agreement or any Ancillary 
Agreement refer to United States dollars, which is the currency used for all purposes in this 
Agreement and any Ancillary Agreement. 

Section 9.16 Severability.  Whenever possible, each provision or portion of any provision of this 
Agreement shall be interpreted in such manner as to be effective and valid under applicable Law, 
but if any provision or portion of any provision of this Agreement is held to be invalid, illegal or 
unenforceable in any respect under any applicable Law or rule in any jurisdiction, such invalidity, 
illegality or unenforceability shall not affect any other provision or portion of any provision in 
such jurisdiction, and this Agreement shall be reformed, construed and enforced in such 
jurisdiction as if such invalid, illegal or unenforceable provision or portion of any provision had 
never been contained herein. 

Section 9.17 Waiver of Jury Trial.  EACH OF THE PARTIES HEREBY WAIVES, TO THE 
FULLEST EXTENT PERMITTED BY LAW, ANY RIGHT TO TRIAL BY JURY OF ANY 
CLAIM, DEMAND, ACTION OR CAUSE OF ACTION (A) ARISING UNDER THIS 
AGREEMENT OR (B) IN ANY WAY CONNECTED WITH OR RELATED OR INCIDENTAL 
TO THE DEALINGS OF THE PARTIES HERETO IN RESPECT OF THIS AGREEMENT OR 
ANY OF THE TRANSACTIONS RELATED HERETO, IN EACH CASE WHETHER NOW 
EXISTING OR HEREAFTER ARISING, AND WHETHER IN CONTRACT, TORT, EQUITY 
OR OTHERWISE.  EACH PARTY TO THIS AGREEMENT HEREBY AGREES AND 
CONSENTS THAT ANY SUCH CLAIM, DEMAND, ACTION OR CAUSE OF ACTION 
SHALL BE DECIDED BY COURT TRIAL WITHOUT A JURY, AND THAT THE PARTIES 
TO THIS AGREEMENT MAY FILE A COPY OF THIS AGREEMENT WITH ANY COURT 
AS WRITTEN EVIDENCE OF THE CONSENT OF THE PARTIES HERETO TO THE 
WAIVER OF THEIR RIGHT TO TRIAL BY JURY. 

Section 9.18 Counterparts.  This Agreement may be executed in two or more counterparts, all of 
which shall be considered one and the same instrument and shall become effective when one or 
more counterparts have been signed by each of the Parties and delivered to the other Parties. 

Section 9.19 Electronic Signature.  This Agreement may be executed by .pdf signature and a .pdf 
signature shall constitute an original for all purposes. 

Section 9.20 Time of Essence.  Time is of the essence with regard to all dates and time periods 
set forth or referred to in this Agreement.  When calculating the period of time before which, within 
which or following which, any act is to be done or step taken pursuant to this Agreement, the date 
that is the reference date in calculating such period shall be excluded.  If the last day of such period 
is a non-Business Day, the period in question shall end on the next succeeding Business Day. 
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Section 9.21 Damages Limitation.  The Parties hereto expressly acknowledge and agree that no 
Party hereto shall have any liability under any provision of this Agreement for any special, 
incidental, consequential, exemplary or punitive damages (other than special, incidental or 
consequential damages to the extent reasonably foreseeable or awarded to a third party) relating 
to the breach or alleged breach of this Agreement. 

Section 9.22 No Recourse Against Nonparty Affiliates.  Notwithstanding anything to the 
contrary contained herein, (a) all claims, obligations, liabilities, or causes of action (whether in 
contract or in tort, in law or in equity, or granted by statute) that may be based upon, in respect of, 
arise under, out or by reason of, be connected with, or relate in any manner to this Agreement or 
the Ancillary Agreements, or the negotiation, execution, or performance of this Agreement or the 
Ancillary Agreements (including any representation or warranty made in, in connection with, or 
as an inducement to, this Agreement or the Ancillary Agreements), may be made only against (and 
are those solely of) the Persons that are expressly named as parties thereto (and then only with 
respect to the specific obligations set forth herein with respect to such party) (the “Named 
Parties”)  and (b) no Person other than the Named Parties, including any Affiliate or any director, 
officer, employee, incorporator, member, partner, manager, stockholder, agent, attorney, or 
representative of, or any financial advisor or lender to, any Named Party or any of its Affiliates, or 
any director, officer, employee, incorporator, member, partner, manager, shareholder, Affiliate, 
agent, attorney, or representative of, or any financial advisor or lender to, any of the foregoing 
(“Nonparty Affiliates”) nor any debt financing source, shall have any liability (whether in contract 
or in tort, in law or in equity, or granted by statute) for any claims, causes of action, obligations, 
or liabilities arising under, out of, in connection with, or related in any manner to this Agreement 
or the Ancillary Agreements or the transactions contemplated hereby or thereby or based on, in 
respect of, or by reason of this Agreement or the Ancillary Agreements or its negotiation, execution, 
performance, or breach or the transactions contemplated hereby or thereby.   

Section 9.23 Bulk Sales.  Notwithstanding any other provisions in this Agreement, the Buyers 
and the Endo Companies hereby waive compliance with all “bulk sales,” “bulk transfer” and 
similar Laws that may be applicable with respect to the sale and transfer of any or all of the 
Specified Equity Interests and Transferred Assets to the Buyers. 

Section 9.24 No Presumption Against Drafting Party.  Each of the Buyers and the Endo 
Companies acknowledges that each Party to this Agreement has been represented by legal counsel 
in connection with this Agreement and the transactions contemplated by this Agreement.  
Accordingly, any rule of law or any legal decision that would require interpretation of any claimed 
ambiguities in this Agreement against the drafting Party has no application and is expressly waived. 

Section 9.25 Conflicts; Privileges. 

(a) It is acknowledged by each of the parties that the Endo Companies have retained 
Skadden, Arps, Slate, Meagher & Flom LLP (“Skadden”) and A&L Goodbody LLP (“ALG”) to 
act as its counsel in connection with this Agreement and the transactions contemplated hereby (the 
“Current Representation”), and that no other party has the status of a client of Skadden or ALG for 
conflict of interest or any other purposes as a result thereof.  Buyers hereby agree that after the 
Closing, Skadden and ALG may represent the Endo Companies or any of their Affiliates or any of 
their respective shareholders, partners, members or representatives (any such Person, a 
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“Designated Person”) in any matter involving or arising from the Current Representation, 
including any interpretation or application of this Agreement or any other agreement entered into 
in connection with the transactions contemplated hereby, and including for the avoidance of doubt 
any litigation, arbitration, dispute or mediation between or among Buyers or any of their Affiliates, 
and any Designated Person, even though the interests of such Designated Person may be directly 
adverse to Buyers or any of their Affiliates, and even though Skadden and/or ALG may have 
represented Buyers in a substantially related matter, or may be representing Buyers in ongoing 
matters.  Buyers hereby waive and agree not to assert (1) any claim that Skadden and/or ALG has 
a conflict of interest in any representation described in this Section 9.25(a) or (2) any 
confidentiality obligation with respect to any communication between Skadden and/or ALG and 
any Designated Person occurring during the Current Representation. 

(b) Buyers hereby agree that as to all communications (whether before, at or after the 
Closing) between Skadden and/or ALG and any Designated Person that relate in any way to the 
Current Representation, the attorney-client privilege and all rights to any other evidentiary 
privilege, and the protections afforded to information relating to representation of a client under 
applicable rules of professional conduct, the Current Representation belong to Sellers and may be 
controlled by the Endo Companies and shall not pass to or be claimed by Buyers or any of their 
representatives and Buyers hereby agree that they shall not seek to compel disclosure to Buyers or 
any of their Representatives of any such communication that is subject to attorney client privilege, 
or any other evidentiary privilege. 

Section 9.26 Conflicts Between this Agreement and the Chapter 11 Plan. To the extent that any 
provision of this Agreement conflicts with or is in any way inconsistent with any provision of the 
Chapter 11 Plan, the Chapter 11 Plan shall govern and control.  To the extent that any provision 
of this Agreement or the Chapter 11 Plan conflicts with or is in any way inconsistent with any 
provision of the Confirmation Order, the Confirmation Order shall govern and control. 

[The remainder of this page is intentionally left blank.] 
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[Signature Page to the Purchase and Sale Agreement] 
 

IN WITNESS WHEREOF, the Endo Companies and the Buyers have caused this 
Agreement to be executed as of the date first written above by their respective officers thereunto 
duly authorized. 

Endo Enterprise, Inc. 

By:    
 Name:  
 Title: 

Endo USA, Inc. 

By:    
 Name:  
 Title: 

Paladin Pharma Inc. 

By:    
 Name:  
 Title: 

[SELLERS] 

By:    
 Name:  
 Title: 

 
 
106869629.17 
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THIS IS EXHIBIT “K” 
TO THE FOURTH AFFIDAVIT OF DANIEL VAS 

SWORN BEFORE ME OVER VIDEOCONFERENCE 
 THIS 5TH DAY OF APRIL, 2024 

 

______________________________________ 
Commissioner for Taking Affidavits 
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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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Form of Canadian Governments Release
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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. 

22-22549-jlg    Doc 2988    Filed 09/29/23    Entered 09/29/23 18:30:46    Main Document 
Pg 12 of 20894



5

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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WORKING DRAFT / 

SUBJECT TO REVIEW AND MATERIAL CHANGE IN ALL RESPECTS 

BY ALL INTERESTED PARTIES 

 

 

PLAN ADMINISTRATOR AGREEMENT 

This Plan Administrator Agreement (this “Agreement”)1 is made this [•] day of [•], 2024, 

by and between Endo International plc and its debtor affiliates as of the date hereof (collectively, 

the “Debtors” or the “Remaining Debtors” as applicable), [•] (the “Plan Administrator”), and Endo, 

Inc., on behalf of itself and its direct and indirect subsidiaries as of the Effective Date (collectively, 

the “Purchaser Entities”) in accordance with that certain [•] Amended Joint Chapter 11 Plan of 

Reorganization of Endo International plc and Its Affiliated Debtors [Docket No. [•]], (as has been 

and may from time to time be amended, supplemented, or modified (the “Plan”)).2  

RECITALS 

WHEREAS, on the Petition Dates the Debtors filed voluntary petitions for relief under 

chapter 11 of the Bankruptcy Code in the Bankruptcy Court; and  

WHEREAS, the Plan contemplates that a plan administrator will be appointed to perform 

certain duties in accordance with the Plan and this Agreement; and 

WHEREAS, the Plan provides that the Plan Administrator will, among other things,  

effectuate the terms of the Plan as of and following the Effective Date on behalf of the Remaining 

Debtors and wind down, dissolve, or liquidate the Remaining Debtors; and  

WHEREAS, the Plan was confirmed on [•], 2024, (the “Confirmation Date”) and the Plan 

became effective on the date hereof (the “Effective Date”); and  

WHEREAS, this Agreement is entered into in accordance with, and to facilitate the 

implementation of, the Plan; and 

WHEREAS, [•] has been selected by the Debtors and the Required Consenting Global First 

Lien Creditors, in consultation with the Committees and the FCR, and has agreed to serve as the 

Plan Administrator in accordance with this Agreement, the Plan, and the Confirmation Order.  

NOW, THEREFORE, in consideration of the foregoing and the covenants and agreements 

set forth herein, the parties hereto agree as follows: 

 
1  The terms of this Agreement are subject to the ongoing review, negotiation, and discussion among the parties.  

For the avoidance of doubt, the parties to this Agreement have not consented to such document as being in final 

form and reserve all rights in this regard. 

2  Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to them in the Plan. 
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ARTICLE I 

ACCEPTANCE OF POSITION; OBLIGATION TO PAY CLAIMS; FIDUCIARY 

STATUS 

Section 1.1 Acceptance.  (a) [•] hereby accepts appointment as the Plan 

Administrator; and (b) [•] agrees to observe and perform all duties and obligations imposed upon 

the Plan Administrator under the Plan, the Confirmation Order, all other applicable Plan 

Documents, all other orders of the Bankruptcy Court, this Agreement, and applicable law.  

Section 1.2 Fiduciary. The Plan Administrator shall perform his obligations consistent 

with the Plan, this Agreement, the Confirmation Order, all other applicable Plan Documents, and 

all other applicable orders of the Bankruptcy Court.  As of the Effective Date, the Plan 

Administrator shall: (a) be appointed as and/or act for the Remaining Debtors in the same fiduciary 

capacity as applicable to a board of directors and officers, subject to applicable law; (b) succeed 

as the sole equity holder of each Remaining Debtor other than Endo International plc, subject to 

applicable law; (c) have the rights and powers of a debtor in possession under section 1107 of the 

Bankruptcy Code; (d) be a “representative of the estate” pursuant to section 1123(b)(3) of the 

Bankruptcy Code; (e) be vested with the rights, powers, and benefits afforded to a “trustee” under 

sections 704 and 1106 of the Bankruptcy Code; and (f) have such other rights, powers, and duties 

incidental to causing performance of the obligations under the Plan or otherwise as may be 

reasonably necessary. 

ARTICLE II 

GENERAL POWERS AND DUTIES OF THE PLAN ADMINISTRATOR. 

Section 2.1 Duties, Powers and Rights of the Plan Administrator.  Except as otherwise 

provided in the Plan, the Confirmation Order, or this Agreement, the Plan Administrator is 

authorized and directed to take all corporate actions consistent with the Plan, the Confirmation 

Order, any other applicable Plan Document, all other applicable orders of the Bankruptcy Court, 

the Canadian Plan Recognition Order, foreign laws, and this Agreement, in each case, that are 

necessary and/or desirable to effectuate the terms of the Plan on behalf of the Remaining Debtors 

and use their reasonable best efforts to assist with or effectuate (as applicable, depending on local 

law) the wind down, dissolution, or liquidation of the Remaining Debtors and their Non-Debtor 

Affiliates.  In taking such actions, the Plan Administrator may control and exercise authority over 

the assets, if any, vested in the Remaining Debtors pursuant to the Plan, over the acquisition, 

management, and disposition thereof and over the management and conduct of the affairs of the 

Remaining Debtors.  

(a) Subject to (i) any consent rights of the Purchaser Entities as set forth herein 

and in the Plan; and (ii) applicable law, the duties and powers of the Plan Administrator shall 

include the following, in addition to any powers conferred on the Plan Administrator by any other 

provision of this Agreement, the Plan, the Confirmation Order, all other applicable Plan 

Documents, and/or all other applicable orders of the Bankruptcy Court:  

(i) serve as Disbursing Agent for Allowed Claims and Interests other than for 

the Notes Claims and the Trust Channeled Claims (except to the extent the 

Plan Administrator is acting as Trustee pursuant to the Plan and Section 
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2.1(a)(vi) of this Agreement); 

(ii) make Distributions to holders of Allowed Claims and Interests on the 

Distribution Record Dates as provided for in the Plan other than for the 

Notes Claims and the Trust Channeled Claims (except to the extent the Plan 

Administrator is acting as Trustee pursuant to the Plan and Section 

2.1(a)(vi) of this Agreement) (provided, that, all Distributions on account 

of Notes Claims shall be made to, or at the direction of, the applicable 

Indenture Trustee in accordance with the Plan and following the procedures 

specified in the applicable Indenture) and, to the extent necessary or 

appropriate, make or coordinate Distributions from the Professional Fee 

Escrow Account; 

(iii) subject to the conditions set forth in the Plan, (1) effect all actions and 

execute all agreements, instruments, and other documents necessary to 

make any Distributions to holders of Allowed Claims and Interests that are 

not Notes Claims or Trust Channeled Claims (except to the extent the Plan 

Administrator is acting as Trustee pursuant to the Plan and Section 

2.1(a)(vi) of this Agreement); and (2) exercise such other powers (x) as may 

be vested in the Plan Administrator in his capacity as Disbursing Agent by 

order of the Bankruptcy Court (including any Final Order issued after the 

Effective Date), pursuant to the Plan; or (y) as deemed by the Plan 

Administrator in his capacity as Disbursing Agent to be necessary and 

proper to implement the applicable provisions of the Plan; 

(iv) (1) determine, resolve, and otherwise adjudicate all contingent, 

unliquidated, and Disputed Claims in the Bankruptcy Court; and (2) at any 

time request that the Bankruptcy Court estimate any contingent, 

unliquidated, or Disputed Claim pursuant to section 502(c) of the 

Bankruptcy Code regardless of whether the Debtors previously objected to 

such Claim or whether the Bankruptcy Court has ruled on any such 

objection; 

(v) file, settle, compromise, withdraw, and/or litigate to judgment any 

objections to any Administrative Expense Claims, Non-IRS Priority Tax 

Claims, and Priority Non-Tax Claims as permitted under the Plan; and settle 

or compromise any Disputed Administrative Expense Claim, Disputed 

Non-IRS Priority Tax Claim, or Disputed Priority Non Tax Claim, in each 

case, without approval of the Bankruptcy Court; 

(vi) act (1) as the EFBD Claims Trustee in accordance with the provisions of the 

EFBD Trust Documents and (2) as the Other Opioid Claims Trustee in 

accordance with the Other Opioid Claims Trust Documents; 

(vii) take all actions necessary or appropriate to enforce, prosecute, pursue, 

defend, compromise, settle or otherwise resolve the Specified Avoidance 

Actions as well as any outstanding adversary proceedings or contested 
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matters in the Chapter 11 Cases; 

(viii) maintain books and records for the Remaining Debtors; 

(ix) maintain and, if necessary, establish bank accounts in the name(s) of the 

Remaining Debtors, deposit funds of the Remaining Debtors, draw checks, 

and make Distributions consistent with the terms of the Plan; 

(x) prepare and file applicable tax returns and tax elections and pay applicable 

taxes; 

(xi) seek to resolve any tax liability not otherwise resolved under the Plan in 

accordance with sections 346, 505, and 1146 of the Bankruptcy Code;  

(xii) take all actions necessary or appropriate to comply with all applicable 

withholding, remittance, and reporting requirements imposed by any 

federal, state, provincial, local, or foreign taxing authority; 

(xiii) take all actions reasonably necessary or desirable in accordance with 

applicable law to take or be granted authority to act for and on behalf of any 

Remaining Debtor in order to implement this Agreement and the Plan, 

including (without limitation) consenting to, approving (in any relevant 

capacity) and accepting appointment as a director and/or officer of any 

Remaining Debtor, and consenting to and approving (in any relevant 

capacity) the appointment of any person nominated by the Plan 

Administrator to act as director or officer of any Remaining Debtor where 

reasonably necessary or desirable to facilitate the performance of this 

Agreement and the implementation of the Plan in accordance with 

applicable law; 

(xiv) take all corporate actions consistent with the Plan, the Confirmation Order, 

any other applicable Plan Document, all other applicable orders of the 

Bankruptcy Court, this Agreement, and all applicable laws necessary or 

desirable to use their reasonable best efforts to wind down, dissolve, 

bankrupt, or liquidate the Remaining Debtors and any of their Non-Debtor 

Affiliates and, with the consent of the Purchaser Entities, which shall not be 

unreasonably withheld, to take any such other actions as the Plan 

Administrator may determine to be necessary or desirable to carry out the 

purposes of the Plan and the Plan Administrator Agreement; 

(xv) convert to Cash, liquidate, abandon (as necessary or appropriate), and/or 

administer any assets of the Remaining Debtors vested in the Remaining 

Debtors pursuant to the Plan and, as applicable, depending on local law, 

assist with the liquidation or administration of any assets of the Remaining 

Debtors vested in the Remaining Debtors pursuant to the Plan; 

(xvi) enter into transactions and use their reasonable best efforts to otherwise take 
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all action deemed necessary or appropriate to effect the liquidation, 

dissolution, winding-up or other disposition of the Remaining Debtors and 

any of their Non-Debtor Affiliates or their remaining assets (including, but 

not limited to, intercompany transactions and releases necessary or 

desirable to effectuate liquidation proceedings in foreign jurisdictions) and 

take any and all actions that may be necessary or appropriate to effect such 

transactions; 

(xvii) (1) take all actions necessary or appropriate to assist in obtaining all 

regulatory or third party approvals needed to effectuate and consummate 

the Plan Transaction and Restructuring Transactions not otherwise obtained 

by the Effective Date; and (2) execute, deliver, file, submit, or record such 

contracts, instruments, releases, indentures, applications, and other 

agreements or documents, and take such actions as may be necessary or 

appropriate to further evidence the terms and conditions of the Plan and the 

sale, assignment, transfer, conveyance and delivery of the equity interests, 

assets, and liabilities provided for by the PSA;  

(xviii) cause the Remaining Debtors to file quarterly reports with the Bankruptcy 

Court in a form reasonably acceptable to the U.S. Trustee and in accordance 

with Bankruptcy Rule 2015(a)(5); 

(xix) pay Statutory Fees in accordance with 28 U.S.C. § 1930(a)(6); 

(xx) prepare, file, and prosecute any necessary filings or pleadings with the 

Bankruptcy Court, the Canadian Court, and any other court of competent 

jurisdiction to carry out the duties of the Plan Administrator as described in 

this Plan or the Plan Administrator Agreement; 

(xxi) comply with the Plan and the obligations hereunder and otherwise perform 

such other acts and undertake such other conduct as the Plan Administrator 

reasonably believes is necessary to carry out the purposes and intent of the 

Plan; 

(xxii) take all actions necessary or appropriate to enforce the Remaining Debtors’ 

rights under the Confirmation Order and any other applicable Plan 

Document and to fulfill, comply with or otherwise satisfy the Remaining 

Debtors’ covenants, agreements and obligations under the Plan, the 

Confirmation Order, and any other applicable Plan Document; and 

(xxiii) (1) as soon as reasonably practicable after the Effective Date, request for 

the entry of a final decree closing the Chapter 11 Cases of all Remaining 

Debtors other than: (x) Endo Health Solutions Inc. (“EHSI”), (y) Endo 

Pharmaceuticals Inc. (“EPI” or the “Lead Case”), and (z) any other 

Remaining Debtor whose case must remain open for a period longer than 

its co-Remaining Debtors, as may be determined by the Plan Administrator 

based on the Debtors’ and/or Plan Administrator’s diligence (collectively 
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with EHSI and the Lead Case, the “Remaining Cases”) and consolidate and 

transfer all remaining Claims against each closing Debtor’s Estate to the 

Lead Case for administration and resolution in accordance with the Plan; 

and (2) upon the final administration and resolution of the Remaining 

Cases, request that the Bankruptcy Court enter a final decree closing the 

Remaining Cases. 

(b) The Plan Administrator shall not at any time enter into or engage in any 

trade or business on behalf of the Remaining Debtors, and the Plan Administrator shall not use or 

dispose of any assets of the Remaining Debtors in furtherance of any trade or business.  All Cash 

or other property held or collected by the Remaining Debtors shall be used solely for the purposes 

contemplated by the Plan or this Agreement. 

(c) Except as otherwise set forth in the GUC Trust Cooperation Agreement, 

any privilege or immunity attaching to any documents or communications (whether written or oral) 

including, but not limited to, any attorney-client privilege, work-product privilege, joint interest 

privilege, or any other evidentiary privileges or immunity, in each case relating to any Claims or 

Causes of Action held by the Debtors pursuant to applicable federal, state, provincial, local, 

foreign, and other law prior to the Effective Date, shall vest in the applicable Post-Emergence 

Entities as of the Effective Date (including, the Plan Administrator as it pertains to the Remaining 

Debtors).  The Plan Administrator is authorized to take all necessary actions to effectuate the 

transfer of such privileges and available defenses.  No action taken by the Plan Administrator shall 

be (or be deemed to be) a waiver of any privilege or immunity of the Debtors or any of the Post-

Emergence Entities, including any attorney-client privilege or work product privilege attaching to 

any documents or communications (whether written or oral).  For the avoidance of doubt, nothing 

herein shall be deemed to permit any party (including the Plan Administrator and all Post-

Emergence Entities) to waive any privilege of another party in connection with a joint 

representation or shared privilege without the affirmative consent of all parties holding such 

privilege. 

Section 2.2 Retention of Attorneys, Accountants and Other Professionals.   

(a) The Plan Administrator may retain or cause the Remaining Debtors to retain 

professionals to represent himself or the Remaining Debtors, as appropriate, (collectively, the 

“Professionals”) and pay such Professionals to aid the Plan Administrator in the performance of 

the Plan Administrator’s responsibilities pursuant to the terms of the Plan, the PSA, the 

Confirmation Order, and all other applicable Plan Documents, and this Agreement.  Such 

Professionals may include: 

(i) law firm(s) (including primary legal counsel, conflicts legal counsel, Irish 

local counsel, and, to the extent necessary, local counsel in each jurisdiction 

where at least one Remaining Debtor is organized) to aid the Remaining 

Debtors and/or the Plan Administrator in the performance of their respective 

duties and to perform such other functions as may be appropriate to carry 

out the primary purposes of the Plan.  The Plan Administrator may commit 

the Remaining Debtors to, and shall, pay such law firm’s or law firms’ 

reasonable compensation for services rendered and expenses incurred, 
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which expenses may include, without limitation, consultants.  The Plan 

Administrator may also engage such law firm(s) on a contingent fee basis 

as permitted by applicable law; 

(ii) financial advisor(s) to provide budget reporting, facilitate the transfer of any 

outstanding assets pursuant to the Transition Services Agreement (as 

defined in the PSA), reconcile administrator counsel fees, statutory fees, 

and other administrative claims; 

(iii) tax advisor(s) to prepare and file tax returns and related tax forms on behalf 

of the Remaining Debtors that the Plan Administrator is obligated or deems 

appropriate to prepare, provide and file, prepare supporting calculations, 

handle associated interactions with global, federal, state, provincial, local, 

and foreign taxing authorities;  

(iv) independent public accounting firm(s) to, if necessary, audit the financial 

books and records of the Remaining Debtors, prepare and file any 

Independent Person’s Reports require in connection with the liquidations in 

foreign jurisdictions, perform such other reviews and/or audits as the Plan 

Administrator may deem advisable; and 

(v) any such other accountants, experts, advisors, consultants, investigators, 

appraisers, auctioneers, liquidators, bankruptcy or insolvency trustees, or 

other professionals as are advisable to carry out the obligations of the 

Remaining Debtors and effectuate the terms of the Plan, the PSA, all other 

applicable Plan Documents, and this Agreement.  

(b) In addition to the responsibilities enumerated in Section 2.2(a), each of the 

Professionals are authorized and directed to otherwise aid the Plan Administrator on behalf of the 

Remaining Debtors in the performance of their respective duties and to perform such other 

functions as may be appropriate to carry out the primary purposes of the Plan, the PSA, all other 

applicable Plan Documents, and this Agreement. 

(c) The Plan Administrator, on behalf of the Remaining Debtors, shall not be 

precluded from retaining any Professional by virtue of such Professional’s employment during the 

course of the Chapter 11 Cases. 

(d) The Plan Administrator may commit the Remaining Debtors to pay, and the 

Purchaser Entities shall fund, such Professionals reasonable compensation for services rendered 

and expenses incurred by such Professionals. 

Section 2.3 Standard of Care.  None of the Plan Administrator, Remaining Debtors, 

Purchaser Entities, their respective Affiliates and agents, or any of their respective officers, 

directors, and employees, to the fullest extent permitted by applicable law, shall be personally 

liable to any Entity for actions taken under or pursuant to this Agreement or otherwise as Plan 

Administrator, except to the extent that its, his, or her own acts constitutes a  gross negligence, 

fraud, or willful misconduct.  
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Section 2.4 Indemnification.  The Purchaser Entities shall indemnify and hold harmless 

to the fullest extent permitted by applicable law (a) the Plan Administrator (b) such individuals 

(including the Plan Administrator to the extent engaged in such capacity) that may serve as officers 

and directors of the Remaining Debtors, if any, and (c) all Professionals retained by the Plan 

Administrator and Remaining Debtors (collectively, the “Indemnified Parties”), from and against 

and with respect to any and all liabilities, losses, damages, claims, costs and expenses, including 

but not limited to attorneys’ fees arising out of or due to their actions or omissions, or consequences 

of such actions or omissions, other than those acts or omissions that are determined by Final Order 

of the Bankruptcy Court or any other court of competent jurisdiction to have arisen out of any such 

Indemnified Party’s gross negligence, fraud, or willful misconduct.  To the extent an Indemnified 

Party asserts a claim for indemnification as provided above, the legal fees and related costs 

incurred by counsel to the Plan Administrator and Remaining Debtors 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 (and such Indemnified Party undertakes to repay such 

amounts if it ultimately shall be determined by a Final Order of a court of competent jurisdiction 

that such Indemnified Party is not entitled to be indemnified therefore) by the Purchaser Entities 

or any insurance purchased pursuant to Section 2.7.  The indemnification provisions of the Plan 

and this Agreement shall remain available to and be binding upon any former Plan Administrator 

or the estate of any decedent of the Plan Administrator and shall survive the termination or 

modification of this Agreement. 

Section 2.5 Exculpation.  The Plan Administrator and all Professionals retained by the 

Plan Administrator, in each case, solely in their respective capacities as such, to the fullest extent 

permitted by applicable law, (the “Exculpated Parties”) shall not be deemed liable for any losses, 

claims, damages, liabilities, obligations, settlements, proceedings, suits, judgments, causes of 

action, litigation, actions, investigations (whether civil or administrative and whether sounding in 

tort, contract or otherwise), penalties, costs, and expenses, including reasonable fees and 

disbursements (collectively referred to herein as “Losses”) incurred, caused by, relating to, based 

upon, or arising out of (directly or indirectly) the Exculpated Party’s execution, delivery, and 

acceptance of or the performance or nonperformance of its powers, duties, and obligations under 

this Agreement, the Plan, the Confirmation Order, any other applicable Plan Document, any other 

order of the Bankruptcy Court or applicable law or as may arise by reason of any action, omission 

or error of an Exculpated Party; provided, however, that the foregoing limitation shall not apply to 

any acts or omissions ultimately and finally determined by a Final Order of the Bankruptcy Court 

or any other court of competent jurisdiction to have arisen out of any such Exculpated Party’s 

gross negligence, fraud, or willful misconduct.  None of the Exculpated Parties is deemed to be 

responsible for any other Exculpated Party’s actions or inactions.  The foregoing indemnification 

and exculpation with respect to any Exculpated Party shall survive the termination of such 

Exculpated Party from the capacity for which it was deemed indemnified and exculpated and the 

termination or modification of this Agreement. 

Section 2.6 Plan Provisions.  In connection with all actions taken in its capacity as Plan 

Administrator, the Plan Administrator shall be entitled to rely upon the applicable exculpation, 

release, and indemnification and limitation of liability provisions set forth in any organizational 

document of the Debtors, this Agreement, the Plan, and the Confirmation Order. Notwithstanding 

anything herein, the Plan Administrator shall not be entitled to any release, exculpation, 
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indemnification, or limitation of liability if the Plan Administrator is determined to have engaged 

in fraud, gross negligence, or willful misconduct as determined by a Final Order of the Bankruptcy 

Court or any other court of competent jurisdiction. 

Section 2.7 Insurance.  The Plan Administrator is hereby authorized to obtain or 

continue all reasonably necessary insurance coverage for itself, its agents, representatives, 

employees or independent contractors, any liquidators or bankruptcy trustees or equivalent, and 

the Remaining Debtors in connection with these Chapter 11 Cases and any liquidation, dissolution, 

or wind-down proceedings pursuant to foreign law (in the form of an errors and omissions policy, 

general liability, directors’ and officers’ insurance, or otherwise), including, but not limited to, 

coverage with respect to the liabilities, duties and obligations of the Plan Administrator and its 

agents, representatives, employees or independent contractors under this Agreement (including for 

customary tail coverage and related time periods) which insurance coverage may remain in effect 

for a reasonable period of time as determined by the Plan Administrator after the termination of 

this Agreement.  For the avoidance of doubt, any such insurance coverage shall be funded by the 

Purchaser Entities. 

Section 2.8 Reliance by the Plan Administrator.  The Plan Administrator may rely, and 

shall be fully protected personally in acting or refraining from acting if it relies upon any 

resolution, statement, certificate, instrument, opinion, report, notice, request, consent, order or 

other instrument or document that the Plan Administrator has no reasonable belief to be other than 

genuine and to have been signed or presented other than by the proper party or parties or, in the 

case of facsimile transmissions, to have been sent other than by the proper party or parties, in each 

case without obligation to satisfy itself that the same was given in good faith and without 

responsibility for errors in delivery, transmission or receipt.  In the absence of the Plan 

Administrator’s gross negligence, fraud, or willful misconduct as found by a Final Order in the 

Bankruptcy Court or any other court of competent jurisdiction, the Plan Administrator may rely as 

to the truth of statements and correctness of the facts and opinions expressed therein and shall be 

fully protected personally in acting thereon.  The Plan Administrator may consult with counsel and 

other Professionals with respect to matters the Plan Administrator reasonably believes to be in 

their area of expertise, and any opinion of counsel shall be full and complete authorization and 

protection in respect of any action taken or not taken by the Plan Administrator. The Plan 

Administrator shall be entitled to rely upon the advice of such Professionals in acting or failing to 

act, and shall not be liable for any act taken or not taken in reliance thereon. The Plan Administrator 

shall have the right at any time to seek and rely upon instructions from the Bankruptcy Court 

concerning this Agreement, the Plan or any other document executed in connection therewith, and 

the Plan Administrator shall be entitled to rely upon such instructions in acting or failing to act and 

shall not be liable for any act taken or not taken in reliance thereon.  

Section 2.9 Reliance by Entities Dealing with the Plan Administrator.  In the absence 

of actual knowledge to the contrary, any Entity dealing with the Remaining Debtors shall be 

entitled to rely on the authority of the Plan Administrator to act on behalf of the Remaining Debtors 

and shall have no obligation to inquire into the existence of such authority.  Each party who is 

bound by this Agreement hereby waives, to the fullest extent permitted by law, any and all defenses 

or other remedies that may be available against such Entity to contest, negate or disaffirm any 

action of the Plan Administrator in connection with any such dealing.  Each and every certificate, 

document or other instrument executed on behalf of the Remaining Debtors by the Plan 
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Administrator or its representative shall be conclusive evidence in favor of any and every Entity 

relying thereon or claiming thereunder that (a) at the time of the execution and delivery of such 

certificate, document or instrument, this Agreement was in full force and effect, (b) the Entity 

executing and delivering such certificate, document or instrument was duly authorized and 

empowered to do so for and on behalf of the Remaining Debtors and (c) such certificate, document 

or instrument was duly executed and delivered in accordance with the terms and provisions of this 

Agreement and is binding upon the Remaining Debtors.  

Section 2.10 Plan Administration Estimate.  

(a) The estimate attached to the RSA as Exhibit D, (as the same may be updated 

from time to time in accordance with the terms of the Plan and this Agreement, the “Plan 

Administration Estimate”) includes the initial estimate for certain workstreams to be completed by 

the Plan Administrator, others of which could not be estimated at the time of this Agreement. 

(b) The initial amount to be funded by the Purchaser Entities under this 

Agreement on the [date hereof] is $[•] (the “Initial Funding”).  The remaining funding necessary 

for the Plan Administrator to implement the terms of the Plan, the Confirmation Order, all other 

applicable Plan Documents, all other applicable orders of the Bankruptcy Court, and this 

Agreement shall be provided by the Purchaser Entities. 

(c) The Plan Administration Estimate is not, and shall not be deemed to be, a 

cap on any amounts to be funded by the Purchaser Entities.  The Purchaser Entities shall be 

responsible for the costs and expenses associated with: (i) any liquidation, dissolution, or winding-

up of the Remaining Debtors and any of their Non-Debtor Affiliates under applicable foreign laws 

including but not limited to, for the avoidance of doubt, the fees and expenses of any liquidator, 

bankruptcy trustee or equivalent in any foreign jurisdiction and the costs and expenses of any 

professionals or other advisors retained by any liquidator or bankruptcy trustee or equivalent in 

any foreign jurisdiction; (ii) any legal or professional advice related to the Specified Avoidance 

Actions; (iii) all other expenses necessary or appropriate to allow the Remaining Debtors to fully 

administer the Estates; and (iv) all costs necessary for the Plan Administrator to effectuate all Post-

Effective Date obligations under the Plan, the Confirmation Order, all other applicable Plan 

Documents, all other applicable orders of the Bankruptcy Court, and this Agreement.   

(d) Upon the Plan Administrator requiring the difference between the Initial 

Funding and the total amount in the Plan Administration Estimate, the Plan Administrator shall 

provide notice to the Purchaser entities of such determination.  Within five business days of the 

receipt of such notice, the Purchaser Entities shall make available to the Plan Administrator  such 

additional funds. 

(e) Upon the Plan Administrator determining additional funds beyond the Plan 

Administration Estimate are reasonably necessary in accordance with Section 2.10(c), the Plan 

Administrator shall provide written notice to the Purchaser Entities of such additional required 

funding in the form of: (i) an updated version of the Plan Administration Estimate; and (ii) a 

written invoice of such additional funds to be provided (together, the “Additional Funding 

Notice”).  No later than 10 Business Days after the Purchaser Entities’ receipt of the Additional 

Funding Notice, the Purchaser Entities shall make available to the Plan Administrator  such 
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additional funds. 

(f) Any amounts allocated to the Remaining Debtors and/or the Plan 

Administrator to implement the terms of the Plan and this Agreement shall be subject to a 

reversionary interest of the Purchaser Entities and shall automatically revert to the Purchaser 

Entities upon completion of all of the Plan Administrator’s obligations under the Plan, this 

Agreement, the Confirmation Order, any other applicable Plan Document, and all other applicable 

orders of the Bankruptcy Court; provided, however, that, in the event that the Specified Avoidance 

Actions result in return of Estate assets to the Remaining Debtors, such funds shall revert to the 

Purchaser Entities prior to completion of such Plan Administrator obligations (unless determined 

by the Plan Administrator and the Purchaser Entities that such amounts shall remain with the 

Remaining Debtors to further satisfy the Purchaser Entities’ funding obligations under this Section 

2.10). 

(g) If there is a good-faith dispute between the Plan Administrator and the 

Purchaser Entities as to whether or not the additional funds requested in any Additional Funding 

Notice are for the purposes of effectuating: (i) any liquidation, dissolution, or winding-up of the 

Remaining Debtors and any of their Non-Debtor Affiliates under applicable foreign laws including 

but not limited to, for the avoidance of doubt, the fees and expenses of any liquidator, bankruptcy 

trustee or equivalent in any foreign jurisdiction and the costs and expenses of any professionals or 

other advisors retained by any liquidator or bankruptcy trustee in any foreign jurisdiction; (ii) any 

legal or professional advice related to the Specified Avoidance Actions; and/or (iii) all other 

expenses necessary or appropriate to allow the Remaining Debtors to fully administer the Estates, 

the parties shall work in good faith to resolve any disputes.  If no such resolution can be made, 

such unresolved disputes shall be brought before the Bankruptcy Court.  

Section 2.11 Compensation. 

(a) The Plan Administrator shall be entitled to reasonable compensation 

for services rendered and for reimbursement of expenses incurred, to be funded by the Purchaser 

Entities and paid by the Purchaser Entities or the Remaining Debtors, as follows: [•] 

(b) Any Professionals retained by the Plan Administrator shall be entitled 

to reasonable compensation for services rendered and reimbursement of reasonable fees, costs, and 

expenses incurred to be funded by the Purchaser Entities and paid by the Purchaser Entities or the 

Remaining Debtors.  The Plan Administrator shall have 10 days to review and raise objections, if 

any, to invoices submitted by such Professionals.   

(c) The payment of the fees, costs, and expenses of the Plan 

Administrator and the Professionals shall be made in the ordinary course of business and shall not 

be subject to the approval of the Bankruptcy Court; provided, however, that any disputes related 

to such fees, costs, and expenses shall be brought before the Bankruptcy Court. 

(d) No provision of this Agreement or the Plan shall require the Plan 

Administrator to expend or risk his own funds or otherwise incur any financial liability in the 

performance of any of his duties as Plan Administrator hereunder or under the Plan, or in the exercise 

of any of his rights or powers as Plan Administrator, if the Plan Administrator shall have reasonable 

22-22549-jlg    Doc 3802    Filed 03/07/24    Entered 03/07/24 22:16:55    Main Document 
Pg 496 of 621914



 

12 

 

grounds for believing that repayment of funds or adequate indemnity or security satisfactory to the 

Plan Administrator against such risk or liability is not reasonably assured. 

Section 2.12 Cooperation of Purchaser Entities.  The Purchaser Entities shall cooperate 

with and assist the Plan Administrator in the Plan Administrator’s execution of its duties pursuant 

to the Plan, the PSA, all other applicable Plan Documents, and this Agreement, including, but not 

limited, to funding and/or paying the reasonable fees and expenses of any Professionals retained 

by the Plan Administrator, as well as the fees and expenses of the Plan Administrator, in 

accordance with the terms of the Plan and this Agreement.  The Plan Administrator and Purchaser 

Entities shall reasonably cooperate in effectuating the terms of the Plan, the PSA (including 

obligations pursuant to the Transition Services Agreement), all other applicable Plan Documents, 

and this Agreement, including executing such further documents and instruments as may be 

required from time to time and providing reasonable access and information to each other on a 

timely basis. 

Section 2.13 Oversight Committee.  As of the Effective Date, a post-confirmation 

committee to oversee the Plan Administrator (the “Oversight Committee”) shall be formed.  The 

Oversight Committee will be comprised of [three] members that will be selected by the Required 

Consenting Global First Lien Creditors and that are acceptable to the Debtors.  The Oversight 

Committee may include employees and/or directors of the Purchaser Entities.  Upon the death or 

resignation of a member of the Oversight Committee, the remaining members shall fill the 

applicable vacancy on the Oversight Committee.  The Oversight Committee shall be dissolved and 

its members shall have no further duties, responsibilities or obligations in connection with the 

Chapter 11 Cases or the Plan and its implementation once a Termination has occurred under 

Section 3.1(a) of this Agreement.  The Oversight Committee shall be dissolved and its members 

shall have no further duties, responsibilities and obligations in connection with the Chapter 11 

Cases or the Plan and its implementation once: (a) (i) the Bankruptcy Court enters a final decree 

closing all of the Chapter 11 Cases; and (ii) for each Remaining Debtor, at least one of the 

following has occurred: (1) the Remaining Debtor has dissolved; or (2) control of the Remaining 

Debtor has been relinquished to a liquidator, bankruptcy trustee, or other fiduciary of record in the 

applicable jurisdiction of formation. 

Section 2.14 Reports by Plan Administrator. Unless determined otherwise by the 

Oversight Committee, on a monthly basis (or such other time period as the Purchaser Entities may 

reasonably request) beginning from the Effective Date, the Plan Administrator shall provide the 

Oversight Committee with a status and progress report outlining the material activities of the Plan 

Administrator and its professionals during such period, including, without limitation, a report of 

all receipts and Disbursements made during such period, the status of the funded amounts as 

provided in Section 2.11 of this Agreement, the status of the Claims reconciliation process, a 

summary of actions taken to implement the provisions of the Plan, and the status of any outstanding 

contested matters in the Chapter 11 Cases (including, but not limited, to the Specified Avoidance 

Actions). 

Section 2.15 No Other Duties or Obligations.  Except as otherwise specifically provided 

in this Agreement, the Plan, the Confirmation Order, or any other applicable Plan Document, the 

Plan Administrator shall have no further duties or obligations hereunder. 
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ARTICLE III 

TERMINATION 

Section 3.1 Termination.  This Agreement shall terminate upon the earliest of the 

following to occur: (a) (i) the Bankruptcy Court enters a final decree closing all of the Chapter 11 

Cases; and (ii) for each Remaining Debtor, at least one of the following has occurred: (1) the 

Remaining Debtor has dissolved; or (2) control of the Remaining Debtor has been relinquished to 

a liquidator, bankruptcy trustee, or other fiduciary of record in the applicable jurisdiction of 

formation; (b) the Plan Administrator is removed in accordance with Section 3.3 of this Agreement; 

or (c) the Plan Administrator voluntarily resigns, notice is filed with the Bankruptcy Court, and a 

successor Plan Administrator is appointed in accordance with the Plan, the Confirmation Order, 

and this Agreement.  Upon the occurrence of any event described in the foregoing clause, this 

Agreement shall terminate and no further fees shall be due to the Plan Administrator; provided that 

the Plan Administrator shall be entitled to the payment of compensation and reimbursement of 

expenses incurred (a) prior to such termination and (b) after such termination in connection with 

the transition to a successor Plan Administrator, in each case in accordance with Section 2.11 

hereof. 

Section 3.2 Resignation of the Plan Administrator.  The Plan Administrator may 

resign by giving not less than 45 days’ prior written notice to the parties listed in Section 4.6 of 

this Agreement.  In the event of a resignation, the Plan Administrator shall continue to serve until 

the date that is 45 days after the date such notice is filed with the Bankruptcy Court. 

Notwithstanding the resignation of the Plan Administrator pursuant to this Section 3.2, the rights 

of the resigning Plan Administrator under this Agreement with respect to acts or omissions 

occurring prior to the effectiveness of such resignation will continue for the benefit of such 

resigning Plan Administrator following the effectiveness of such resignation. Notwithstanding any 

other provision herein, upon the resignation of the Plan Administrator, the undersigned Plan 

Administrator shall reasonably assist and cooperate in effecting the assumption of the duties by 

any successor Plan Administrator and continue to serve in such capacity until such time as (a) a 

successor Plan Administrator is identified and accepts the appointment as Plan Administrator and 

(b) notice is provided to the Bankruptcy Court of such successor Plan Administrator pursuant to 

this Section 3.2; provided that in no event shall the outgoing Plan Administrator be required to 

continue to serve for a period longer than 45 days following its resignation.   
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Section 3.3 Removal of Plan Administrator.  The Oversight Committee may, remove 

the Plan Administrator: (a) for Cause,3 effective immediately upon providing notice thereof; or 

(b) without Cause, upon 30 day’s prior written notice.  The Purchaser Entities shall file notice of 

removal contemporaneously with the Bankruptcy Court.  Notwithstanding the removal of the Plan 

Administrator pursuant to this Section 3.3, the rights of the removed Plan Administrator under this 

Agreement with respect to acts or omissions occurring prior to the effectiveness of such removal 

will continue for the benefit of such removed Plan Administrator following the effectiveness of 

such removal.  For the avoidance of doubt, a successor Plan Administrator shall have all the rights, 

privileges, powers, and duties of its predecessor under this Agreement and the Plan. 

Section 3.4 Appointment of Successor Plan Administrator. Upon resignation, 

incapacity, or removal of a Plan Administrator, the Oversight Committee shall appoint a successor 

Plan Administrator.  Upon the appointment of a successor Plan Administrator (and acceptance of 

appointment by such successor), such successor shall become fully vested with all of the rights, 

powers, duties, and obligations of the predecessor Plan Administrator pursuant to this Agreement, 

the Plan, and the Confirmation Order, and all responsibilities of the predecessor Plan Administrator 

shall be terminated. 

ARTICLE IV 

MISCELLANEOUS PROVISIONS 

Section 4.1 Descriptive Headings.  The headings contained in this Agreement are for 

reference purposes only and shall not affect in any way the meaning or interpretation of this 

Agreement.  

Section 4.2 Amendment and Waiver.  This Agreement may be amended or modified as 

necessary to implement the provisions of the Plan.  This Agreement may not be amended except 

by an instrument executed by the Purchaser Entities, the Remaining Debtors, and the Plan 

Administrator. 

Section 4.3 Governing Law. This Agreement shall be governed by and construed in 

accordance with the laws of the State of New York without regard to the rules of conflict of laws 

of the State of New York or any other jurisdiction.  

Section 4.4 Counterparts; Effectiveness.  This Agreement may be executed in two or 

more counterparts, each of which shall be deemed to be an original but all of which shall constitute 

one and the same agreement.  This Agreement shall become effective when each party hereto shall 

have received counterparts thereof signed by all the other parties hereto.  

Section 4.5 Severability; Validity.  If any provision of this Agreement or the application 

thereof to any Entity or circumstance is held invalid or unenforceable, the remainder of this 

 
3  For purposes of this Agreement, the term “for Cause” shall mean: (i) the commission of a crime under the laws 

of any applicable jurisdiction involving fraud, theft, false statements or other similar acts, or the commission of 

any crime that is a felony (or a comparable classification in a jurisdiction that does not use such terms) under such 

laws; (ii) the willful, grossly negligent or repeated failure to perform any material employment-related duties; or 

(iii) the willful, grossly negligent or repeated violation of any substantive and material written policy adopted by 

the Plan Administrator as may be in effect from time to time. 
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Agreement, and the application of such provision to other Entities or circumstances, shall not be 

affected thereby, and to such end, the provisions of this Agreement are agreed to be severable.  

Section 4.6 Notices.  Any notice or other communication hereunder shall be via email 

and in writing and shall be deemed given upon (a) confirmation of receipt of a facsimile 

transmission, (b) confirmed delivery by a standard overnight carrier or when delivered by hand, or 

(c) the expiration of five Business Days after the day when mailed by registered or certified mail 

(postage prepaid, return receipt requested), addressed to the respective parties at the following 

addresses (or such other address for a party as shall be specified by like notice):  

Plan Administrator: 

[•] 

The Remaining Debtors: 

 

[•] 

 

-with a copy to-  

 

[•] 

The Purchaser Entities: 

Gibson Dunn & Crutcher LLP 

200 Park Avenue 

New York, New York 10166  

Attention: Scott Greenberg (sgreenberg@gibsondunn.com) 

Michael J. Cohen (mcohen@gibsondunn.com)  

Joshua K. Brody (jbrody@gibsondunn.com) 

Christina M. Brown (christina.brown@gibsondunn.com) 

EndoTrusts@gibsondunn.com  

Oversight Committee: 

[•] 

Section 4.7 Change of Address.  Any Entity may change the address at which it is to 

receive notices under this Agreement by furnishing written notice to the parties listed in Section 

4.6.  Such change of address shall be effective 10 Business Days after service of such notice.  

Section 4.8 Relationship to Plan.  The principal purpose of this Agreement is to aid in 

the implementation of the Plan and, therefore, this Agreement incorporates and is subject to the 

provisions of the Plan and Confirmation Order.  To that end, the Plan Administrator shall have full 

power and authority to take any action consistent with the purpose and provisions of the Plan and 

Confirmation Order.  In the event that the provisions of this Agreement are found to be inconsistent 

with the provisions of the Plan or Confirmation Order, the provisions of the Plan and Confirmation 

Order control; provided, however, that, the Plan Administrator Agreement shall control over the 

Plan and the Confirmation Order as to any (i) general powers, rights, and obligations of the Plan 

Administrator; and (ii) all funding obligations of the Purchaser Entities (and the mechanics to 
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provide such funding) to allow the Remaining Debtors to wind down, dissolve or liquidate the 

Remaining Debtors and their Non-Debtor Affiliates and/or otherwise fully administer the Estates. 

Section 4.9 Meaning of Terms.  Except where the context otherwise requires, words 

importing the masculine gender include the feminine and the neuter, if appropriate, and words 

importing the singular number include the plural number and vice versa.  

Section 4.10 Retention of Jurisdiction.  As provided in [Article XIII] of the Plan, the 

Bankruptcy Court shall retain jurisdiction over the Remaining Debtors to the fullest extent 

permitted by law, including, but not limited to, for the purpose of interpreting and implementing 

the provisions of this Agreement.  

Section 4.11 Assignment.  Neither this Agreement nor any of the rights, duties or 

obligations of either of the parties hereto may be assigned without Bankruptcy Court approval. 

Section 4.12 Successors and Assigns; No Third Party Beneficiaries.  This Agreement 

is personal as to the Plan Administrator, and accordingly, the Plan Administrator’s obligations 

hereunder may not be assigned.  The obligations and rights of the Purchaser Entities under this 

Agreement shall be assigned by the Purchaser Entities to any entity which is a successor in interest 

to all or substantially all of the Plan Debtors’ business.  The terms and provisions of this Agreement 

are for the purpose of defining the relative rights and obligations of the parties with respect to the 

transactions contemplated hereby and no Entity shall be a third party beneficiary of any of the 

terms and provisions of this Agreement.
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IN WITNESS WHEREOF, the parties hereto have either executed and acknowledged this  

Agreement, or caused it to be executed and acknowledged on their behalf by their duly authorized 

officers or representatives, all as of the date first above written. 

 

ENDO INTERNATIONAL PLC 
 

By: ________________________ 

Name:      
Title:  

 

 

 

[•], AS PLAN ADMINISTRATOR 

 

By: ________________________ 

Name:      
Title:   

 

 

ENDO, INC. 
 

By: ________________________ 

Name:      
Title:  
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THIS IS EXHIBIT “M” 
TO THE FOURTH AFFIDAVIT OF DANIEL VAS 

SWORN BEFORE ME OVER VIDEOCONFERENCE 
 THIS 5TH DAY OF APRIL, 2024 

 

______________________________________ 
Commissioner for Taking Affidavits 
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 2   UNITED STATES BANKRUPTCY COURT
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 9
  

10   - - - - - - - - - - - - - - - - - - - - -x
  

11
  

12                United States Bankruptcy Court
  

13                One Bowling Green
  

14                New York, New York
  

15
  

16                March 19, 2024
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24
  

25   ECRO:  JONATHAN
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 2   A P P E A R A N C E S:
  

 3   SKADDEN, ARPS, SLATE, MEAGHER & FLOM LLP
  

 4         Attorneys for Debtors
  

 5         One Manhattan West
  

 6         New York, NY 10001
  

 7
  

 8   BY:   JAMIE BRUMBERGER, ESQ.
  

 9         SHANA A. ELBERG, ESQ. (ZOOM)
  

10         NICHOLAS HAGEN, ESQ.
  

11         EVAN HILL, ESQ.
  

12         ANGELINE HWANG, ESQ.
  

13         MOSHE SHMUEL JACOB, ESQ.
  

14         DANIEL C. KENNEDY, ESQ. (ZOOM)
  

15         JASON N. KESTECHER, ESQ.
  

16         LISA LAUKITIS, ESQ. (ZOOM)
  

17         PAUL D. LEAKE, ESQ.
  

18         BRAM A. STROCHLIC, ESQ.
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 2   SKADDEN, ARPS, SLATE, MEAGHER & FLOM LLP
  

 3         Attorneys for Debtors
  

 4         1000 Louisiana Street
  

 5         Suite 6800
  

 6         Houston, TX 77002
  

 7
  

 8   BY:   ABIGAIL E. DAVIS, ESQ.
  

 9
  

10
  

11   SKADDEN, ARPS, SLATE, MEAGHER & FLOM LLP
  

12         Attorneys for Debtors
  

13         920 North King Street
  

14         Wilmington, DE 19801
  

15
  

16   BY:   STEPHEN DELLA PENNA, ESQ.
  

17         JASON LIBERI, ESQ.
  

18
  

19
  

20   SKADDEN, ARPS, SLATE, MEAGHER & FLOM LLP
  

21         Attorneys for Debtors
  

22         500 Boylston Street
  

23         Boston, MA 02116
  

24
  

25   BY:   ELIZABETH DOWNING, ESQ.
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 2   SKADDEN, ARPS, SLATE, MEAGHER & FLOM LLP
  

 3         Attorneys for Debtors
  

 4         22 Bishopsgate
  

 5         London, EC2N 4BQ, England
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 7   BY:   JAMES FALCONER, ESQ. (ZOOM)
  

 8
  

 9
  

10   SKADDEN, ARPS, SLATE, MEAGHER & FLOM LLP
  

11         Attorneys for Debtors
  

12         1440 New York Avenue, Northwest
  

13         Washington, DC 20005
  

14
  

15   BY:   TODD FRANK, ESQ. (ZOOM)
  

16
  

17
  

18   SKADDEN, ARPS, SLATE, MEAGHER & FLOM LLP
  

19         Attorneys for Debtors
  

20         155 North Wacker Drive
  

21         Chicago, IL 60606
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23   BY:   ALBERT L. HOGAN, ESQ.
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 2   TOGUT, SEGAL & SEGAL LLP
  

 3         Attorneys for Debtors
  

 4         One Penn Plaza
  

 5         New York, NY 10119
  

 6
  

 7   BY:   FRANK A. OSWALD, ESQ. (ZOOM)
  

 8
  

 9
  

10   O'MELVENY & MYERS LLP
  

11         Attorneys for Johnson & Johnson
  

12         400 South Hope Street
  

13         18th Floor
  

14         Los Angeles, CA 90071
  

15
  

16   BY:   EVAN M. JONES, ESQ. (ZOOM)
  

17         JORDAN A. WEBER, ESQ. (ZOOM)
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 2   O'MELVENY & MYERS LLP
  

 3         Attorneys for Johnson & Johnson
  

 4         2801 North Harwood Street
  

 5         Suite 1600
  

 6         Dallas, TX 75201
  

 7
  

 8   BY:   LAURA SMITH, ESQ.
  

 9
  

10
  

11   A&L GOODBODY LLP
  

12         Attorneys for Debtors
  

13         3 Dublin Landings, IFSC
  

14         North Wall Quay
  

15         Dublin, D01 C4E0, Ireland
  

16
  

17   BY:   DAVID BAXTER, ESQ. (ZOOM)
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22
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 3   GOODMANS LLP
  

 4         Attorneys for Debtors
  

 5         333 Bay Street
  

 6         Suite 3400
  

 7         Toronto, ON M5H 2S7
  

 8
  

 9   BY:   ROBERT CHADWICK, ESQ. (ZOOM)
  

10         BRADLEY WIFFEN, ESQ. (ZOOM)
  

11
  

12
  

13   KRAMER LEVIN NAFTALIS & FRANKEL, LLP
  

14         Attorneys for Official Committee of Unsecured Creditors
  

15         1177 Avenue of the Americas
  

16         New York, NY 10036
  

17
  

18   BY:   DAVID BLABEY, ESQ. (ZOOM)
  

19         KENNETH H. ECKSTEIN, ESQ.
  

20         NATAN HAMERMAN, ESQ.
  

21         KATY KEANE, ESQ. (ZOOM)
  

22         RACHAEL RINGER, ESQ.
  

23         NICOLE SWEENEY, ESQ.
  

24         MEGAN WASSON, ESQ.
  

25

929



eScr i ber s,  LLC

9

  
 1
  

 2   GIBSON, DUNN & CRUTCHER LLP
  

 3         Attorneys for Ad Hoc First Lien Group
  

 4         200 Park Avenue
  

 5         New York, NY 10166
  

 6
  

 7   BY:   JOSHUA K. BRODY, ESQ.
  

 8         CHRISTINA M. BROWN, ESQ.
  

 9         MICHAEL J. COHEN, ESQ.
  

10         SCOTT GREENBERG, ESQ. (ZOOM)
  

11         MICHAEL A. JACKSON, ESQ. (ZOOM)
  

12         SUZANNE E. SPAN, ESQ.
  

13
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15   GIBSON, DUNN & CRUTCHER LLP
  

16         Attorneys for Ad Hoc First Lien Group
  

17         333 South Grand Avenue
  

18         Los Angeles, CA 90071
  

19
  

20   BY:   MICHELLE CHOI, ESQ. (ZOOM)
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 2   GIBSON, DUNN & CRUTCHER LLP
  

 3         Attorneys for Ad Hoc First Lien Group
  

 4         3161 Michelson Drive
  

 5         Suite 1200
  

 6         Irvine, CA 92612
  

 7
  

 8   BY:   SPENCER BANKHEAD, ESQ. (ZOOM)
  

 9         NICHOLAS WHETSTONE, ESQ. (ZOOM)
  

10
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12   AUTHUR COX LLP
  

13         Attorneys for Ad Hoc First Lien Group
  

14         Ten Earlsfort Terrace
  

15         Dublin 2, D02 T380, Ireland
  

16
  

17   BY:   JOHN DONALD, ESQ.
  

18         FRANCES FLYNN, ESQ.
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 2   BLANK ROME LLP
  

 3         Attorneys for Ad Hoc First Lien Group
  

 4         1825 Eye Street, Northwest
  

 5         Washington, DC 20006
  

 6
  

 7   BY:   JSUTIN F. LAVELLA, ESQ.
  

 8
  

 9
  

10   FRANKEL WYRON LLP
  

11         Attorneys for Frankel, Future Claimants Representative
  

12         2101 L Street, Northwest
  

13         Suite 300
  

14         Washington, DC 20037
  

15
  

16   BY:   ROGER FRANKEL, ESQ.
  

17         RICHARD H. WYRON, ESQ.
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 2   YOUNG CONAWAY STARGATT TAYLOR, LLP
  

 3         Attorneys for Future Claimants Representative
  

 4         1000 North King Street
  

 5         Wilmington, DE 19801
  

 6
  

 7   BY:   JAMES L. PATTON, ESQ.
  

 8         ROBERT S. BRADY, ESQ.
  

 9         CHRISTOPHER LAMBE, ESQ. (ZOOM)
  

10         EDMOND L. MORTON, ESQ. (ZOOM)
  

11         MICHAEL NEIBURG, ESQ.
  

12
  

13
  

14   YOUNG CONAWAY STARGATT TAYLOR, LLP
  

15         Attorneys for Future Claimants Representative
  

16         1270 Avenue of the Americas
  

17         Suite 2210
  

18         New York, NY 10020
  

19
  

20   BY:   SEAN T. GREECHER, ESQ. (ZOOM)
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22
  

23
  

24
  

25
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 2   COOLEY LLP
  

 3         Attorneys for Official Committee of Opioid Claimants
  

 4         55 Hudson Yards
  

 5         New York, NY 10001
  

 6
  

 7   BY:   DENISE CAHIR, ESQ. (ZOOM)
  

 8         SUMMER M. MCKEE, ESQ.
  

 9
  

10
  

11   COOLEY LLP
  

12         Attorneys for Official Committee of Opioid Claimants
  

13         1299 Pennsylvania Avenue, Northwest
  

14         Washington, DC 20004
  

15
  

16   BY:   CULLEN D. SPECKHART, ESQ.
  

17
  

18
  

19   AKIN GUMP STRAUSS HAUER & FELD LLP
  

20         Attorneys for Official Committee of Opioid Claimants
  

21         2001 K Street, Northwest
  

22         Washington, DC 20006
  

23
  

24   BY:   KATE DOORLEY, ESQ.
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 2   AKIN GUMP STRAUSS HAUER & FELD LLP
  

 3         Attorneys for Official Committee of Opioid Claimants
  

 4         One Bryant Park
  

 5         New York, NY 10036
  

 6
  

 7   BY:   BROOKS BARKER, ESQ.
  

 8         DANIEL CHASIN, ESQ.
  

 9         MITCHELL P. HURLEY, ESQ.
  

10         ELI MILLER, ESQ. (ZOOM)
  

11         DARA MOUHOT, ESQ.
  

12         KATHERINE PORTER, ESQ.
  

13         ARIK PREIS, ESQ.
  

14         T. JAMES SALWEN, ESQ.
  

15
  

16
  

17   AKIN GUMP STRAUSS HAUER & FELD LLP
  

18         Attorneys for Official Committee of Opioid Claimants
  

19         100 Pine Street
  

20         Suite 3200
  

21         San Francisco, CA 94111
  

22
  

23   BY:   ASHLEY CRAWFORD, ESQ. (ZOOM)
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 2   LOWENSTEIN SANDLER LLP
  

 3         Attorneys for Official Committee of Opioid Claimants
  

 4         One Lowenstein Drive
  

 5         Roseland, NJ 07068
  

 6
  

 7   BY:   COLLEEN RESTEL, ESQ. (ZOOM)
  

 8
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10   UNITED STATES DEPARTMENT OF JUSTICE
  

11         Attorneys for Office of the United States Trustee
  

12         201 Varick Street
  

13         New York, NY 10014
  

14
  

15    BY:  PAUL K. SCHWARTZBERG, ESQ. (ZOOM)
  

16
  

17
  

18   PILLSBURY WINTHROP SHAW PITTMAN LLP
  

19         Attorneys for Multi-State Endo Executive Committee
  

20         31 West 52nd Street
  

21         New York, NY 10019
  

22
  

23   BY:   ANDREW V. ALFANO, ESQ. (ZOOM)
  

24         ANDREW M. TROOP, ESQ.
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 2   BROWN RUDNICK LLP
  

 3         Attorneys for Multi-State Endo Executive Committee
  

 4         7 Times Square
  

 5         New York, NY 10036
  

 6
  

 7   BY:   GERARD T. CICERO, ESQ. (ZOOM)
  

 8         MADELYN SOLIMAN, ESQ. (ZOOM)
  

 9
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11   AGENTIS PLLC
  

12         Attorneys for State of Florida
  

13         45 Almeria Avenue
  

14         Coral Gables, FL 33134
  

15
  

16   BY:   JESSE R. CLOYD, ESQ. (ZOOM)
  

17
  

18
  

19   OFFICE OF THE ATTORNEY GENERAL, TEXAS
  

20         Attorneys for State of Texas
  

21         300 West 15th Street
  

22         Austin, TX 78711
  

23
  

24   BY:   ROMA N. DESAI, ESQ. (ZOOM)
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 2   OFFICE OF THE ATTORNEY GENERAL, TEXAS
  

 3         112 East Pecan
  

 4         Suite 735
  

 5         San Antonio, TX 78205
  

 6
  

 7   BY:   VALERIA SARTORIO, ESQ. (ZOOM)
  

 8
  

 9
  

10   OFFICE OF THE ATTORNEY GENERAL, WEST VIRGINIA
  

11         Attorneys for the State of West Virginia
  

12         1900 Kanawha Boulevard, East
  

13         Building 6, Suite 401
  

14         Charleston, WV 25306
  

15
  

16   BY:   ABBY G. CUNNINGHAM, ESQ. (ZOOM)
  

17
  

18
  

19   OFFICE OF THE ATTORNEY GENERAL, PENNSYLVANIA
  

20         Attorneys for the Commonwealth of Pennsylvania
  

21         Strawberry Square
  

22         15th Floor
  

23         Harrisburg, PA 17112
  

24
  

25   BY:   MELISSA L. VAN ECK, ESQ. (ZOOM)
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 2   CITY OF PHILADELPHIA LAW DEPARTMENT
  

 3         Attorneys for City of Philadelphia
  

 4         1401 J.F.K. Boulevard
  

 5         Suite 580
  

 6         Philadelphia, PA 19102
  

 7
  

 8   BY:   MEGAN HARPER, ESQ. (ZOOM)
  

 9
  

10
  

11   FRESNO CITY ATTORNEY'S OFFICE
  

12         Attorneys for the City of Fresno
  

13         2600 Fresno Street
  

14         Fresno, CA 93721
  

15
  

16   BY:   COREY M. TIMPSON, ESQ. (ZOOM)
  

17
  

18
  

19
  

20
  

21
  

22
  

23
  

24
  

25
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 1
  

 2   ARENTFOX SCHIFF LLP
  

 3         Attorneys for Computershare Trust Company, N.A.
  

 4         1301 Avenue of the Americas
  

 5         42nd Floor
  

 6         New York, NY 10019
  

 7
  

 8   BY:   BETH M. BROWNSTEIN, ESQ. (ZOOM)
  

 9         NICHOLAS A. MARTEN, ESQ. (ZOOM)
  

10         ANDREW I. SILFEN, ESQ. (ZOOM)
  

11
  

12
  

13   ARENTFOX SCHIFF LLP
  

14         Attorneys for Collegium Pharmaceutical, Inc.
  

15         800 Boylston Street
  

16         32nd Floor
  

17         Boston, MA 02199
  

18
  

19   BY:   TODD A. FEINSMITH, ESQ. (ZOOM)
  

20
  

21
  

22
  

23
  

24
  

25
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 1
  

 2   JENNER & BLOCK LLP
  

 3         Attorneys for McKesson Corporation
  

 4         353 North Clark Street
  

 5         Chicago, IL 60654
  

 6
  

 7   BY:   CATHERINE L. STEEGE, ESQ. (ZOOM)
  

 8
  

 9
  

10   NORTON ROSE FULBRIGHT US LLP
  

11         Attorneys for Glenmark Pharmaceuticals Inc., USA and
  

12            Glenmark Ph
  

13         1301 Avenue of the Americas
  

14         New York, NY 10019
  

15
  

16   BY:   JAMES A. COPELAND, ESQ. (ZOOM)
  

17         ERIC C. DAUCHER, ESQ. (ZOOM)
  

18
  

19
  

20
  

21
  

22
  

23
  

24
  

25
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 1
  

 2   SQUIRE PATTON BOGGS US LLP
  

 3         Attorneys for Teikoku Pharma USA, Inc.
  

 4         555 California Street
  

 5         Suite 550
  

 6         San Francisco, CA 94104
  

 7
  

 8   BY:   KAROL K. DENNISTON, ESQ. (ZOOM)
  

 9
  

10
  

11   PAUL, WEISS, RIFKIND, WHARTON & GARRISON LLP
  

12         Attorneys for Ad Hoc Cross-Holder Group
  

13         1285 Avenue of the Americas
  

14         New York, NY 10019
  

15
  

16   BY:   ALICE B. EATON, ESQ. (ZOOM)
  

17         ANDREW N. ROSENBERG, ESQ. (ZOOM)
  

18         CLAUDIA R. TOBLER, ESQ. (ZOOM)
  

19         ZACHARY W. SINGER, ESQ. (ZOOM)
  

20
  

21
  

22
  

23
  

24
  

25
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 1
  

 2   WHITE & CASE LLP
  

 3         Attorneys for Teva Pharmaceuticals USA, Inc. and Certain
  

 4            Affiliates
  

 5         1221 Avenue of the Americas
  

 6         New York, NY 10020
  

 7
  

 8   BY:   LIVY MEZEI, ESQ. (ZOOM)
  

 9
  

10
  

11   GILBERT LLP
  

12         Attorneys for UCC and FCR
  

13         700 Pennsylvania Avenue Southeast
  

14         Suite 400
  

15         Washington, DC 20003
  

16
  

17   BY:   HEATHER FRAZIER, ESQ. (ZOOM)
  

18         EMILY GRIM, ESQ.
  

19         KAMI E. QUINN, ESQ. (ZOOM)
  

20         WILLIAM D. SWAIN, ESQ. (ZOOM)
  

21
  

22
  

23
  

24
  

25
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 1
  

 2   WACHTELL, LIPTON, ROSEN & KATZ
  

 3         Attorneys for Cardinal Health
  

 4         51 West 52nd Street
  

 5         New York, NY 10019
  

 6
  

 7   BY:   ANGELA K. HERRING, ESQ. (ZOOM)
  

 8
  

 9
  

10   CHIESA SHAHINIAN & GIANTOMASI PC
  

11         Attorneys for Cardinal Health
  

12         105 Eisenhower Parkway
  

13         Roseland, NJ 07068
  

14
  

15   BY:   TERRI J. FREEDMAN, ESQ. (ZOOM)
  

16
  

17
  

18   ALSTON & BIRD LLP
  

19         Attorneys for 1L Collateral Trustee
  

20         90 Park Avenue
  

21         New York, NY 10016
  

22
  

23   BY:   DYLAN S. CASSIDY, ESQ. (ZOOM)
  

24         WILLIAM HAO, ESQ. (ZOOM)
  

25
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 1
  

 2   LATHAM & WATKINS LLP
  

 3         Attorneys for Ind. Board of Directors of Parent
  

 4         1271 Avenue of the Americas
  

 5         New York, NY 10020
  

 6
  

 7   BY:   SAFAA ALY, ESQ. (ZOOM)
  

 8
  

 9
  

10   KELLEY DRYE & WARREN LLP
  

11         Attorneys for UMB Bank, National Association, as
  

12            Indentured Trustee
  

13         3 World Trade Center
  

14         175 Greenwich Street
  

15         New York, NY 10007
  

16
  

17   BY:   CONNIE Y. CHOE, ESQ. (ZOOM)
  

18         KRISTIN ELLIOT, ESQ. (ZOOM)
  

19         ERIC R. WILSON, ESQ. (ZOOM)
  

20
  

21
  

22
  

23
  

24
  

25
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 1
  

 2   WILMER CUTLER PICKERING HALE AND DORR LLP
  

 3         Attorneys for Certain Insurers (Aspen, Hartford, et al.)
  

 4         7 World Trade Center
  

 5         New York, NY 10007
  

 6
  

 7   BY:   PHILIP D. ANKER, ESQ. (ZOOM)
  

 8
  

 9
  

10   WILMER CUTLER PICKERING HALE AND DORR LLP
  

11         Attorneys for Wilmington Savings Fund Society, FSB
  

12         60 State Street
  

13         Boston, MA 02109
  

14
  

15   BY:   BENJAMIN LOVELAND, ESQ. (ZOOM)
  

16
  

17
  

18   SHIPMAN & GOODWIN LLP
  

19         Attorneys for OptumRx, Inc.
  

20         One Constitution Plaza
  

21         Hartford, CT 06110
  

22
  

23   BY:   ERIC GOLDSTEIN, ESQ. (ZOOM)
  

24         JAMES A. WELSH, ESQ. (ZOOM)
  

25
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 1
  

 2   CHOATE HALL & STEWART LLP
  

 3         Attorneys for Liberty Mutual
  

 4         2 International Place
  

 5         Boston, MA 02110
  

 6
  

 7   BY:   DOUGLAS R. GOODING, ESQ. (ZOOM)
  

 8         JONATHAN D. MARSHALL, ESQ. (ZOOM)
  

 9         ALEXANDRA THOMAS, ESQ. (ZOOM)
  

10
  

11
  

12   MCELROY, DEUTSCH, MULVANEY & CARPENTER LLP
  

13         Attorneys for The Hartford Fire Insurance Company
  

14         225 Liberty Street
  

15         36th Floor
  

16         New York, NY 100281
  

17
  

18   BY:   NICOLE A. LEONARD, ESQ. (ZOOM)
  

19
  

20
  

21
  

22
  

23
  

24
  

25
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 1
  

 2   WILSON ELSER MOSKOWITZ EDELMAN & DICKER LLP
  

 3         Attorneys for Lloyds of London Insurance
  

 4         1133 Westchester Ave
  

 5         White Plains, NY 10604
  

 6
  

 7   BY:   ERIC G. CHENG, ESQ. (ZOOM)
  

 8
  

 9
  

10   WALKER WILCOX MATOUSEK, LLP
  

11         Attorneys for UCB, Inc.
  

12         1001 McKinney Street
  

13         Suite 2000
  

14         Houston, TX 77002
  

15
  

16   BY:   TONY L. DRAPER, ESQ. (ZOOM)
  

17
  

18
  

19   BENNETT JONES LLP
  

20         Attorneys for KSV Restructuring Inc.
  

21         100 King Street, West
  

22         Suite 3400
  

23         Toronto, ON M5X 1A4
  

24
  

25   BY:   JOSHUA FOSTER, ESQ. (ZOOM)

948



eScr i ber s,  LLC

28

  
 1
  

 2   TUCKER ARENSBERG, P.C.
  

 3         Attorneys for Thermo Fisher Entities
  

 4         1500 One PPG Place
  

 5         Pittsburgh, PA 15222
  

 6
  

 7   BY:   BEVERLY WEISS MANNE, ESQ. (ZOOM)
  

 8
  

 9
  

10   HOGAN LOVELLS US LLP
  

11         Attorneys for Viatris Inc.
  

12         390 Madison Avenue
  

13         New York, NY 10017
  

14
  

15   BY:   JENNIFER YOO-JEUNG LEE, ESQ. (ZOOM)
  

16         KATHERINE LYNN, ESQ. (ZOOM)
  

17         SHERRY J. MILLMAN, ESQ. (ZOOM)
  

18
  

19
  

20
  

21
  

22
  

23
  

24
  

25
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 1
  

 2   HOGAN LOVELLS US LLP
  

 3         Attorneys for Viatris Inc.
  

 4         1999 Avenue of the Stars
  

 5         Suite 1400
  

 6         Los Angeles, CA 90067
  

 7
  

 8   BY:   KAITLYN HITTELMAN, ESQ. (ZOOM)
  

 9
  

10
  

11   COHEN, WEISS AND SIMON LLP
  

12         Attorneys for United Steelworkers
  

13         900 Third Avenue
  

14         Suite 2100
  

15         New York, NY 10022
  

16
  

17   BY:   MATTHEW E. STOLZ, ESQ. (ZOOM)
  

18
  

19
  

20
  

21
  

22
  

23
  

24
  

25
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 1
  

 2   ARNOLD & PORTER KAYE SCHOLER LLP
  

 3         Attorneys for Interested Party
  

 4         70 West Madison
  

 5         Suite 4200
  

 6         Chicago, IL 60602
  

 7
  

 8   BY:   D. TYLER NURNBERG, ESQ. (ZOOM)
  

 9         RYAN M. TROMBLEY, ESQ. (ZOOM)
  

10
  

11
  

12   CONNOLLY GALLAGHER LLP
  

13         Attorneys for Life Insurance Company of North America
  

14         1201 North Market Street
  

15         20th Floor
  

16         Wilmington, DE 19801
  

17
  

18   BY:   JEFFREY C. WISLER, ESQ. (ZOOM)
  

19
  

20
  

21
  

22
  

23
  

24
  

25
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 1
  

 2   FREJKA PLLC
  

 3         Attorneys for Frejka PLLC
  

 4         415 East 52nd Street
  

 5         Suite 3
  

 6         New York, NY 10022
  

 7
  

 8   BY:   ELISE S. FREJKA, ESQ. (ZOOM)
  

 9
  

10
  

11   GLENN AGRE BERGMAN & FUENTES LLP
  

12         1185 Avenue of the Americas
  

13         22nd Floor
  

14         New York, NY 10036
  

15
  

16   BY:   ANDREW K. GLENN, ESQ. (ZOOM)
  

17         NAZNEN RAHMAN, ESQ. (ZOOM)
  

18
  

19
  

20
  

21
  

22
  

23
  

24
  

25
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 1
  

 2   SIMPSON THACHER & BARTLETT LLP
  

 3         Attorneys for Administrative Agent
  

 4         425 Lexington Ave
  

 5         New York, NY 10017
  

 6
  

 7   BY:   NICHOLAS BAKER, ESQ. (ZOOM)
  

 8         DOV GOTTLIEB, ESQ. (ZOOM)
  

 9         COLIN J. MANCHESTER, ESQ.
  

10         SANDEEP QUSBA, ESQ. (ZOOM)
  

11
  

12
  

13   POTTER ANDERSON & CORROON LLP
  

14         Attorneys for Walmart
  

15         1313 N. Market Street
  

16         6th Floor
  

17         Wilmington, DE 19801
  

18
  

19   BY:   LEVI AKKERMAN, ESQ. (ZOOM)
  

20         LAUREN HUBER, ESQ. (ZOOM)
  

21         R. STEPHEN MCNEIL, ESQ. (ZOOM)
  

22         JEREMY RYAN, ESQ. (ZOOM)
  

23
  

24
  

25
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 1
  

 2   U.S. ATTORNEY'S OFFICE, S.D.N.Y
  

 3         Attorneys for United States of America
  

 4         86 Chambers Street
  

 5         3rd Floor
  

 6         New York, NY 10007
  

 7
  

 8   BY:   PETER ARONOFF, ESQ.
  

 9         JEAN-DAVID BARNEA, ESQ.
  

10         TARA SCHWARTZ, ESQ. (ZOOM)
  

11
  

12
  

13   COVINGTON & BURLING LLP
  

14         Attorneys for AstraZeneca / Merck
  

15         620 Eighth Avenue
  

16         New York, NY 10018
  

17
  

18   BY:   MARTIN BEELER, ESQ. (ZOOM)
  

19
  

20
  

21
  

22
  

23
  

24
  

25
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 1
  

 2   DUANE MORRIS LLP
  

 3         Attorneys for Chubb Companies
  

 4         1540 Broadway
  

 5         New York, NY 10036
  

 6
  

 7   BY:   JESSICA RENEE KENNEY BONTEQUE, ESQ.
  

 8
  

 9
  

10   OFFICE OF THE ATTORNEY GENERAL, CALIFORNIA
  

11         Attorneys for the People of the State of California
  

12         300 South Spring Street
  

13         Suite 1702
  

14         Los Angeles, CA 90013
  

15
  

16   BY:   MICHELLE M. BURKART, ESQ. (ZOOM)
  

17
  

18
  

19   THOMPSON BARNEY
  

20         Attorneys for Opioid Trust
  

21         2030 Kanawha Boulevard East
  

22         Charleston, WV 25311
  

23
  

24   BY:   STEPHEN WUSSOW, ESQ. (ZOOM)
  

25
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 1
  

 2   ANDREWS & THORNTON
  

 3         Attorneys for Opioid Trust
  

 4         4701 Von Karman Avenue
  

 5         Suite 300
  

 6         Newport Beach, CA 92660
  

 7
  

 8   BY:   SEAN HIGGINS, ESQ. (ZOOM)
  

 9         ROBERT SIKO, ESQ. (ZOOM)
  

10         TAYLOR WALL, ESQ. (ZOOM)
  

11
  

12
  

13   LEVENFELD PEARLSTEIN, LLC
  

14         Attorneys for Opioid Trust
  

15         120 South Riverside Plaza
  

16         Suite 1800
  

17         Chicago, IL 60606
  

18
  

19   BY:   HOWARD ISRAEL, ESQ. (ZOOM)
  

20         SEAN WILLIAMS, ESQ. (ZOOM)
  

21
  

22
  

23
  

24
  

25

956



eScr i ber s,  LLC

36

  
 1
  

 2   ASK LLP
  

 3         Attorneys for Opioid Trust
  

 4         60 East 42nd Street
  

 5         New York, NY 10165
  

 6
  

 7   BY:   JENNIFER A. CHRISTIAN, ESQ. (ZOOM)
  

 8
  

 9
  

10   TAFT STETTINIUS & HOLLISTER LLP
  

11         Attorneys for Opioid Trust
  

12         211 North Pennsylvania Street
  

13         Indianapolis, IN 46204
  

14
  

15   BY:   MICHAEL P. O'NEIL, ESQ. (ZOOM)
  

16
  

17
  

18   CREADORE LAW FIRM
  

19         Attorneys for Opioid Trust
  

20         450 Seventh Avenue
  

21         Suite 1408
  

22         New York, NY 10123
  

23
  

24   BY:   DONALD CREADORE, ESQ. (ZOOM)
  

25
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 1
  

 2   THE RAWLINGS GROUP
  

 3         Attorneys for Opioid Trust
  

 4         1 Eden Parkway
  

 5         La Grange, KY 40031
  

 6
  

 7   BY:   MARK D. FISCHER, ESQ. (ZOOM)
  

 8
  

 9
  

10   HALPERIN BATTAGLIA BENZIJA, LLP
  

11         Attorneys for Opioid Trust
  

12         40 Wall Street
  

13         37th Floor
  

14         New York, NY 10005
  

15
  

16   BY:   ALAN HALPERIN, ESQ. (ZOOM)
  

17
  

18
  

19   CLIFFORD LAW OFFICES
  

20         Attorneys for Opioid Trust
  

21         120 North LaSalle Street
  

22         36th Floor
  

23         Chicago, IL 60602
  

24
  

25   BY:   SHANNON MCNULTY, ESQ. (ZOOM)
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 1
  

 2   MEHRI & SKALET, PLLC
  

 3         Attorneys for Opioid Trust
  

 4         2000 K Street, Northwest
  

 5         Washington, DC 20006
  

 6
  

 7   BY:   CYRUS MEHRI, ESQ. (ZOOM)
  

 8
  

 9
  

10   LAW OFFICES OF PAUL S. ROTHSTEIN, P.A.
  

11         Attorneys for Opioid Trust
  

12         626 Northeast First Street
  

13         Gainesville, FL 32601
  

14
  

15   BY:   PAUL ROTHSTEIN, ESQ. (ZOOM)
  

16
  

17
  

18   BORGES ASSOCIATES, LLC
  

19         Attorneys for Pfizer Inc.
  

20         575 Underhill Boulevard
  

21         Suite 118
  

22         Syosset, NY 11791
  

23
  

24   BY:   SUE CHIN, ESQ. (ZOOM)
  

25
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 1
  

 2   LOCKE LORD LLP
  

 3         Attorneys for Henry Schein, Inc.
  

 4         2200 Ross Avenue
  

 5         Dallas, TX 75201
  

 6
  

 7   BY:   NICHOLAS GRABER, ESQ. (ZOOM)
  

 8
  

 9
  

10   FORAN GLENNON PALANDECH PONZI & RUDLOFF PC
  

11         Attorneys for Lexington Insurance
  

12         222 North LaSalle Street
  

13         Suite 1400
  

14         Chicago, IL 60601
  

15
  

16   BY:   SUSAN GUMMOW, ESQ. (ZOOM)
  

17
  

18
  

19   FORAN GLENNON PALANDECH PONZI & RUDLOFF PC
  

20         Attorneys for Lexington Insurance
  

21         700 17th Street
  

22         Suite 1350
  

23         Denver, CO 80202
  

24
  

25   BY:   ANDREW PERRY, ESQ. (ZOOM)
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 1
  

 2   FISHMAN FLANZ MELAND PAQUIN LLP
  

 3         Attorneys for Quebec Plaintiff
  

 4         1250 Rene-Levesque Boulevard, West
  

 5         Suite 4100
  

 6         Montreal, Quebec H3B 4W8, Canada
  

 7
  

 8   BY:   BETLEHEM LALA ENDALE, ESQ. (ZOOM)
  

 9         MARGO R. SIMINOVITCH, ESQ. (ZOOM)
  

10
  

11
  

12   PHILLIPS LYTLE LLP
  

13         Attorneys for His Majesty the King in Right of the
  

14            Province of B
  

15         620 Eighth Avenue
  

16         New York, NY 10018
  

17
  

18   BY:   NICKOLAS KARAVOLAS, ESQ. (ZOOM)
  

19
  

20
  

21
  

22
  

23
  

24
  

25
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 1
  

 2   R3M LAW, LLP
  

 3         Attorneys for Australian Mesh Claimants
  

 4         335 Madison Avenue
  

 5         9th Floor
  

 6         New York, NY 10017
  

 7
  

 8   BY:   HOWARD P. MAGALIFF, ESQ. (ZOOM)
  

 9
  

10
  

11   FOX ROTHSCHILD LLP
  

12         Attorneys for Cornerstone Research Inc.
  

13         10250 Constellation Boulevard
  

14         Suite 900
  

15         Los Angeles, CA 90067
  

16
  

17   BY:   KEITH C. OWENS, ESQ. (ZOOM)
  

18
  

19
  

20
  

21
  

22
  

23
  

24
  

25

962



eScr i ber s,  LLC

42

  
 1
  

 2   SHAFFERMAN & FELDMAN LLP
  

 3         Attorneys for Jean-Franois Bourassa
  

 4         137 Fifth Avenue
  

 5         9th Floor
  

 6         New York, NY 10010
  

 7
  

 8   BY:   JOEL SHAFFERMAN, ESQ. (ZOOM)
  

 9
  

10
  

11   BOND, SCHOENECK & KING PLLC
  

12         Attorneys for The Research Foundation for the State
  

13            University of New York
  

14         One Lincoln Center
  

15         Syracuse, NY 13202
  

16
  

17   BY:   SARA C. TEMES, ESQ. (ZOOM)
  

18
  

19
  

20
  

21
  

22
  

23
  

24
  

25
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 1
  

 2   HAYNES AND BOONE, LLP
  

 3         Attorneys for Strides Pharma, Inc. and Affiliates
  

 4         1221 McKinney Street
  

 5         Suite 4000
  

 6         Houston, TX 77010
  

 7
  

 8   BY:   DAVID TRAUSCH, ESQ. (ZOOM)
  

 9
  

10
  

11   LITE DEPALMA GREENBERG & AFANDAOR, LLC
  

12         Attorneys for Various Canadian Groups
  

13         570 Broad Street
  

14         Suite 1201
  

15         Newark, NJ 07102
  

16
  

17   BY:   ALLEN J. UNDERWOOD, ESQ. (ZOOM)
  

18
  

19
  

20   CARTER LEDYARD & MILBURN LLP
  

21         28 Liberty Street
  

22         41st Floor
  

23         New York, New York 10005
  

24
  

25   BY:   AARON R. CAHN, ESQ. (ZOOM)
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 1
  

 2   NEW YORK STATE DEPARTMENT OF FINANCIAL SERVICES
  

 3         1 State Street
  

 4         New York, NY 10004
  

 5
  

 6   BY:   AVERY EISLER, ESQ. (ZOOM)
  

 7
  

 8
  

 9   WILLKIE FARR & GALLAGHER LLP
  

10         787 Seventh Avenue
  

11         New York, NY 10019
  

12
  

13   BY:   SHELLEY C. CHAPMAN, ESQ. (ZOOM)
  

14
  

15
  

16   MOSTYN LAW
  

17         3810 West Alabama Street
  

18         Houston, TX 77027
  

19
  

20   BY:   CAROLINE MAIDA, ESQ. (ZOOM)
  

21
  

22
  

23
  

24
  

25
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 1
  

 2   ALSO PRESENT:
  

 3         TAREK AGUIZY, PJT Partners LP (ZOOM)
  

 4         MICHAEL ATKINSON, Province LLC (ZOOM)
  

 5         MARK BARBERIO, Endo International plc
  

 6         ANDREW BENJAMIN, Houlihan Lokey (ZOOM)
  

 7         ANATOLI BAUER, Shareholder (ZOOM)
  

 8         JULIE BECKER, UMB Bank (ZOOM)
  

 9         MARK T. BRADLEY, Endo International plc
  

10         MARK BUSCHMANN, PJT Partners LP
  

11         SUZY COLVIN (ZOOM)
  

12         JABRISKA COTTON, D. Miller Associates (ZOOM)
  

13         DAVID DIAZ, Computershare Trust Company, N.A. (ZOOM)
  

14         RAY DOMBROWSKI, Alvarez & Marsal
  

15         NIKAN ANSARI ESFAHANI, Ducera Partners (ZOOM)
  

16         MEGAN FORD, Computershare Trust Company, N.A. (ZOOM)
  

17         LEO V. GAGION, ESQ., NYS Attorney General Office (ZOOM)
  

18         RICHARD M. GOLDMAN, ESQ., Kekst CNC (ZOOM)
  

19         TANGELA HAMILTON (ZOOM)
  

20         TAYLOR HARRISON, ION Group (ZOOM)
  

21         OLETTA A. HELMS (ZOOM)
  

22         YOUR JANG, Shareholder (ZOOM)
  

23         CHRISTOPHER J. KEARNS, Berkeley Research Group
  

24         RYAN KENNEDY, Wells Fargo Securities  (ZOOM)
  

25         ANDRAS KERTESZ (ZOOM)
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 1
  

 2   ALSO PRESENT (Cont'd):
  

 3         THEODORE KIDWELL, JR. (ZOOM)
  

 4         DIETRICH KNAUTH, Thomson Reuters (ZOOM)
  

 5         JENNIFER LAPPE, LevFin Insights (ZOOM)
  

 6         CHRISTOPHER LEE, Morgan Stanley (ZOOM)
  

 7         CHI LIU (ZOOM)
  

 8         JEFFREY A. MAINKA (ZOOM)
  

 9         PERI NATHAN, Houlihan Lokey (ZOOM)
  

10         JOSH NEIFELD, Reorg
  

11         MATTHEW O'CONNEL, PJT Partners LP
  

12         ALEX ORCHOWSKI, Kroll, LLC
  

13         RUTH E. PACHMAN, ESQ. Kekst CNC (ZOOM)
  

14         ROBERT PINSENT, ESQ., Houlihan Lokey (ZOOM)
  

15         DR. STEPHANIE PLANCICH, NERA Economic Consulting
  

16         WILLIAM SCHATZ, CTC Alternative Strategies Ltd. (ZOOM)
  

17         GEORGE SCHULTZE, Schultze Asset Management (ZOOM)
  

18         IAN SILVERBRAND, Goldman Sachs  (ZOOM)
  

19         MITCHELL SUSSMAN, Cowen and Company, LLC  (ZOOM)
  

20         WILLIAM C. TRAENKLE (ZOOM)
  

21         GAVIN WILKINSON, UMB Bank (ZOOM)
  

22
  

23
  

24
  

25
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 1                        P R O C E E D I N G S
  

 2            THE COURT:  All right.  Good morning.  I apologize for
  

 3   the delay getting started.
  

 4            Mr. Leake, you'll get us started, please.
  

 5            MR. LEAKE:  Thank you, Your Honor.  Good morning.
  

 6   Paul Leake from Skadden on behalf of the debtors.  We're here
  

 7   today, Your Honor, on the debtors' motion to confirm its
  

 8   proposed plan of reorganization and to seek final approval of
  

 9   the disclosure statement in connection with that plan.  We'd
  

10   like to be as efficient as possible today.  And as we discussed
  

11   in the status conference, we're going to dispense with opening
  

12   statements and go straight to the evidence.
  

13            Before we do that, though, I would like to just cover
  

14   two matters.  One is the status of the remaining objections,
  

15   and two, to make some suggestions as to how we sequence the
  

16   various matters today, obviously, all subject to whatever it is
  

17   you want to do that would be different from that.  So --
  

18            MR. LEAKE:  You might not want to know that.  I'm
  

19   kidding, of course but --
  

20            MR. LEAKE:  We will be flexible, Your Honor.
  

21            THE COURT:  Okay.
  

22            MR. LEAKE:  First, the status of the objections.  The
  

23   good news is that we're down to two objections, the Quebec
  

24   plaintiff objection and the -- two sets of objections, the
  

25   Quebec plaintiff objection and then the collection of pro se
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 1   objections, Your Honor.  And that's pretty good for a case of
  

 2   this size.
  

 3            So I'll go off -- I'll skip just for one second and
  

 4   say, I've done it before many times, but I want to thank our
  

 5   mediator Judge Chapman again.  She was just extraordinary in
  

 6   this case and helped us get to where we are today.
  

 7            If it's okay with you, I'm going to walk through the
  

 8   latest version of the summary chart that we prepared.  We filed
  

 9   that last night at docket number 3868.
  

10            THE COURT:  Do you have a copy --
  

11            MR. LEAKE:  And I have a --
  

12            THE COURT:  Do you have a copy of the --
  

13            MR. LEAKE:  -- copy that I can hand --
  

14            THE COURT:  Thank you.
  

15            MR. LEAKE:  -- up to you, Your Honor.
  

16            THE COURT:  Thank you very much.  Okay.  Got it.
  

17            MR. LEAKE:  So Your Honor, this was attached to a
  

18   notice -- as Exhibit C to a notice that also include our
  

19   confirmation order.  That's what the docket number 3868 is.  We
  

20   do have a blackline of the chart attached also to that notice,
  

21   but I think it's easier to walk through, for these purposes, a
  

22   clean copy.
  

23            THE COURT:  All right.
  

24            MR. LEAKE:  And bottom line, if you just focus on the
  

25   status column on just the first two pages of this exhibit,
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 1   you'll see that we're at the point where only two of the
  

 2   matters are unresolved, and that would be category A, opioid
  

 3   claimant.  That would be the Quebec plaintiff.  And then
  

 4   category G, pro se objectors.  So that collection of objections
  

 5   is unresolved.
  

 6            Everything else in between has now been resolved.  Let
  

 7   me just walk through them very quickly.
  

 8            As to category B, insurers and the surety, that's
  

 9   Hartford is the surety objection, we have resolutions for all
  

10   of those your honors and just requires additions to the
  

11   confirmation order, which we will be prepared to go through.
  

12            As to the insurer objections, Ms. Ringer of Kramer
  

13   Levin for the UCC will address those in particular in her
  

14   remarks a little later on.
  

15            THE COURT:  All right.
  

16            MR. LEAKE:  Category C has been resolved before.
  

17            Category D, contract counterparties, let me just give
  

18   you an update on those.  For confirmation objection purposes,
  

19   those are all resolved.  We do have, as to Thermo, which is
  

20   number 9, objection.  We do have some remaining contract
  

21   issues, so we've moved that to chart 2 at the back.  But none
  

22   of those issues and any of the issues on chart 2 are on for
  

23   today, Your Honor.
  

24            THE COURT:  Okay.
  

25            MR. LEAKE:  And then as to category F, the mesh
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 1   claimant, we have also resolved that objection.  We didn't need
  

 2   to make any changes to the confirmation order.  We had a
  

 3   conversation with them, made some representations in email, and
  

 4   that would resolve the objection.  Mr. Hagen will be prepared
  

 5   to walk through the changes to the confirmation order that
  

 6   reflect these resolutions, Your Honor, later on in the hearing.
  

 7            And so to summarize, just to level set, we have two
  

 8   sets of objections, the Quebec plaintiffs and the pro se
  

 9   objector, on for today, Your Honor.
  

10            THE COURT:  All right.
  

11            MR. LEAKE:  Now, just the last thing I'd like to do is
  

12   just walk through a few suggestions we have about sequencing
  

13   the hearing, Your Honor.  We filed an amended agenda for the
  

14   hearing at docket 3869 last night.  Could also hand up a copy
  

15   of that if that would be helpful.
  

16            THE COURT:  Well, oh, I have that in front of me.
  

17   Thank you.
  

18            MR. LEAKE:  Oh, you have that in front of you?  Okay.
  

19   And we have two matters on for the day.  First one you see
  

20   under uncontested matter number 1, that's the debtors' motion
  

21   for authority to enter into a work letter related to its exit
  

22   financing.  That's uncontested, and we'll deal with that at the
  

23   end of the hearing, is my suggestion.
  

24            THE COURT:  Okay.
  

25            MR. LEAKE:  And then as to the contested matter,

971



eScr i ber s,  LLC

ENDO INTERNATIONAL PLC, et al.

51

  
 1   number 2, that is both confirmation of the debtors' plan as
  

 2   well as seeking final approval of the disclosure statement.
  

 3            And so what I would suggest is that we take those in
  

 4   reverse order.  Start with matter 2, and then go to matter 1.
  

 5   And if that works for you, let me give you my thoughts on what
  

 6   we would do with matter 2 and how we would approach it.
  

 7            THE COURT:  All right.
  

 8            MR. LEAKE:  And that is I think what we should do is
  

 9   we go first to the confirmation of the plan portion of matter
  

10   2, and then we will end with the disclosure statement.  And if
  

11   that works for you, this is how I propose we proceed.
  

12            First, the debtors will go first to enter their
  

13   evidence, both the witnesses and the exhibits.
  

14            THE COURT:  All right.
  

15            MR. LEAKE:  Based on last week's status conference, I
  

16   don't expect there'll be any cross-examination of the debtors'
  

17   witnesses or anybody's witnesses today.  And that's what I got
  

18   out of the status conference, at least as to those who did
  

19   participate.  Can't speak to the pro se objectors, but we'll
  

20   see what happens when we get to that portion of the hearing.
  

21            Then next after the debtors, we'd go with the
  

22   supporting parties putting their evidence in as well.  That
  

23   includes the UCC, the OCC, and the FCR.  And we'll do it in
  

24   that order.  We can coordinate it so we can be efficient here
  

25   and people know exactly when they're supposed to get up.
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 1            And that would be followed by submission of evidence
  

 2   by the objecting parties.  I think that means, for today's
  

 3   purposes, Judge, the Quebec plaintiff.  I'm not aware of any
  

 4   evidence that might be put in by the pro ses.  But of course,
  

 5   again, we'll figure that out when we get there.
  

 6            We would then move on to argument.  So that was the
  

 7   easy part.  We'll get the evidence in.  Then, we'll move on to
  

 8   argument.  And the debtors, of course, will go first with their
  

 9   arguments in favor of -- in support of confirmation.  Three of
  

10   my colleagues will cover that portion, Your Honor.
  

11            First, Mr. Hill is going to do a brief overview of the
  

12   plan and the settlement and some of the key issues that we have
  

13   all been discussing.  Second, Ms. Hwang will go next with a
  

14   update on the solicitation process.  And then third, Mr. Jacob,
  

15   who's going to do a walk through the key 1129 standards, he's
  

16   going to focus on the key ones.  He's absolutely prepared to
  

17   talk to every single one of them, if you would like him to.
  

18            Then after that, we would hear from the supporting
  

19   parties, including, in this order, the UCC, OCC, FCR, the 1Ls,
  

20   the State AG executive committee, in that order first, and then
  

21   any other supporting parties that would like to be heard.
  

22            And then we get to the objections, Your Honor.  And I
  

23   would suggest we go with the Quebec plaintiff objection first.
  

24   They would go first, of course, with their objection, followed
  

25   by the debtors and the OCC, again in that order.  Depending on
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 1   what occurs, some of the other supporting parties may think
  

 2   they have to stand up and make comments, but what we've tried
  

 3   to do is just limit the number of parties addressing a subset
  

 4   of these issues.  And hopefully, we can hold to that as much as
  

 5   possible.  And then followed by the rebuttal, of course, from
  

 6   the Quebec plaintiffs.
  

 7            And then we get to the pro se parties.  On these
  

 8   objections, I suggest we take a little bit of a different
  

 9   approach, and obviously all subject to Your Honor.  And that is
  

10   I would suggest that debtors go first and try to summarize the
  

11   collection of objections that you can glean from the various
  

12   pieces of paper and objections and letters.  Address those,
  

13   respond to each, and then if you agree with that, we would hear
  

14   from the pro se objectors after that.
  

15            Once they have gone, I would ask that the UCC and the
  

16   OCC, the main supporting parties implicated by or with interest
  

17   in the pro se objections, and again, depending, of course, on
  

18   what is said, we may have other supporting parties who wish to
  

19   speak, but those are the main two who would address the
  

20   concerns of the pro se objections.  And then follow last, of
  

21   course, by the rebuttal of the pro se objectors, if any.
  

22            So that would conclude the confirmation portion of
  

23   matter 2.  Right after that, we would just briefly address the
  

24   disclosure statement portion of it and do that really in just a
  

25   few minutes, Your Honor.  Once we conclude that, we'd move to
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 1   matter 1.  That's uncontested.  I expect that would be very,
  

 2   very short.
  

 3            So that is the suggested plan.  Hopefully, it works
  

 4   for you.  To keep us on track, as long as also it works for
  

 5   you, I would be happy to stand up periodically and just remind
  

 6   people where we are in that progression and say who should go
  

 7   next.
  

 8            THE COURT:  All right.
  

 9            MR. LEAKE:  Do you have any questions for me, Your
  

10   Honor, before we move on to evidence?
  

11            THE COURT:  No, I don't.  But let me just ask, is
  

12   there anyone else would like to be heard with respect to the
  

13   proposed approach for dealing with the matters that are before
  

14   the Court today?
  

15            All right.  There being no response and after
  

16   considering what you have suggested, I think it's well taken,
  

17   and I am prepared to move forward along the lines that you have
  

18   just outlined.
  

19            MR. LEAKE:  Great.  Thank you, Your Honor.  So with
  

20   that, I would turn the podium over to my colleague Jason
  

21   Liberia to begin the debtors' -- to present the debtors'
  

22   evidence, Your Honor.
  

23            THE COURT:  All right.  Thank you.
  

24            MR. LIBERI:  Good morning, Your Honor.  Jason Liberi
  

25   of Skadden, Arps for the debtors.  As Mr. Leake mentioned, I
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 1   think our plan is to have all of the supporting parties and the
  

 2   objecting parties, which I think at this point is the Quebec
  

 3   plaintiff, submit their evidence before we go to argument.  The
  

 4   debtors will go first.
  

 5            Before I get into that, Your Honor, there is a
  

 6   stipulation that I'd like to read into the record.  The
  

 7   supporting parties have agreed.  Basically, in the event the
  

 8   plan is not confirmed, the parties agreed to a stip to prevent
  

 9   any future prejudice on account of the evidentiary record put
  

10   in today.  So it's a bit lengthy, but let me read this into the
  

11   record, if I may.
  

12            THE COURT:  You may.
  

13            MR. LIBERI:  "In the event that the Court does not
  

14            confirm the plan, including the applicable terms of
  

15            the UCC resolution and the OCC resolution, then none
  

16            of the debtors, the UCC, the OCC, the FCR, nor the ad
  

17            hoc first lien group, each a nonprejudiced party, and
  

18            any party formed as a result of the plan, a future
  

19            party, shall be prejudiced in any way in connection
  

20            with any future litigation concerning the debtors by
  

21            the decision to, one, limit or forego the presentation
  

22            of evidence or forgo cross-examination of any witness,
  

23            or two, forego or not participate in any argument
  

24            regarding such evidence during oral argument in each
  

25            case in connection with this combined disclosure
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 1            statement and confirmation hearing.
  

 2            "If confirmation of the plan, including the applicable
  

 3            terms of the UCC resolution and the OCC resolution, is
  

 4            reversed on appeal, then no nonprejudiced party or
  

 5            future party shall be prejudiced in any way in
  

 6            connection with any future proceeding based on the
  

 7            decision to, one, limit or forgo the presentation of
  

 8            evidence or forgo cross-examination of any witness, or
  

 9            two, forgo or not participate in any argument
  

10            regarding such evidence during oral argument in each
  

11            case in connection with this combined hearing.
  

12            "Nothing that occurs at this combined hearing,
  

13            including with regard to the applicable terms of the
  

14            UCC resolution and the OCC resolution, shall
  

15            constitute or be deemed agreement or disagreement in
  

16            any future proceeding or litigation by any
  

17            nonprejudiced party or future party with any position
  

18            taken or evidence offered or argument made at oral
  

19            argument by any of -- by any other party at the
  

20            combined hearing, provided that nothing herein shall
  

21            operate to limit or reduce the binding nature of the
  

22            plan, the plan supplement documents, the applicable
  

23            terms of the UCC resolution and the OCC resolution,
  

24            the confirmation order, and any related findings on
  

25            any party.
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 1            "For the avoidance of doubt, all parties agree and
  

 2            acknowledge that the debtors, the UCC, the OCC, the ad
  

 3            hoc first lien group, and any public or private
  

 4            claimant that did not object to confirmation of the
  

 5            plan, including the applicable terms of the UCC
  

 6            resolution and the OCC resolution, is intended to be a
  

 7            nonprejudiced party."
  

 8            That concludes the stipulation,  Your Honor.
  

 9            THE COURT:  All right.  Does anyone wish to be heard
  

10   with respect to the stipulation?
  

11            Being no response, we put it in the record.
  

12        (Stipulation was hereby received into evidence as Debtors'
  

13   Exhibit --, as of this date.)
  

14            MR. LIBERI:  Judge, the debtors have five witnesses
  

15   here today.  They've all submitted declarations.  They are all
  

16   here in the courtroom, available for cross-examination.  Happy
  

17   to have them come up one at a time and be sworn in, if that's
  

18   what you want to do.
  

19            THE COURT:  Yes.  What I'd like to do is I'd like you
  

20   to have them sworn in.  You'll just, you'll question them,
  

21   they'll reaffirm what's in their declarations, and if anyone
  

22   wants to cross-examine, we'll consider that.
  

23            MR. LIBERI:  Sounds good.  Your Honor --
  

24            THE COURT:  Thank you.
  

25            MR. LIBERI:  -- the debtors' first witness, we would
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 1   call Mark Barberio, Endo's chairman of the board of directors.
  

 2            THE COURT:  All right.  Mr. Barberio.  Head over to
  

 3   the witness box.
  

 4            For the moment, just remain standing, please.
  

 5            THE WITNESS:  Sure.
  

 6            THE CLERK:  Thank you.  Please raise your right hand.
  

 7        (Witness sworn)
  

 8            THE CLERK:  Thank you.
  

 9            THE COURT:  Please be seated.  Please state your name
  

10   for the record.
  

11            THE WITNESS:  My name is Mark Barberio, and I'm
  

12   chairman of the board of Endo International.
  

13            THE COURT:  Thank you.
  

14            Counsel.
  

15   DIRECT EXAMINATION
  

16   BY MR. LIBERI:
  

17   Q.   Very good.  Mr. Barberio, you should have a set of exhibit
  

18   binders there in front of you.  The one closest to you there,
  

19   that's it.  If you open that to Exhibit 1 --
  

20            MR. LIBERI:  Judge, we're going to do this through the
  

21   exhibit binder.
  

22            THE COURT:  Yes.
  

23            MR. LIBERI:  The debtors' exhibit binders is the
  

24   easiest way to do this.
  

25            THE COURT:  That's fine.  Thank you.
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 1   Q.   So Exhibit 1 in that binder, if you'll turn to it, let me
  

 2   know when you're there.
  

 3   A.   I am.
  

 4   Q.   Good.  Mr. Barberio, do you recognize this document, which
  

 5   should be the declaration of Mark Barberio in support of
  

 6   confirmation of the third amended joint Chapter 11 plan of
  

 7   reorganization of Endo International plc and its affiliated
  

 8   debtors, docket number 3790?
  

 9   A.   I do.
  

10   Q.   Okay.  And you recognize that document as the declaration
  

11   you submitted in support of confirmation of the debtors' plan?
  

12   A.   Yes, I do.
  

13   Q.   Did you review that declaration before it was submitted to
  

14   the Court?
  

15   A.   Yes.
  

16   Q.   Sitting here today, is there anything in that declaration
  

17   you'd like to correct?
  

18   A.   No.
  

19   Q.   This declaration is true and accurate to the best of your
  

20   knowledge?
  

21   A.   Yes, it is.
  

22   Q.   All right.  And would that testimony in your declaration
  

23   be the same testimony you would give today if you were asked
  

24   questions on a direct examination?
  

25   A.   Yes.
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 1            MR. LIBERI:  All right.  Thank you, Mr. Barberio.
  

 2            Your Honor, at this time, I'd like to move Mr.
  

 3   Barberio's declaration into the evidentiary record, subject to
  

 4   cross-examination.
  

 5            THE COURT:  Does anyone wish to be heard?
  

 6            Your request is granted.  The declaration is admitted,
  

 7   Mr. Barberio's direct testimony in this matter.
  

 8        (Declaration of Mr. Barberio was hereby received into
  

 9   evidence as Debtors' Exhibit --, as of this date.)
  

10            THE COURT:  Is there anyone who'd like to cross-
  

11   examine the witness?
  

12            All right.  There being no response, there will be no
  

13   cross-examination.
  

14            I don't have any questions for you.  I want to thank
  

15   you for coming.  As far as I'm concerned (indiscernible)
  

16   excused.
  

17            I'm sorry.  As I said, as far as I'm concerned, the
  

18   witness is done, and he is excused.
  

19            MR. BARBERIO:  Okay.  Thank you, Your Honor.
  

20            THE COURT:  Thank you very much.  Thank you for
  

21   coming.
  

22            MR. LIBERI:  Your Honor, the debtors' next witness
  

23   will be Mark Bradley, the debtors' chief financial officer.
  

24            THE COURT:  Thank you.
  

25            THE CLERK:  (Indiscernible) please raise your right
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 1   hand.
  

 2        (Witness sworn)
  

 3            THE COURT:  Please be seated.  State your name for the
  

 4   record, please.
  

 5            THE WITNESS:  Mark Bradley, the chief financial
  

 6   officer of Endo Pharmaceuticals.
  

 7            THE COURT:  Thank you.
  

 8   DIRECT EXAMINATION
  

 9   BY MR. LIBERI:
  

10   Q.   Mr. Bradley, you should have that same -- closest to you,
  

11   that's correct, that exhibit binder there.  It'll be Exhibit
  

12   Number 4 in that binder, if you will.  Let me know when you are
  

13   there.  That should be the declaration of Mark Bradley in
  

14   support of confirmation of the third amended joint Chapter 11
  

15   plan of reorganization of Endo plc and its affiliated debtors,
  

16   docket number 3795; is that where you are?
  

17   A.   It is.
  

18   Q.   Great.  Mr. Bradley, do you recognize that document as the
  

19   declaration you submitted in support of confirmation?
  

20   A.   I do.
  

21   Q.   Did you review that declaration before it was submitted to
  

22   the Court?
  

23   A.   I did.
  

24   Q.   Sitting here today, is there anything in the declaration
  

25   that you would like to correct?
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 1   A.   No.
  

 2   Q.   That declaration is true and accurate to the best of your
  

 3   knowledge?
  

 4   A.   It is.
  

 5   Q.   And would the testimony in that declaration be the same as
  

 6   the testimony you would give if you were giving a live direct
  

 7   exam?
  

 8   A.   It would.
  

 9            MR. LIBERI:  Okay.  Thank you, Mr. Bradley.
  

10            Your Honor, at this time, I would like to move Mr.
  

11   Bradley's declaration into the evidentiary record as his direct
  

12   testimony, subject to cross-examination.
  

13            THE COURT:  Is there anyone who'd like to be heard
  

14   with respect to that request?
  

15            Being no response, the declaration is admitted as Mr.
  

16   Bradley's direct testimony in this matter.
  

17        (Declaration of Mr. Bradley was hereby received into
  

18   evidence as Debtors' Exhibit --, as of this date.)
  

19            THE COURT:  Is there anyone who would like to cross-
  

20   examine the witness?
  

21            All right.  Being no response, there will be no cross-
  

22   examination.
  

23            I don't have any questions for you, Mr. Bradley.  Mr.
  

24   Bradley, I thank you for coming and appearing here today.  And
  

25   as far as the Court is concerned, you're excused.  Thank you
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 1   very much.
  

 2            MR. BRADLEY:  Thank you.
  

 3            MR. LIBERI:  Thank you, Your Honor.  Our next witness
  

 4   will be Ray Dombrowski, Alvarez & Marsel, the debtors'
  

 5   financial advisors.
  

 6        (Witness sworn)
  

 7            THE CLERK:  Thank you.
  

 8            THE COURT:  Please be seated, Mr. Dombrowski.  State
  

 9   your name for the record.
  

10            THE WITNESS:  Ray Dombrowski.  I'm a managing director
  

11   at Alvarez & Marsal.  I've been the financial adviser to the
  

12   Endo group of companies in this bankruptcy proceeding.
  

13            THE COURT:  Thank you.
  

14   DIRECT EXAMINATION
  

15   BY MR. LIBERI:
  

16   Q.   Mr. Dombrowski, in that binder you have in front of you,
  

17   our debtors' exhibit binder, would you please turn to Exhibit
  

18   Number 2?  When you get there, it should be the declaration of
  

19   Ray Dombrowski in support of confirmation of the third amended
  

20   joint Chapter 11 plan of reorganization of Endo plc and its
  

21   affiliated debtors, docket number 3791.  Are you there?
  

22   A.   I am.
  

23   Q.   Great.  Mr. Dombrowski, do you recognize that document as
  

24   the declaration you submitted in support of confirmation of the
  

25   debtors' plan?
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 1   A.   I do.
  

 2   Q.   Did you review that declaration before it was submitted to
  

 3   the Court?
  

 4   A.   I did.
  

 5   Q.   Sitting here today, is there anything in that declaration
  

 6   you would like to correct?
  

 7   A.   No.
  

 8   Q.   That declaration is true and correct to the best of your
  

 9   knowledge?
  

10   A.   It is.
  

11   Q.   And testimony in that declaration would be the same as the
  

12   testimony you would give here today if you were questioned?
  

13   A.   It would be.
  

14            MR. LIBERI:  Thank you, Mr. Dombrowski.
  

15            Your Honor, at this time, I would like to move Mr.
  

16   Dombrowski's declaration into the evidentiary record as his
  

17   direct testimony, subject to cross-examination.
  

18            THE COURT:  Okay.  Is there anyone who'd like to be
  

19   heard with respect to that request?
  

20            Being no response, request is granted.  Mr.
  

21   Dombrowski's declaration is admitted as his direct testimony in
  

22   this matter.
  

23        (Declaration of Mr. Dombrowski was hereby received into
  

24   evidence as Debtors' Exhibit --, as of this date.)
  

25            THE COURT:  The Court has no questions for Mr.
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 1   Dombrowski.  Is there any party who would like to cross-examine
  

 2   the witness?
  

 3            All right.  There being no response, Mr. Dombrowski, I
  

 4   thank you for coming.  You're excused.
  

 5            MR. LIBERI:  Thank you, Your Honor.  The debtors' next
  

 6   witness will be Marc Buschman with PJT Partners.
  

 7        (Witness sworn)
  

 8            THE CLERK:  Thank you.
  

 9            THE COURT:  Please be seated, Mr. Buschman, and state
  

10   your name for the record.
  

11            THE WITNESS:  Marc Buschman, partner at PJT Partners,
  

12   investment banker to Endo.
  

13            THE COURT:  Thank you.
  

14   DIRECT EXAMINATION
  

15   BY MR. LIBERI:
  

16   Q.   Mr. Buschman, in the debtors' exhibit binder in front of
  

17   you, if you would please turn to Exhibit Number 3, which should
  

18   be the declaration of Marc Buschman in support of confirmation
  

19   of the third amended joint Chapter 11 plan of Reorganization of
  

20   Endo International plc and its affiliated debtors, docket
  

21   number 3793.  Are you there?
  

22   A.   Yes, I am.
  

23   Q.   Great.  Mr. Buschman, do you recognize this document as
  

24   the declaration you submitted in support of confirmation of the
  

25   debtors' plan?
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 1   A.   I do.
  

 2   Q.   Did you review that declaration before it was submitted to
  

 3   the Court?
  

 4   A.   I did.
  

 5   Q.   Sitting here today, is there anything in that declaration
  

 6   you would like to correct?
  

 7   A.   I do not.
  

 8   Q.   That declaration is true and accurate to the best of your
  

 9   knowledge?
  

10   A.   Yes, it is.
  

11   Q.   Would the testimony in that declaration be the same as
  

12   your testimony if you were asked questions here today?
  

13   A.   Yes, it would.
  

14            MR. LIBERI:  Thank you, Mr. Buschman.
  

15            Your Honor, at this time, I'd like to move Mr.
  

16   Buschman's declaration into the evidentiary record as his
  

17   direct testimony, subject to cross-examination.
  

18            THE COURT:  Is there anyone who'd like to be heard
  

19   with respect to that request?
  

20            There being no response, I will admit the declaration
  

21   as the direct testimony in this matter.
  

22        (Declaration of Mr. Buschman was hereby received into
  

23   evidence as Debtors' Exhibit --, as of this date.)
  

24            THE COURT:  Is there anyone who would like to cross-
  

25   examine the witness?
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 1            There being no response, the Court has no questions
  

 2   for the witness.  Mr. Buschman, you're excused.  Thank you for
  

 3   coming.
  

 4            MR. LIBERI:  Thank you, Your Honor.  The debtors'
  

 5   final witness will be Alex Orchowski from Kroll, debtors'
  

 6   noticing and claims agent.
  

 7            THE CLERK:  Good morning.  Raise your right hand.
  

 8        (Witness sworn)
  

 9            THE CLERK:  Thank you.
  

10            THE COURT:  Please be seated and state your name for
  

11   the record.
  

12            THE WITNESS:  My name is Alex Orchowski.  I'm a
  

13   director of solicitation for Kroll Restructuring
  

14   Administration, the debtors' claims and noticing agent.
  

15            THE COURT:  Thank you.
  

16   DIRECT EXAMINATION
  

17   BY MR. LIBERI:
  

18   Q.   Mr. Orchowski, for you, I think at the far end of the
  

19   witness table there will be your supplemental declaration.
  

20            MR. LIBERI:  And Your Honor, we filed a supplemental
  

21   declaration for Mr. Orchowski yesterday afternoon.  I believe
  

22   in your binder, it would be in volume 10 under tab M.  That
  

23   supplemental declaration supersedes his prior declaration, so
  

24   we'll be moving into evidence.
  

25            THE COURT:  All right.  Give me one second.
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 1            MR. LIBERI:  Sure.
  

 2            THE COURT:  All right.  I'm there.  Thank you.
  

 3   Q.   Great.  Mr. Ostrowski, what you have in front of you
  

 4   should be the supplemental declaration of Alex Orchowski of
  

 5   Kroll Restructuring Administration, LLC regarding the
  

 6   solicitation of votes and tabulation of ballots cast on the
  

 7   second amended joint Chapter 11 plan of reorganization of Endo
  

 8   International plc and its affiliated debtors, docket number
  

 9   3859; is that where you are?
  

10   A.   Yes.
  

11   Q.   Great.  Mr. Orchowski, do you recognize that document as
  

12   the declaration you submitted in support of confirmation of the
  

13   debtors' plan?
  

14   A.   Yes, I do.
  

15   Q.   Did you review that declaration before it was submitted to
  

16   the Court?
  

17   A.   Yes.
  

18   Q.   Sitting here today, is there anything in that declaration
  

19   that you would like to correct?
  

20   A.   No.
  

21   Q.   That declaration is true and accurate to the best of your
  

22   knowledge?
  

23   A.   Yes.
  

24   Q.   And would the testimony in that declaration be the same as
  

25   the testimony you would give here today if you were questioned?
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 1   A.   Yes.
  

 2            MR. LIBERI:  Thank you, Mr. Orchowski.
  

 3            Your Honor, at this time, we'd like to move into the
  

 4   evidentiary record the declaration of Mr. Orchowski as his
  

 5   direct testimony, subject to cross-examination.
  

 6            THE COURT:  Is there anyone who'd like to be heard
  

 7   with respect to that request?
  

 8            Being no response, I will admit the declaration of Mr.
  

 9   Orchowski at ECF document 3859 as his direct testimony in this
  

10   matter.
  

11        (Supplemental declaration of Mr. Orchowski was hereby
  

12   received into evidence as Debtors' Exhibit --, as of this
  

13   date.)
  

14            THE COURT:  Is there anyone who'd like to cross-
  

15   examine the witness?
  

16            All right.  Being no response, there will be no cross-
  

17   examination.
  

18            I do not have any questions for you, Mr. Orchowski.
  

19   Thank you for coming.  You are excused.
  

20            MR. ORCHOWSKI:  Thank you, Your Honor.
  

21            MR. LIBERI:   Thank you, Your Honor.  That's the end
  

22   of the debtors' witnesses here.  I would at this time like to
  

23   move into evidence the debtors' exhibits.  If you have that
  

24   exhibit binder in front of you, there's fourteen exhibits on
  

25   the debtors' list.
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 1            There's effectively three buckets of exhibits.  The
  

 2   first few numbers, 1 through 8, are declarations previously
  

 3   submitted in these cases, including the declarations that we
  

 4   addressed moments ago.  The second bucket of exhibits comprise
  

 5   certain of the debtors' annual reports that have been filed
  

 6   with Securities and Exchange Commission.  And the final bucket
  

 7   is a few of the debtors' monthly operating reports previously
  

 8   filed in these Chapter 11 cases.
  

 9            The debtors previously solicited objections from the
  

10   other litigating parties.  And standing here now, I'm not aware
  

11   that anyone has any objections.  But we would like to move
  

12   those exhibits into the evidentiary record.
  

13            THE COURT:  Thank you.
  

14            Does anyone wish to be heard with respect to the
  

15   request?
  

16            All right.  There being no response, your request is
  

17   granted.  The exhibits are admitted into evidence in this
  

18   matter.
  

19        (Various declarations were hereby received into evidence
  

20   as Debtors' Exhibits 1 through 8, as of this date.)
  

21        (Debtors' annual reports filed with SEC and monthly
  

22   operating reports were hereby received into evidence as
  

23   Debtors' Exhibits 9 through 14, as of this date.)
  

24            MR. LIBERI:  Thank you, Your Honor.  I think that
  

25   concludes the debtors' portion of the presentation.  At this
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 1   point, I would transition the podium to counsel for the UCC for
  

 2   their evidentiary presentation.
  

 3            THE COURT:  Thank you.
  

 4            MR. HAMERMAN:  Good morning, Your Honor.  Natan
  

 5   Hamerman from Kramer Levin Naftalis & Frankel for the official
  

 6   committee of unsecured creditors.  We have with us Christopher
  

 7   J. Kearns, managing director and cohead of the Berkeley
  

 8   Research Group.  Happy to have him take the witness stand if
  

 9   that's what you'd like.
  

10            THE COURT:  Yes, please.
  

11            MR. HAMERMAN:  And --
  

12            THE COURT:  I'd like to go in the same way we just
  

13   worked through with the debtors' witnesses.
  

14            MR. HAMERMAN:  That sounds good.
  

15            THE COURT:  All right.
  

16            MR. HAMERMAN:  Your Honor, we'll do that.  While the
  

17   witness is taking his seat, I just want to make sure that Your
  

18   Honor has a copy that we submitted to chambers, a copy of the
  

19   declaration and the exhibits.  If not, I have additional
  

20   copies.
  

21            THE COURT:  Yes.  No, no.  Well, you can hand it up if
  

22   you have that.  That'd be fine.  Thank you.  Thanks very much.
  

23            THE CLERK:  Please raise your right hand.
  

24        (Witness sworn)
  

25            THE COURT:  Mr. Kearns, please be seated and state
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 1   your name for the record.
  

 2            THE WITNESS:  Good morning, Your Honor.  Christopher
  

 3   Kearns, managing director, cohead of corporate finance at
  

 4   Berkeley Research Group, financial advisor to the official
  

 5   committee of unsecured creditors in these cases.
  

 6            THE COURT:  Thank you.
  

 7            Counsel.
  

 8            MR. HAMERMAN:  Thank you, Judge.
  

 9   DIRECT EXAMINATION
  

10   BY MR. HAMERMAN:
  

11   Q.   Mr. Kearns, you have before you a binder of documents.
  

12   I'd ask you to turn to tab 5 in that binder.  Ask you if you
  

13   recognize that as the declaration of Chris Kearns in support of
  

14   confirmation of the plan of reorganization, docket number 3792?
  

15   A.   Yes, it is.
  

16   Q.   And behind that, there should be two tabs, A and B, which
  

17   were the exhibits to that declaration?
  

18   A.   Yes.
  

19   Q.   Okay.  Do you recognize the declaration as the declaration
  

20   you submitted in this matter in support of confirmation of the
  

21   plan?
  

22   A.   Yes.
  

23   Q.   Did you review that submission before it was given to the
  

24   Court?
  

25   A.   I did.
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 1   Q.   And sitting here today, do you believe that you have
  

 2   anything to correct in that declaration?
  

 3   A.   I do not.
  

 4   Q.   And to the best of your knowledge, is the declaration true
  

 5   and accurate?
  

 6   A.   Yes, it is.
  

 7   Q.   If you testified today, sir, will you testify consistently
  

 8   with that declaration?
  

 9   A.   Yes.
  

10            MR. HAMERMAN:  Thank you.
  

11            Judge, at this time, I would ask for admission of Mr.
  

12   Kearns' declaration, docket number 3792.
  

13            THE COURT:  Is there anyone who would like to be heard
  

14   with respect to that request?
  

15            All right.  There being no response, Mr. Kearns'
  

16   declaration is admitted as his direct testimony in this matter.
  

17        (Declaration of Mr. Kearns was hereby received into
  

18   evidence as Official Committee of Unsecured Creditors'
  

19   Exhibit --, as of this date.)
  

20            THE COURT:  Is there anyone who would like to cross-
  

21   examine the witness?
  

22            Being no response, there will be no cross-examination
  

23   of the witness.  I've had an opportunity to review the
  

24   declaration.  I don't have any questions for you, Mr. Kearns.
  

25   I thank you for coming.  You are excused.
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 1            MR. KEARNS:  Thank you, Your Honor.
  

 2            MR. HAMERMAN:  Your Honor, and also at this time, I'd
  

 3   like to ask for admission into evidence of the exhibits to Mr.
  

 4   Kearns' declaration, which are Exhibit A and Exhibit B to
  

 5   docket number 3792.  So far as we have heard, there are no
  

 6   objections to these submissions.
  

 7            THE COURT:  All right.  A is his declaration, an
  

 8   earlier-filed declaration, and B is the declaration of Mr.
  

 9   Kearns; is that right?
  

10            MR. HAMERMAN:  That's correct.
  

11            THE COURT:  Is there anyone would like to be heard
  

12   with respect to this?
  

13            All right.  There being no response, your request is
  

14   granted.
  

15        (Exhibits A and B to Mr. Kearns' declaration were hereby
  

16   received into evidence as Official Committee of Unsecured
  

17   Creditors' Exhibits --, as of this date.)
  

18            MR. HAMERMAN:  Thank you, Judge.
  

19            THE COURT:  Thank you.
  

20            MR. HAMERMAN:  Nothing further from us --
  

21            THE COURT:  All right.  Thank you.
  

22            MR. HAMERMAN:  -- at this time.
  

23            THE COURT:  All right.  Thank you.
  

24            MR. HAMERMAN:  I believe the OCC is up next.
  

25            THE COURT:  All right.
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 1            MR. HURLEY:  Good morning, Your Honor.
  

 2            THE COURT:  Good morning.
  

 3            MR. HURLEY:  Mitch Hurley with Akin Gump Strauss Hauer
  

 4   & Feld on behalf of the official committee of opioid claimants.
  

 5   Your Honor, the OCC this morning has one witness and several
  

 6   exhibits would like to offer in evidence.
  

 7            THE COURT:  Okay.
  

 8            MR. HURLEY:  I'd like to begin with the witness.  Our
  

 9   witness is appearing via Zoom, Your Honor.  It's Michael
  

10   Atkinson.
  

11            THE COURT:  All right.  That's fine.
  

12            Mr. Atkinson, would you state your name for the
  

13   record, please?
  

14            MR. ATKINSON:  Sure.  Good morning, Your Honor.
  

15   Michael Atkinson.  I'm a financial advisor for the OCC in this
  

16   case.  I work for Province Firm, and I'm a principal of that
  

17   firm.
  

18            THE COURT:  Thank you very much.
  

19            THE CLERK:  All right.  Mr. Atkinson, can raise your
  

20   right hand?
  

21        (Witness sworn)
  

22            THE CLERK:  Thank you.
  

23            THE COURT:  All right.  Thank you.
  

24            Counsel.
  

25            MR. HURLEY:  Your Honor, before we get going here, I
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 1   know we sent down to your chambers earlier the documents we're
  

 2   about to refer to, but if I could approach, I have copies.
  

 3            THE COURT:  That'd be fine.  Thank you very much.
  

 4   Thank you.
  

 5   DIRECT EXAMINATION
  

 6   BY MR. HURLEY:
  

 7   Q.   Good morning, Mr. Atkinson.  Do you have a declaration in
  

 8   front of you, sir?
  

 9   A.   I do.
  

10   Q.   Okay.  And can you identify the declaration as the
  

11   declaration of Michael Atkinson in support of the statement of
  

12   the official committee of opioid claimants in support of the
  

13   confirmation of the third amended joint Chapter 11 plan of
  

14   reorganization of Endo International plc and its affiliated
  

15   debtors and in response to certain objections thereto?
  

16   A.   Yes, that's what I have.
  

17   Q.   Thank you.  And for the record, that's at docket 3786.
  

18   A.   Yes.
  

19   Q.   Mr. Atkinson, first of all, do you recognize this as the
  

20   declaration you submitted in support of confirmation in these
  

21   cases?
  

22   A.   Yes, I do.
  

23   Q.   Okay.  And did you review this declaration before you
  

24   submitted it?
  

25   A.   I did.
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 1   Q.   Okay.  Would you please turn to the final page of your
  

 2   declaration, right above where your signature appears?
  

 3   A.   Okay.
  

 4   Q.   And you see where it says, "the foregoing is true and
  

 5   correct to the best of my knowledge, information, and belief"?
  

 6   A.   Yes.
  

 7   Q.   And at the time you submitted this declaration, sir, was
  

 8   it accurate that the contents of the declaration was true and
  

 9   correct to the best of your knowledge, information, and belief?
  

10   A.   Yes, it was true at the time.
  

11   Q.   And is that accurate as you sit here today?
  

12   A.   It is still accurate.
  

13   Q.   Okay.  Any corrections or changes you wish to make to your
  

14   declaration, sir?
  

15   A.   No.
  

16            MR. HURLEY:  Okay.  Your Honor, the OCC respectfully
  

17   offers the declaration of Michael Atkinson into evidence.
  

18            THE COURT:  Is there anyone who would like to be heard
  

19   with respect to that request?
  

20            All right.  There being no response, Mr. Atkinson's
  

21   declaration is admitted as his direct testimony in this matter.
  

22        (Declaration of Mr. Atkinson was hereby received into
  

23   evidence as Official Committee of Opioid Claimants' Exhibit --,
  

24   as of this date.)
  

25            THE COURT:  Is there anyone who would like to cross-
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 1   examine the witness?
  

 2            All right.  There being no response, there will be no
  

 3   cross-examination of Mr. Atkinson.  I've had an opportunity to
  

 4   review Mr. Atkinson's declaration.  I don't have any questions
  

 5   for him.
  

 6            So Mr. Atkinson, I thank you for appearing here.  And
  

 7   you are excused.  Thank you.
  

 8            MR. ATKINSON:  Thank you, Your Honor.  Thank you for
  

 9   allowing me to appear remotely.
  

10            THE COURT:  That's fine.
  

11            MR. ATKINSON:  I appreciate it.
  

12            THE COURT:  No, thank you.
  

13            Counsel.
  

14            MR. HURLEY:  If I may, Your Honor, I'd turn to the
  

15   exhibit list.
  

16            THE COURT:  Yes.
  

17            MR. HURLEY:  The OCC delivered a copy of its exhibit
  

18   list to chambers, I believe, last week on Friday and has
  

19   providing a copy to all the parties.  We did not receive any
  

20   objections.  The exhibits are Exhibits 1 through 19 on that
  

21   list.  And the OCC would offer those respectfully into
  

22   evidence.
  

23            THE COURT:  There anyone who would like to be heard
  

24   with respect to that request?
  

25            There being no response, those exhibits are admitted
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 1   into evidence.
  

 2        (Various documents were hereby received into evidence as
  

 3   Official Committee of Opioid Claimants' Exhibits 1 through 19,
  

 4   as of this date.)
  

 5            MR. HURLEY:  That's all, Your Honor.  Thank you.
  

 6            THE COURT:  Thank you very much.
  

 7            MR. NEIBURG:  Morning, Your Honor.
  

 8            THE COURT:  Morning.
  

 9            MR. NEIBURG:  Michael Neiburg from Young Conaway
  

10   Stargatt & Taylor on behalf of the court-appointed future
  

11   claimants representative.  Your Honor, the FCR has one witness,
  

12   Mr. Roger Frankel, in his capacity as the court-appointed
  

13   future claimants representative in these cases.  And we
  

14   submitted a declaration I think Your Honor has, but I do have
  

15   additional copies.
  

16            THE COURT:  No, I have it.  I have it in front of me.
  

17            MR. NEIBURG:  All right.
  

18            THE COURT:  Thank you.
  

19            MR. NEIBURG:  May I put one on the witness stand, Your
  

20   Honor?
  

21            THE COURT:  You can.  Please, go ahead.
  

22            MR. NEIBURG:  All right.
  

23        (Witness sworn)
  

24            THE CLERK:  Thank you.
  

25            THE COURT:  Please be seated, Mr. Frankel, and state
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 1   your name for the record.
  

 2            THE WITNESS:  Roger Frankel.  I'm the court-appointed
  

 3   future claims representative in this case.
  

 4            THE COURT:  Thank you.
  

 5            Counsel.
  

 6            MR. NEIBURG:  Thank you, Your Honor.
  

 7   DIRECT EXAMINATION
  

 8   BY MR. NEIBURG:
  

 9   Q.   Mr. Frankel, is the document that I placed before you the
  

10   declaration of the future claimants representative in support
  

11   of debtors' motion for an order approving the purchase and sale
  

12   agreement --
  

13            MR. NEIBURG:  Oh, wait.  Your Honor, it's the wrong
  

14   one.
  

15            THE COURT:  Oh, yeah, I was going to say.
  

16            MR. NEIBURG:  I'm sorry.  I apologize, Your Honor.
  

17            THE COURT:  It's all right.
  

18   Q.   Declaration of the future claimants representative in
  

19   support of confirmation of the third amended joint Chapter 11
  

20   plan of reorganization of Endo International plc and its
  

21   affiliated debtors under Chapter 11 of the Bankruptcy Code,
  

22   with docket number 3794?
  

23   A.   Yes.
  

24   Q.   And Mr. Frankel, do you recognize this document as the
  

25   declaration you submitted as FCR in support of the plan?
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 1   A.   Yes, I do.
  

 2   Q.   And did you review the declaration before it was submitted
  

 3   to the Court?
  

 4   A.   Yes.
  

 5   Q.   Is there anything in the declaration that you would like
  

 6   to correct as you sit here today?
  

 7   A.   No.
  

 8   Q.   Is your declaration true and correct to the best of your
  

 9   knowledge?
  

10   A.   Yes, it is.
  

11   Q.   Is the testimony in your declaration the same as it would
  

12   be as if you were called for live direct testimony in the
  

13   courtroom today?
  

14   A.   Yes.
  

15            MR. NEIBURG:  Your Honor, at this time, subject to any
  

16   questions, we'd like to seek the admission of the declaration
  

17   of FCR.
  

18            THE COURT:  Does anyone wish to be heard with respect
  

19   to the request?
  

20            All right.  There being no response, the declaration
  

21   of Mr. Frankel will be admitted as his direct testimony in this
  

22   matter.
  

23        (Declaration of Mr. Frankel was hereby received into
  

24   evidence as Future Claimants Representative's Exhibit --, as of
  

25   this date.)
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 1            THE COURT:  Is there anyone who would like to cross-
  

 2   examine the witness?
  

 3            THE COURT:  All right.  There's no response.  There'll
  

 4   be no cross-examination of Mr. Frankel.
  

 5            I've had an opportunity to review your declaration,
  

 6   Mr. Frankel.  I don't have any questions for you.  So I thank
  

 7   you for coming, and you are excused.
  

 8            MR. FRANKEL:  Thank you, Your Honor.
  

 9            THE COURT:  Thank you.
  

10            MR. NEIBURG:  Thank you, Your Honor.  The declaration
  

11   was the sole exhibit on the FCR's exhibit list.  So other than
  

12   the documents that were admitted by the other plan supporters,
  

13   we have no further exhibits to admit.
  

14            THE COURT:  Thank you very much.
  

15            MR. NEIBURG:  Thank you, Your Honor.
  

16            THE COURT:  All right.  Very good.
  

17            MR. LEAKE:  Paul Leake from Skadden on behalf of the
  

18   debtors, Your Honor.  I believe that should do it for the
  

19   supporting parties' evidentiary presentations, though I will
  

20   pause and give any other supporting party a chance to speak up
  

21   if I have that wrong.
  

22            THE COURT:  All right.  There's no response.
  

23            MR. LEAKE:  So I'd like to hand the podium over to
  

24   counsel for the Quebec plaintiff to submit their evidence.
  

25            THE COURT:  All right.  Thank you.
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 1            Is counsel for the Quebec plaintiffs in the courtroom?
  

 2            MR. SHAFFERMAN:  Yes, Your Honor.  Joel Shafferman on
  

 3   Zoom.  And my cocounsel is on the Zoom.  And Ms. Endale should
  

 4   be joining on the Zoom as our witness for the declaration that
  

 5   we would like to offer into evidence for the Quebec plaintiff's
  

 6   counsel, and she is there.  And we ask Your Honor if we could
  

 7   allow them to appear by Zoom as a witness.  We would offer the
  

 8   declaration that was submitted to the Court into -- request
  

 9   that it be offered into evidence.
  

10            Ms. Endale, are you prepared?
  

11            If I may proceed, Your Honor.
  

12            THE COURT:  Oh, well, just a sec.  All right.  So you
  

13   want to proceed and offer that declaration as the direct
  

14   testimony on behalf of --
  

15            MR. SHAFFERMAN:  Correct.
  

16            THE COURT:  Excuse me, on behalf of the Quebec
  

17   plaintiff in this matter; that right?
  

18            MR. SHAFFERMAN:  That's correct, Your Honor.
  

19            THE COURT:  All right.  So why don't you make that
  

20   offer?  You want to (indiscernible) --
  

21            MR. SHAFFERMAN:  Thank you, Judge.
  

22            THE COURT:  Okay.
  

23            MR. SHAFFERMAN:  Again, plaintiff's witness will be
  

24   Betlehem L. Endale.
  

25            Ms. Endale, do you solemnly swear or affirm --
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 1            THE COURT:  No, no, no, no.  Wait, wait.
  

 2            MS. HWANG:  -- that what you --
  

 3            THE COURT:  Whoa, whoa, whoa.  Hold it.  Hold it.
  

 4   Getting a little ahead of yourself.  What we need --
  

 5            MR. SHAFFERMAN:  I'm sorry, Hudge.
  

 6            THE COURT:  -- to do is this.  Why don't you -- what
  

 7   you'd like to do is you'd like to admit that declaration into
  

 8   evidence as her direct testimony; is that right?
  

 9            MR. SHAFFERMAN:  That's correct.  We'd like to admit
  

10   it as direct testimony as a fact witness, as we agreed to,
  

11   though, but not as a legal expert and (indiscernible) --
  

12            THE COURT:  Okay.  That's fine.  Now, and Ms. Endale,
  

13   are you there?  Where are you?
  

14            MS. ENDALE:  I'm here.
  

15            THE COURT:  I'm sorry.  Could you --
  

16            MS. ENDALE:  Can you hear me?
  

17            THE COURT:  Now I can, yes.  And I can now see you
  

18   much better.
  

19            Okay.  Jonathan.
  

20            MR. SHAFFERMAN:  Thank you, Judge.
  

21            THE CLERK:  Sorry.  Please raise your right hand, the
  

22   witness.
  

23            THE COURT:  Ms. Endale, what we're doing here --
  

24            MS. ENDALE:  Yes.  We can (indiscernible) --
  

25            THE CLERK:  Okay.
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 1            MS. ENDALE:  Can you hear me now?
  

 2            THE CLERK:  Yes.  There's a slight delay.
  

 3        (Witness sworn)
  

 4            THE COURT:  Thank you.  All right.
  

 5            Mr. Shafferman.
  

 6            MR. SHAFFERMAN:  Thank you.  Thank you, Judge.
  

 7   DIRECT EXAMINATION
  

 8   BY MR. SHAFFERMAN:
  

 9   Q.   Ms. Endale, you have before you the declaration of
  

10   Betlehem L. Endale in support of the opposition of the -- we'll
  

11   describe them as the Quebec plaintiffs to confirmation of the
  

12   third amended plan; is that correct?
  

13   A.   Yes, it -- yes, it is.
  

14            MR. SHAFFERMAN:  And it is at docket number, Your
  

15   Honor, 3711.
  

16   A.   (Indiscernible).
  

17   Q.   Ms. Endale, do you recognize the declaration before you as
  

18   what you submitted to the Court?
  

19   A.   Yes, I do.
  

20   Q.   Did you review the declaration prior to submitting it to
  

21   the Court?
  

22   A.   Yes, I did.
  

23   Q.   At the time you submitted the declaration to the Court,
  

24   was it true and accurate and correct to the best of your
  

25   knowledge?
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 1   A.   Yes, it is.
  

 2   Q.   Sitting where you are today, is there anything that you
  

 3   would like to change in your declaration?
  

 4   A.   The only thing I would like to add because of information
  

 5   that came to our attention on March 15th is the number of
  

 6   claimants that filed proof of claim by Quebeckers --
  

 7            THE COURT:  Excuse me.  I'm having trouble hearing you
  

 8   here.
  

 9            Is anyone else having --
  

10            THE WITNESS:  I'm trying to --
  

11            THE COURT:  Yeah.
  

12            THE WITNESS:  I'm trying to put the volume on.
  

13   A.   The only change I would make is to paragraph 38 of my
  

14   declaration.  I will wait until we go there.
  

15            THE COURT:  All right.  One second.  Okay.  I'm there.
  

16            Is everybody else --
  

17            THE WITNESS:  Are you there?
  

18            THE COURT:  Wait, wait.  Wait, hold on one second,
  

19   please.
  

20            THE WITNESS:  Yes.
  

21            THE COURT:  All right.
  

22            THE WITNESS:  Okay.
  

23            THE COURT:  Go ahead, please.
  

24            THE WITNESS:  Sure.
  

25            THE COURT:  Thank you.
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 1   A.   In there, we -- I had indicated less than 200 proofs of
  

 2   claim were filed by Canadians.  But recently, I had requested
  

 3   for more specific number for Quebeckers who from Quebec who had
  

 4   filed proofs of claim.  And I was informed by debtors' counsel
  

 5   nineteen claims were filed.  That's the only change I would
  

 6   make.  From Quebec, nineteen claimants have filed from Quebec.
  

 7            THE COURT:  All right.  Thank you.  Thank you.
  

 8            Mr. Shafferman.
  

 9            MR. SHAFFERMAN:  Thank you, Judge.
  

10   Q.   Ms. Endale, except for your statement that you just made,
  

11   would your testimony otherwise be consistent with that which is
  

12   set forth in the declaration at 3711 in the case?
  

13   A.   Yes.
  

14            MR. SHAFFERMAN:  Your Honor, we move that Ms. Endale's
  

15   declaration be admitted as her direct testimony as a fact
  

16   witness, not a legal expert, subject to cross-examination?
  

17            THE COURT:  All right.  Is there anyone who'd like to
  

18   be heard with respect to that request?
  

19            All right.  Your request is granted.  We are admitting
  

20   the declaration of Ms. Endale, ECF document 3711, as her direct
  

21   testimony as corrected or modified with respect to paragraph 38
  

22   in this case.
  

23        (Declaration of Ms. Endale was hereby received into
  

24   evidence as Quebec Plaintiff's Exhibit --, as of this date.)
  

25            THE COURT:  Is there anyone who would like to cross-
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 1   examine the witness?
  

 2            All right.  There being no response, there will be no
  

 3   cross-examination of the witness.
  

 4            I don't have any questions --
  

 5            MR. SHAFFERMAN:  Your Honor.
  

 6            THE COURT:  I'm sorry.
  

 7            MR. SHAFFERMAN:  Your Honor, one other point.  I
  

 8   wanted to also move for admission of the documents attached --
  

 9            THE COURT:  All right.  But wait a minute.
  

10            MR. SHAFFERMAN:  -- to the declaration as admitted
  

11   into evidence.
  

12            THE COURT:  Let's get the declaration in first.  Okay.
  

13            MR. SHAFFERMAN:  Sorry.  Sorry, Your Honor.
  

14            THE COURT:  So I'll get her declaration in, and where
  

15   I was going is to say that I don't have any questions.  So
  

16   we'll admit that declaration into evidence.  Now, do you
  

17   want --
  

18            MR. SHAFFERMAN:  Okay.
  

19            THE COURT:  -- to focus now on the exhibits on the --
  

20            MR. SHAFFERMAN:  Yes.
  

21            THE COURT:  Okay.
  

22            MR. SHAFFERMAN:  And we conferred with other counsel,
  

23   and I believe there were no objections.  And we move for
  

24   admission of the documents attached to the declaration as being
  

25   admitted into evidence as well.
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 1            THE COURT:  All right.  Does anyone wish to be heard
  

 2   with respect to that request?
  

 3            Being no response, your request is granted.  So the
  

 4   declaration, as corrected by Ms. Endale in court today,
  

 5   together with the exhibits, are admitted into evidence as Ms.
  

 6   Endale's direct testimony in this matter.  Okay.
  

 7        (Various documents attached to declaration of Ms. Endale
  

 8   were hereby received into evidence as Quebec Plaintiff's
  

 9   Exhibits --, as of this date.)
  

10            MR. SHAFFERMAN:  Thank you.
  

11            THE COURT:  Great.
  

12            MR. SHAFFERMAN:  Thank you.
  

13            THE COURT:  Thank you.  Now, you have no other
  

14   evidence that the -- I should say the Quebec plaintiff has no
  

15   additional evidence to be admitted in this matter, to be
  

16   considered in this matter?
  

17            MR. SHAFFERMAN:  No, Your Honor.  And when the time is
  

18   appropriate, my cocounsel Margo Siminovitch will be making the
  

19   oral argument.
  

20            THE COURT:  All right.  But in any event, we're
  

21   talking about now just the evidentiary portion of our hearing.
  

22   As I understand it, you have no additional evidence to offer.
  

23            I have heard from all of the other parties.  We have
  

24   admitted the exhibits in evidence.  We admitted the
  

25   declarations as direct testimony.  The evidentiary aspect of
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 1   this hearing, Mr. Leake, unless there's anything else that we
  

 2   need to address, is complete, and the record is closed.
  

 3            MR. LEAKE:  The only the only thing I would say, Your
  

 4   Honor, is I was going to just pause and say if anybody else
  

 5   want to proffer any evidence.
  

 6            THE COURT:  Fair enough.
  

 7            Is there anyone else in the court or appearing
  

 8   remotely like to be heard with respect to the scope of the
  

 9   matters in evidence here today for this confirmation hearing?
  

10            All right.  There being no response, now I do close
  

11   the record, and we can move forward with argument.
  

12            MR. LEAKE:  Thank you, Your Honor.  That's exactly
  

13   what we'll do.
  

14            THE COURT:  Thank you very much.
  

15            MR. LEAKE:  And I will turn the podium over to my
  

16   colleague Mr. Hill.  As I said earlier, he's going to cover an
  

17   overview of the plan, the various settlements in the plan, and
  

18   some of the key components.
  

19            THE COURT:  All right.  Thank you.
  

20            MR. HILL:  Good morning, Your Honor.
  

21            THE COURT:  Good morning, Mr. Hill.
  

22            MR. HILL:  For the record, this is Evan Hill of
  

23   Skadden, Arps for the debtors.  If it pleases the Court, I will
  

24   make a few preliminary remarks as we start the argument phase
  

25   of the hearing, and then I'll present a summary in summary form
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 1   some of the key elements of the debtors' plan of
  

 2   reorganization.
  

 3            THE COURT:  All right.  Thank you.
  

 4            MR. HILL:  Your Honor, the plan provides the debtors'
  

 5   business with a true fresh start.  The plan deleverages the
  

 6   debtors' balance sheet by approximately five and a half billion
  

 7   dollars.  It discharges thousands of products liability in
  

 8   other lawsuits.  Thousands of jobs will be preserved through
  

 9   this plan.
  

10            The carefully constructed plan is the product -- also
  

11   delivers enormous value to the debtors' creditors.  Their first
  

12   lien creditors, for instance, will substantially own the
  

13   business post-emergence.  From unsecured creditors'
  

14   perspective, over 640 million dollars are anticipated to be
  

15   made on the effective date of the plan alone.  In addition, the
  

16   plan provides that the business will continue to comply with a
  

17   voluntary operating injunction that the debtors have complied
  

18   with over the course of this Chapter 11 case.
  

19            Given these achievements, it's no surprise that the
  

20   plan has near-unanimous creditor support.  Every class of
  

21   creditors that voted on this plan overwhelmingly voted to
  

22   accept.  Each class approved this plan by nearly ninety-nine
  

23   percent.
  

24            In terms of the debtors' key stakeholders, their
  

25   support from the unsecured creditors committee, the opioid
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 1   claimant committee, the future claimants representative, the ad
  

 2   hoc first lien group, the U.S. government, the multi-state
  

 3   executive committee, a group of Canadian provinces, and an ad
  

 4   hoc group of public schools.  And importantly, the U.S. Trustee
  

 5   has not objected to any aspect of this plan.
  

 6            This outcome is a major testament to the tireless and
  

 7   good faith efforts of all the parties to get here, and I echo
  

 8   Mr. Leake's comments at the beginning of the hearing that much
  

 9   of that is due to the hard work of Judge Chapman as the
  

10   mediator in this case.
  

11            Now, Your Honor, moving on to the plan and just a
  

12   logistical point, we do have a PowerPoint presentation that we
  

13   can use to guide a portion of the plan summary.  We do have a
  

14   colleague on the line, Todd Frank from Skadden, Arps, who I
  

15   believe would just need to be granted sharing privileges in
  

16   order to project the PowerPoint.
  

17            THE COURT:  All right.  I think Ms. Rodriguez would be
  

18   able to do that.  She tells me it's done.
  

19            MR. HILL:  Perfect.  Thank you, Your Honor.
  

20            THE COURT:  All right.  Do you have some slides for
  

21   me, anything that I can look at on paper or --
  

22            MR. HILL:  Sure.  We'll follow along with the slides
  

23   here, but we can hand a copy to Your Honor as well.
  

24            THE COURT:  Would be helpful.
  

25            MR. HILL:  May I approach?
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 1            THE COURT:  Yes, please.  Thank you.  Great.  Thank
  

 2   you very much.
  

 3            MR. HILL:  Your Honor, at its core, the plan
  

 4   contemplates a going concern sale of Endo's business to newly
  

 5   formed purchaser entities.  This slide shows the pre-emergence
  

 6   and post-emergence organizational chart of the business in
  

 7   summary form.
  

 8            Looking at the right side of the chart, the color
  

 9   coordinates essentially identify which entities will be newly
  

10   formed purchaser entities.  The green entities towards the top
  

11   of the page will be newly formed.  There will be a combination
  

12   of holding entities as well as operating entities.  There are
  

13   some of the existing debtors and nondebtor affiliates that will
  

14   transfer over into the new purchaser organizational structure.
  

15            The sale will be governed by a purchase and sale
  

16   agreement, a form of which has been filed --
  

17            THE COURT:  I'm sorry, just one second.
  

18            MR. HILL:  Yes, Your Honor.
  

19            THE COURT:  So the debtor entities that are moving
  

20   over, they're shaded in the -- oh, okay.  They're in the clear
  

21   boxes, and the nondebtors are in the reddish-colored boxes,
  

22   right?
  

23            MR. HILL:  That's right, Your Honor.
  

24            THE COURT:  Thank you.
  

25            MR. HILL:  The white entities and that kind of
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 1   reddish-pink colored entities exist in our current
  

 2   organizational chart structure today, and they will transfer
  

 3   over as part of the sale.
  

 4            THE COURT:  Right.  And the remaining debtors will be
  

 5   dealt with -- are being dealt with under the plan, but
  

 6   essentially will be eventually wound down; is that --
  

 7            MR. HILL:  Eventually they will, Your Honor.
  

 8            THE COURT:  Right.  Okay.
  

 9            MR. HILL:  Yes.  They will have some functions to
  

10   perform post-emergence.  There will be a plan administrator put
  

11   into place to oversee that process.  But once those functions
  

12   have been performed, ultimately, they were expected to wind-
  

13   down.
  

14            THE COURT:  All right.  Thank you.
  

15            MR. HILL:  The sale transaction will be implemented
  

16   through the purchase and sale agreement, the form of which has
  

17   been filed with the plan supplement at docket number 3802.
  

18            Now, the asset transfers under the PSA would be free
  

19   and clear of liens and interest, and the reorganized entities
  

20   would have the benefit of the discharge provisions under the
  

21   plan.  This transaction will result in a significantly
  

22   simplified capital structure and liability profile.
  

23            This slide simply shows the post-emergence equity
  

24   ownership, which is substantially owned by the first lien
  

25   creditors, as well as a portion owned by the GUC trust that
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 1   will be set up as part of the UCC resolution.  And from a
  

 2   capital structure debt standpoint, you can see on the slide the
  

 3   significantly deleveraged debt load that the purchaser entities
  

 4   will have post-emergence.
  

 5            Now, in addition to the sale, the plan will implement
  

 6   numerous highly negotiated resolutions reached with the
  

 7   debtors' key stakeholders.  Now, this slide contains a lot of
  

 8   information.  I will go through it efficiently and quickly, but
  

 9   the purpose here is to provide Your Honor with an overview of
  

10   the different resolutions that have been reached and how
  

11   they're translated into the plan.
  

12            Now, Classes 1 and 2 are for priority nontax claims
  

13   and secured claims other than the first and second lien claims.
  

14   These classes are unimpaired.
  

15            Class 3 is for the first lien claims, which will
  

16   receive a combination of consideration.  But when you kind of
  

17   take a step back and think about the consideration first lien
  

18   creditors are receiving, it's really what they need to own the
  

19   business post-emergence.
  

20            So for instance, they would receive 96.3 percent of
  

21   the new purchaser equity.  They would receive a potential cash
  

22   distribution called the exit minimum cash sweep, which results
  

23   in a distribution of cash on the debtors' balance sheet above
  

24   200 million dollars, leaving a minimum of 200 million dollars
  

25   on the post-emergence entities' balance sheet going forward.
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 1   They would also receive the proceeds of the debtors' exit
  

 2   financing, new take back debt, if any, any accrued and unpaid
  

 3   adequate protection payments, and the subscription rights with
  

 4   respect to the first lien rights offer.
  

 5            Class 4 and its subclasses reflect the resolution
  

 6   reached with the unsecured creditors committee.  The aggregate
  

 7   consideration for these classes, which on this slide is broken
  

 8   down by subtrust, but from an aggregate standpoint, the UCC
  

 9   resolution involves sixty million dollars in cash, subject to
  

10   certain adjustments, approximately 3.7 percent of new purchaser
  

11   equity, plus potentially up to an additional 0.32 percent of
  

12   equity in the event that certain post-emergence triggers are
  

13   satisfied.  They will also receive certain estate causes of
  

14   action and the proceeds of certain insurance policies and
  

15   related rights.  The Class 4 treatment will be implemented
  

16   through various trusts and subtrust documents.  Forms of some
  

17   of these documents have already been filed with the plan
  

18   supplement at docket number 3687 and 3802.
  

19            Now, for the GUC trust documents that have not yet
  

20   been filed, this is contemplated by section 5.20(b)(6) of the
  

21   plan, and this sets forth the post-confirmation approval
  

22   process.  Those subtrust documents, when they are prepared,
  

23   will be filed no later than fourteen days following the entry
  

24   of the confirmation order, after which parties-in-interest
  

25   would have a subsequent fourteen-day objection period.  If
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 1   there are no objections, the trust documents would be deemed
  

 2   approved by the confirmation order.
  

 3            Moving to Class 5, this class consists --
  

 4            THE COURT:  And I'm sorry.
  

 5            MR. HILL:  Sure.
  

 6            THE COURT:  And if there are objections, then the
  

 7   Court would resolve those or --
  

 8            MR. HILL:  If they can't be resolved, that a hearing
  

 9   will be scheduled with Your Honor.
  

10            THE COURT:  Right.  Okay.
  

11            MR. HILL:  That's right.  Class 5 consists of certain
  

12   claims filed by the U.S. government.  These include civil and
  

13   criminal claims relating to the government's investigation of
  

14   historical opioid-related conduct.  Now, I would also note that
  

15   in addition to the government claims in Class 5, the government
  

16   has filed separate IRS-related claims.  They're not classified
  

17   here due to their either administrative or priority claim
  

18   status, but those claims are also resolved by the same
  

19   resolution that we're discussing here in the Class 5 treatment.
  

20            The government resolution is documented through three
  

21   separate agreements.  There's a global settlement agreement, a
  

22   plea agreement entered into by a single debtor called Endo
  

23   Health Solutions Inc., or EHSI, as well as a civil settlement
  

24   agreement, also entered into by EHSI.  These documents have
  

25   been executed and are filed at docket number 3756 and form part
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 1   of the plan supplement.  Pursuant to those resolutions, among
  

 2   other things, the government would be paid 200 million dollars
  

 3   on emergence of the cases.
  

 4            Now, one note in terms of the dollars figures used
  

 5   here, many of these resolutions include two options, one,
  

 6   payments over time and second, a accelerated prepayment option
  

 7   that would be discounted from that full over time payment.  The
  

 8   summary slide here, for the most part, reflects the prepayment
  

 9   options, just to be clear, if there is any confusion in terms
  

10   of the numbers we're using.
  

11            THE COURT:  Um-hum.  And the source of the funds will
  

12   be what?
  

13            MR. HILL:  From the emergence cash standpoint, there
  

14   are three main sources of cash, one, cash on the debtors'
  

15   balance sheet, second, proceeds from an exit financing process,
  

16   and third, proceeds from the two rights offerings that have
  

17   been contemplated, a GUC rights offering and a first lien
  

18   rights offering.  So there is cash coming into the system from
  

19   those primary sources that would be sized and would
  

20   sufficiently fund the debtors' payments upon emergence.
  

21            I have a couple more notes on the exit financing
  

22   process that I'll get to in a moment once we get through the --
  

23            THE COURT:  And just one thing that I'd like to make
  

24   sure that I'm clear on and that the record is clear on is that
  

25   from the perspective, certainly, and I'll probably hear this
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 1   from the 1Ls, from their perspective, they're undersecured.
  

 2   And so whatever value is being obtained for the various -- the
  

 3   creditors committee and the OCC were able to obtain through the
  

 4   negotiation through the mediation, that's value that arguably
  

 5   otherwise wouldn't be there but for the fact that you have the
  

 6   cooperation of the 1Ls.  Is that the right way to look at this?
  

 7            MR. HILL:  I think it depends on who you ask, Your
  

 8   Honor.
  

 9            THE COURT:  Right.
  

10            MR. HILL:  I think different parties will have
  

11   different perspectives.  And --
  

12            THE COURT:  Right.  Well, what's your perspective?
  

13            MR. HILL:  I think that we've reached a resolution
  

14   here where ultimately we don't need to decide and we don't need
  

15   to have litigated outcome.  Thinking back to the standing
  

16   motions and form complaints that were filed related --
  

17            THE COURT:  Sure.  But what I mean is this isn't a --
  

18   there's some parties that have come in and have basically said
  

19   this deal isn't a good deal.  There's not enough money going to
  

20   certain groups of creditors.
  

21            And I look at this, and I know what's happened in this
  

22   case, of course, because we've lived through it.  And I
  

23   understand what the UCC and the OCC went through, at least what
  

24   they've represented to the Court and what we see in their fees
  

25   and everything else, the amount of time they put in to looking
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 1   at things and looking at the standing issue and other matters.
  

 2   And we know what the 1Ls' view is because they've been very
  

 3   consistent from the day they walked in with the agreement in
  

 4   place with the debtors.
  

 5            And so yes, I understand that this is a very, very
  

 6   hotly contested matter, but my point is that there is no --
  

 7   that it seems to me that based upon what's in the record before
  

 8   me and what's been in the record throughout these cases, that
  

 9   this solution is one that does resolve a number of very, very
  

10   difficult and legal and factual disputes and that it's not at
  

11   all clear that but for that resolution that there would be any
  

12   value, that the general unsecured creditors and the OCC and all
  

13   of the other parties that have been able to come together and
  

14   to come to solutions that you would be able to get there --
  

15   that the rights are not so clear that you would be able to get
  

16   there in a contested matter.
  

17            MR. HILL:  Right.  I think that's the right framework
  

18   to look at it, Your Honor.  And when we think about what is in
  

19   the record and some of the data points that I think you were in
  

20   part alluding to, for instance, the debtors have submitted as
  

21   part of the disclosure statement a liquidation analysis.
  

22            THE COURT:  Yes.
  

23            MR. HILL:  It reflects the kind of a range of
  

24   potential valuation data points.  On the low end is essentially
  

25   the indications of interest that were submitted through a fully
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 1   marketed sale process the debtors conducted last summer.  And
  

 2   that's on the low end.  The midpoint is a three-and-a-half-
  

 3   billion-dollar range.  And on the high end in terms of
  

 4   liquidation analysis was the stalking horse bid.  And that's
  

 5   kind of to hit par for the first lien creditors.  That was
  

 6   around 5.8 billion dollars, including cash.  So that's kind of
  

 7   the range of value that we do have that we looked at and that's
  

 8   available to stakeholders and Your Honor.
  

 9            So when you look at the plan treatment and with the
  

10   first lien creditors essentially receiving the business, right,
  

11   receiving, if we're using those data points as a proxy,
  

12   somewhere around that range, that's below breaking even on the
  

13   first lien debt.  So from that standpoint, I think the way that
  

14   Your Honor is looking at kind of the overall set of resolutions
  

15   is correct.  And that leads to kind of the point that it's a
  

16   first lien driven resolution process from a value standpoint.
  

17            THE COURT:  Thank you.
  

18            MR. HILL:  Okay.  On the slide, we can move to Class
  

19   6.  This is back to the treatment section of the plan.  Class 6
  

20   is a set of resolutions involving nonfederal public opioid
  

21   claimants.  For instance, U.S. state claimants are in Class 6
  

22   and will receive an aggregate amount of 274 million dollars
  

23   upon emergence.
  

24            Local government opioid claimants are in Class 6B.
  

25   These claimants will be eligible to receive distributions from
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 1   their respective state opioid abatement programs.
  

 2            U.S. tribes are in Class 6.  They will receive an
  

 3   aggregate amount of nine million dollars upon emergence.
  

 4            The Class 6A and Class 6C treatments will be
  

 5   implemented through certain trust documents.  Forms of those
  

 6   documents have been filed with the plan supplement at docket
  

 7   number 3687 at Exhibits 5 and 7.
  

 8            Moving to Class 7 and its subclasses, this reflects
  

 9   the resolution reached with the opioid claimants committee.
  

10   The aggregate consideration for these classes would be
  

11   approximately 89.7 million dollars.  Again, that's the
  

12   accelerated payment amount paid at closing.  This overall
  

13   consideration would be allocated among the OCC subclasses as
  

14   set forth on this slide.  This treatment would be implemented
  

15   through trust and subtrust documents.  Forms of all those
  

16   documents have been filed with the plan supplement at dockets
  

17   number 3687 and 3840.
  

18            Class 8 consists of public school district claimants.
  

19   The treatment for this class consists of up to three million
  

20   dollars that would be funded into what is known as the public
  

21   school special education initiative.  This is an initiative
  

22   that was established in connection with the Mallinckrodt
  

23   bankruptcy case and provides grants and funding for opioid
  

24   abatement and remediation programs.  From a cost-efficiency
  

25   standpoint, funding that trust was the best approach, as
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 1   opposed to funding a standalone trust for this case.
  

 2            Class 9 consists of claims held by Canadian provinces.
  

 3   The provinces would receive an aggregate consideration of 7.25
  

 4   million dollars that's a paid-over-time amount.  Now, the plan
  

 5   provides for a trust to be established to administer this
  

 6   consideration, and a form trust agreement was filed with the
  

 7   plan supplement at docket number 3687.
  

 8            I would note for Your Honor that in further
  

 9   discussions with the provinces, there's a potential desire to
  

10   set up a structure other than a trust.  There are just thirteen
  

11   parties that would be the beneficiaries of the funds there.  So
  

12   from a cost and administration standpoint, something like an
  

13   escrow account or other nontrust mechanism may be the most cost
  

14   effective way to implement it.
  

15            THE COURT:  All right.
  

16            MR. HILL:  Class 10 incorporates the stipulation
  

17   previously approved in these cases with respect to a group of
  

18   distributors, manufacturers, and pharmacies, or DMPs.  This
  

19   stipulation was filed at docket number 2574.
  

20            Class 11 is what we call the other opioid claims
  

21   class, which was designed for any opioid-related claims that
  

22   might not be encompassed by any of the other specifically
  

23   designed classes.  This class would receive an aggregate of
  

24   200,000 dollars and would be administered by the plan
  

25   administrator post-emergence.
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 1            Class 12 is the EFBD.  That stands for extended
  

 2   foreign bar date class.  This is the class that was
  

 3   specifically designed for certain non-U.S. and non-Canadian
  

 4   claimants who filed claims after the general bar date but
  

 5   before an extended bar date.  And the reason that this class
  

 6   was established is really in furtherance of the scheme of
  

 7   arrangement process that is taking place in parallel with the
  

 8   Chapter 11 case in Ireland.  And the purpose of this class is
  

 9   to ensure that claimants that might not have a direct
  

10   connection to the United States will still be administered
  

11   through that scheme process and still be bound by it.
  

12            Classes 13 through 16 will receive no recovery, or in
  

13   the case of intercompany claims and interest may be reinstated,
  

14   which is common for such types of claims and interest.
  

15            And last but not least, and this is not a classified
  

16   set of claims, but there is a resolution with the future
  

17   claimants representative, which will fund a future trust with
  

18   up to 11.88 million dollars that will be made available to
  

19   address eligible future opioid and mesh claims.  And there is
  

20   an allocation of consideration for opioid claims and mesh
  

21   claims within that trust.
  

22            Your Honor, that concludes the summary of the
  

23   resolutions and class treatment under the plan.  If it pleases
  

24   the Court, we can move next to an overview of the releases
  

25   under the plan.
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 1            THE COURT:  All right.  That would be fine.  Thank
  

 2   you.
  

 3            MR. HILL:  Thank you, Your Honor.  Now, the plan --
  

 4            THE COURT:  Just bear with me one second.
  

 5            MR. HILL:  Sure.
  

 6        (Pause)
  

 7            THE COURT:  I'm sorry.  Go ahead, Counsel.
  

 8            MR. HILL:  Okay.  Thank you, Your Honor.  The plan
  

 9   releases include both debtor releases and consensual third-
  

10   party releases.  Starting with the debtor releases, those are
  

11   set forth in section 10.2 of the plan.  Under that provision,
  

12   the debtors will release claims against various parties, many
  

13   of whom have played a critical role in these cases.
  

14            Now, excluded from the debtor releases are certain
  

15   estate claims against directors and officers that would not
  

16   continue with the business post-emergence.  Now, those claims
  

17   are excluded from the debtor releases because they are part of
  

18   the set of estate causes of action that would be transferred
  

19   for the benefit of unsecured creditors.  Now, any claims
  

20   against those individual noncontinuing Ds&Os are subject to
  

21   certain limitations which are set forth in the documents, and
  

22   that includes a covenant not to collect, meaning that any
  

23   recoveries would need to be limited to the set of insurance
  

24   policies that are designated for that purpose.
  

25            Now, moving to the third-party releases, those are set
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 1   forth in sections 10.3 and 10.4 of the plan.  These are
  

 2   referred to as the GUC releases and the non-GUC releases.  And
  

 3   we have on the slide here an image that identifies which
  

 4   classes would be providing the GUC releases and which classes
  

 5   would be providing the non-GUC releases.  The difference is the
  

 6   exclusion of the parties that I just mentioned.
  

 7            Now, there are two features of the third-party
  

 8   releases that the debtors would like to highlight for Your
  

 9   Honor.  The first has to do with the release mechanisms that
  

10   are at play.  The plan uses an opt-in release mechanism for
  

11   classes primarily consisting of individual claimants, while the
  

12   plan uses an opt-out mechanism for classes that primarily
  

13   consist of corporate entities or governmental units.  Now, this
  

14   bespoke structure is the product of extensive discussions among
  

15   key parties, including the debtors, both official committees,
  

16   the first lien group, and the U.S. Trustee's office.
  

17            Now, from the debtors' standpoint, both opt in and
  

18   opt-out releases are regularly approved in this district.
  

19   Ultimately, through either mechanism, each individual claimant
  

20   decides for themselves whether or not to grant a third-party
  

21   release.  Therefore, we believe that the release is -- the
  

22   through either mechanism are fair and appropriate and given
  

23   that the way they were formulated in this case, should be
  

24   approved in this manner.  And again, notably, no party has
  

25   objected to this particular aspect of the releases, including
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 1   the U.S. Trustee's office.
  

 2            The second feature is that claimants in Classes 4A
  

 3   through 4F, that's the UCC resolution classes, 7A through 7E,
  

 4   that's the OCC resolution classes, as well as Classes 11 and
  

 5   12, those are the other opioid claims class and the EFBD claims
  

 6   class, are entitled to receive an additional payment in
  

 7   exchange for an election to provide a release.  The additional
  

 8   payment is equal to four times the base recovery that that
  

 9   claimant would otherwise receive under the plan.
  

10            Now, again, whether or not a claimant receives the
  

11   additional payment is left to each claimants' discretion,
  

12   either through the opt in or through the opt-out mechanism.
  

13   And in terms of how this multiplier was developed, as with the
  

14   release mechanism, this was discussed at length and negotiated
  

15   among the key parties that I mentioned, including the U.S.
  

16   Trustee's office.
  

17            And again, from the debtors' perspective, an incentive
  

18   to provide a release is appropriate.  The debtors believe that
  

19   the releases are good for the debtors' estates, they're good
  

20   for the business going forward to mitigate potential risk
  

21   involving otherwise-released parties, and that under the
  

22   circumstances here, and again, given that these are consensual
  

23   in nature, this incremental payment mechanism is appropriate.
  

24            One point on that as well, just tying back to the
  

25   overwhelming acceptance of the plan including these releases,
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 1   we think is testament to the fact that they are fair and
  

 2   appropriate here.
  

 3            Unless Your Honor has any questions about the
  

 4   releases, I would next finish the discussion that we started a
  

 5   moment ago on the exit financing.
  

 6            THE COURT:  All right.  That would be fine.
  

 7            MR. HILL:  So we discussed several of the key sources
  

 8   of cash to fund plan distributions, cash on hand, 500 million
  

 9   dollars to be funded through the rights offering, and the
  

10   proceeds of third-party exit financing.
  

11            Now, with respect to the rights offering, this Court
  

12   has entered an order at docket number 3853 authorizing the
  

13   debtors to conduct the rights offering and to perform under the
  

14   related backstop agreements.  And critically, the full rights
  

15   offering amount is backstopped by certain first lien holders,
  

16   so that 500 million dollars is available.
  

17            With respect to the exit financing process, and the
  

18   target amount to be raised there is approximately two and a
  

19   half billion dollars, the groundwork for that capital raise is
  

20   already underway.  For example, the debtors have hired advisors
  

21   to conduct this process on a best efforts basis.  And indeed, a
  

22   work letter has been filed relating to the indemnity expense
  

23   provisions of those advisors' work, which we'll get to after
  

24   the confirmation portion of today's hearing.
  

25            I would note that the debtors have not yet filed exit
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 1   financing documents because that process remains in its
  

 2   preliminary phases.  But when the material terms of the exit
  

 3   financing are known, the debtors do intend to file a term sheet
  

 4   of material exit financing terms and to provide a three-day
  

 5   objection period to parties-in-interest.  And as with the GUC
  

 6   subtrust documents that we discussed before, if there are any
  

 7   objections and if they can't be resolved, a hearing could be
  

 8   scheduled with Your Honor to hear that matter.
  

 9            THE COURT:  So wait.  So in the -- well, why don't you
  

10   finish that, and then we can go on.
  

11            MR. HILL:  Sure.  I think that concludes the --
  

12            THE COURT:  All right.
  

13            MR. HILL:  -- approach that is contemplated --
  

14            THE COURT:  Then we can talk.
  

15            MR. HILL:  -- for exit financing.
  

16            THE COURT:  So I was just -- I had been looking at
  

17   these proposed findings and conclusions.  What am I being asked
  

18   to do or to approve with respect to the exit financing now?
  

19   Right.  Because we don't have any financing --
  

20            MR. HILL:  Right.
  

21            THE COURT:  -- at the moment.  We're going to talk
  

22   about the work letter.  I think that's the other matter on the
  

23   calendar today.  But what exactly are you asking the Court to
  

24   do with respect to that?
  

25            MR. HILL:  Your Honor, I would look at it sitting here
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 1   today as a conditional approval.  There is built into the
  

 2   confirmation order this subsequent process, where the exit
  

 3   financing terms when they're known will be made public, will be
  

 4   filed, and parties will be served and given an opportunity to
  

 5   object.
  

 6            THE COURT:  All right.
  

 7            MR. HILL:  So if that process concludes and there are
  

 8   no objections that were not otherwise resolved or brought to
  

 9   Your Honor's attention, then it would be an approval that is
  

10   triggered at that point in time, and the approvals would be
  

11   around aspects of exit financing, that they're inappropriate
  

12   but the debtors can perform under them, kind of the similar or
  

13   typical set of approvals relating to the transaction that the
  

14   debtors would enter into.
  

15            THE COURT:  And am I going to find that it's arm's
  

16   length, in good faith, et cetera?
  

17            MR. HILL:  Yes, Your Honor.  I believe we have that --
  

18   based on kind of the third-party process that would be
  

19   conducted through the exit financing process, it would be kind
  

20   of that typical set of findings that we would see.
  

21            THE COURT:  So I'll bless this without knowing what's
  

22   in the deal, how the deal was negotiated, or anything else?
  

23            MR. HILL:  Subject to the subsequent approval process,
  

24   an approach that could be considered, Your Honor, could be a
  

25   supplemental affidavit of sorts or additional testimony that

1031



eScr i ber s,  LLC

ENDO INTERNATIONAL PLC, et al.

111

  
 1   could be put into the record to support that process if that's
  

 2   something --
  

 3            THE COURT:  All right.
  

 4            MR. HILL:  -- that Your Honor would --
  

 5            THE COURT:  Right.  I think that's something you
  

 6   should think about.
  

 7            MR. HILL:  Okay.
  

 8            THE COURT:  All right.  Good.  Thank you.
  

 9            MR. HILL:  Okay.  Thank you, Your Honor.  That
  

10   concludes what we had planned to walk through from the plan
  

11   standpoint.  So if it pleases the Court, we can now move to a
  

12   presentation of the debtors' plan solicitation process.  And my
  

13   colleague Angeline Hwang will take the Court through that
  

14   presentation.
  

15            THE COURT:  Thank you very much.
  

16            MR. HILL:  Thank you, Your Honor.
  

17            MS. HWANG:  Good afternoon, Your Honor.  Angeline
  

18   Hwang, Skadden, Arps, on behalf of the debtors.  Turning to the
  

19   solicitation and noticing of the plan, the debtors'
  

20   solicitation and noticing process was multifaceted and
  

21   comprehensive.
  

22            And as Your Honor is aware, the debtors prepared -- in
  

23   preparation of solicitation and to streamline the solicitation
  

24   process, the debtors prepared a solicitation directive for law
  

25   firms that were representing multiple claim holders.  And they
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 1   have the option of choosing one of two methods, the non-notes
  

 2   direct solicitation method, pursuant to which claimants would
  

 3   directly receive a ballot to vote on the plan and make release
  

 4   selection, or the non-notes master solicitation method,
  

 5   pursuant to which the law firms would submit master ballots,
  

 6   including the votes and release election for their eligible
  

 7   clients.  And as I stated at the last hearing for the
  

 8   conditional disclosure statement hearing, an overwhelming
  

 9   number of law firms elected to submit the master ballot.
  

10            As the service of -- the affidavit of service related
  

11   to the service of the solicitation directive and the extensions
  

12   was filed at docket number 3781.  After this Court
  

13   conditionally approved the disclosure statement and entered the
  

14   disclosure statement order on January 12th, the debtors, with
  

15   the assistance of Kroll, commenced solicitation of the plan on
  

16   January 25th and distributed solicitation packages to creditors
  

17   in twenty-one voting classes in accordance with the disclosure
  

18   statement order.
  

19            Following commencement of solicitation on January
  

20   25th, Kroll supplemented service of solicitation packages for
  

21   certain creditors as a result of outreach from the creditors
  

22   directly or through counsel.  The solicitation process was a
  

23   massive undertaking, with Kroll distributing individual and
  

24   master ballots to over 976,000 claims in all fifty states and
  

25   more than twenty countries and territories.  Detailed
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 1   description of Kroll's distribution of the solicitation
  

 2   packages are set forth in Kroll's two affidavit of service of
  

 3   the solicitation materials, which are found at docket number
  

 4   3782 and 3783.
  

 5            Following the February 22nd voting deadline, Kroll
  

 6   tabulated all timely and valid votes in accordance with the
  

 7   solicitation and voting procedures.  Given the volume of
  

 8   solicitation packages that were sent out, Kroll received over
  

 9   1,400 additional ballots between the voting deadline and
  

10   February 29th, a majority of which were from PI claimants.
  

11            Following consultation with the ad hoc first lien
  

12   group and the committees, the debtors directed Kroll to accept
  

13   the otherwise valid ballots and waive the untimeliness defect,
  

14   and those were all included in the March 7th voting report that
  

15   was filed at docket number 3799.
  

16            Following the filing of the original voting report,
  

17   Kroll continued to receive late ballots, and again in
  

18   consultation with the ad hoc first lien group and the
  

19   committees, the debtors waived the untimeliness defect and
  

20   accepted the ballots that were received by March 15 to allow
  

21   such claimants to be able to receive the additional recovery
  

22   under the plan.
  

23            Specifically with respect to Class 7, after discussion
  

24   with the OCC, the debtors agreed to accept all ballots
  

25   submitted by Class 7 claimants who were represented by counsel

1034



eScr i ber s,  LLC

ENDO INTERNATIONAL PLC, et al.

114

  
 1   to the extent that they were submitted prior to or by February
  

 2   29th and all Class 7 ballots that were submitted by seemingly
  

 3   pro se claimants if they were received by March 15th.  And then
  

 4   113 ballots from claimants represented by three law firms that
  

 5   had elected to submit master ballots but had not submitted
  

 6   votes from their clients to the extent they were submitted
  

 7   after the voting deadline, and after discussion with the OCC,
  

 8   the debtors agreed to accept these late ballots.  And we are
  

 9   not aware of any ballots submitted after February 29th that
  

10   were from any claimant that were, like, solicited through
  

11   counsel.
  

12            Yesterday, Kroll filed a supplemental voting report --
  

13            THE COURT:  And I'm sorry, just so that --
  

14            MS. HWANG:  Sure.
  

15            THE COURT:  -- I'm clear, are we saying, then, that we
  

16   had individuals who submitted ballots late?
  

17            MS. HWANG:  Right.
  

18            THE COURT:  What the debtor had done, debtor looked at
  

19   it and determined in its discretion in light of the fact that
  

20   it wasn't going to impact, probably impact, the vote --
  

21            MS. HWANG:  Right.
  

22            THE COURT:  -- that those claims would be accepted?
  

23            MS. HWANG:  Um-hum.  That's correct.
  

24            THE COURT:  All right.  And are we saying that that's
  

25   what was done -- were there any late-filed ballots that weren't
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 1   accepted?
  

 2            MS. HWANG:  Yes, there were some that were submitted.
  

 3   I believe there were approximately twenty that were just
  

 4   rejecting.  And there were, I believe, a few that were
  

 5   submitted that checked the box for abstaining.  But it didn't
  

 6   otherwise impact the final voting results.
  

 7            THE COURT:  All right.  All right.  And why were some
  

 8   rejected?  Why were those rejected?
  

 9            MS. HWANG:  Not rejected to be accepted, but they
  

10   checked the box to reject the plan.
  

11            THE COURT:  Oh, oh, oh, oh.
  

12            MS. HWANG:  Yeah.
  

13            THE COURT:  Oh, I see.  I understand.
  

14            MS. HWANG:  Yeah.
  

15            THE COURT:  I misunderstood you.
  

16            MS. HWANG:  Yeah, they were all counted in the
  

17   supplemental voting application.
  

18            THE COURT:  All right.  So that no creditor who voted,
  

19   who submitted a ballot in this case, that the ballot was
  

20   rejected?
  

21            MS. HWANG:  Unless there was some other defect other
  

22   than untimeliness --
  

23            THE COURT:  Okay.  Yeah, I should qualify that.
  

24   Untimeliness.  Right.
  

25            MS. HWANG:  Right, right.  To the extent they were
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 1   received by March 15th, they were counted.
  

 2            THE COURT:  All right.  Okay.  Thank you.
  

 3            MS. HWANG:  So yesterday, Kroll filed a supplemental
  

 4   voting report found at docket number 3859, which included the
  

 5   tabulation of the additional ballots received up to March 15th,
  

 6   with the additional law firm ballots for Class 7 that I just
  

 7   mentioned.  I'll just pause there in case you have any other
  

 8   questions.
  

 9            THE COURT:  No.  No.  Thank you.
  

10            MS. HWANG:  Yeah.  So turning to the voting results,
  

11   as reflected in the supplemental voting report, and I believe
  

12   it's the last slide in the demonstrative if you want to take a
  

13   look.
  

14            THE COURT:  Thank you.  I'm there.
  

15            MS. HWANG:  Every voting class of creditors
  

16   overwhelmingly voted to accept the plan, with more than 99.9
  

17   percent of the ballots cast and total voting dollar by value
  

18   voting to accept the plan.  Notably, on a consolidated basis,
  

19   of the twenty-one voting classes, nine classes had a hundred
  

20   percent acceptances, two classes had no votes cast and are
  

21   deemed accepting classes pursuant to section 3.8 of the plan,
  

22   and the remaining eleven classes have between ninety-five to
  

23   ninety-nine percent acceptance.
  

24            In addition, over 357 votes were cast by holders of
  

25   other general unsecured claims in Class 4B, with only five
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 1   rejecting.  Over 35,000 votes were cast by PI opioid claimants
  

 2   in Class 7A, with only 475 rejecting.  And over 354,000 votes
  

 3   were submitted by holders of TPP claims in Class 7D, with only
  

 4   two rejecting.
  

 5            In total, the debtors received over 762,000
  

 6   acceptances and only 585 rejections.  I'll pause there in case
  

 7   you have any questions.
  

 8            THE COURT:  No, I do not.  Thank you.
  

 9            MS. HWANG:  The debtors also caused Kroll to serve the
  

10   relevant plan documents on creditors and parties-in-interest in
  

11   accordance with the applicable notice procedures as set forth
  

12   in Kroll's affidavit of service, which was filed at docket
  

13   number 3780.
  

14            In addition, the debtors caused Kroll to publish
  

15   notice of this combined hearing in the national and
  

16   international editions of The New York Times, The Wall Street
  

17   Journal, the UK and international editions of the Financial
  

18   Times, The Times, The Irish Times, Irish Independent, and the
  

19   national Canadian version of The Globe and Mail, as set forth
  

20   in the certificate of publication filed at docket number 3603.
  

21            Finally, the plan, the disclosure statement, and all
  

22   of the filings that were filed in these cases were made
  

23   available free of charge on the debtors' case website managed
  

24   by Kroll.  Accordingly, the debtors submit that the
  

25   solicitation and noticing in connection with confirmation of
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 1   the plan was sufficient and adequate and satisfies the
  

 2   applicable standards under the Bankruptcy Code.
  

 3            Unless Your Honor has any questions, I'll cede the
  

 4   podium to my colleague.
  

 5            THE COURT:  No, I do not.  Thank you very much.
  

 6            MS. HWANG:  Okay.  Thank you.
  

 7            MR. JACOB:  Good afternoon, Your Honor.
  

 8            THE COURT:  Good afternoon.
  

 9            MR. JACOB:  For the record, Moshe Jacob of Skadden,
  

10   Arps on behalf of the debtors.  As my colleague Ms. Hwang
  

11   noted, I'll be covering Section 1129 and the key conformation
  

12   requirements.  In terms of process, Your Honor, for efficiency,
  

13   I'll plan to generally rest on our papers with respect to the
  

14   1129 confirmation requirements and only walk through the
  

15   following five key provisions --
  

16            THE COURT:  Okay.
  

17            MR. JACOB:  -- number 1, 1123(b) and relatedly Rule
  

18   9019, which are incorporated through 1129(a)(1) on the plan
  

19   settlements, number two, 1129(a)(3) on good faith, number 3,
  

20   1129(a)(7), best interests of creditors, number 4, 1129(a)(11),
  

21   on feasibility, and number 5, 1129(b), cramdown for the deemed
  

22   rejected classes.  And I'm happy to answer any questions Your
  

23   Honor may have throughout if that approach works.
  

24            THE COURT:  Yep.  That's fine.  Go ahead, please.
  

25            MR. JACOB:  Your Honor, beginning with 1123(b) and
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 1   relatedly Rule 9019, which come in through 1129(a)(1), the
  

 2   debtors are seeking approval of the many plan settlements that
  

 3   my colleague Mr. Hill described earlier in detail.  Settlements
  

 4   under both of these provisions are subject to the fair and
  

 5   equitable standard, and they're analyzed by courts in this
  

 6   district using the seven so-called Iridium factors.
  

 7            The Iridium factors consider, number one, the balance
  

 8   between the litigations probability of success versus the
  

 9   benefits of the settlements, number two, the likelihood of
  

10   complex and protracted litigation, number three, the paramount
  

11   interest of creditors, number four, whether other parties
  

12   support the settlements, number five, the competency of counsel
  

13   supporting the settlements, number six, the nature and breadth
  

14   of releases for directors and officers, and number seven,
  

15   whether the plan settlements were the product of arm's length
  

16   bargaining.
  

17            Your Honor, as we described in detail in the
  

18   confirmation brief and the Barberio declaration, all of the
  

19   Iridium factors support approval of the plan settlements.  The
  

20   settlements deliver substantial benefits to the debtors by
  

21   resolving the committee's standing motion, clearing obstacles
  

22   to confirmation by the government resolutions, and resolving
  

23   the thousands of pre-petition lawsuits against the debtors,
  

24   among other benefits.  And this satisfies the first and the
  

25   second Iridium factors.
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 1            The settlements also provide substantial value to
  

 2   creditors through the many trusts and subtrusts, and all of the
  

 3   voting classes have voted in favor of the plan and by
  

 4   extension, support the settlements.  And this is the -- this
  

 5   satisfies the third and the fourth Iridium factors.
  

 6            Each of the parties was represented by sophisticated
  

 7   counsel in connection with the settlement negotiations, and
  

 8   many of the settlements were reached with the help of the
  

 9   court-appointed mediator, which satisfies the fifth and seventh
  

10   Iridium factors.
  

11            And finally, the releases which my colleague Mr. Hill
  

12   described earlier in detail are key components of the plan
  

13   settlements, and they are appropriately tailored, which
  

14   satisfies the final Iridium factor.
  

15            The next confirmation requirement that we'd like to
  

16   discuss is 1129(a)(3), which requires that the plan have been
  

17   proposed in good faith and not by any means forbidden by law.
  

18   The Second Circuit has defined the good faith standard to
  

19   require a showing that the plan has been proposed with honesty
  

20   and good intentions and with the basis for expecting that the
  

21   reorganization can be effected.  Courts have also recognized
  

22   that 1129(a)(3) speaks more to the process of plan development
  

23   than to the contents of the plan.
  

24            Your Honor, as noted in the Barberio declaration, the
  

25   record is clear that the debtors have proposed the plan in good
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 1   faith, with honesty, with good intentions, and with the
  

 2   expectation of a successful reorganization.  The plan is
  

 3   comprehensive.  It reflects well over a dozen settlements that
  

 4   were largely reached in connection with the court-ordered
  

 5   mediation.  It has the support of every stakeholder, every key
  

 6   stakeholder, including more than 99.9 percent of parties that
  

 7   voted on the plan.  And the plan also provides the business
  

 8   with a fresh start which is consistent with the objectives of
  

 9   the Bankruptcy Code.
  

10            Next, 1129(a)(7) sets forth the so-called best
  

11   interests of creditors test which requires that impaired
  

12   holders of claims or interests that do not vote to accept the
  

13   plan must receive value under the plan that would equal or
  

14   exceed what they stand to receive in a hypothetical Chapter 7
  

15   liquidation.  In order to demonstrate compliance with
  

16   1129(a)(7) the debtors, with the assistance of their advisers,
  

17   prepared a liquidation analysis which was submitted into
  

18   evidence as part of the Dombrowski declaration.
  

19            The liquidation analysis -- which relies on reasonable
  

20   assumptions and takes into account things like Chapter 7
  

21   liquidation costs and rapid and distressed sales of the debtors
  

22   business segments -- clearly demonstrates that the best
  

23   interests of creditors test is satisfied because the only
  

24   pre-petition creditors who stand to receive any value in a
  

25   hypothetical liquidation are the first lien creditors.  And
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 1   they stand to receive a lot less in a liquidation than they're
  

 2   getting under the plan.
  

 3            Next, 1129(a)(11) requires that the plan is not likely
  

 4   to be followed by liquidation or the need for further
  

 5   reorganization.  Importantly, feasibility does not require a
  

 6   guarantee of success, just a reasonable assurance which courts
  

 7   have recognized imposes a relatively low threshold of proof.
  

 8   In order to demonstrate feasibility the debtors, with the
  

 9   assistance of their advisers, prepared financial projections
  

10   for the post-emergence business through the fiscal year ending
  

11   2028.  The financial projections which were submitted into
  

12   evidence as part of the Bradley declaration demonstrate that
  

13   the post-emergence business will be able to satisfy payment
  

14   obligations under the plan, through combination of existing
  

15   cash, proceeds of the rights offerings, proceeds of the exit
  

16   financing, and other sources.
  

17            The financial projections also anticipate that the
  

18   post-emergence business will have 200 million dollars of cash
  

19   and will have sufficient liquidity to both fund operational
  

20   expenses and service its funded debt which is anticipated to be
  

21   deleveraged by roughly five and a half billion dollars.  The
  

22   post-emergence business also will not be subject to the
  

23   overhang of the thousands in pre-petition losses.
  

24            In addition, the plan's treatment of any potential
  

25   future claims also supports feasibility.  While the debtors are
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 1   unaware of and unable to determine the exact extent of any
  

 2   potential future claims, they've made substantial efforts since
  

 3   the beginning of these Bankruptcy cases to ensure that such
  

 4   claims would be properly treated if they were to arise.  And as
  

 5   Your Honor is aware, the future claimants' representative has
  

 6   been actively involved in all aspects of these Bankruptcy cases
  

 7   and has negotiated a resolution providing for up to
  

 8   approximately 11.4 million dollars for any potential future
  

 9   private opioid claimants and another almost half a million
  

10   dollars for any potential future Mesh claimants.
  

11            Finally, 1129(b) provides that if a plan meets all of
  

12   the applicable requirements of Section 1129(a) other than
  

13   1129(a)(8) which requires that all impaired classes vote in
  

14   favor of the plan, the court can still confirm the plan as long
  

15   as the plan does not unfairly discriminate against and is fair
  

16   and equitable with respect to the rejecting classes.  Here, all
  

17   of the voting classes have voted in favor of the plan.
  

18   However, class 15 subordinated debt, class 16 existing equity,
  

19   they're not receiving any recoveries under the plan and they
  

20   are therefore deemed to reject the plan.  And for purposes of
  

21   this analysis, intercompany claims and interest which can
  

22   either be reinstated or cancelled are also deemed rejecting
  

23   classes.
  

24            No unfair discrimination is generally understood to
  

25   mean that similarly situated creditors and equity holders in
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 1   other classes cannot be receiving materially different
  

 2   treatment than the rejecting classes.  As described in the
  

 3   Dombrowski declaration that is satisfied here because no
  

 4   similarly situated creditors or equity holders to the rejecting
  

 5   classes are receiving any value under the plan.  Fair and
  

 6   equitable requires compliance with the absolute priority rule,
  

 7   meaning that no creditors or equity holders that are junior to
  

 8   the deemed rejecting classes can be receiving any value on
  

 9   account of their claims or interests.  And that too is
  

10   satisfied because no junior creditors or equity holders are
  

11   receiving any value under the plan.
  

12            So that concludes the 1129 analysis that I intended to
  

13   cover.  I'm happy to answer any questions Your Honor may have
  

14   on that or any of the other requirements.  Otherwise, I will
  

15   turn the podium back to Mr. Leake.
  

16            THE COURT:  No.  I don't have any questions.  Thank
  

17   you.
  

18            MR. LEAKE:  Your Honor, that concludes the debtors'
  

19   remarks at this point in time.  And if you don't have any
  

20   questions for us, I'd turn it over to the supporting parties to
  

21   give their arguments in support of the plan.  And we would
  

22   start with Kramer Levin on behalf of the UCC.
  

23            THE COURT:  All right.  Thank you.
  

24            MS. RINGER:  Good afternoon, Your Honor.
  

25            THE COURT:  Good afternoon.
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 1            MS. RINGER:  For the record, Rachael Ringer from
  

 2   Kramer Levin on behalf of the creditors committee.  First, Your
  

 3   Honor, I'm joined in the courtroom by Ken Eckstein, Natan
  

 4   Hamerman, Megan Wasson, and Nicole Sweeney from Kramer Levin.
  

 5   And want to thank our colleagues who have represented the
  

 6   committee throughout this case; the Gilbert Law Firm, who's
  

 7   special insurance counsel to the committee, BRG and Dundon
  

 8   Advisers as financial advisers, and Lazard as investment
  

 9   banker.  I also, before I get into my remarks, I want to echo
  

10   the thanks from the debtors to this Court, your staff, and all
  

11   of the other parties in interest in this case, as well as the
  

12   mediator who's been very instrumental in this case.
  

13            I think it's important -- as you've heard a lot of
  

14   detail about the plan and the confirmation order and you're
  

15   going to continue to hear that over the course of the
  

16   afternoon.  But I think it's important to put where we are
  

17   today in context.  It's pretty monumental not only that we've
  

18   finally gotten to this point in this case, but that we've
  

19   gotten here with so much consensus, including resolving
  

20   additional objections late into last week just prior to this
  

21   hearing.  In fact, every single class of creditors voted in
  

22   favor of the plan.  And every single class of nonopioid
  

23   unsecured creditors voted overwhelmingly in favor of the plan.
  

24            And I think that this consensus needs to be juxtaposed
  

25   against where this case started a year and a half ago when the
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 1   committees were appointed.  The cases were highly contentious
  

 2   and devoid of any consensus.  The debtors and the first lien
  

 3   lenders were moving forward with a sale process outside of a
  

 4   plan via a credit bid that proposed to give nothing to
  

 5   nonopioid general unsecured claims, including 2.3 billion
  

 6   dollars in financial debt and billions more in trade and other
  

 7   litigation creditors.  The sale, from our perspective, took no
  

 8   account of the material unencumbered assets that either were
  

 9   unencumbered or were potentially subject to avoidable liens.
  

10            So after the committees filed their lien challenges in
  

11   January of last year, the parties engaged in over a month-plus
  

12   of serious mediation.  And thankfully consensus prevailed at
  

13   that point among the debtors, the first lien lenders, the
  

14   creditors committee, the ACC, and the crossover group.  But
  

15   facilitating that consensus was providing meaningful recoveries
  

16   directly to unsecured creditors.  And as you've heard that came
  

17   in the form of 60 million dollars in cash which is subject to
  

18   certain adjustments, a rights offering, equity in the
  

19   reorganized company, and the formation of a litigation trust.
  

20            With some limited modifications since then that were
  

21   made to facilitate global consensus with the first lien lenders
  

22   and to implement that deal through the Chapter 11 plan, those
  

23   recoveries remain the basis for unsecured creditor treatment in
  

24   the plan.  And the fact that we were able to implement this
  

25   deal through a Chapter 11 plan is, I think, a testament to the
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 1   hard work of the parties in interest in this case and the
  

 2   mediator, and certainly paves a far smoother path to exit in
  

 3   the very near term.
  

 4            After achieving this economic resolution, the
  

 5   committee then engaged in a mediated resolution of the
  

 6   intercreditor issues.  Intercreditor as between nonopioid
  

 7   general unsecured claims.  And that resolved how the unsecured
  

 8   creditor distributions would be divided among from the debt
  

 9   creditors, including the two Ls (ph.), generic price fixing
  

10   claims, reverse price fixing claims, Mesh personal injury
  

11   claimants, (indiscernible) personal injury claimants, and then
  

12   other general unsecured claims that don't fall within any of
  

13   those named buckets.
  

14            The way that the plan works is that subtrusts are
  

15   going to be created in order to administer and make
  

16   distributions on each of those categories of claims, other than
  

17   the other general unsecured claims which remain in the main GUC
  

18   trust; really subject to the terms of the GUC trust agreement.
  

19   And as Mr. Hill described for Your Honor, there is a process
  

20   for the filing of the subtrust documents and a notice period
  

21   which is set forth in the plan and will give parties in
  

22   interest an opportunity to review and object to those documents
  

23   once they're filed.
  

24            We did recently disclose as part of the plan
  

25   supplement the identity of the GUC trustee; an individual is
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 1   Matt Dundon of Dundon Advisers.  We also disclosed the identity
  

 2   of the subtrustee.  There's one individual who's going to serve
  

 3   as subtrustee for each of the subtrusts.  And that individual
  

 4   is Heather Barlow.
  

 5            The committee does anticipate disclosing the members
  

 6   of the oversight board for the GUC trust, as well as an
  

 7   advisory committee for the subtrusts.  Again, one that will
  

 8   serve for all of the subtrusts in the very near term as well;
  

 9   that's something that's -- we're continuing to work on.
  

10            I do want to pause for a moment on the litigation
  

11   trust and what it's being vested with and why it's so important
  

12   here.  The litigation trust is being vested with insurance
  

13   rights, including rights to pursue certain products liability,
  

14   CGL, and other insurance proceeds of the debtors, as well as
  

15   various estate claims and causes of action against an
  

16   enumerated set of parties.  I think Mr. Hill went through some
  

17   of those categories of parties earlier.
  

18            This does reflect a material component of the
  

19   consideration that's going to nonopioid unsecured creditors.
  

20   And taking this consideration in this form not only allowed for
  

21   us to get to a deal on the creditors committee side, but also
  

22   helped facilitate deals with other constituents, including
  

23   those who valued the certainty of different forms of currency,
  

24   like cash, over the pursuit of claims in interest in a
  

25   litigation trust.
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 1            There's also a heavily negotiated cooperation
  

 2   agreement and provisions of the plan relating to cooperation to
  

 3   ensure that post-emergence the trust can get access to the
  

 4   information and support that it needs, in order to pursue the
  

 5   rights and claims that it is vested with and in order to
  

 6   actually do the claims and administration that's necessary on
  

 7   that end.
  

 8            The creation of this trust, though, does mean that we
  

 9   may still need assistance from the Court as the trust gets
  

10   established and as disputes may undoubtedly arise with respect
  

11   to issues being addressed by the trust.  Under the plan and the
  

12   GUC trust agreement, there are certain retention and
  

13   jurisdiction provisions.  And there may be issues that we need
  

14   the Court to address to facilitate the pursuit of either
  

15   insurance rights on the one hand or causes of action on the
  

16   other, including issues that we may need to bring to the Court
  

17   sooner rather than later.  Just wanted to give Your Honor a
  

18   heads up about that.
  

19            THE COURT:  Well, that's both the matters that may
  

20   relate to what the administration of the trust and the actions
  

21   themselves?
  

22            MS. RINGER:  Correct.
  

23            THE COURT:  Okay.
  

24            MS. RINGER:  Correct.  And obviously this is
  

25   important.  The way that the GUC trust works is important
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 1   because one of the large categories of objections, until very
  

 2   recently, was the objections of the insurers.  As Mr. Leake
  

 3   previewed, I want to take Your Honor very quickly through the
  

 4   resolution there on a high level basis.  Obviously there's a
  

 5   lot of language in the documents that was heavily negotiated,
  

 6   so obviously that language governs.  But from a high level, I
  

 7   want to at least take Your Honor through it quickly.
  

 8            Multiple insurers file objections regarding the plan's
  

 9   treatment of insurance.  Those negotiations were very
  

10   hard-fought and actually occurred over the past couple of
  

11   months.  But they were ultimately able to be resolved through
  

12   the addition of paragraphs 56 through 59 of the confirmation
  

13   order.  And there's also new language to section 10.10 of the
  

14   plan that relates to insurance issues.
  

15            Just a few key points of the resolution.  First, the
  

16   insurers asserted that the plan impermissibly altered their
  

17   rights and the debtors' obligations under their insurance
  

18   policies.  Paragraph 56 of the confirmation order now confirms
  

19   that those rights and obligations are preserved, except as
  

20   provided in Section 5.20 of the plan regarding the transfer of
  

21   the insurance rights to the GUC trust or by applicable law.
  

22            And paragraph 57 of the confirmation order similarly
  

23   confirms that the plan does not adjudicate whether a given
  

24   claim is covered by an insurer.  And it doesn't make any other
  

25   determinations regarding the effect of the plan on insurance
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 1   coverage.  In addition, Chubb --
  

 2            THE COURT:  So I'm sorry.
  

 3            MS. RINGER:  Oh, yes.
  

 4            THE COURT:  So that if there's a dispute that's a
  

 5   dispute that this Court would resolve?
  

 6            MS. RINGER:  Yes, Your Honor.
  

 7            THE COURT:  All right.  Okay.
  

 8            MS. RINGER:  In addition, Chubb raised additional
  

 9   concerns about its ability to process workers comp or workers
  

10   comp claims and was concerned that the plan would require Chubb
  

11   to cover new insurance with new liabilities.  Paragraph 58 of
  

12   the confirmation order now confirms that nothing in the plan
  

13   prevents Chubb from administering workers comp claims.  And the
  

14   last sentence of paragraph 56 makes it clear that the plan's
  

15   transfer of insurance rights doesn't create any new insureds.
  

16   The GUC trust is simply the new recipient of any insurance
  

17   recoveries for the debtors' pre-petition liabilities.
  

18            So from our perspective, Your Honor, the language that
  

19   we negotiated in the confirmation order and plan appropriately
  

20   addresses the insurers' concerns without exempting them from
  

21   the effect of the bankruptcy or predetermining whether certain
  

22   rights and obligations under the policies may apply in any
  

23   post-bankruptcy coverage litigation.  We're obviously glad that
  

24   these objections were resolved in a consensual manner and in a
  

25   manner that doesn't prejudice the rights of the creditors
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 1   committee on the one hand or the GUC trust on the other.
  

 2            So with that, Your Honor, the committee is pleased to
  

 3   support the plan on the disclosure statement and is looking
  

 4   forward to facilitating a prompt exit from bankruptcy and
  

 5   realizing on the long-awaited distributions to unsecured
  

 6   creditors.
  

 7            THE COURT:  All right.  Thank you.
  

 8            MS. RINGER:  Thank you, Your Honor.
  

 9            MR. PREIS:  Good afternoon, Your Honor.  Arik Preis
  

10   from Akin Gump Strauss Hauer & Feld, cocounsel to the official
  

11   committee of opioid claimants.  I'm joined in the courtroom
  

12   today by counsel Cullen Speckhart from Cooley and my litigation
  

13   partners Mitch Hurley and Katherine Porter.
  

14            Your Honor, we submitted a brief in support of
  

15   confirmation, it's docket number 3785 in support.  Obviously we
  

16   submitted a declaration from Mike Atkinson which has been
  

17   admitted at 3786.  Thank you again for allowing Mr. Atkinson to
  

18   testify via Zoom today.  And thank you also to Jefferies and
  

19   Province; Jefferies our investment bank and Province our
  

20   financial advisor of the OCC.  Also going to join the chorus
  

21   thanking Your Honor for all of your assistance and your staff
  

22   throughout this case and to the mediator, who has been
  

23   unbelievable.
  

24            Our brief in support set forth all of our arguments in
  

25   support of the plan.  I don't intend on repeating most of
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 1   what's in that brief.  I want to make seven points today.
  

 2            THE COURT:  Okay.
  

 3            MR. PREIS:  I will also, with Your Honor's permission,
  

 4   rise again in response to the objection by the Canadian opiate
  

 5   plaintiffs and the shareholders.  And I do want to note that we
  

 6   do not like, as an official committee, objecting or fighting
  

 7   with our own claimants.  And so we do that as necessary.
  

 8            THE COURT:  All right.
  

 9            MR. PREIS:  For the first time, way back when -- about
  

10   eighteen months ago, Your Honor -- Ms. Speckhart was in front
  

11   of you, telling you that we had three primary goals for this
  

12   case.  Like in every case, the opiate claimants -- try to
  

13   increase value for opioid claimants, try to get to a fair
  

14   allocation of that.  And we generally try to make sure that
  

15   from almost, like, a public health and safety view, we take --
  

16   we want to make sure that what comes out of this case meets
  

17   other goals, not just financial.
  

18            In addition to these three primary goals, it was
  

19   important for us to achieve these goals as quickly as possible.
  

20   And as a result of the unfortunate circumstances in Purdue and
  

21   Mallinckrodt, there was kind of increased urgency in this case,
  

22   as Ms. Ringer kind of alluded to, for opioid claimants to take
  

23   cash, not to take things that have potentially speculative and
  

24   long-term value.
  

25            Finally, private opioid claimants in particular have
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 1   been very focused on the fact that most of the settlements that
  

 2   have been done outside of bankruptcy have gone to almost -- in
  

 3   almost all circumstances to public opioid claimants.
  

 4            One additional preliminary matter that define our role
  

 5   in these cases -- and I know there's always people who say,
  

 6   well, how come our class isn't getting X or our class isn't
  

 7   getting Y -- the OCC takes its job seriously to represent
  

 8   opioid claimants taken as a whole.  And those four words,
  

 9   "taken as a whole", we oftentimes repeat whenever we get calls
  

10   from opioid claimants, whenever we speak to opioid claimants.
  

11   And that really defines how we approach this case.  And so we
  

12   don't do things on behalf of PI claimants at the expense of
  

13   public opioid claimants.  We don't do things on behalf of
  

14   public opioid claimants to the expense of hospitals.  We don't
  

15   favor domestic over Canadian claims.
  

16            Finally, I want to note that the committee was very
  

17   aware of prior opioid cases -- specifically Insys, Purdue, and
  

18   Mallinckrodt at the time that this one filed -- and that our
  

19   job was not to recreate the wheel in this case.  As a result,
  

20   and we mentioned this over and over again during these eighteen
  

21   months of the case, is things like allocation and trust
  

22   agreements and TDPs and proof of claim forms and noticing
  

23   programs and the solicitation directive and claimant reachouts.
  

24   These are all things that we have done over and over in each
  

25   case.  And it explains why although there was I think seven or
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 1   eight or nine different trusts being set up, each one with its
  

 2   own TDP and each one with its own trust agreement, those have
  

 3   been done in other cases.  And so we weren't recreating things
  

 4   from scratch in this case.
  

 5            And I raise this, again, because it further reinforces
  

 6   our point that cash was very important.  Getting out was very
  

 7   important.  And we didn't want to waste any money that could
  

 8   otherwise go to opioid claimants recreating things that had
  

 9   been done in other cases.
  

10            All right.  The second point I wanted to raise.  In
  

11   our view, while nothing is perfect, the plan here basically
  

12   fulfilled the objectives that we had set out.  And this is
  

13   based on the following:  A total of close to 600 million
  

14   dollars of net present value will be or has been contributed by
  

15   Endo to opioid abatement and victim compensation which will be
  

16   paid almost fully if not fully on the effective date.  And I
  

17   just want to make clear that the 600 owed, that isn't in the
  

18   plan.  There was some pre-bankruptcy settlements that Endo
  

19   entered into.  But when we look at the opioid space, the opioid
  

20   universe, we look at all the value that Endo will be
  

21   contributing to opioid abatement and victim compensation.
  

22            Second, the allocation of the amounts in the plan to
  

23   opioid claimants is consistent with what was proposed and
  

24   approved at one point in Purdue, and it was approved and
  

25   effectuated in Mallinckrodt.
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 1            Third is the establishment of the voluntary business
  

 2   injunction -- Mr. Hill mentioned this at the very beginning --
  

 3   along with the appointment of a monitor during this case that
  

 4   will also -- during the case.  And then post effective date,
  

 5   they will ensure that Endo continues to operate appropriately.
  

 6   And then the last thing is a contribution to the now growing
  

 7   document repository Endo.  I'm sure Mr. Troop is going to speak
  

 8   about that as well, as we view all the opioid claimants
  

 9   together.  And it's very important that the document repository
  

10   continue to be populated.
  

11            Third major point:  support be opioid claimants.  As
  

12   for the voting declaration which is in 3859, opioid claimants
  

13   voted overwhelmingly in favor of the plan in each of the
  

14   classes.  While we obviously, as professionals, we sent our
  

15   letter in support of the plan on behalf of the OCC, it's very
  

16   important that every class vote and vote overwhelmingly in
  

17   favor.  And in this case, I think there's 400,000 opioid
  

18   claimants that voted.
  

19            Fourth, the procedures for money, for distributing the
  

20   money to opioid claimants, are fair and reasonable in this
  

21   case.  Each category of claimants that is receiving money --
  

22   that's the public side, states an political subdivisions, the
  

23   tribes, the public schools, the Canadian provinces, the private
  

24   hospitals, the third-party payers, the emergency room
  

25   physicians, adult personal injury victims and NAS victims, and
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 1   even to the extent there are any of future PI and NAS
  

 2   claimants -- has agreed to procedures that will govern how they
  

 3   will allocate and utilize their funds.
  

 4            I just want to pause there for a second because we
  

 5   start now to take for granted that in all these opioid cases,
  

 6   each one of the governmental entities has agreed not just on
  

 7   the allocation, but how they're going to spend the money, as at
  

 8   the hospitals and TDPs and a bunch of private claimants.  That
  

 9   really didn't exist very much prior to the Purdue case.  And I
  

10   think it's very important that we pause and recognize the fact
  

11   that this practice that has now become understood didn't exist.
  

12   And it was something we learned from the tobacco cases.
  

13            The agreements and protocols were negotiated in arms'
  

14   length and in good faith by not just the various categories of
  

15   opioid claimants, but the committees -- I'm sorry -- the
  

16   committee, the debtors' and the first lien ad hoc group.  The
  

17   protocols and the TDPs, as I mentioned, in near and large part
  

18   what happened in Purdue and in Mallinckrodt.  There's some
  

19   exceptions.  Especially here because the money is much less
  

20   than what was contemplated in Purdue and that was approved,
  

21   ultimately, and effectuated in Mallinckrodt.  And the result
  

22   is, we tried to save money on administration.  It's
  

23   intentional.  Like, there are actual conscious differences that
  

24   were designed to minimize the administration burn in this case,
  

25   in the TDPs.
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 1            Okay.  Item 5.  I want to address the third party
  

 2   releases because we discussed this in our brief.  And I want to
  

 3   be very clear about what the OCC's position is in this case.
  

 4   Obviously we support the plan.  And I want to make sure of
  

 5   that.  No matter what I say, I want to make sure that the Court
  

 6   understands we support the plan and we are -- we accept the
  

 7   third party release structure.  That being said, in a perfect
  

 8   world third party releases would be all opt-ins and no opioid
  

 9   claimant would get penalize for failing to opt in.
  

10   Unfortunately, this case isn't a perfect world.  Your Honor
  

11   alluded to at the beginning that there's not much value past
  

12   the secured creditors.  So in this case, the first liens and
  

13   the debtors basically negotiated with us this four times
  

14   multiplier, in order to get -- for parties to get the
  

15   multiplier, they have to give the release.  We accept that;
  

16   that was accepted.
  

17            The harder part to go along with was the second part
  

18   which is the delineation between what are called sophisticated
  

19   and unsophisticated claimants.  The sophisticated claimants
  

20   are, as Mr. Hill was pointing out, the nonindividuals.  And the
  

21   "unsophisticateds" are the individuals:  the NAS, the PIs, and
  

22   the IRPs.
  

23            In theory, right, the idea was to make sure that
  

24   individuals don't unwittingly give third party releases which
  

25   meant that they have to proactively opt in to the third party
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 1   release.  Whereas the sophisticated claimants are allowed --
  

 2   basically they're going to agree with the release unless they
  

 3   opt out.  Again, all makes sense and all fair.
  

 4            The issue was this case because the structure is such
  

 5   that in order to get the multiplier, you have to give the
  

 6   release.  For individuals that meant they have to opt in.  And
  

 7   that, again, either they have to vote on favor of the plan, and
  

 8   they're deemed to give it, or they have to proactively check a
  

 9   box.  We know that most times, PIs don't vote.  The clip is
  

10   about fifty percent in each one of these cases.  But the result
  

11   is that you have a whole bunch of PIs who are going to get a
  

12   distribution, but not get the multiplier.
  

13            We were faced with a dilemma.  How do we deal with
  

14   this?  And we didn't -- because the alternative would be to
  

15   enforce the optout, and then invite litigation with the U.S.
  

16   trustee and the DOJ which we're not going to go through Purdue
  

17   again.  And so the result was, we begrudgingly accepted this.
  

18            You also heard that part of that begrudging acceptance
  

19   was that we -- as a committee, we wanted to make sure that we
  

20   were also at least somewhat sympathetic to claims that come in
  

21   late.  And so if the people vote, we accept that -- we were
  

22   okay with accepting votes from pro ses who came in up
  

23   through -- I think it's yesterday or Sunday or Friday, I forget
  

24   what it is, and people who are represented by counsel who
  

25   submitted their votes up to one week late.  That kind of --
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 1   that we felt fairly rewarded the people that actually sent in
  

 2   their votes and granted the release, but stayed within the
  

 3   structure.
  

 4            Okay.  Part 6.  Just this and one last thing.  On
  

 5   allocation, I wanted to address three types of allocation in
  

 6   this case.  The first was between the public and the private
  

 7   claimants.  The second was among the private claimants.  And
  

 8   the third was between opioids and nonopioids.
  

 9            With regard to the allocation between public and
  

10   private, as Your Honor may recall, there was a deal with the
  

11   public side state claimants at the beginning of the case,
  

12   before it started.  The privates were offered a small amount of
  

13   money.  We ended up negotiating that through the OCC
  

14   resolution.  The resolution originally was at 119.7 million
  

15   dollars with a net present value of 103 million -- I mention
  

16   these numbers for a reason -- but we agreed to the payment
  

17   discount of 89.7.  The reason I mention those numbers is those
  

18   numbers were pegged to make sure that the allocation between
  

19   publics and privates was roughly the same as the allocations in
  

20   Purdue and Mallinckrodt.
  

21            With regard to the allocation among the privates,
  

22   again, we started with Purdue and Mallinckrodt.  We then had a
  

23   couple of days in mediation with Judge Chapman.  And then
  

24   certain of the private claimants agreed to turn over a very,
  

25   very, very small portion of their recovery to the NAS, as
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 1   did -- a number of third parties just contributed cash straight
  

 2   to the NAS.
  

 3            Finally, the allocation between opioids and
  

 4   nonopioids.  I just want to make sure that Your Honor is good
  

 5   on this.  The two deals, as Ms. Ringer would agree, were
  

 6   negotiated completely separately.
  

 7            THE COURT:  Yes.
  

 8            MR. PREIS:  Ultimately we saw what they did, they saw
  

 9   what we did and we all got comfortable with what they did.  But
  

10   there was no -- we didn't have a say in what they negotiated,
  

11   and they didn't have a say in what we negotiated.  The only one
  

12   who kind of knew what they were negotiating was the first lien
  

13   group and the debtors.
  

14            All right.  Last point.  I'm going to come back to
  

15   where I started, in our brief.  We respectfully ask, Your
  

16   Honor, that no one involved in these cases ever forget that
  

17   this is, in part at least, an opioid case.  Endo is in
  

18   bankruptcy, in part, because the onslaught of the litigation it
  

19   faced as a result of its alleged participation in the opioid
  

20   crisis.  We should all note that Endo did agree to a plea deal
  

21   with the Department of Justice.  We should further note that
  

22   about 90,000 individuals filed proofs of claim against Endo for
  

23   opioid claims.  And Endo was alleged to be one of the worst
  

24   actors in the opioid crisis, obviously a long time ago.
  

25            We should further note that in the pre-bankruptcy

1062



eScr i ber s,  LLC

ENDO INTERNATIONAL PLC, et al.

142

  
 1   period one of Endo's own counsel -- not anybody here -- was
  

 2   alleged to have engaged in discovery improprieties that led to
  

 3   a default judgment.  And we should of course note the McKenzie
  

 4   Act is a consultant for Endo, and that claim is now in the
  

 5   litigation trust.
  

 6            While the purpose of today's hearing is to approve a
  

 7   plan and to move forward, it's important that we don't forget
  

 8   also how this case started and the fact that the role, or the
  

 9   alleged role, that Endo had in the opioid crisis.  And we would
  

10   ask Your Honor not just that the plan get confirmed, but that
  

11   we effectuate quickly, so that the money can go out for
  

12   abatement and compensation.  Unless Your Honor has any
  

13   questions, that's all.
  

14            THE COURT:  I don't.  Thank you very much.
  

15            MR. PREIS:  Thank you, Your Honor.
  

16            THE COURT:  All right.
  

17            MS. RINGER:  Your Honor, quickly, before the FCR goes,
  

18   if you don't mind if I make one quick clarification?
  

19            THE COURT:  No.  No, go ahead.
  

20            MS. RINGER:  I was asked after I sat down by some of
  

21   my colleagues to just make a clarification on one point I made
  

22   in response to a question from Your Honor about who is going to
  

23   make the determination, some of the issues that were expressly
  

24   not adjudicated in the language resolved with the insurers.  I
  

25   want to clarify that insurance disputes will be adjudicated by
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 1   the appropriate court.  And all parties reserve their right to
  

 2   argue about what the appropriate court is, depending on the
  

 3   specific facts of whatever is the disputed issue.
  

 4            THE COURT:  Okay.
  

 5            MS. RINGER:  So I just wanted to make that
  

 6   clarification.
  

 7            THE COURT:  All right.  Thank you.
  

 8            MS. RINGER:  Thank you, Your Honor.
  

 9            THE COURT:  All right.
  

10            MR. BRADY:  Good afternoon, Your Honor.
  

11            THE COURT:  Good afternoon.
  

12            MR. BRADY:  Robert Brady of Young Conaway on behalf of
  

13   Roger Frankel, the FCR.  Your Honor, as you have heard from the
  

14   other estate fiduciaries, the plan represents a culmination of
  

15   extensive negotiations among numerous creditor constituencies,
  

16   really all of whom were pursuing appropriate allocation of
  

17   value from a finite source that is far less than the whole of
  

18   the claims at issue.
  

19            Mr. Frankel was selected by the debtors and approved
  

20   by the Court to participate in this case as a voice for parties
  

21   who for various reasons could not be required to file proofs of
  

22   claim; whether it's because of incapacity, disability, or the
  

23   fact that the injury has not yet manifested.
  

24            The FCR's focus throughout these proceedings has been
  

25   to ensure that any future claimant damaged by the debtors'
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 1   opioid or Mesh products is treated no less favorably than any
  

 2   present claim and that the last victim to materialize can be
  

 3   treated in substantially the same manner as the first.
  

 4            Now, Mr. Frankel, based on his own analysis and that
  

 5   of his advisors, including NERA, believes that the plan and the
  

 6   incorporated trust documents found in the plan's supplement
  

 7   provides a resolution that meets those objectives, is fair and
  

 8   equitable to future claimants who fall within his mandate, and
  

 9   will provide future claimants with substantially similar
  

10   treatment as that provided to current claimants.
  

11            Now some brief background on how we got here, Your
  

12   Honor, because it was not a straight line.  These cases were
  

13   filed, as you've heard, with a result already in hand and one
  

14   that we believed was woefully deficient for claimants overall
  

15   and specifically for future claimants with opioid or vaginal
  

16   Mesh personal injury.  That deal was in the initial plan
  

17   support agreement.  At best, it would have provided an
  

18   opportunity for a fractional portion of a trust to be
  

19   established in 2033 with a nominal 85 million paid to cover all
  

20   opioid claimants.  And the RSA provided no recovery at all for
  

21   future Mesh claimants.  The Court appointed Mr. Frankel.  And
  

22   the order appointing him as modified ensures appropriate
  

23   process and treatment for all future personal injury claims
  

24   resulting from opioid or Mesh injuries.
  

25            Now, future claims are defined broadly in the
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 1   appointment papers.  They include general categories such as
  

 2   addiction denial, minors who cannot be compelled to file a
  

 3   claim.  But the definition also expressly includes claimants
  

 4   that might assert claims against the debtors or a successor of
  

 5   the debtors' businesses.
  

 6            So in this role as FCR, Mr. Frankel engaged in
  

 7   significant due diligence, both of estate assets that might be
  

 8   available to creditors could be used to satisfy personal injury
  

 9   claims, as well as an evaluation of the nature and quantum of
  

10   personal injury claims; both those pending at the time of
  

11   filing and based on his research and forecasting likely to
  

12   arise in the coming years.
  

13            The Court may remember that the FCR raised significant
  

14   concerns about a year ago regarding the debtors' bid procedures
  

15   and sale process at a hearing on March 28th, in 2023.  At the
  

16   time, the debtor sought to proceed with a proposed sale process
  

17   that incorporated resolutions with the holders of present Mesh
  

18   and opioid claimants, but explicitly excluded any future
  

19   claimants from participation.  But the sale process -- when the
  

20   sale order still had proposed free and clear language,
  

21   releases, injunctive provisions that we thought could impact
  

22   future claimants.
  

23            Now, while the Court did respectfully overrule the
  

24   FCR's objection to the bid procedures, finding that many of
  

25   those issues could properly be raised at a sale hearing, the
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 1   Court did direct the parties back to continue their mediation
  

 2   before retired judge Shelley Chapman.  And so while Judge
  

 3   Chapman's efforts at that point had been focused on the current
  

 4   claimants, we did return to mediation before Judge Chapman at
  

 5   the Court's direction.
  

 6            Over the ensuing three and a half months, the parties
  

 7   conducted numerous formal and informal sessions with the
  

 8   mediator, various other parties in interest, and these did
  

 9   result in a resolution in July of 2023, at first as part of the
  

10   sale process.  But as the debtors and the first lien lenders
  

11   reached agreements of other important case issues and the focus
  

12   shifted to a plan, the FCR worked to make sure that that deal,
  

13   which was contemplated through a sale, could be built into the
  

14   structure of a plan.  So Your Honor has already heard a
  

15   relatively robust description of the plan and its structure
  

16   from the other plan supporters.  But I'll confine my remarks to
  

17   really how the plan impacts future claims.
  

18            The most significant component of the plan, obviously,
  

19   Your Honor, is the establishment of a future PI trust.  The
  

20   future PI trust will receive and manage consideration negotiate
  

21   for the benefit of future PI claimants and will be used to
  

22   resolve and pay future PI claims.  The future PI trust will,
  

23   through structured payments, receive up to a maximum amount of
  

24   11.385 million to satisfy future opioid PI claims and future
  

25   NAS PI claims, and 495,000 dollars for future Mesh PI claims.
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 1            So how that works is the trust receives about 1.15
  

 2   million on the effective date.  It gets that amount each of the
  

 3   next four anniversaries of the trust.  And then on the next
  

 4   five anniversaries after that, it gets 1.15 million or a
  

 5   reduced amount necessary to top up the balance to set amounts
  

 6   in those years.  Alternatively, if the trust balance exceeds
  

 7   those set amounts, then that money reverts back to the
  

 8   purchaser parent.  And for Mesh claimants, 250,000 dollars is
  

 9   received on the effective date and 245,000 dollars on the first
  

10   anniversary of the effective date.  Again, the balance there,
  

11   Your Honor, can be -- if it's not distributed by the fourth
  

12   anniversary or there's a twelve-month period after the first
  

13   anniversary where no Mesh claims were received that amount,
  

14   again, can revert back to the purchaser entities.  This
  

15   negotiated result, Your Honor, is a far superior proposal than
  

16   what was in the initial RSA.
  

17            As noted in his declaration, Mr. Frankel believes that
  

18   these structured payments are acceptable because based on his
  

19   forecasting, he expects the future claims, by their nature,
  

20   will come in over time.  So it's acceptable that the payments
  

21   to the trust come over time as well.  And he also believes that
  

22   the funding will be there for the trust from the purchaser
  

23   parent.  And that is based on the debtor's financial
  

24   projections that are part of the plan supplement and his
  

25   investment banker's own evaluation of those projections.  So in

1068



eScr i ber s,  LLC

ENDO INTERNATIONAL PLC, et al.

148

  
 1   order for the purchaser parent to emerge from Chapter 11, in
  

 2   consideration for this trust funding, the plan calls for a
  

 3   channeling injunction that directs all future PI claims to the
  

 4   future PI trust for processing and distribution.
  

 5            Now, this is a bit unusual, Your Honor, in a case like
  

 6   this to have an entirely separate trust just for future claims.
  

 7   We think this is really a product of the cadence of the
  

 8   negotiations, where the presents were settled first, and then
  

 9   the future claimants were brought into the mediation.
  

10   Nonetheless, the FCR has worked to maintain the symmetry that
  

11   we've talked so much about between the future claims and the
  

12   present claims, such that the separate trust will not be an
  

13   impediment to these claimants receiving the same or
  

14   substantially similar recoveries.  It's also the unusual nature
  

15   of this trust that we've agreed to a reversionary interest held
  

16   by the purchaser parent.  If these claims do not materialize,
  

17   the money can go back to the reorganized debtor.
  

18            To sum up, Your Honor, the stated goal of the future
  

19   PI trust is to value and pay future PI claims in substantially
  

20   the same manner and amount as present PI claims, based on Mr.
  

21   Frankel's analysis and that of his team.  We believe this has
  

22   accomplished that.  As detailed extensively by Mr. Frankel's
  

23   declaration, we believe that the plan has been proposed in good
  

24   faith.  The terms allow for a fair, reasonable, and efficient
  

25   process for the resolution of future claims.  Mr. Frankel
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 1   believes that the channeling injunction provision set forth on
  

 2   the plan are necessary and appropriate, given the financial
  

 3   circumstances of the debtors.  And as I mentioned before, this
  

 4   is truly an extremely complex case.  There's been a number of
  

 5   challenging issues.  And the plan is a very integrated set of
  

 6   compromises among the creditor constituencies.
  

 7            The FCR, like the others, Your Honor, appreciates the
  

 8   hard work of the Court, the hard work of and collaboration of
  

 9   the mediator, and really all the parties that sat around the
  

10   table to reach this extraordinary result.  As a result, Mr.
  

11   Frankel supports confirmation and urges the Court to sign the
  

12   confirmation order.
  

13            THE COURT:  Thank you.
  

14            MR. COHEN:  Good afternoon, Your Honor.
  

15            THE COURT:  Good afternoon.
  

16            MR. COHEN:  Michael Cohen, Gibson, Dunn & Crutcher on
  

17   behalf of the ad hoc first lien group.  Our coadvisers in this
  

18   case have been Evercore and FTI as banker and restructuring
  

19   adviser, as well as Stikeman and Elliott (sic) our Canadian
  

20   cocounsel.  Joining me here today are Irish cocounsel Arthur
  

21   Cox, with John Donald and Frances Flynn, who happened to be
  

22   passing through town from Dublin.  And they're here for the
  

23   first --
  

24            THE COURT:  How convenient.
  

25            MR. COHEN:  How convenient, indeed.  They're here for
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 1   their first plan confirmation hearing, so hopefully it's a
  

 2   treat.  In addition, Justin Lavella --
  

 3            THE COURT:  It's a big test for all of us, I guess.
  

 4            MR. COHEN:  In addition, I'm joined by Justin Lavella
  

 5   of Blank Rome, our insurance counsel.
  

 6            THE COURT:  Thank you.
  

 7            MR. COHEN:  It is an honor and privilege to be before
  

 8   Your Honor today.  We thank you and chamber staff for making
  

 9   the time for all of us to be here.  We also thank Your Honor
  

10   for entering the order approving the rights, offer, and
  

11   procedures and other relief yesterday.
  

12            As the debtors adeptly laid out in their confirmation
  

13   brief and their opening today and as demonstrated by the
  

14   evidence, we think the plan satisfies all the confirmation
  

15   requirements enumerated in Section 1129 of the Code.  The plan
  

16   is, indeed, feasible and unquestionably in the best interests
  

17   of the debtors and their estates, and it represents an optimal
  

18   outcome for all of the debtor stakeholders.
  

19            Turning to the plan itself, I'll start with a response
  

20   to Your Honor's comments made to Mr. Hill earlier.  To say it
  

21   diplomatically, without opening up disputes that are long
  

22   settled now, I think what has become clear and I think it's
  

23   evidenced by Mr. Buschman's declaration, is that the sale
  

24   process itself showed that there isn't sufficient estate
  

25   property to satisfy the first lien claims in full.  And as a
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 1   function of that, all remaining value distributed subject to
  

 2   all the disputes and everyone's issues that were raised were
  

 3   incremental value used to settle various disputes.  And I think
  

 4   what underlines that is apart from value, at a point in time,
  

 5   there's a cost to a case.  And a case that's twenty months
  

 6   long, it's quite significant, having run about average of
  

 7   twenty million dollars a month.
  

 8            And so I think we've always been mindful of -- and one
  

 9   of the key principles that underly our perspective here is to
  

10   get the business out to flourish and to do so as rapidly and as
  

11   cost efficiently as possible, bearing in mind there's a lot of
  

12   parties and a lot of issues that had to be dealt with.  So we
  

13   were certainly grateful to be here today on a nearly fully
  

14   consensual plan.  But as folks have talked about the history,
  

15   it certainly was not predestined to be the result; far from it.
  

16            And where we started was the picture of an
  

17   unsustainable fund-to-debt leverage profile and significant
  

18   litigation overhang that just burned in the businesses for too
  

19   long.  And as first lien stakeholders, it was important to
  

20   extricate the business from that state of play.  And so that
  

21   was always -- that's always been the core value that sort of
  

22   underly our perspective.
  

23            We were prepared to effectuate that result by pursuing
  

24   a robustly marketed sale at the inception of this case.  And we
  

25   did so having reached an agreement with a multistate executive
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 1   committee at that time, in August of 2022 on behalf of what was
  

 2   then thirty-four states and the District of Columbia to fund
  

 3   the trust for the purposes of compensating public opioid
  

 4   claimants which itself was a pretty watershed result.
  

 5            However, the cases were filed.  And that in itself
  

 6   resulted the appointment of new parties, such as the committees
  

 7   and the FCR.  And yet, other constituents emerged to take an
  

 8   interest in these proceedings.
  

 9            In the first six months of this case, as Ms. Ringer
  

10   pointed out, they were material and deeply seated disagreements
  

11   among many of these parties.  And many of those disputes were
  

12   slated to be adjudicated before Your Honor.
  

13            Despite these disputes, the ad hoc first lien group
  

14   was committed to sing through its support of the debtors and
  

15   the business, yet open to have dialogue in order to avoid the
  

16   potential spiraling costs and delay that litigation could have
  

17   portended.  At times, many of these disputes seemed
  

18   detractable.  And looking back, we thank Your Honor for asking
  

19   the key parties to enter into mediation which was overseen by
  

20   the Hon. Shelley Chapman.
  

21            Mediation, while heartfelt in every respect -- and far
  

22   lengthier than anyone could have imagined; I mean, we only
  

23   thought maybe it would be a couple months -- became a key tool
  

24   to cut to the chase, to see if there was will among the
  

25   applicable parties to settle their issues.  And each party came
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 1   to mediation with their own unique interest and goals, as
  

 2   evidenced by the presentations today.  Very diverse
  

 3   perspectives and issues were raised.  It was certainly not a
  

 4   one-size-fits-all process.
  

 5            The first resolutions for mediation were with the
  

 6   committees in March of 2023.  And the first lien group is
  

 7   prepared to move forward with the sale, with those resolutions
  

 8   in hand.  But in an effort to achieve a greater degree of
  

 9   consensus, the first lien group continued working vigorously in
  

10   mediation with Judge Chapman and the other parties.  This
  

11   included constructive discussions with the U.S. government.
  

12   Once a resolution with the U.S. government was in prospect, for
  

13   the first time in this case, the Chapter 11 plan became a
  

14   viable exit path.  And like the other issues we have considered
  

15   throughout the case, with an open mind, the ad hoc first lien
  

16   group considered moving toward a plan and decided it was worth
  

17   pursuing.  Even with all the attendant process demands that
  

18   came with it.
  

19            Ultimately, after extensive discussion with the
  

20   debtors and the many parties with which we had reached
  

21   resolutions, the process to retrofit all those deals we had
  

22   reached into the structure of a plan began to take shape.  And
  

23   yet initially, there was no assurance it was going to work.  To
  

24   the credit of the parties and the professionals, the debtors
  

25   were able to file their plan this past December.  That plan is
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 1   finally before Your Honor with support from every key case
  

 2   party.  And with overwhelming voting support, too; something
  

 3   that even we did not anticipate, given that there were about
  

 4   twenty voting classes and a voting population comprising over
  

 5   700,000 creditors which is just a landmark number of voters in
  

 6   any Chapter 11 case, and maybe historic in nature.  Notably,
  

 7   not a single dollar of eight billion dollars of funded debt
  

 8   voted to reject this plan.  Indeed, the extent of creditor
  

 9   enfranchisement is truly remarkable.  And for such
  

10   enfranchisement to lead to complete acceptances of the plan
  

11   across the board is even more remarkable.
  

12            As important as this support of the plan is, so are
  

13   the nature of the resolutions.  Many of the deals in the plan
  

14   are reasonably structured to ensure they are achievable and in
  

15   a word, durable; something prior opioid cases lacked.  And we
  

16   as counsel and some of our clients were involved in some of
  

17   those cases.  And we witnessed that firsthand, as many of the
  

18   professionals.
  

19            While these resolutions benefit the various creditor
  

20   constituents for who they were negotiated, they also benefit
  

21   the business and its future stakeholders.  Because satisfying
  

22   the plan settlements, in many cases at emergence, will enable
  

23   the stewards of the business to move forward with sure footing
  

24   and to place their full focus in driving the business toward
  

25   growth and opportunity in this next chapter which the ad hoc
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 1   first lien group is excited to embark on with management in the
  

 2   very near future.
  

 3            In sum, it has been a long, hard road, but a rewarding
  

 4   one.  And the ad hoc first lien group fully supports
  

 5   confirmation of the plan and approval of the disclosure
  

 6   statement.  With that, unless Your Honor has any questions for
  

 7   me, I would cede the podium at this time.  Thank you.
  

 8            THE COURT:  Nope.  I do not have any questions.  Thank
  

 9   you very much.
  

10            MR. TROOP:  Good afternoon, Your Honor.
  

11            THE COURT:  Good afternoon.
  

12            MR. TROOP:  Andrew Troop from Pilsbury Winthrop Shaw
  

13   Pittman on behalf of the Endo multistate executive committee.
  

14   Your Honor, I add my thanks to everyone for their hard work;
  

15   for your indulgences, for your staff's indulgences, for Judge
  

16   Chapman's tireless work, and for our own team at Pillsbury
  

17   (indiscernible) and our financial advisors and Houlihan.
  

18            Your Honor, as you know, I stood before you very early
  

19   in the case and said, effectively, the following.  We had cut
  

20   our deal.  And that as long as people left our deal alone, they
  

21   could negotiate whatever they wanted during the course of the
  

22   case.  And to a significant extent that has happened.
  

23            We came to the case, though -- and not to be too sad
  

24   about the state of affairs here, but there's still 110,000
  

25   people a year dying as a result of the opioid crisis.  And our
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 1   constituents came to this case with that very much atop of
  

 2   mind.  It's reflected in the resolution we negotiated then, it
  

 3   had three major components to it.  Funds would come in and
  

 4   would be used almost exclusively for abatement purposes by the
  

 5   states.  As an aside, Your Honor, we agreed then and we agree
  

 6   now that those funds will be used consistent with state
  

 7   abatement agreements or other state laws that pass money on to
  

 8   political subdivisions; that's why you've got a class 6B in the
  

 9   case that's getting nothing, but they are.
  

10            Secondly, Your Honor, we were focused on documents;
  

11   that documents would be made available and made available
  

12   publicly, so that people could learn from them -- not only in
  

13   the context of the opioid crisis, but any product where the
  

14   potential for addiction and harm exists -- to figure out how
  

15   and why this crisis grew and how and why another might be
  

16   abated, avoided.
  

17            The third thing that's been referenced here today,
  

18   Your Honor, is the existing and prospective injunction with
  

19   respect to primarily opioid marketing and sales.  And Your
  

20   Honor, that's what we came in looking for, having agreement
  

21   with the debtors and the first lien lenders.  And that's what
  

22   has been preserved throughout this case for our clients.
  

23            The numbers have moved around a little bit.  We
  

24   started at 450 million dollars, nominal amount.  Went up to
  

25   465.  And then as part of an end resolution of the case, went
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 1   down to 460 with an exercised prepayment option such that 273,
  

 2   give or take, million dollars will be distributed on the
  

 3   effective date to the fifty-one eligible states and territories
  

 4   who could participate in those funds.  I say fifty-one because
  

 5   a condition to their participation was their voting in favor of
  

 6   the plan and through that, agreeing to the releases negotiated
  

 7   as part of the plan.  And they all did.
  

 8            As others have said, why is this prepayment so
  

 9   important?  Everyone approaches it from their own perspective,
  

10   but there's one common theme:  The future is uncertain.  That
  

11   is not to say the plan is not feasible, it's simply to say that
  

12   the future is uncertain.  And in that regard, like Mr. Preis
  

13   identified for his constituents, our constituents were focused
  

14   on let's get as much money as soon as we can.  And let's get it
  

15   out as efficiently and as economically as we can.  And so the
  

16   trust agreement that's before you -- which you will approve,
  

17   which will be a qualified settlement trust, it will be -- you
  

18   will retain jurisdiction over it, consistent with those
  

19   requirements for qualified settlement funds in a related
  

20   trust -- also employs a very quick process for getting money
  

21   out to states.  We negotiated and incorporated percentage
  

22   allocations, so there's no resolution of claims that goes along
  

23   with our trust.
  

24            We adopted, to the extent that states wanted to adopt,
  

25   the distribution mechanisms that are in place in the
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 1   Mallinckrodt case which allow, in many cases, for those funds
  

 2   to go directly to political subdivisions.  As you know, Your
  

 3   Honor, there may sometimes be an issue when funds go through a
  

 4   state to get it back to the political subdivisions, so this has
  

 5   been an extremely important development.
  

 6            We've identified our trustee, Brad Schuer (ph.).  Our
  

 7   Delaware, trustee Wilmington Trust.  We've identified a
  

 8   consultant.  All of which will be used to push this trust
  

 9   through to resolution and closing as quickly as possible.  Your
  

10   Honor, we think it will take perhaps a year, a year and a half
  

11   to get through the mechanics of closing up this trust -- filing
  

12   tax returns, taking appropriate tax notices.  But we are lucky
  

13   that most of our beneficiaries aren't taxpayers, so it makes it
  

14   a little bit easier.
  

15            And primarily, Your Honor, from a logistics, a
  

16   mechanical review perspective, we're hopeful that the next time
  

17   you'll see us, we'll simply be reporting to you that the trust
  

18   is done.  With all of that said, Your Honor, we urge you to
  

19   confirm the plan.
  

20            THE COURT:  Thank you.
  

21            MR. TROOP:  Thank you.
  

22            MR. LEAKE:  Your Honor, those are the parties in
  

23   support of plan confirmation that I knew definitively wanted to
  

24   speak today.  Others had said they might.  Or one or two
  

25   others.  Anyway, just leave it open.
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 1            THE COURT:  Well, then let me inquire.  Is there
  

 2   anyone else who would like to be heard in support of
  

 3   confirmation?
  

 4            Sir?
  

 5            MR. BARNEA:  Yes, Your Honor.  Good afternoon, Your
  

 6   Honor.  JD Barnea from the U.S. Attorney's Office Southern
  

 7   District of New York.  Nice to see you.  I just have --
  

 8            THE COURT:  Very nice to see you.
  

 9            MR. BARNEA:  There's a lot of parts of this plan that
  

10   don't affect the government that the government doesn't have
  

11   any particular position on.  But we just wanted to thank the
  

12   Court and the mediator for helping us reach a resolution of the
  

13   government's claims in this case.  As you know, the last major
  

14   filing the government made in this case was an objection to a
  

15   standalone sale which would have resulted in no recovery on the
  

16   government's substantial tax and law enforcement and health
  

17   care claims.
  

18            And we found that for the reasons discussed in those
  

19   papers inappropriate or insufficient.  And so we're very glad
  

20   that we were able to move away from that structure towards one
  

21   where the Government's claims are treated appropriately through
  

22   the resolution as described in the plan.,  And we're happy for
  

23   that resolution to be part of the plan.
  

24            THE COURT:  Terrific.  Thank you very much.
  

25            MR. BARNEA:  Thank you, Your Honor.

1080



eScr i ber s,  LLC

ENDO INTERNATIONAL PLC, et al.

160

  
 1            THE COURT:  Is there anyone else who'd like to be
  

 2   heard?  No?
  

 3            Mr. Leake?
  

 4            MR. LEAKE:  Your Honor, at this point, we would move
  

 5   on to objections.  My question is, would you like us to press
  

 6   on?
  

 7            THE COURT:  Yeah.  Why don't we -- what I'd like to do
  

 8   is let's see if we can get through the objections, and maybe
  

 9   we'll take a break.  I know that people may want to respond to
  

10   that, but take a break.
  

11            Now, were you thinking that there'd be summaries or
  

12   summations after this, or is it really just hearing from the
  

13   parties and then giving it to the Court?
  

14            MR. LEAKE:  The latter.
  

15            THE COURT:  Okay.
  

16            MR. LEAKE:  Yes.
  

17            THE COURT:  All right.
  

18            MR. LEAKE:  The only summation I want to do is finally
  

19   give my thanks to a number of people because I didn't do it at
  

20   the beginning because I told you I wouldn't do an opening
  

21   statement.
  

22            THE COURT:  All right.  Fair enough.
  

23            Mr. Shafferman, are you there?   There you are.  Are
  

24   you there?
  

25            MR. SHAFFERMAN:  Yes.  Hi, Judge.  I'm sorry.  That's
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 1   all right.
  

 2            THE COURT:  No problem.  Approximately how much time
  

 3   do you think you need, you and your client need to put in the
  

 4   opposition?
  

 5            MR. SHAFFERMAN:  I'm going to defer to my colleague on
  

 6   that question.
  

 7            THE COURT:  All right.  Well --
  

 8            MR. SHAFFERMAN:  Ms. --
  

 9            MS. SIMINOVITCH:  Your Honor, I guess I better sit
  

10   where the front of the camera is.  Your Honor, I've asked for
  

11   an hour and a half.  I will try to make it briefer than that.
  

12   I appreciate everybody's brevity this morning.  But we do have
  

13   a different perspective.  And I think it's important that we
  

14   have enough time to flesh it out for you.
  

15            THE COURT:  All right.  Then why don't we do this?
  

16   Let's recess.  What is it?
  

17            THE CLERK:  It's 1:10.
  

18            THE COURT:  1:10?  Why don't we come back at 2
  

19   o'clock?  And we'll pick up with the opposition.  We'll hear
  

20   anything else that we need to hear about.  And then we'll
  

21   recess again.
  

22            I haven't had a chance to look at the revised order.
  

23   So that's how we'll proceed.  All right?  So we'll recess till
  

24   2 o'clock.  Thank you.
  

25        (Recess from 1:11 p.m., until 2:18 p.m.)
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 1            THE COURT:  All right.  Good afternoon.
  

 2            Mr. Shafferman?
  

 3            MR. SHAFFERMAN:  Good afternoon, Your Honor.  I want
  

 4   to introduce again to Your Honor my colleague, Margo
  

 5   Siminovitch who's been admitted to the Court pro hac vice.  And
  

 6   she will take the presentation of the oral argument on the
  

 7   legal issues.
  

 8            THE COURT:  All right.
  

 9            MR. SHAFFERMAN:  On our plaintiff's objections.
  

10            THE COURT:  Okay.
  

11            MR. SHAFFERMAN:  Thank you.
  

12            THE COURT:  Thank you.
  

13            MS. SIMINOVITCH:  Good afternoon, Your Honor.  I just
  

14   first want to make sure that you can hear me clearly.
  

15            THE COURT:  I can right now.  Yep.
  

16            MS. SIMINOVITCH:  Okay.  Just let me know if there's a
  

17   problem.  We've had some problem hearing the representations
  

18   this morning, so please advise me if you have difficulty.
  

19            I am Margo Siminovitch from firm Fishman Flanz Meland
  

20   Paquin.  I am counsel for the Quebec plaintiff, Mr.
  

21   Jean-Francois Bourassa in a class action instituted in the
  

22   Superior Court of Quebec in May 2019 against a number of
  

23   pharmaceutical companies, including Paladin Labs Inc., for
  

24   their role in manufacturing, selling, distributing, and
  

25   marketing opioids in the province of Quebec.  In our class
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 1   action, class members must be residents of Quebec.  Class
  

 2   period is 1996 to the present.  And as appears in our
  

 3   authorizing application, which is exhibit PP-18, docket number
  

 4   711, you'll see that at least six of the Paladin Labs opioid
  

 5   products are sold in Quebec, including products containing
  

 6   fentanyl and morphine.
  

 7            The company, Paladin Labs, is headquartered in
  

 8   Montreal and has operated throughout the entire class period of
  

 9   our actions.  It has been reported to be a highly successful
  

10   and profitable company that became part of the Endo Group in
  

11   2014.  And I would refer you if you want to see support for
  

12   these statements to Exhibits PP-1B and C, also part of docket
  

13   Number 3711.
  

14            Paladin Labs is a debtor in these Chapter 11
  

15   proceedings and is a foreign representative in the related
  

16   proceedings taken in Canada pursuant to the Companies'
  

17   Creditors Arrangement Act, which is commonly referred to as the
  

18   CCAA.
  

19            And before the Court today, because of decision
  

20   rendered by Chief Justice Morowitz in the Ontario CCAA courts,
  

21   with his reasons issued on January 17th, 2024, in the context
  

22   of these Chapter 11 proceedings.  We were before him in a
  

23   procedural matter where Quebec class counsel had requested
  

24   permission to be appointed to represent the interests of the
  

25   Canadian personal injury claimants.  And he denied our request
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 1   on the basis that the U.S. court is the primary forum for the
  

 2   restructuring of the debtors, including the Canadian debtors,
  

 3   that's at paragraph 47 of his decision, and that the relief
  

 4   sought should have been brought in the Chapter 11 cases.  And
  

 5   that such a paragraph 64 of his decision.  And his endorsement
  

 6   is exhibit QP-1E.
  

 7            In light of Justice Morowitz's directive not to ignore
  

 8   these Chapter 11 processes, the Quebec plaintiff filed an
  

 9   objection to the confirmation of the proposed amended Chapter
  

10   11 plan of reorganization in this Court.  However, I'll come
  

11   back to this later, Chief Justice Morowitz expressly had opened
  

12   the door for the Quebec plaintiff to oppose any future
  

13   recognition of the debtors' restructuring in this Court.
  

14            So I'm here today to explain to this Court what this
  

15   law and why the proposed plan is not a good plan from the
  

16   perspective of claimants in Quebec.  In fact, it does very
  

17   little, if anything, for any victim of opioids in the province
  

18   of Quebec.
  

19            The reason why this is significant is because Quebec
  

20   is very, very different from common law jurisdictions.  But
  

21   Beth is a civil law jurisdiction.  It has a population of about
  

22   8.8 million people who are mostly francophones.  Their legal
  

23   system is completely different from that that exists in the
  

24   rest of Canada and in the U.S.  And what we are telling you
  

25   today, that there has been quite a chauvinistic approach to
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 1   claimants in Quebec.  And some of the more recent examples of
  

 2   this are found, for example, in a statement of the ACC, which
  

 3   was filed on March 7th, 2024.  And it's docket number 3785.  It
  

 4   completely ignores the uniqueness of Quebec law and the Quebec
  

 5   population because it repeatedly refers to the Quebec
  

 6   plaintiffs' objection as the Canadian plaintiffs' objection.
  

 7            And in the proposed plan, clearly we are not
  

 8   recognized as foreign claimants, that no one from Canada is
  

 9   recognized as a foreign claimant as the definitions exist for
  

10   foreign claims and foreign claimants.  And those are found at
  

11   sections 1.1.132 and 1.1.175 or the fourth amended plan that
  

12   was filed yesterday, docket number 3849.
  

13            In fact, Canadians buy the second highest consumers of
  

14   opioids in the world.  And yet as you heard this morning, there
  

15   were only nineteen claimants that filed a claim in these
  

16   proceedings.
  

17            THE COURT:  Counsel, I'm sorry.  Could I just
  

18   interrupt you for a second?
  

19            I've read the papers.  I understand the argument that
  

20   if a claim was pursued and the litigation went forward and a
  

21   class action went forward in Quebec, that if they were
  

22   successful, the judgments that could be obtained, given the
  

23   favorable state of the law, were substantially greater than
  

24   what is being looked at as a potential distribution to
  

25   creditors, to the class 7A creditors.  And I also understand
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 1   that you're unhappy with that fact and you're unhappy with the
  

 2   distribution in the case.
  

 3            And I further understand that you have some questions
  

 4   as to the effectiveness of the OCC and in the work that they've
  

 5   done.
  

 6            What I don't understand, and what would be helpful to
  

 7   me -- and I don't mean to cut you off or to limit what you can
  

 8   go to, but could you tell me, please, now, just preview for me
  

 9   exactly what it is -- you make a good faith argument.  You make
  

10   fair and equitable arguments.  Just tell me in advance, if you
  

11   could what exactly the problems are, how this impacts the
  

12   Bankruptcy Code -- or not the Code so much -- how that impacts
  

13   the consummation of this plan.  And if you just want to tell
  

14   me, well, it's this, this, this, this, and I'm going to show
  

15   you how that works, I'd like to know that now because I don't
  

16   need -- most respectfully, I don't need to hear about the civil
  

17   law.  I don't need to hear about that.  And the reason I don't
  

18   is because although I haven't read all the judgments, I've
  

19   certainly read the papers.
  

20            And I accept for the purposes of the argument that
  

21   there is a likelihood that if there is a judgment obtained
  

22   under Canadian law, it's going to be -- it's going to be -- it
  

23   would be substantial.  Right?  I think that's what you're
  

24   telling me.  You're telling me take a look at what happened
  

25   with the tobacco legislation.  And we rang the bell there for a

1087



eScr i ber s,  LLC

ENDO INTERNATIONAL PLC, et al.

167

  
 1   judgment of billions of dollars Canadian.  And there's no
  

 2   reason to think that you couldn't get something similar or
  

 3   along the lines.  I'm not suggesting the magnitude would be the
  

 4   same.  Maybe it would be greater; maybe it would be less.  But
  

 5   your point -- at least as I understand it, your point is that
  

 6   that's something that hasn't been acknowledged or recognized
  

 7   under the plan.  I think that's what you're saying.  I just
  

 8   need to get some clarification.  And if it is, what is it that
  

 9   you -- what is the principled basis for the objection under the
  

10   Code?  What's the objection?  And what is it that you want me
  

11   to do?
  

12            So I'm sorry to interrupt you, but if you could -- if
  

13   you could tailor your comments to that, that would be very
  

14   helpful.
  

15            MS. SIMINOVITCH:  That is fine.  I do want to just
  

16   tweak something that you said referred to a judgment under
  

17   Canadian law.  We're saying no, it's a judgment under Quebec
  

18   law that would make a difference.
  

19            THE COURT:  Your point taken, point taken.  Quebec
  

20   law.
  

21            MS. SIMINOVITCH:  And so -- and as you referenced the
  

22   tobacco litigation, it was a landmark decision.  I do want to
  

23   say that what it would do would give us a roadmap for how the
  

24   opioid litigation would proceed.  And it would also expedite
  

25   the decision in any opioid litigation that goes to the merits

1088



eScr i ber s,  LLC

ENDO INTERNATIONAL PLC, et al.

168

  
 1   just because these articles have already been interpreted by
  

 2   five judges of the Quebec Court of Appeal.  It's very
  

 3   authoritative.
  

 4            THE COURT:  Okay.
  

 5            MS. SIMINOVITCH:  I do also want to point out, which
  

 6   the tobacco litigation doesn't cover, is that the charter of
  

 7   the French language is also distinct, and that any entity that
  

 8   does business in Quebec must communicate with Quebecers in
  

 9   French.  And this isn't the issue of choice for U.S. debtors.
  

10   This is to be handpicked issues what you communicate in French.
  

11   All communications to Quebeckers must be in (audio
  

12   interference).  So what we're saying is that you took a
  

13   population that's francophone that was suffering from opioid
  

14   use disorder, addiction and dependence, and you put in a
  

15   process of notifications that you adhere to the laws of Quebec
  

16   and didn't consider the very specific environment where these
  

17   claimants live, and obviously, what you got over nineteen
  

18   claimants filing out of a population of 8.8 million, a
  

19   community that's being devastated by opioids, including those
  

20   manufacturers.
  

21            THE COURT:  But most respectfully.
  

22            MS. SIMINOVITCH:  But let me --
  

23            THE COURT:  I'm sorry to interrupt you.  But most
  

24   respectfully, you're not representing anyone but the Quebec
  

25   plaintiff.  The Quebec plaintiff clearly had no problem
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 1   understanding what the bar date was or anything else because
  

 2   the Quebec claimant -- excuse me, the Quebec plaintiff is here.
  

 3   And so I understand the point you're making.  And it's not as
  

 4   if the debtors -- the record is clear that it's not as if the
  

 5   debtors turned a blind eye to the need to communicate with
  

 6   people in French, that certainly there were -- some of the
  

 7   notices were sent in translation and there was an to get French
  

 8   translations on the Kroll website, although you point out that
  

 9   maybe at the time you did it or maybe -- I don't know the
  

10   extent of the alleged problem, but the translation wasn't
  

11   working.
  

12            But my point is, your client -- you're here
  

13   representing your client.  You're not representing a class.
  

14   And so while I understand the point from your client's
  

15   perspective, whatever errors may have been made -- and I'm not
  

16   finding or suggesting there are, and I think the debtor would
  

17   say there aren't.  But all I'm saying whatever may have been
  

18   problematic wasn't for your client because your client's here.
  

19            MS. SIMINOVITCH:  The plaintiff is here.  But we also
  

20   got into trouble, if I can use the terms, because we felt the
  

21   OCC was representing us properly.  And so we didn't take action
  

22   earlier because we thought we were being represented by the
  

23   OCC.  And it was only in July, last July, that we saw
  

24   complaints that were filed by the OCC and realized there were
  

25   very serious problems, very serious allegations, both of the
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 1   purpose of what was being done by the debtors going back to at
  

 2   least 2018 and also about the payment just on the eve of
  

 3   bankruptcy to directors, including to the directors of the
  

 4   Canadian entities.  The OCC resolved their matters, but I don't
  

 5   think they ever really considered what was going on in Canada
  

 6   and the impact on Canadians.  And they certainly never reached
  

 7   out to say do you have a problem with this, do you have a
  

 8   different perspective on what would be a real settlement.
  

 9            And then to add to this -- and I think it's really
  

10   important because people have talked this morning about
  

11   remembering the opioid crisis and remembering the victims of
  

12   the opioid crisis.  And I think it's really important to do
  

13   this because I think you have to do a little bit of faculty of
  

14   math.  They have said that there are about 90,000 claimants,
  

15   personal injury, opioid claimants that have filed proofs of
  

16   claim.  There's a pot of money of about forty million for all
  

17   of those people.  Ultimately, victims are going to get at best
  

18   about 500 dollars.  And if they don't give the releases, it's
  

19   probably about 100 dollars.
  

20            Well, at least in Quebec, the cost of your medical
  

21   information to validate your proof of claim is going to cost
  

22   more than that.  That's a problem to me.  There's just
  

23   something about that.  You're looking at a room of lawyers
  

24   whose hourly rates exceed what an opioid victim who's had their
  

25   life devastated is going to get.  And we are very, very
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 1   concerned that the (audio interference) here in Quebec who had
  

 2   a very, very good case going forward are going to get nothing
  

 3   out of this process.  It's a pyrrhic victory at best.  And we
  

 4   are very, very concerned we are.  The issue of not presenting
  

 5   every (audio interference) French is a violation of the French
  

 6   language laws.  It prejudices and discriminates against
  

 7   Quebecers.
  

 8            And I would add, Your Honor, that in Canada, the rules
  

 9   with respect to class actions and proofs of claim are a little
  

10   bit different than they are in the U.S. as I understand it.
  

11   Mr. Shafferman will present more on the U.S. law.  I don't have
  

12   a degree in American law.  I have degrees in Canadian common
  

13   law and the civil law.  But I will say that one of the
  

14   decisions that I filed, which is the Sinal Coree (ph.)
  

15   decision, and I show the minutes -- that exhibit is -- no.
  

16   That's QP-6.  I didn't file that decision.  It's not a long
  

17   decision.  But you'll see in that decision that there was a
  

18   class proof of claim that was allowed from Ontario for the
  

19   putative class members and then another class proof of claim
  

20   that was allowed for Quebec residents.  And in fact, there was
  

21   another one that was for New York residents.
  

22            So the Canadian courts view this a little differently.
  

23   Our class action, we are very, very optimistic that it's going
  

24   to be authorized.  We have estimated the size of our class to
  

25   be in the thousands.  And as you would have seen in my
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 1   materials, we don't think everybody in the class took Paladin
  

 2   or Endo's drugs.  We think that the numbers should be very
  

 3   significant.  And we are very concerned about a process that is
  

 4   going to see people who maybe had their lives devastated get
  

 5   nothing.
  

 6            THE COURT:  Well, you know, counsel, first, you're
  

 7   right.  There is no class.  Class hasn't been certified in
  

 8   Canada.  I understand that.
  

 9            I also understand that that under Canadian law, it is
  

10   easier to file a class claim.  And that may be in order to do
  

11   that.  But a class claim hasn't been filed here.  There's been
  

12   no request for that.  The bar date order specifically limited
  

13   groups into who could file a class claim for administrative
  

14   convenience purposes.
  

15            Now, that order has been in effect for a long time.
  

16   And neither you -- not you -- neither the Quebec plaintiff nor
  

17   any other party-in-interest came forward to challenge that, to
  

18   question it.  And I have to -- most respectfully, I have to
  

19   take some issue with you as you are looking at and describing
  

20   your unhappiness with the amount of money that the value of
  

21   this settlement may bring.
  

22            You heard counsel today.  You heard every one of them
  

23   stand up.  And I made the mistake early on of suggesting that
  

24   perhaps people all agree that the first L, the 1Ls were
  

25   undersecured.  You may not have seen it.  I think everybody in

1093



eScr i ber s,  LLC

ENDO INTERNATIONAL PLC, et al.

173

  
 1   the room stood up.  And half of them were saying, you're out of
  

 2   your mind, Judge.  And the other guys were saying, no, no, you
  

 3   got -- you're spot on.  In fact, that's what we walked into.
  

 4            And you heard debtor's counsel, Mr. Leake, talk about
  

 5   it.  And you've heard people and you've seen it in the papers.
  

 6   You've seen what the committee has said, UCC said in their
  

 7   papers where they where they basically said this case got
  

 8   filed, in comes the debtor with a deal to make -- with a sale
  

 9   agreement with the 1Ls that's supported by Mr. Troop's clients
  

10   if I get that right.  And they said, look, isn't life grand, ad
  

11   this is what we're going to do under the plan.  And there was,
  

12   of course, a great deal of opposition to it.  All of this is a
  

13   matter of record.
  

14            I only say this because the suggestion that you're
  

15   making to me, the suggestion that you're making that there
  

16   should have been a lot more money for the benefit of Quebec
  

17   claimants or Canadian claimants or U.S. claimants, opioid
  

18   victims, whatever type of claim, whatever nationality, I have a
  

19   hard time with that.  I tell you, the reason I have a hard time
  

20   with it is because I've been through this case.  I've read the
  

21   declarations.  I've read the pleadings, I read all the
  

22   complaints that didn't get filed in the end because that
  

23   standing motion, they were able to resolve it.  I know they
  

24   were able to resolve it because I ordered them to go to
  

25   mediation.
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 1            And our lucky stars are that former retired bankruptcy
  

 2   Judge Chapman was available to do the mediation.  You've heard
  

 3   it all through the course of the hearing.  I haven't seen or
  

 4   talked to her even before she was appointed.  But I can tell
  

 5   you that based upon what I've seen, it's nothing short of a
  

 6   miracle that we were able to get as far as we have.
  

 7            Now, it's not to say that being disappointed with the
  

 8   with the potential return here, that you don't have a right to
  

 9   do that.  My only concern is that as you're making this
  

10   argument, you seem to be turning a blind eye to what the facts
  

11   were when this case started, the amount of time that people
  

12   have put in to try to get to a point where they were able to
  

13   get a return.  And you're right.  People talk about the opioid
  

14   crisis.  People talk about the need to address those problems
  

15   and that Mr. Preis said it during his comments.  I'm not sure
  

16   if it was Mr. Preis or his colleague cocounsel.  They stood up
  

17   the day that case was filed and they said, you know, Judge, you
  

18   got to take care of -- you've got to be mindful of the plight
  

19   of the opioid -- the opioid personal injury claims.  So that's
  

20   been a subtext to what's gone on throughout this case.
  

21            And again, I apologize for interrupting you, but I
  

22   just -- I'm concerned a little bit that you're just not
  

23   acknowledging what is clearly in the facts of this record.  And
  

24   that is that this this settlement was hard fought, was long
  

25   incoming, was negotiated by very, very good lawyers with the
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 1   help of an extraordinary mediator.  And this is where we got
  

 2   to.
  

 3            And I understand the law is different.  I understand
  

 4   that you're not happy with the return.  I understand that there
  

 5   are a lot of people in Quebec who are suffering from this
  

 6   opioid problem.  And I understand that right now, nineteen
  

 7   people filed claims.  I understand all of that.  What I don't
  

 8   understand -- most respectfully, what I  don't understand is
  

 9   why that means I shouldn't confirm this plan.  And what I'd
  

10   like you to do is to tell me why it is, unless there's some
  

11   other, other things you want to mention.  And I'm saying
  

12   that -- I don't mean to cut you off.  I don't.  I want you to
  

13   finish.  But I want you to bring it around and show me why
  

14   under the Code, this plan fails.  Okay?
  

15            MS. SIMINOVITCH:  I am going to leave the U.S.
  

16   Bankruptcy Code Board to Mr. Shafferman.
  

17            But I do want to say that I am not dismissing the hard
  

18   work that went in, not at all.  I'm saying that we should have
  

19   been reached out to when the mediation process happened.  It
  

20   was very reasonable for us -- in fact, we were told that the
  

21   OCC respectively was representing our interests.  They were
  

22   representing globally all personal injury opioid claimants,
  

23   among other opioid claimants.  No one reached out to us.  The
  

24   debtors didn't reach out to us.  They were aware of our
  

25   actions.  The OCC didn't reach out to us.  And ultimately, we

1096



eScr i ber s,  LLC

ENDO INTERNATIONAL PLC, et al.

176

  
 1   feel that the resolution that was entered into could have
  

 2   considered -- there should have been consideration at some
  

 3   point whether we should be classified separately from the other
  

 4   personal injury opioid claims because the distinction of our
  

 5   law and population, we should have been considered as to
  

 6   whether we should be allowed to file a proof of claim on a
  

 7   class basis.
  

 8            THE COURT:  Most respectfully, no one stopped you.  No
  

 9   one prevented you from doing that, to my knowledge.  And the
  

10   world was on notice that this bankruptcy -- at least as far as
  

11   what was going on in Canadian courts, so not the world, but
  

12   certainly people -- your client would have been on notice,
  

13   right, of what was going on because they filed the CCAA
  

14   proceeding.  They commenced that.  There's been litigation in
  

15   that.  There's nothing that I'm aware of would have stopped you
  

16   or your client from reaching out to the OCC and knocking on the
  

17   door and saying, you know, I know you got your hands full, but
  

18   don't forget us because we're in Quebec and we have far better
  

19   potential for obtaining judgments, et cetera, against the
  

20   debtor.  And we want to be part of this.
  

21            I've not seen anything with respect to the conduct by
  

22   either committee that has been other than very, very focused on
  

23   the fiduciary duties, the very different fiduciary duties that
  

24   they had and sometimes conflicting with one another to be able
  

25   to get to where we are now.  And so should they have -- should
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 1   they have reached out?  I'm not sure.  But I know this.  We are
  

 2   where we are.  And there was no attempt to file a class claim.
  

 3   There was no attempt to come forward to my knowledge with that,
  

 4   right?  There was --
  

 5            MS. SIMINOVITCH:  Judge Garrity --
  

 6            THE COURT:  And -- excuse me --
  

 7            MS. SIMINOVITCH:  Sorry.  If I could just interrupt
  

 8   you.
  

 9            THE COURT:  Sure.
  

10            MS. SIMINOVITCH:  Can I just interrupt you?  I
  

11   apologize, Judge Garrity.  I wanted to correct you.  We did
  

12   file a class-based proof of claim.  And we were informed by
  

13   counsel for the OCC that it would probably be rejected.  And
  

14   that's when we started to really get into what was going on.
  

15            We were not being contacted in any way by anybody
  

16   about what was going on.  And so it was only in July when we
  

17   started finding out we were given a copy of the redacted OCC,
  

18   what we call the complaint, which was the motion that they had
  

19   filed with four complaints.  And we saw that they were very,
  

20   very serious allegations.  And certainly, we were very
  

21   concerned about that.
  

22            And when you say we went before the Canadian court,
  

23   that hearing was last December.  And chief Justice Morowitz
  

24   told us no, you can't avoid -- you have to go first to the U.S.
  

25   court and issue your concerns there, which is why we're here
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 1   today.
  

 2            THE COURT:  All right.
  

 3            MS. SIMINOVITCH:  And --
  

 4            THE COURT:  All right.  Then I appreciate that
  

 5   clarification.  And if I misspoke, I apologize.
  

 6            But why don't we -- and again, if there's something
  

 7   else you'd like to say in further support as it relates to the
  

 8   Canadian process or the Canadian claims, again, I think I think
  

 9   I have an understanding of the point, but I think it's time --
  

10   if you're done with that, then I'd like you or your U.S.
  

11   counsel to tell me why I should deny the confirmation of the
  

12   plan as it relates to the interests of the Quebec plaintiff.
  

13            MR. SHAFFERMAN:  Your Honor --
  

14            THE COURT:  Because I think that's what the ask is,
  

15   isn't it?
  

16            MS. SIMINOVITCH:  I would like the opportunity to just
  

17   say that we don't think the plan -- we obviously have objected
  

18   to confirmation of the plan.  We would like an opportunity to
  

19   make our case as to the merits of our position as to the
  

20   debtors and see if we could mediate a resolution with them.
  

21            As I say, just the fact that only some materials were
  

22   provided in French is a violation of the French language
  

23   Charter.  Very clear and important information was not provided
  

24   to Quebecers.
  

25            THE COURT:  Right.
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 1            MS. SIMINOVITCH:  I think it's significant.
  

 2            THE COURT:  Okay.  Right.
  

 3            MS. SIMINOVITCH:  And I would ---
  

 4            THE COURT:  Excuse me.  But your client got it.  Your
  

 5   client had it.  Your client is here.
  

 6            MS. SIMINOVITCH:  Our client is proposed class
  

 7   representative for thousands of Quebecers.  And --
  

 8            THE COURT:  No, I understand that.
  

 9            MS. SIMINOVITCH:  And --
  

10            THE COURT:  I'm sorry?
  

11            MS. SIMINOVITCH:  A reality in Quebec, they have an
  

12   expectation that this class action will protect their
  

13   interests.  And for most of them, like for example, our Quebec
  

14   plaintiff is a unilingual francophone.  There's many other
  

15   francophones.  They would not have been able to follow this
  

16   process both because of language and both because of the
  

17   complexity of the process.
  

18            THE COURT:  All right.
  

19            MS. SIMINOVITCH:  It's just not realistic that this
  

20   reached them in an effective way.
  

21            And I just like to say I saw this morning that two
  

22   counsel from Ontario have made motions to be appointed pro hac
  

23   vice to be able to make representations.  I oppose both
  

24   motions.  They haven't indicated why it is necessary in this
  

25   process.  They don't have knowledge of the Quebec law.  They
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 1   can't speak to that.  And there's many, many counsel for the
  

 2   debtors that are well able to present the debtors' perspective
  

 3   here.
  

 4            THE COURT:  All right.  Well, I had --
  

 5            MS. SIMINOVITCH:  And --
  

 6            THE COURT:  And I granted your motion for pro hac vice
  

 7   involvement.
  

 8            I had an opportunity -- and I meant to say this at the
  

 9   outset of the hearing.  I saw the papers last night.  I had an
  

10   opportunity to review them.  Most respectfully, to the extent,
  

11   I'm not sure you have standing to object.  But if you do, most
  

12   respectfully, I overrule it.  And I approve the admission pro
  

13   hac for the purposes of this hearing with respect to the two
  

14   counsel who had submitted the application.  So again, most
  

15   respectfully, your objection is overruled.
  

16            Mr. Shafferman?
  

17            MS. SIMINOVITCH:  Thank you, Your Honor.
  

18            THE COURT:  Sure.  Thank you.
  

19            MR. SHAFFERMAN:  Thank you, Your Honor.
  

20            I will be brief, but I I'll try to answer your
  

21   question.  I'll start first from a substantive aspect of it.
  

22   And I believe, again, it's set forth in the memorandum or the
  

23   objection.  And that would deal with 1122.  And Ms. Siminovitch
  

24   touched on it under the Canadian law perspective.
  

25            Your Honor has the discretion to separately classify
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 1   into subclasses another division of class 7 for the claimants
  

 2   or claimants, the putative class member, I will call him,
  

 3   because, again, the rights and the burden and the way of
  

 4   proving a claim in Quebec is different from other parts of
  

 5   Canada and certainly from other parts of the United States.
  

 6            As I understand it, anecdotal or statistical evidence
  

 7   is all that is needed to show damages to show liability.
  

 8   There's no proximate cause requirement.  You just need to show
  

 9   a causal link.  In other words, rights and the degree to which
  

10   proof has to be made is different.  And I believe Your Honor
  

11   has the discretion, not the obligation, but under the Dow case
  

12   and others, to separately classify.
  

13            Why would it be in the best interest of these
  

14   creditors to be separately classified?  Well, they have an
  

15   opportunity to negotiate a -- maybe a different treatment based
  

16   on their rights, their lay person, and especially given that
  

17   the members of these classes are not business entities, not
  

18   like a contractual claim or some other type of tort claim of a
  

19   business.  Either the current -- I'll say the class member or
  

20   the thousands of other people who are not there are victims of
  

21   a drug.  Of course, we have the language barrier.  And there's
  

22   also a different name that made it more difficult for them to
  

23   be in the process of the entity Paladin.
  

24            So we believe that the plan has not should have a
  

25   separate class.  And again, going back to what my colleague
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 1   said earlier, they should have had the opportunity to then have
  

 2   specific treatment based upon their rights vis-a-vis the rights
  

 3   of the other non-Quebec victims.
  

 4            I think that also is a factor into the fair and
  

 5   equitable standard in terms of the settlement, because when
  

 6   you're doing the Meridian test or the application of the lowest
  

 7   level -- the lowest level in the standard of reasonableness
  

 8   rung, that their rights may be a different way of looking at
  

 9   whether that standard applies if it reaches the lowest level of
  

10   reasonableness, given their different legal rights.  So I think
  

11   that factors into the fair and equitable part of the plan.
  

12            With respect --
  

13            THE COURT:  Let me interrupt you for a second before
  

14   you get off the classification.
  

15            MR. SHAFFERMAN:  Sure.
  

16            THE COURT:  And you did argue fair and equitable, but
  

17   it had nothing to do with the settlements, at least as I recall
  

18   it in the papers.  I think you were arguing fair and equitable
  

19   as it related somewhat to treatment.
  

20            But let's -- before we go on, let's deal with
  

21   classification.  I think you said I have the discretion to
  

22   separately classify them.  And I and I think it follows that
  

23   the case law -- the cases, but the case law is clear that I
  

24   also have the discretion not to --
  

25            MR. SHAFFERMAN:  Correct.
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 1            THE COURT:  -- not to put them in a separate class.
  

 2   And what I should focus on first -- isn't it the case that what
  

 3   I should focus on first is the nature of the claim?
  

 4            Now the members of -- in class 7A, which is the class
  

 5   we're talking about, the PI opioid victims, they're all victims
  

 6   of the -- and they all have claims arising out of the opioid
  

 7   produced, marketed, whatever it was, by the debtor.
  

 8            MR. SHAFFERMAN:  Right.
  

 9            THE COURT:  The base claims are the same, aren't they?
  

10   You're saying --
  

11            MR. SHAFFERMAN:  Yes.  The cause and effect of what
  

12   happened to give them the claim.  But that's the way they would
  

13   have liability determined may make their -- the Quebec
  

14   plaintiffs have a greater likelihood of recovering or showing
  

15   liability versus in other non-Quebec jurisdictions because of
  

16   the laws that would govern their claims.
  

17            THE COURT:  All right.
  

18            MR. SHAFFERMAN:  And there would be -- that's the
  

19   distinction I'm making.
  

20            THE COURT:  Okay.
  

21            MR. SHAFFERMAN:  And I do agree, Your Honor has the
  

22   discretion to go in either direction on the classification
  

23   issue.
  

24            THE COURT:  All right.
  

25            MR. SHAFFERMAN:  In terms of the process, and I'm very
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 1   new into this case, I think that it is where it is now and it
  

 2   was where it where it was then.  And again, forgive me.  I --
  

 3            THE COURT:  I won't argue with that.
  

 4            MR. SHAFFERMAN:  I appreciate the work that must have
  

 5   gone in and the time and everything.
  

 6            But this is a strange procedure from my coming in
  

 7   basically from another planet, so to speak, and landing here.
  

 8   We have a small business process for a conditional approval and
  

 9   then confirmation in one hearing in a mega case.  And I just --
  

10   maybe I haven't been in enough mega cases, but I've never seen
  

11   that before.  And the point is, I guess now that this
  

12   particular constituency has United States representation, if
  

13   there was -- in a case where we were at disclosure now and
  

14   confirmation was out in about forty-five or so days, we'd have
  

15   the opportunity to file a motion for class certification and
  

16   maybe have further discussion with the constituencies.  But it
  

17   just seems that the process here is one that's moving very
  

18   fast, given the size of the case and the issues involved.  And
  

19   I guess that goes --
  

20            THE COURT:  Well, let -- hold it.  Excuse me.  Hold
  

21   it.
  

22            Let me be really clear.  I do not believe that there
  

23   has been any shortcuts taken in this case.  I do not believe
  

24   that any party-in-interest has expressed an interest in order
  

25   to get involved in this case has been denied that opportunity.
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 1            This case, the effort to get to where we are today,
  

 2   had gone through, as you heard and as the record is clear, a
  

 3   series of mediations, a series of negotiations, an opportunity
  

 4   to finally get people to come together, a sale process that was
  

 5   noticed a couple of weeks after the case began.  And that sale
  

 6   process was going forward on notice to the world.  The amount
  

 7   of -- the amount of notice that went out as it related to that
  

 8   the initial sale process, whether it was infomercials or in
  

 9   newspapers or in over the radio or wherever, it's all
  

10   documented in the Kroll affidavits of service.
  

11            It's inconceivable to me to think that that from the
  

12   outset of this case, it was -- there's absolutely no question
  

13   that people were getting notice of what was going on and moving
  

14   forward to what would have been a sale process in the beginning
  

15   of January.  That's what this was going to be.
  

16            And yes, it morphed.  And it morphed into a plan when
  

17   it became clear that through the good offices of Judge Chapman,
  

18   she was not only able to bring the UCC and the OCC to the table
  

19   to get to a point where they were able to work out what they
  

20   believe to be fair and equitable settlements on behalf of their
  

21   group, but she was able to work through with the other groups
  

22   and very significantly with the U.S. government.
  

23            And once that happened -- and you heard Mr. Leake talk
  

24   about it this morning.  Once that happened, it became clear
  

25   where perhaps it was Mr. Cohen who was saying once we got
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 1   there, it was clear we could do this through a plan.  And
  

 2   that's how it went.
  

 3            And this wasn't this -- this is certainly not akin to
  

 4   a small business case.  It's certainly not akin to a situation
  

 5   where somebody woke up one morning in a mega case and said
  

 6   let's approve a disclosure statement and go to confirmation in
  

 7   thirty days.  That's not what happened here.
  

 8            I agree with you.  The approach was somewhat unique in
  

 9   the sense of asking for the conditional approval of the
  

10   disclosure statement to then move this forward to confirmation.
  

11   I had no problem with it, with the request then.  I don't have
  

12   a problem with it now.  The reason I don't is because I believe
  

13   the disclosure was adequate, but more importantly, more
  

14   significantly, I think that what has been demonstrated through
  

15   the life of this case, the amount of notice that people have
  

16   had with respect to what is ultimately the end game here, which
  

17   is the sale of this business with the ability and the good
  

18   fortune of being able to work out settlements with all of the
  

19   interested parties.
  

20            So I understand your -- you seem to be saying, gee,
  

21   this happened all of a sudden and it's really a kind of an
  

22   unconventional thing.  And lo and behold we have a mega case
  

23   where you gave conditional approval to his to a disclosure
  

24   statement and brought this confirmation hearing on now.
  

25            Now, yeah, that's what happened.  But in the context
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 1   of how it happened -- and again, the amount of notice that
  

 2   people have had with respect to this case and the transaction,
  

 3   the underlying transaction, right, this isn't something that --
  

 4   to the extent that you're suggesting, that there's not been an
  

 5   adequate notice or opportunity, I most respectfully disagree
  

 6   with you.
  

 7            MR. SHAFFERMAN:  Thank you, Judge.
  

 8            But I have no other comment except one last question,
  

 9   which I may have missed.  And that -- and it goes, I guess, to
  

10   disclosure.  They were the debtor was supposed to be filing a
  

11   notice or a list of who the post-confirmation officers and
  

12   directors are going to be.  I don't -- I've missed that unless
  

13   it hasn't been filed yet.  I think that goes to just the
  

14   provisions on the plan on operation of the businesses post-
  

15   confirmation.
  

16            THE COURT:  Sure.  Let me just ask -- inquire of Mr.
  

17   Leake.  I thought it was in -- I thought it was in a plan
  

18   supplement but --
  

19            MR. SHAFFERMAN:  I may have missed it.  They had a lot
  

20   of --
  

21            THE COURT:  Well, I may have missed it too.
  

22            MR. SHAFFERMAN:  Thank you.
  

23            THE COURT:  Mr. Leake?
  

24            MR. LEAKE:  Yes, Your Honor.  We have filed a document
  

25   that that describes the process by which the board members will
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 1   be appointed.  And we will be implementing those procedures and
  

 2   identifying those particular people between confirmation.
  

 3            THE COURT:  All right.  Thank you.  Anything else?
  

 4            MR. SHAFFERMAN:  Thank you, Judge.  Nothing else, Your
  

 5   Honor, on my end here.  Thank you.
  

 6            THE COURT:  All right.  Well, thank you very much.
  

 7   Okay.  Yes.  All right.
  

 8            So we've now addressed the first objection.  We'll
  

 9   hear with respect to the second objection.  Right?  Is that
  

10   what you --
  

11            MR. LEAKE:  What I suggest is we hear responses to the
  

12   first objection then deal with the proceeds separately just
  

13   because --
  

14            THE COURT:  All right.  Thank you.  Thank you.  Yep.
  

15            MR. LEAKE:  That would be my colleague, Jason
  

16   Kestecher, will respond.
  

17            THE COURT:  Okay.  Very good.
  

18            MR. KESTECHER:  Your Honor, Jason Kestecher, Skadden
  

19   Arps, for the debtors.
  

20            Effectively, as the Court has recognized, Mr. Bourassa
  

21   has been arguing that Quebecers should be separately classified
  

22   from all other claimants and receive greater recoveries because
  

23   of differences in law.
  

24            From our perspective, before we touched on the merits
  

25   of that, just wanted to briefly go into the standing point
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 1   which the Court identified.  Mr. Bourassa, many of his
  

 2   arguments are purported to be on behalf of all class members,
  

 3   but the class has not been certified.  He doesn't speak for
  

 4   anyone but himself.  The matter hasn't even reached discovery
  

 5   yet.  So to the extent that he's relying on those arguments
  

 6   about injuries to others, the Court can address those and
  

 7   overrule them on a standing ground.
  

 8            But even setting aside those important standing
  

 9   concerns that are interlaced through his argument none of those
  

10   none of his remaining objections have any merit under the
  

11   Bankruptcy Code.  On classification, as the Court recognized,
  

12   it's black letter law that substantially similar claims may be
  

13   placed in the same class, but they're not required to be.  And
  

14   counsel conceded that in his argument.
  

15            Courts recognized that all general unsecured claims
  

16   have the same legal rights against the debtor's estate and
  

17   therefore are substantially similar.  The Quigley case, which
  

18   we cited in our brief, and the AOV industries case in the DC
  

19   circuit, 792 F.2d 1140, also stands for that proposition.
  

20            But what those cases explain, and others explain is
  

21   that the legal character of those claims against the debtor's
  

22   estate is what is important, not comparing those claims to each
  

23   other.  So that means really, Quebec law is basically
  

24   irrelevant as to whether his claim is appropriately classified.
  

25   So long as it's a general unsecured claim, it may be put in a
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 1   class with other general unsecured claims.
  

 2            And here, just one interesting fact, is Mr. Bourassa's
  

 3   papers heavily relies on a law that just came into effect in
  

 4   November of last year, basically arguing that this
  

 5   classification scheme should be thrown out on the basis of a
  

 6   law that didn't even exist when the ACC was negotiating its
  

 7   settlement.  So it just shows that that standard really can't
  

 8   work.  Otherwise, you're subject to changes in law over time
  

 9   that could affect classification.
  

10            Also, he pointed out or counsel pointed out a number
  

11   of factors in their papers that purportedly distinguish Quebec
  

12   law from U.S. law.  And honestly, we're not convinced of that.
  

13   If it's civil law that matters, well, Louisiana has a civil law
  

14   regime in the U.S.  And its claims from -- tort claims from
  

15   Louisiana are traditionally included in a general unsecured
  

16   class.  Strict liability, if that's the issue, well, U.S.
  

17   claims have strict liability under product liability theory.
  

18   So that's another similarity.  And if it's punitive damages,
  

19   well, punitive damages are also allowed under U.S. law.  So
  

20   it's not really clear that those claims are even different in
  

21   the ways that counsel suggests them to be.
  

22            But the Bankruptcy Code doesn't really get into all of
  

23   this.  It adopts a much simpler approach, and that is general.
  

24   Unsecured claims, as I said, can be classified together.  You
  

25   don't need comparative law experts that appear at confirmation
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 1   for this principle.  And the Court is not going to be charged
  

 2   with looking into, for example, automobile liability under
  

 3   Saskatchewan law and how that compares to some other entirely
  

 4   different body of law.  It's just irrelevant.
  

 5            So ultimately, although the oral argument today, the
  

 6   objectors seem to recognize the discretion that the Court has
  

 7   and the debtors have in creating a classification scheme, what
  

 8   the arguments that they've made would do is undo that
  

 9   discretion and really force the debtors to separately classify
  

10   their claim and perhaps many other claims that have slight
  

11   differences in law from whatever the prototypical claim in a
  

12   class is. So we think that argument should be overruled.
  

13            Briefly, I can move on to noticing, but I think the
  

14   Court recognized in its colloquy with counsel our points
  

15   anyway.  This claimant had actual notice of the bankruptcy
  

16   proceedings since just days after the case was filed.  Our
  

17   Canadian litigation counsel personally emailed counsel who's
  

18   objecting here and to tell them about the CCAA stay.  I believe
  

19   that was on August 23rd, 2022.  So they've really been on
  

20   notice since the opening days of this bankruptcy case.
  

21            As the Court also recognized, the debtors did an
  

22   extensive bar date and sale noticing campaign that rivals any
  

23   other in U.S. Bankruptcy Court history.  It cost over sixteen
  

24   million dollars.  It reached ninety percent of Canadian adults
  

25   an average of ten times and 432 million impressions across
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 1   Canadian media channels.
  

 2            In terms of French language, there were substantial
  

 3   efforts made to make French noticing, including newspaper and
  

 4   magazines, press releases, online display advertising, social
  

 5   media.  And counsel did not appear prior to us engaging in
  

 6   those campaigns to ask us to modify them in any way.  If they
  

 7   did appear, we would have been happy to work with them and talk
  

 8   to them about it.
  

 9            To sum it up, Mr. Bourassa's counsel has received a
  

10   multitude of notices in this case in French and English and
  

11   never once complained until just recently.  He's also appeared
  

12   in Canada, and I think the court's familiar with CCAA court's
  

13   decision, arguing that he should be appointed to represent all
  

14   Canadian personal injury claimants and that his fees should be
  

15   paid by the estate.  He also argued that the class proof of
  

16   claim issue, et cetera.
  

17            But the Canadian court didn't embrace those and it
  

18   dismissed his request, making some really important findings, I
  

19   think, that are also applicable here.  It found that counsel
  

20   was on notice and this claimant was on notice, he didn't object
  

21   to the bar date which precluded class proofs of claim, he
  

22   didn't challenge the lenders liens, and he didn't file a sale
  

23   objection.  It found that the time to challenge those matters
  

24   had passed and that those challenges were expressly precluded
  

25   by the bar date order and the cash collateral order.
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 1            It also found, importantly, that allowing the counsel
  

 2   to raise these arguments at this late stage would be highly
  

 3   prejudicial to the debtors and their stakeholders, given that
  

 4   all these deals have been cut and so much progress had already
  

 5   happened in this case so far.  So we would ask that the Court
  

 6   not tolerate a further collateral attack on the debtors
  

 7   noticing program at this late date, particularly by this
  

 8   creditor who's been on notice now for over a year and a half.
  

 9            As to good faith, would like to briefly touch on that
  

10   as well, but I think the voting results speak for themselves on
  

11   this front with ninety-five or ninety-nine percent of creditors
  

12   voting in favor, the consensual mediation efforts overseen by
  

13   Judge -- former bankruptcy Judge Chapman, and the deals that
  

14   have been cut that have been described all morning.
  

15            Under the case law, we've cited, good faith is a --
  

16   speaks to the process of plan development, not the content of
  

17   the plan.  And it seems what counsel is complaining about here
  

18   really relates to the content.  And what -- the standard also
  

19   requires a showing of honesty and good intentions and a basis
  

20   for expecting reorganization can be effected.  I think you've
  

21   heard amply from all the parties on that front, so I won't
  

22   belabor it anymore.  But it is clear that the plan meets the
  

23   good-faith standard.
  

24            So based upon all that, Your Honor, we would ask that
  

25   the Court overrule this objection.  I believe counsel for the
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 1   OCC may have some responses as well.
  

 2            THE COURT:  All right.  Thank you.
  

 3            MR. SHAFFERMAN:  Your Honor, Joel Shafferman for the
  

 4   record.  I do not have any response to --
  

 5            THE COURT:  All right.  Mr. Preis?
  

 6            MR. PREIS:  Good afternoon, Your Honor.  Arik Preis,
  

 7   Akin Gump Strauss Hauer & Feld, on behalf of the OCC.
  

 8            THE COURT:  Could you speak up a little bit, please?
  

 9            MR. PREIS:  I'm sorry.
  

10            THE COURT:  It's all right.
  

11            MR. PREIS:  Should I say that again?
  

12            THE COURT:  No, I heard it.
  

13            MR. PREIS:  Okay.
  

14            THE COURT:  I'm not sure the people behind you heard
  

15   it.
  

16            MR. PREIS:  I'm not going to repeat anything that the
  

17   debtors said in the papers.
  

18            I want to respond to some of the things that were said
  

19   by counsel.  First, I said earlier when I spoke that we don't
  

20   like having public disputes with our own claimants.  Every
  

21   opioid claimant is important -- sorry, every opioid claimant is
  

22   important.  And we don't like to seem as if we're belittling
  

23   any opioid claims.  I took from some of words of counsel that
  

24   they seem to think that we were I think the word was
  

25   chauvinistic about Quebec claimants because we refer to them as
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 1   Canadian opioid claimants.  If they were offended by that,
  

 2   we're very sorry.
  

 3            We also agree with them, that in a perfect world,
  

 4   there would be more money for opioid claimants.  We said that
  

 5   before.  We said it in our papers.  We say in every case.  The
  

 6   reality of this case, just it wasn't there.
  

 7            With that, I want to get to a few specific points.  It
  

 8   is true that Canadian counsel did contact us in July of 2023.
  

 9   That was right after the bar date.  Since the bar date, none of
  

10   the apparent Quebec claimants to my knowledge filed motions to
  

11   file a late proof of claim  even though clearly Canadian
  

12   counsel was aware and they purport to represent a putative
  

13   class.  As a comparison, there were hundreds of late-filed
  

14   claims in the other opioid cases.
  

15            The bar date, as I said, was in July.  They knew that
  

16   the class group would claim was only permitted for
  

17   administrative convenience.  And they never once filed a motion
  

18   to approve their class proof of claim.  It is absolutely true
  

19   that when they asked me, I told them I didn't think it would
  

20   win.  That's based on our experience in Purdue where this issue
  

21   was actually argued and briefed extensively by a number of
  

22   potential classes.  It wasn't decided because it was just
  

23   settled, but also that we as an OCC would object to it because
  

24   it would be prejudicial to the interests of all other opioid
  

25   PIs.  So yes, I did absolutely tell the counsel that I thought
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 1   they wouldn't win.
  

 2            There was some insinuation that we told her that we
  

 3   represent her clients.  I said it earlier.  I'll say it again.
  

 4   And I told her.  We represent opioid claimants taken as a
  

 5   whole.  We were very clear.
  

 6            The last thing I just want to mention, there is
  

 7   some -- she makes -- they make the argument that perhaps we
  

 8   should have separately classified the Canadian PIs -- sorry,
  

 9   the Quebec PIs.  Obviously, as we put in our papers, the that
  

10   could potentially list to -- lead to every PI in every state
  

11   saying, well, my laws are different, and so the laws in
  

12   Oklahoma are more -- are better for opioid claimants or tort
  

13   claimants than Tennessee or whatever, and so there should be
  

14   fifty different classes of opioid kindness.  You can imagine
  

15   that's not anything we would have entertained, especially in
  

16   this case, given the very little dollars we had.  And we were
  

17   trying to specifically save money for administration.
  

18            The last thing I will note is the PI TDP to this point
  

19   is actually very simple.  The requirements to get in are
  

20   intentionally simple because the dollars are just not there.
  

21   And we did not want -- the PI group did not want to have money
  

22   being used to determine and go through, end up being thirty-
  

23   five, oh, it's going to end up being 90,000 because it's
  

24   because everybody is going to -- at least going to get the
  

25   bottom-line distribution.  And so again, if people wanted to

1117



eScr i ber s,  LLC

ENDO INTERNATIONAL PLC, et al.

197

  
 1   have an issue with that, they could have objected.  They could
  

 2   have -- nobody reached out to us to tell us that.  And in fact,
  

 3   you saw the vote, and the vote kind of speaks for itself.
  

 4             With that, Your Honor, unless you have any further
  

 5   questions.
  

 6            THE COURT:  I do not.  Thank you.
  

 7            MR. PREIS:  Thank you, Your Honor.  And I was asked by
  

 8   Mr. Leake to ask -- do you want to do it?
  

 9            MR. LEAKE:  Thanks.  Your Honor, I'm not aware of any
  

10   other supporting parties who would like to respond to the
  

11   Quebec objection, though, it's the third or fourth time --
  

12            THE COURT:  Let me ask, is there anyone else who'd
  

13   like to respond to the Quebec plaintiff's objection?
  

14            All right.  Then --
  

15            MR. LEAKE:  The question is whether we do here
  

16   rebuttal, and after that we'll move to the pro se objections.
  

17            THE COURT:  That's fine.
  

18            Mr. Shafferman, any rebuttal?
  

19            MR. SHAFFERMAN:  Your Honor, I do not have any
  

20   rebuttal.  Perhaps Ms. Siminovitch does.  I don't.  I'm not
  

21   with her, so she may or may not.
  

22            THE COURT:  All right.  Ms. Siminovitch?
  

23            MS. SIMINOVITCH:  I would just say -- thank you, Your
  

24   Honor.  I would just like to make a few points.  As I say, we
  

25   were -- as you've just heard, we were informed, very early on

1118



eScr i ber s,  LLC

ENDO INTERNATIONAL PLC, et al.

198

  
 1   in this process, that the OCC was representing the interest of
  

 2   Quebec.
  

 3            We had no reason not to believe, and as I say, I'm
  

 4   sure they were trying to act in good faith, but I think that
  

 5   there was chauvinism in the process.  Everybody that was on the
  

 6   OCC was American.  The mediation was American.  So it's one
  

 7   thing for them to say maybe the States have differential laws
  

 8   and some are better for plaintiffs than others.
  

 9            That's completely different than their ability to
  

10   assess the Quebec law, which is totally different than the rest
  

11   of Canada and the rest of the U.S.  The language issue is a
  

12   huge issue, and we could only know very late.  And as I say,
  

13   you've just heard Mr. Shafferman ask the question about who are
  

14   going to be the directors in the new entities, which has not
  

15   been disclosed.
  

16            We know that there's a very serious allegation about
  

17   payments to directors, including payments by the directors of
  

18   Paladin Labs to themselves on the eve of bankruptcy.  And we do
  

19   not know, to this date, whether those people are going to be
  

20   continuing on in the new purchaser entities.  And there is
  

21   something that I think is the matter with insiders and
  

22   directors paying themselves millions and millions of dollars,
  

23   on the eve of bankruptcy that they're anticipating, going on to
  

24   the new entities at highly-paid jobs, rather than money going
  

25   to the personal injury opioid claimants.  I just would like to

1119



eScr i ber s,  LLC

ENDO INTERNATIONAL PLC, et al.

199

  
 1   add that.
  

 2            THE COURT:  All right.  Thank you.
  

 3            Okay.  Let's move on to the final objection.
  

 4            MR. LEAKE:  Okay.  Thank you, Your Honor.  As you
  

 5   know, the debtors received a number of objections and letters
  

 6   from both shareholders and three personal injury claimants.  As
  

 7   I said earlier today, I thought it made sense for the debtors
  

 8   to go first on this of objections, and try to synthesize them
  

 9   into a set of a discrete objections, respond to those, and then
  

10   turn it over to the pro se objections, and then after that, to
  

11   hear from the OCC and the UCC.
  

12            THE COURT:  All right.  That's fine.
  

13            MR. LEAKE:  With that, then I'll hand it over to my
  

14   colleague, Abby Davis, to address.
  

15            THE COURT:  Okay.  Thank you.
  

16            MS. DAVIS:  Good afternoon, Your Honor.  Abby Davis of
  

17   Skadden, Arps on behalf of the debtors.
  

18            As Mr. Leake just alluded to, the final category of
  

19   objections that the debtors received to the plan come from a
  

20   number of pro se individuals.  Those include opioid claimants
  

21   and shareholders of the debtors.  I'm not planning to go
  

22   through the individual letters and objections one by one, but I
  

23   will raise some themes that emerge from those letters and
  

24   objections, taken as a whole, and respond to those.
  

25            I also will be cognizant of not rehashing all of the
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 1   points that have been made multiple times today by many of the
  

 2   parties in this room, but I'm happy to answer any questions, as
  

 3   we go along, that the Court might have.
  

 4            I want to be clear at the outset, Your Honor, that the
  

 5   debtors understand that there are individuals here, who are
  

 6   representing themselves, who are unhappy with the plan results,
  

 7   and they are unhappy with their recovery or their lack of
  

 8   recovery under the plan.
  

 9            These include opioid claimants who have been deeply,
  

10   personally impacted by the opioid crisis, and they also include
  

11   the debtors' shareholders who don't stand to make any recovery
  

12   under the plan.
  

13            The debtors are sympathetic to the frustrations that
  

14   are expressed in those pro se objections.  That doesn't change
  

15   the fact, Your Honor, that, as has been discussed at length by
  

16   all of the parties here today, the plan that is before you, and
  

17   the plan settlements that are incorporated into that plan, are
  

18   the result of months and months of mediation under Judge
  

19   Chapman, court-ordered mediation, where parties, who were very
  

20   disparately situated, representing all kinds of different
  

21   interests, came together, and as Your Honor said, nothing short
  

22   of a miracle, were able to eke out settlements in a case where
  

23   it wasn't all clear that that was going to be possible at the
  

24   beginning of these Chapter 11 cases.
  

25            Turning to the substance of the arguments, Your Honor,
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 1   the debtors have received approximately sixty-three, in total,
  

 2   pro se objections from approximately forty-three different
  

 3   objectors.  Of those, approximately forty are shareholders and
  

 4   three are opioid claimants.  The objections and letters that
  

 5   we've received, taken as a whole, raised concerns that, I'll
  

 6   say, fall generally in three large categories.
  

 7            The first is that the plan drastically undervalues the
  

 8   debtors.  The second is that there's been a "reduction" in the
  

 9   amount of certain opioid settlement payments that create some
  

10   excess value that should be available to shareholders.  And the
  

11   final category is that the plan has not been prepared and has
  

12   not been put forward in good faith.  That category raises a
  

13   number of issues with the plan itself, various aspects of the
  

14   plan that I'm happy to touch on, if Your Honor would like me
  

15   to, but otherwise I'll refer to them broadly, and otherwise the
  

16   debtors will rest on their papers for the individual points.
  

17            Turning first to the valuation issue, Your Honor, many
  

18   of the shareholders have asserted that the debtors are actually
  

19   worth far more than what the plan contemplates.  But as the
  

20   Court is well aware, the debtors entered these Chapter 11 cases
  

21   with over eight billion dollars in funded debt.  They faced
  

22   substantial litigation from thousands of outstanding cases,
  

23   including a variety of opioid related cases.
  

24            During the course of these Chapter 11 cases, the
  

25   creditors who filed proofs of claim asserted claims in the

1122



eScr i ber s,  LLC

ENDO INTERNATIONAL PLC, et al.

202

  
 1   aggregate of approximately 975 billion dollars.  And that's
  

 2   only for the creditors that actually filed proofs of claim.
  

 3   Those claims included billions of dollars of IRS priority tax
  

 4   claims.  And under the Bankruptcy Code's absolute priority
  

 5   rule, as the Court is well aware, shareholders would only be
  

 6   entitled to a recovery in this case if each of those claims
  

 7   were first paid in full.  There's simply not nearly enough
  

 8   enterprise value in the debtors to make that happen and make a
  

 9   recovery for the shareholders possible under the absolute
  

10   priority rule.
  

11            Some of the shareholders, in their letters and
  

12   objections, point to figures in certain of the debtors' monthly
  

13   operating reports to suggest that the debtors' assets are
  

14   actually worth more than what the debtors are saying that they
  

15   are, to the tune of billions of dollars.
  

16            But as Mr. Bradley explains at length in his
  

17   declaration, which appears at docket number 3795 -- it's the
  

18   debtors' Exhibit 4 -- those operating reports reflect certain
  

19   standard accounting metrics.  They don't net out intercompany
  

20   transactions, including intercompany receivables and
  

21   intercompany investments, which you would have to net out, on a
  

22   consolidated basis, to even approach the book value of the
  

23   debtors.
  

24            And as the Court is also aware, as explained in the
  

25   declaration of Marc Buschman, which appears at docket number
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 1   3793 -- it's the debtors' Exhibit 3 -- pursuant to the court-
  

 2   approved bidding procedures in this case, the debtors, with the
  

 3   assistance of PJT, conducted an extensive post-petition public
  

 4   marketing process for the sale of their business.
  

 5            The stalking-horse bid, which included approximately 6
  

 6   billion dollars' worth of a credit bid and 120 million dollars
  

 7   of wind-down budget, provided the baseline for that marketing
  

 8   process.  The debtor simply did not receive any bids, alone or
  

 9   in combination, that even came close to approaching that
  

10   stalking-horse bid.
  

11            So although it's unfortunate that the debtors'
  

12   shareholders don't stand to recover any value under the plan,
  

13   Your Honor, it's not uncommon in Chapter 11 cases, particularly
  

14   in a case like this one, given the number of creditors and the
  

15   size of their claims.
  

16            So unless the Court has any questions on the valuation
  

17   piece, I'm happy to turn to the next bucket of argument.
  

18            THE COURT:  No, I do not have any questions.  Thank
  

19   you.
  

20            MS. DAVIS:  So turning to the issue of the opioid
  

21   settlement pre-payment rights.  Some objectors have raised
  

22   concerns with what they call a reduction in certain opioid
  

23   settlement payments on account of pre-payment rights.  Well,
  

24   we've heard today, from the representatives from the OCC and
  

25   from the multi-state executive committee, just how important

1124



eScr i ber s,  LLC

ENDO INTERNATIONAL PLC, et al.

204

  
 1   those pre-payment rights were.
  

 2            And the objectors misunderstand that there's not
  

 3   actually any reduction in value that's happening here that
  

 4   leads to an excess in value that would somehow be available.
  

 5   What's really happening is there's a net present value
  

 6   determination that's being made here.
  

 7            Absent any questions, I'm happy to go on to good
  

 8   faith, Your Honor.
  

 9            THE COURT:  No, I do not have any questions.
  

10            MS. DAVIS:  So finally, with respect to the good-faith
  

11   objections, Your Honor, again, I won't belabor all of the
  

12   points that have been made today, but the plan has been
  

13   proposed after arm's-length bargaining, mediation overseen by a
  

14   former bankruptcy judge.  It offers value to a substantial
  

15   number of stakeholders who, as Your Honor pointed out at the
  

16   top of the day, it was not at all clear that they would have
  

17   any right to receive any recovery at the beginning of the case.
  

18            There is simply no reason to think that this process
  

19   has not been undertaken with the utmost good faith,
  

20   particularly given the number of people who have come to the
  

21   table and who are supporting this deal today and supporting the
  

22   plan.
  

23            So unless the Court has any remaining questions, I'm
  

24   happy to turn the podium over.  As I understand, there are at
  

25   least some pro se objectors who would like a chance to speak
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 1   this afternoon.
  

 2            THE COURT:  All right.  I do not have any questions.
  

 3   So let's do that.  We have -- how many -- are the pro parties
  

 4   in the courtroom?
  

 5            No.  All right.  Just on Zoom?
  

 6            Could you identify yourself, please?
  

 7            MR. MAINKA:  Hi.  My name is Jeffrey Mainka.
  

 8            THE COURT:  Mr. Mainka.  All right.  Why don't you go
  

 9   ahead, Mr. Mainka?
  

10            MR. MAINKA:  Thank you very much.  Let me put on my
  

11   camera.  There we go.
  

12            Good afternoon, Your Honor, and thank you for allowing
  

13   me the opportunity to speak today.  My name is Jeffrey Mainka,
  

14   and I'm a shareholder of Endo International.
  

15            I respectfully ask you to consider providing equity
  

16   tip in Tensor for Endo shareholders.  The debtors have
  

17   correctly stated in court documents that the absolute priority
  

18   rule bars them providing any form of recovery to Endo equity
  

19   holders.  I fully acknowledge that the absolute priority rule
  

20   is very rigid.
  

21            According to the proposed reorganization plan, the RSA
  

22   must be in full force.  Contained within the RSA is a provision
  

23   stating that the stalking-horse bidder reserves the right to
  

24   alter transferred assets to excluded assets, meaning a form of
  

25   equity tipping in Tensor is permitted.
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 1            Part of the bidding procedures included a form of pre-
  

 2   plan equity tipping.  In mediation, there was a resolution with
  

 3   the unsecured creditors' committee, granting them a 3.7 percent
  

 4   ownership stake in Tensor, which is pre-planned equity tipping.
  

 5   Equity tipping is permitted prior to the confirmation of a
  

 6   reorganization plan and can be offered as an incentive for plan
  

 7   voting.
  

 8            Tensor has agreed to maintain 600 million dollars of
  

 9   minimum liquidity.  Coupled with the 500-million-dollar rights
  

10   offering, and an additional exit financing of 2.5 billion
  

11   dollars, Tensor is set to exit Chapter 11 with 3.6 billion
  

12   dollars of cash.  Of this total, approximately 2.2 billion
  

13   dollars is required for its obligations and settlements,
  

14   leaving a working capital balance of approximately 1.4 billion
  

15   dollars.
  

16            Awarding an equity tip in Tensor for Endo equity
  

17   holders seems reasonable, given that 600 million dollars of
  

18   minimum liquidity in Tensor has been provided, in large part,
  

19   by cash on the balance sheet of Endo prior to filing
  

20   bankruptcy.
  

21            Thank you, Your Honor, for taking into consideration
  

22   my concerns and requests.
  

23            THE COURT:  Thank you, Mr. Mainka.
  

24            Is there anyone else who'd like to be heard?  Do we
  

25   have anyone else -- any equity holders who would like to be
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 1   heard with respect to the confirmation of the debtors' plan?
  

 2            All right.  Then we've heard from Mr. Mainka.  There's
  

 3   no one in the courtroom who would like to be heard.  One last
  

 4   opportunity for those of you who are on Zoom.  Is there any
  

 5   desire by an equity holder to be heard with respect to the
  

 6   objection?
  

 7            MR. KIDWELL:  Hello?
  

 8            THE COURT:  Yes.
  

 9            MR. KIDWELL:  Hello, Your Honor.  I am a pro se
  

10   objector, and I wish to be heard.
  

11            THE COURT:  All right.  Just state your name for the
  

12   record, please.
  

13            MR. KIDWELL:  Yeah, my name is Theodore Kidwell.
  

14            THE COURT:  Okay.
  

15            MR. KIDWELL:  Thank you, Your Honor, for this
  

16   opportunity to be heard in your court.  My objection is to be
  

17   officially withdrawn after a brief statement here, with a
  

18   matter I hope can be considered by this Court.
  

19            Within the stalking-horse bid, it was stated that a
  

20   transfer of assets can be reclassified to excluded assets by
  

21   the purchaser.  And that proposal, to me, would seem that it
  

22   would avoid the absolute priority rule, if it's done by the
  

23   purchaser.
  

24            I merely ask the Court, before final ruling of this
  

25   plan, if an equity tip can be considered by the purchaser, with
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 1   the Court's approval.  I hereby desire my objection to be
  

 2   withdrawn.  And best wishes to all.  Have a nice day.
  

 3   Sincerely, Theodore Kidwell.
  

 4            THE COURT:  All right.  Mr. Kidwell, equity tip.
  

 5            Is there anyone else who would like to be heard?  Any
  

 6   interest holder who has filed an objection to the plan, the
  

 7   confirmation of the plan, anyone wish to be heard?
  

 8            All right.  We've heard from Mr. Kidwell.  We heard
  

 9   from Mr. Mainka.  Last opportunity for those of who have dialed
  

10   in remotely to be heard with respect to the equity, the
  

11   interest holder objections to confirmation.
  

12            All right.  There being no response, I will close --
  

13            MR. LEAKE:  Your Honor, you were soliciting any
  

14   responses from the shareholder objectors.  We also have --
  

15            THE COURT:  Oh, I'm sorry.
  

16            MR. LEAKE:  -- personal injury opioid --
  

17            THE COURT:  Yes.  And who are they as well?
  

18            MR. LEAKE:  Hold on one second.
  

19            THE COURT:  I think we had three personal injury
  

20   opioid --
  

21            MR. LEAKE:  Yes, that would be, the Sewell objection,
  

22   the Walden letter, and the Ecke letter.
  

23            THE COURT:  Thank you.
  

24            MR. LEAKE:  That would be, Your Honor, on page 140 of
  

25   155 of the updated summary I gave you earlier today.

1129



eScr i ber s,  LLC

ENDO INTERNATIONAL PLC, et al.

209

  
 1            THE COURT:  Okay.  One second.
  

 2            MR. LEAKE:  So you go to 141 of 155 at the top.
  

 3            THE COURT:  Right.  Yep.
  

 4            MR. LEAKE:  Okay.  And after --
  

 5            THE COURT:  Wait.  I'm sorry.  Just one -- oh, I see
  

 6   it.  I see it.
  

 7            MR. LEAKE:  Sewell --
  

 8            THE COURT:  Yep.
  

 9            MR. LEAKE:  -- Walden, and Ecke.  There's four pieces
  

10   of paper from three parties.  And after we hear from whoever
  

11   does want to speak, if anybody, then I believe the UCC and OCC
  

12   would like to speak as well.
  

13            THE COURT:  Thank you.  All right.  The Sewell
  

14   objection -- as Mr. Leake properly indicated, there are two
  

15   objections filed on behalf of Mr. and Ms. Sewell at docket
  

16   number 3777 and 3851; a Walden letter; and the Ecke letter.
  

17            Do any of those parties wish to be heard with respect
  

18   to their objections to the confirmation of the plan?
  

19            All right.  There being no response, then we have the
  

20   objections.  We'll just not hear additional argument with
  

21   respect to those objections.
  

22            So with that, I think, Mr. Leake, that addresses all
  

23   of the objections that have been filed; is that correct?
  

24            MR. LEAKE:  Yes, Your Honor.
  

25            THE COURT:  We've given the opportunity for folks to
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 1   be heard; is that right?
  

 2            MR. LEAKE:  That's correct.
  

 3            THE COURT:  Thank you.
  

 4            MR. LEAKE:  And as I said, I do know the committees
  

 5   would like to respond.
  

 6            THE COURT:  Mr. Preis, do you wish to be heard?
  

 7            MR. PREIS:  Very briefly, Your Honor.  Arik Preis from
  

 8   Akin Gump Strauss Hauer & Feld on behalf of the OCC.
  

 9            There were indeed three pro se PIs that filed letters:
  

10   Ms. Walden, the mother of T.J. Walden; Maria Ecke; and Emanuel
  

11   Sewell.
  

12            The only reason I'm standing is to report to Your
  

13   Honor, as we did in previous instances when we were able to
  

14   contact the objectors and speak to them, I did speak at length
  

15   with Ms. Walden.  I listened to her.  She didn't withdraw her
  

16   objection, and nothing was resolved, but I did want Your Honor
  

17   to know that we did reach out to her and have quite a long
  

18   conversation with her.
  

19            THE COURT:  All right.
  

20            MR. PREIS:  With Ms. Ecke, one of her issues was
  

21   filing a claim or voting late.  I know that the debtors did
  

22   open up and give her the opportunity to send in her votes after
  

23   the deadline.  Ms. Ecke also was a very active claimant in the
  

24   Perdue bankruptcy case.
  

25            I did not have a chance to speak to Mr. Sewell.
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 1            THE COURT:  All right.  Thank you.
  

 2            MR. PREIS:  Thank you, Your Honor.
  

 3            MS. WASSON:  Good afternoon, Your honor.  Megan Wasson
  

 4   from Kramer Levin for the creditors' committee.
  

 5            THE COURT:  All right.
  

 6            MS. WASSON:  I think Ms. Davis hit most of the points
  

 7   we wanted to cover, so I'll just make a brief response to the
  

 8   shareholder objections.
  

 9            THE COURT:  Yes.
  

10            MS. WASSON:  As courts in this district have noted,
  

11   the absolute priority rule dictates that junior classes can
  

12   only receive a recovery if senior classes are paid in full.
  

13   See In re SunEdison, 575 B.R. 220.  That's a bankruptcy court
  

14   of the Southern District of New York decision from 2017.
  

15            Unfortunately, as the committee and others have noted
  

16   in this bankruptcy case, unsecured creditors are receiving far
  

17   less than payment in full on account of their claims under the
  

18   plan.  Putting aside opioid claims, which have been asserted in
  

19   the billions, if not trillions, there are more than two billion
  

20   dollars in second lien and unsecured bond claims.  There are
  

21   thousands of dollars in mesh and remediating personal injury
  

22   claims.  There are litigants in the generic price fixing MDL,
  

23   reverse payment claimants, and other general unsecured
  

24   creditors, including trade claimants and rejection damages
  

25   claimants.  The claims pool is in the billions, to say the
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 1   least.
  

 2            As Ms. Davis noted, senior creditors are not being
  

 3   paid in full, including unsecured creditors, and so there is
  

 4   nothing for opioid -- there's nothing for equity claimants to
  

 5   receive under the plan, under the absolute priority rule.
  

 6   That's all I have.
  

 7            THE COURT:  Well, and Mr. Mainka acknowledged that,
  

 8   but he asked about the equity tipping.  Are you going to
  

 9   address that?
  

10            MS. WASSON:  I would leave that to the 1Ls to respond,
  

11   if they want to give away any initial equity --
  

12            THE COURT:  Well, I'd like to hear from the 1Ls.
  

13            MS. WASSON:  -- under the plan, but we would obviously
  

14   oppose that.
  

15            THE COURT:  All right.  Mr. Cohen?
  

16            MR. COHEN:  Good afternoon.
  

17            THE COURT:  Yes.
  

18            MR. COHEN:  Good afternoon, Your Honor.  Michael
  

19   Cohen, Gibson, Dunn & Crutcher, on behalf of the ad hoc first
  

20   lien group.
  

21            Your Honor, those references made to the purchase and
  

22   sale agreement, and other vestiges of earlier parts of this
  

23   case, when a standalone sale was contemplated, there was
  

24   provisions regarding, as is typical in an asset purchase
  

25   agreement, regarding how certain assets could be determined to
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 1   be included in the sale, or excluded, depending on whether it
  

 2   made sense for the business.
  

 3            We have now migrated the transactions to this plan
  

 4   structure.  A plan structure requires the absolute priority
  

 5   rule to be adhered to.  I don't think -- with respect to Mr.
  

 6   Mainka's request, I don't think there's a plausible way to make
  

 7   that -- to effectuate that.
  

 8            I appreciate the disappointments that may be felt by
  

 9   shareholders.  But respectfully, due to the plan structure of
  

10   the transactions, and as Ms. Wasson just pointed out, there is
  

11   no ability to emit value to be distributed beyond the unsecured
  

12   claims.  And in that regard, an equity tip, as it was
  

13   fashioned, just I don't see it being permissible, and it's just
  

14   simply not contemplated, unfortunately, in this case.
  

15            THE COURT:  All right.
  

16            MR. COHEN:  Thank you.
  

17            THE COURT:  Thank you.
  

18            Mr. Leake?
  

19            MR. LEAKE:  Your Honor, I think that concludes the
  

20   objections to the plan and the responses thereto.  At this
  

21   point, I think it makes sense for Mr. Hagen, my colleague, to
  

22   walk you through the changes in the confirmation order.  I do
  

23   recall the last time, before we broke, you said you might want
  

24   to take a recess at this point.
  

25            THE COURT:  Yeah.  Why don't we take about a half an
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 1   hour?  Let me just grab the -- I have the blackline.  So we can
  

 2   do that.  All right.  So we're in recess until 4:15.
  

 3            MR. LEAKE:  And just so it's very clear what we have
  

 4   to do when we come back, Your Honor, we're going to have to
  

 5   just address the disclosure statement portion of matter 2.  And
  

 6   then we would go to the uncontested matter 1.  And that would
  

 7   be the rest, and then I'd like to make two minutes of closing
  

 8   remarks.  And that would be it.
  

 9            THE COURT:  Okay.
  

10            MR. LEAKE:  Thank you.
  

11            THE COURT:  That's fine.  Thank you.  4:15.
  

12        (Recess from 3:40 p.m., until 4:36 p.m.)
  

13            THE COURT:  Be seated, please.  I apologize for
  

14   keeping you waiting.
  

15            Counsel?
  

16            MR. HAGEN:  Good afternoon, Your Honor.  Nick Hagen of
  

17   Skadden, Arps on behalf of the debtors.
  

18            THE COURT:  Mr. Hagen.
  

19            MR. HAGEN:  My purpose today is to walk through the
  

20   confirmation order and talk through any questions Your Honor
  

21   may have.  But before I do that, at the outset, I did want to
  

22   express my gratitude for the role that I have been able to play
  

23   in the case, in particular, as the liaison between the debtors
  

24   and chambers through the courtroom deputy.  I'm very grateful
  

25   for how flexible and available the courtroom deputy has been.

1135



eScr i ber s,  LLC

ENDO INTERNATIONAL PLC, et al.

215

  
 1   It has been a -- I don't know; it has been a been a fun
  

 2   process.
  

 3            THE COURT:  Well, I appreciate that.  And the fact
  

 4   that Ms. Rodriguez is taking your calls, that's a really good
  

 5   sign, because she doesn't take a lot of my calls.
  

 6            MR. HAGEN:  Your Honor, I think over the last eighteen
  

 7   months, the only two people I've talked to more than Ms.
  

 8   Rodriguez are my wife and my mother.
  

 9            THE COURT:  But no, I'm teasing about Ms. Rodriguez,
  

10   of course, but very much appreciate that.  I know she'll
  

11   appreciate it.
  

12            MR. HAGEN:  Thank you, Your Honor.
  

13            THE COURT:  Thank you.
  

14            MR. HAGEN:  Before we do get to the order, I
  

15   understand Your Honor, may have some questions.  There are two
  

16   things that I did want to do.  I want to read into the record a
  

17   short stipulation among the debtors, the ad hoc first lien
  

18   group, and the first lien agent.  And then I did want to make
  

19   one note regarding the change we will make to the order that is
  

20   not reflected in the order that Your Honor has before you.  And
  

21   then I had one other point that I wanted to get to.
  

22            THE COURT:  Okay.
  

23            MR. HAGEN:  First, the stipulation, if I might, Your
  

24   Honor.
  

25            THE COURT:  All right.
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 1            MR. HAGEN:  "Section 4.3 of the fourth amended plan
  

 2   provides that the allowed amount of first lien claims will be
  

 3   updated prior to the confirmation hearing.  However, the
  

 4   precise amount of first lien claims outstanding remains subject
  

 5   to ongoing review and determination.  This is largely due to
  

 6   the manner in which amounts outstanding under letters of credit
  

 7   are determined.  Therefore, the debtors intend to continue
  

 8   working with the first lien agent to confirm the final allowed
  

 9   amounts of the first lien claims prior to the effective date,
  

10   and will memorialize the final amount when it is known."
  

11            THE COURT:  All right.  Thank you.
  

12            MR. HAGEN:  That's the stipulation.
  

13            THE COURT:  Okay.
  

14            MR. HAGEN:  In terms of the footnote that we are going
  

15   to add, we had heard from counsel to certain of the Canadian
  

16   distributors, manufacturers, and pharmacies, and have discussed
  

17   a footnote which would be added.  We have not finalized this
  

18   part, but we believe it will be added to paragraph 3 of the
  

19   order which, in the redline you have before you, should be on
  

20   page 31.
  

21            THE COURT:  Okay.
  

22            MR. HAGEN:  And we have not totally finalized this
  

23   language, but it will read something along the lines of:  "For
  

24   the avoidance of doubt, the joint reservation of rights of
  

25   certain Canadian distributors, manufacturers, and pharmacies to

1137



eScr i ber s,  LLC

ENDO INTERNATIONAL PLC, et al.

217

  
 1   the debtors' third amended joint Chapter 11 plan of
  

 2   reorganization of Endo International plc and its affiliated
  

 3   debtors has been consensually resolved."
  

 4            THE COURT:  Okay.  Thank you.
  

 5            MR. HAGEN:  One other note, before we get to any of
  

 6   Your Honor's questions, I wanted to revisit the exit financing
  

 7   documents approval process, which you discussed briefly with
  

 8   Mr. Hill earlier in the hearing.
  

 9            THE COURT:  Okay.
  

10            MR. HAGEN:  And there are two components of that, but
  

11   really what I'd like to talk through is in paragraph 9 --
  

12            THE COURT:  Right.
  

13            MR. HAGEN:  -- which is found on page 34 of the
  

14   redline.
  

15            THE COURT:  All right.
  

16            MR. HAGEN:  Your Honor asked what you are being asked
  

17   to approve today and, because there are certain things that we
  

18   are asking for approval of today, and certain things for which
  

19   the approval -- where the approval would become active
  

20   following the completion of the exit financing documents
  

21   approval process.
  

22            And so the way to look at this, or the way we are
  

23   looking at this, is that there's a bifurcated process.  There
  

24   are the actual exit financing documents themselves.  And then
  

25   there are the engagement letters and other ancillary documents
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 1   we need to enter into now so we can get to that point down the
  

 2   road.
  

 3            And so as paragraph 9 provides, the authority to enter
  

 4   into any documents, required or appropriate, in connection with
  

 5   the obtaining of commitments in respect to the exit financing,
  

 6   or the appointment or retention of any agent, arranger,
  

 7   bookrunner, lender, underwriter, and so forth, those approvals
  

 8   would be effective as of the entry of the confirmation order.
  

 9   And then the actual exit financing documents themselves, the
  

10   credit agreement and so forth, that would take effect down the
  

11   road.
  

12            THE COURT:  Yeah, but you're asking me now to approve
  

13   all of those things.  I don't have a problem bifurcating it.  I
  

14   don't have a problem giving the authorization for people to go
  

15   out to do it, to negotiate it, to get paid, pay the fees,
  

16   whatever that is.
  

17            I do have a problem, to the extent that I'm being
  

18   asked to make findings with respect to documents that don't
  

19   exist, and evidence that I don't have in front of me as it
  

20   relates to that.  Now, Mr. Leake had maybe alluded to it or he
  

21   was thinking out loud.
  

22            I don't have an objection to putting something in
  

23   place where you provide me with the evidence that I need to
  

24   make the findings that you want me to make with respect to the
  

25   financing.  And whether that then becomes just a standalone
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 1   order, however it relates to it, I'm not sure how you want to
  

 2   do that.
  

 3            But for me to say now, today, oh yeah, I'm approving
  

 4   this financing, I'm not prepared to -- I don't have a problem,
  

 5   again, authorizing you to go out and negotiate it, and do the
  

 6   things, and incur the charges, and all of that you need to do.
  

 7   But the other thing I'm just not prepared to do.
  

 8            Yes, Mr. Kestecher?
  

 9            MR. KESTECHER:  Your Honor, Jason Kestecher of
  

10   Skadden, Arps for the debtors.
  

11            We will -- taking your comments to heart, just there
  

12   on the engagement letters, which do come earlier in the
  

13   process, what we will do is use the Court's authorization to
  

14   enter into those engagement letters when we're ready.  And
  

15   later, when we file the term sheets for the actual documents,
  

16   we will file, as Mr. Hill suggested, a declaration explaining
  

17   and providing the factual basis for all of the findings,
  

18   including those documents that we may have entered into already
  

19   before that.  So --
  

20            THE COURT:  All right.  And then --
  

21            MR. KESTECHER:  -- if that addresses the Court's
  

22   concerns.
  

23            THE COURT:  And then -- sorry to interrupt you.  How
  

24   are you going to notify people of that?  So again, I don't have
  

25   a problem with this, but I am going to be asked to make a
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 1   determination that people had notice and opportunity --
  

 2            MR. KESTECHER:  Understood.
  

 3            THE COURT:  -- and all of that.
  

 4            MR. KESTECHER:  So Your Honor, these documents have
  

 5   all been negotiated heavily or will be negotiated heavily with
  

 6   the ad hoc first lien group, which is really the sole affected
  

 7   creditor by these documents.
  

 8            THE COURT:  Right.
  

 9            MR. KESTECHER:  These are funding for their NewCo that
  

10   they have formed.  So not only will we have noticed them, but
  

11   we will have their consent.  We will have their input all along
  

12   the way on the process.  So that's kind of -- we will do that,
  

13   followed by, subsequently, we will file the terms sheet of
  

14   material terms.  Ultimately, we'll actually file definitive
  

15   documents as well.  So that would be the public noticing
  

16   process.  But prior to any of that, we have engaged extensively
  

17   with the 1Ls.
  

18            THE COURT:  All right.
  

19            MR. KESTECHER:  Okay?
  

20            THE COURT:  Okay.  And so what you'll do then is amend
  

21   this language, modify the language that's in 7, 8, and 9, or
  

22   some portions of that?
  

23            MR. KESTECHER:  Yeah, I don't have the exact findings.
  

24   We'll make the findings subject to the process.  And the
  

25   authorization on these preliminary documents will not be
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 1   subject to that objection period.
  

 2            THE COURT:  Okay.
  

 3            MR. KESTECHER:  Okay?
  

 4            THE COURT:  All right.
  

 5            MR. KESTECHER:  Thank you.
  

 6            THE COURT:  Mr. Hagen?
  

 7            MR. HAGEN:  Thank you, Your Honor.  And one note, just
  

 8   to add on to what he was saying, is that the construct that we
  

 9   have -- I understand that we are going to be making those
  

10   changes -- it was discussed with the United States Trustee in
  

11   advance as to -- there was an attempt to make Your Honor
  

12   comfortable with it in advance.
  

13            THE COURT:  All right.  But the U.S. Trustee didn't
  

14   get in touch with me.  It's all right.
  

15            MR. HAGEN:  All right.  Any additional questions Your
  

16   Honor might have with respect to the order, I'm happy to
  

17   answer.
  

18            THE COURT:  No.  Look, I spent a lot of time with the
  

19   over the weekend, before I got the -- the modifications that
  

20   are in there now is, what, to reflect agreements that you
  

21   reached --
  

22            MR. HAGEN:  Yeah.
  

23            THE COURT:  -- with the insurers, et cetera?
  

24            MR. HAGEN:  Yeah.  There are a number of changes.  The
  

25   majority are not substantive.  And those that are substantive
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 1   are to reflect resolutions reached with the insurers and other
  

 2   contract counterparties.
  

 3            THE COURT:  All right.  Okay.  So here's what I'd like
  

 4   to do.  In a minute, I'd like to just walk through my review of
  

 5   the plan, and I'm -- look, I'm prepared to confirm the plan.  I
  

 6   want to make a brief record with respect to that and briefly
  

 7   address the objections that we had so that I can resolve them.
  

 8            Before I do that, do we want to talk about -- and then
  

 9   what I would like to do is I'd like you to make the
  

10   modifications to the -- whatever you're going to do to the
  

11   order, get me the order, and I will look at it.  I probably
  

12   wouldn't get it done tonight, but would be done tomorrow.  I'd
  

13   be able to get back to you.  And if we need to get on the
  

14   phone, we can do that.  But I am confident that, from my
  

15   perspective, that that's not going to be necessary.
  

16            As I said, I have looked at the order.  And I
  

17   understand and appreciate, and I think I'm comfortable making
  

18   the findings you want made and the determinations you'd like
  

19   made.
  

20            So should we talk about the adequacy of the disclosure
  

21   statement so that we kind of wrap all of that up?
  

22            MR. HAGEN:  Thank you, Your Honor.
  

23            THE COURT:  Okay.  Thank you.
  

24            MR. JACOB:  Good afternoon, Your Honor.  For the
  

25   record, Moshe Jacob of Skadden, Arps on behalf of the debtors.
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 1            The debtors are seeking final approval of their
  

 2   disclosure statement, which Your Honor previously approved on a
  

 3   conditional basis back at the January 9th hearing, allowing the
  

 4   debtors to commence solicitation of votes on their Chapter 11
  

 5   plan.
  

 6            As we noted at that hearing, the disclosure statement
  

 7   contains adequate information as required by Section 1125 of
  

 8   the Bankruptcy Code.  I won't repeat everything that was said
  

 9   then, but just as a few examples, the disclosure statement
  

10   provides background about the debtors' business and the Chapter
  

11   11 cases.  It describes in detail the many resolutions achieved
  

12   during the bankruptcy cases with various stakeholders.  It
  

13   specifies the proposed treatment of each class of claims.  It
  

14   contains conspicuous language regarding the plan releases.  And
  

15   it includes a liquidation analysis and financial projections.
  

16            In terms of responses to the disclosure statement,
  

17   certain insurers included language in their objections to
  

18   confirmation relating to disclosures.  But as we noted earlier,
  

19   we believe those have all been fully resolved prior to this
  

20   hearing.
  

21            In addition, various shareholders included references
  

22   to transparency and disclosure in the documents that they filed
  

23   with the Court, which could be construed as objections to the
  

24   disclosure statement.  But for the reasons I just described,
  

25   and for the reasons described at the January 9th hearing, the
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 1   debtors believe that the record is clear that they have
  

 2   disclosed more than adequate information to allow creditors to
  

 3   make an informed vote on the plan.
  

 4            And I'll note, again, that there are no outstanding
  

 5   creditor objections to the disclosure statement, and more than
  

 6   99.9 percent of creditors that voted on the plan voted to
  

 7   accept the plan.
  

 8            So for those reasons, to the extent there are any
  

 9   objections to the disclosure statement, we respectfully request
  

10   that Your Honor overrule the objections and approve the
  

11   disclosure statement on a final basis.
  

12            THE COURT:  Does anyone wish to be heard with respect
  

13   to the adequacy of the disclosure statement and the request
  

14   that the Court approve it on a final basis?
  

15            All right.  There being no response, I've reviewed the
  

16   disclosure statement.  Based upon my review of the disclosure
  

17   statement, and coupled with the matters that were set forth at
  

18   the time that the Court reviewed it and approved it on an
  

19   interim basis, I find that it does comply with Section
  

20   1125(a)(1) of the Bankruptcy Code, and that it does contain
  

21   adequate information, as that term is defined and used in the
  

22   case law.
  

23            I approve the disclosure statement on a final basis.
  

24   And to the extent that the various pro se objections or
  

25   observations with respect to the plan can be construed as being
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 1   objections to the adequacy of the disclosure -- transparency of
  

 2   matters in this case, I overrule them, as I find that there is
  

 3   adequate and complete disclosure such that I overrule those
  

 4   objections.
  

 5            MR. JACOBS:  Thank you, Your Honor.
  

 6            THE COURT:  Thank you.
  

 7            MR. LEAKE:  Your Honor, that concludes our
  

 8   presentation on matter 2 of the agenda.
  

 9            Given your earlier guidance, I have no further
  

10   comments or questions.  And the only issue is, before we go to
  

11   matter number 1, what would you like to do?
  

12            THE COURT:  Yeah.  Why don't we just finish --
  

13            MR. LEAKE:  Okay.
  

14            THE COURT:  -- what we're doing now on the plan.
  

15            MR. LEAKE:  Okay.
  

16            THE COURT:  All right.  So I've had an opportunity to
  

17   review the plan and the objections that have been filed to the
  

18   plan.  I'm not going to go through all of the aspects and the
  

19   elements of the plan.  I think it's fully set forth in the
  

20   debtors' memorandum of law.
  

21            I find that the positions taken by the debtor are in
  

22   keeping with settled bankruptcy law and find that the plan has
  

23   satisfied the applicable provisions of the Bankruptcy Code.
  

24            Very, very briefly, I note that the plan is the
  

25   product of extended negotiations with the able assistance of
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 1   retired Judge Chapman.  It's been overwhelmingly accepted by
  

 2   the creditors entitled to vote on the plan.  As counsel has set
  

 3   forth, the plan is comprised, in part, of settlement
  

 4   agreements, settlement agreements that the parties were able to
  

 5   reach, with the assistance of Judge Chapman, in moving forward
  

 6   through the various disputes, some of which were brought before
  

 7   the Court.
  

 8            The settlement agreements that are embodied in the
  

 9   plan must satisfy Section 1123(b)(3)(A) and Bankruptcy Rule
  

10   9019.  The Court agrees with the debtor that, when assessing
  

11   the merits of the settlements, the Court will apply that so-
  

12   called Iridium factors that are set forth in Motorola, Inc. v.
  

13   Official Committee of Unsecured Creditors (In re Iridium
  

14   Operating LLC, 478 F.3d 452, 461 (2d Cir. 2007).
  

15            I've reviewed the proposed settlements in light of
  

16   those factors, and I am satisfied that the debtor has
  

17   demonstrated that the settlements meet those standards and it
  

18   should be approved as part of the confirmation of the plan.
  

19            As I said, I'm also satisfied that the debtors have
  

20   demonstrated, by a preponderance of the evidence, that the plan
  

21   meets the confirmation standards set forth in Section 1129 and
  

22   related sections of the Bankruptcy Code.
  

23            As I had indicated, or as set forth in the record,
  

24   there are a couple of objections.  One is really the group of
  

25   the equity interest holders who have filed objections to the

1147



eScr i ber s,  LLC

ENDO INTERNATIONAL PLC, et al.

227

  
 1   plan.  And as the debtor has argued, I think correctly, in
  

 2   assessing the merit of these objections, I think, from the
  

 3   Court's perspective --
  

 4        (Audio interference)
  

 5            UNIDENTIFIED SPEAKER:  It's not working very well.
  

 6            THE COURT:  -- that in reviewing the objections, and
  

 7   looking more broadly at the treatment of the equity holders in
  

 8   the case, there are really three sections of the Bankruptcy
  

 9   Code that have some relevance.
  

10            One is Section 1127(a)(7), which is the so-called
  

11   best-interest test.  The equity holders that that have filed or
  

12   voiced objections to the plan are classified in Class 16 of the
  

13   plan.  Under the plan -- pursuant to the plan, on the effective
  

14   date, each existing equity interest will be canceled,
  

15   extinguished, and discharged, and those holders are deemed to
  

16   reject the plans.
  

17            Under 1129(a)(7), the Court must determine whether the
  

18   interest holders have either accepted the plan or will receive
  

19   or retain under the plan, on account of such claim or interest
  

20   property of a value, as of the effective date, that is not less
  

21   than the amount that such holder would so receive or retain if
  

22   the debtor were liquidated under Chapter 7 of this title.
  

23            As I indicated, and as set forth in the debtors'
  

24   papers, that's the so-called best-interest test.  The Court has
  

25   applied that to the Class 16 interest holders.  And the Court

1148



eScr i ber s,  LLC

ENDO INTERNATIONAL PLC, et al.

228

  
 1   is satisfied that the debtors have demonstrated -- in the
  

 2   liquidation analysis that is annexed to the disclosure
  

 3   statement, and in the declaration filed by Alvarez & Marsal,
  

 4   they have demonstrated that no pre-petition creditors, other
  

 5   than the first lien creditors, would receive any recoveries on
  

 6   account of their claims in a Chapter 7 liquidation.  And
  

 7   accordingly, the interest holders would receive no interest in
  

 8   a Chapter 7 liquidation.  And as such, the plan satisfies the
  

 9   best-interest test of Section 1129(a)(7).
  

10            Another section that's relevant is Section 1129(a)(8),
  

11   which provides that, for each class of claims, either such
  

12   class must have accepted the plan or such class is not impaired
  

13   under the plan.
  

14            As to the Class 16 interest holders, they are
  

15   impaired, they are deemed to reject the plan, so that the plan
  

16   does not satisfy Section 1129(a)(8) as it relates to them.
  

17            And pursuant to Section 1129(b), in light of the fact
  

18   that -- what that provides is that, if all of the applicable
  

19   requirements of Section 1129(a), other than paragraph
  

20   1129(a)(8), are met with respect to the plan, the court, on the
  

21   request of a proponent of the plan, shall confirm the plan,
  

22   notwithstanding the requirements of Section 1129(a)(8), if the
  

23   plan does not discriminate unfairly, and is fair and equitable,
  

24   with respect to each class of claims or interests that is
  

25   impaired under, and has not accepted, the plan.
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 1            As it relates to the Class 16 creditors, for the plan
  

 2   to be fair and equitable, the holder of any interest that is
  

 3   junior to the interest of such class will -- the debtor must
  

 4   demonstrate that the holder of any interest that is junior to
  

 5   the interests of such class will not receive or retain under
  

 6   the plan on account of such junior interest any property.
  

 7   That's at 1129(b)(2)(C)(ii).  That is a section of 1129(b)(2)
  

 8   that is relevant.
  

 9            And as argued by the debtor, and as just summarized,
  

10   to satisfy that provision, a plan is considered fair and
  

11   equitable if it complies with the absolute priority rule.  And
  

12   that standard is plainly satisfied here in that the equity is
  

13   not receiving anything under the plan.  And as such,
  

14   unfortunately, the plan is fair and equitable as that term is
  

15   utilized in 1129(b).
  

16            But beyond that, in looking and in reviewing the
  

17   evidence before the Court, the debtors have demonstrated that
  

18   there just is no value in the assets for there to be a
  

19   distribution to the equity holders.
  

20            The debtors entered the Chapter 11 case with over 8.1
  

21   billion dollars of funded debt, in addition to potential
  

22   litigation exposure arising from thousands of lawsuits
  

23   primarily relating to opioids.  That's the Bradley declaration
  

24   at paragraphs 6 to 7.
  

25            During the course of the case, parties filed proofs of
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 1   claim asserting claims in the aggregate amount of approximately
  

 2   975 billion dollars, and that figure accounts only for three
  

 3   percent of proofs of claim that included an asserted claim
  

 4   amount.  In addition, there were billions of dollars of tax
  

 5   claims asserted.
  

 6            The debtors have demonstrated that their enterprise
  

 7   value is insufficient to satisfy their funded debt obligations,
  

 8   let alone to pay opioid and other general unsecured creditors
  

 9   in full.  Prior to pursuing the plan, the debtors, with the
  

10   assistance of PJT, conducted an extensive public marketing
  

11   process for the sale of their business.  See the PJT
  

12   declaration at paragraph 7.
  

13            The stalking-horse bid, which included an
  

14   approximately 6-billion-dollar credit bid and a 120-million-
  

15   dollar wind-down budget, provided a baseline for the marketing
  

16   process, subject to higher and better offers.
  

17            While complying with the bidding procedures and time
  

18   line negotiated among the debtors' key stakeholders, and
  

19   approved by the Court, PJT contacted over 150 potential
  

20   bidders, including many strategic and financial buyers; PJT
  

21   declaration at 8.
  

22            Following the receipt of nineteen nonbinding
  

23   indications of interest from various parties, the debtors
  

24   concluded that none of the indications of interest, whether
  

25   viewed individually or collectively, were reasonably likely to
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 1   result in the submission of a bid that was higher than the
  

 2   stalking-horse bid; PJT declaration at paragraph 9.
  

 3            Combining the highest bids received for parts of the
  

 4   debtors' business resulted in a range of implied cumulative
  

 5   gross value for the debtors' core business assets estimated to
  

 6   be approximately 3.515 billion to approximately 3.715 billion
  

 7   dollars, with a midpoint of approximately 3.615 billion
  

 8   dollars, which is far below the value of the stalking-horse
  

 9   bidder's credit bid.
  

10            The Court finds that the debtors' extensive arm's-
  

11   length public marketing process, performed in consultation with
  

12   all of the estate fiduciaries, reflects a true third-party
  

13   market check on the value of the debtors' asset, and clearly
  

14   demonstrates that the interest holders are far out of the
  

15   money.  None of these interest holders substantively dispute
  

16   this point or articulate any legitimate challenges to the
  

17   integrity of the marketing process.
  

18            The Court finds no merit to the equity holder's
  

19   objections with respect to the valuation of the debtors' assets
  

20   and overrules the objection.
  

21            The Court notes that there were several other issues
  

22   raised by the shareholders, relating to the various portions,
  

23   various issues that are summarized in paragraph 214 of the
  

24   debtors' memorandum of law, which is at document 3787.
  

25            The Court has reviewed the debtors' analysis of those
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 1   matters and adopts it as its own, and in doing so, overrules
  

 2   the objections that were filed by the equity holders.
  

 3            The Court notes that the two equity holders who were
  

 4   heard at today's hearing, and who sought to obtain some equity,
  

 5   have not demonstrated that there's any ground for the equity
  

 6   tip that they're asking for.  The Court finds no merit to the
  

 7   request and overrules those objections.
  

 8            The Court also overrules the objections that were
  

 9   filed by the personal injury claimants, Ms. Ecke, Mr. Sewell,
  

10   and Ms. Walden, as not providing any basis for the objection.
  

11   So we, most respectfully, overrule that objection.
  

12            The other objection that we -- and the other party
  

13   that we heard from was the party that we refer to as the Quebec
  

14   plaintiff who argues that the plan has not been proposed in
  

15   good faith.  The Court notes that, among other reasons, Section
  

16   1129(a) of the Bankruptcy Code provides that confirmation of a
  

17   plan requires, among other things, that it has been proposed in
  

18   good faith.
  

19            The Quebec plaintiff asserts that the plan was not
  

20   proposed in good faith because the debtors devised and affected
  

21   the project Zed scheme for the express purpose of driving down
  

22   recoveries to be paid to opioid claimants in a bankruptcy.  And
  

23   although the debtors were aware of their exposure to opioid-
  

24   related lawsuits by 2018, they deliberately delayed, until
  

25   August 16th, 2022, to file the bankruptcy, in order to continue
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 1   to profit from the sale of opioid products.  That's the Quebec
  

 2   plaintiff's objection at paragraphs 6,43, 57, and 65.
  

 3            The plaintiff estimates that the amount of monetary
  

 4   compensation to be paid to each personal injury opioid claimant
  

 5   in Class 7C of the plan will be approximately 700 dollars U.S.,
  

 6   or 500 dollars U.S., if the payment being allocated for these
  

 7   claimants is made in full on the effective date.
  

 8            The plaintiff maintains that a factor that the Court
  

 9   should consider, in assessing whether the plan was filed in
  

10   good faith, is the size of the plan's distribution to the class
  

11   7A creditors.  Specifically, he contends that the Court should
  

12   consider the discrepancy between the estimated payments to the
  

13   personal injury opioid claimants and the two million dollars in
  

14   bonuses allegedly pre-paid to two directors of Paladin Labs in
  

15   Quebec in anticipation of the bankruptcy.  The Court finds no
  

16   merit to that objection.
  

17            Section 1129(a)(3) requires that the plan of
  

18   reorganization be proposed in good faith and not by any means
  

19   forbidden by law, 11 U.S.C. Section 1129(a)(3).  It does not
  

20   focus on the consideration paid under the plan.  It focuses on
  

21   the plan process and specifically whether the plan was proposed
  

22   with honesty and good intentions and with a basis for expecting
  

23   that a reorganization could be effected.  See Koelbl v.
  

24   Glessing (In re Koelbl), 751 F.2d 137, 139 (2d Cir. 1984).
  

25            Accordingly, in assessing whether a plan is filed in
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 1   good faith, courts focus on the totality of the circumstances
  

 2   because "the requirement of Section 1129(a)(3) speaks more to
  

 3   the process of the plan development than to the content of the
  

 4   plan".  See In Re Chemtura Corp., 439 B.R. 561, 608 (Bankr.
  

 5   S.D.N.Y. 2010).
  

 6            The debtors have demonstrated that, in the years
  

 7   leading up to the bankruptcy, they explored various liability
  

 8   management transactions.  See the Bradley declaration at
  

 9   paragraph 34.
  

10            They negotiated potential resolutions with numerous
  

11   key stakeholders, including public opioid claimants, and paid
  

12   hundreds of millions of dollars in opioid-related settlements
  

13   as they worked to achieve a comprehensive out-of-court
  

14   resolution that would keep their business out of bankruptcy.
  

15   The Quebec plaintiff does not cite any evidentiary support
  

16   suggesting otherwise.
  

17             Moreover, the record is clear that the consensual
  

18   plan is the product of extensive arm's-length negotiations,
  

19   including through mediation, among the debtors, and their
  

20   creditors, and their state and local regulators.  The plan
  

21   comprehensively resolves the debtors' liabilities while
  

22   positioning the debtors' business for future success.  The
  

23   interest of all personal injury opioid creditors, including the
  

24   Quebec plaintiff, were adequately represented during the
  

25   mediation and the plan negotiations.
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 1            The OCC began resolution discussions with the ad hoc
  

 2   first lien group in the wake of the submission of the stalking-
  

 3   horse bid, and months before the mediation began, including a
  

 4   number of calls to discuss their client's proposals, and they
  

 5   continued their discussions through the mediation.  See the
  

 6   Atkinson declaration at paragraph 23.
  

 7            After conducting a substantial amount of discovery in
  

 8   connection with the cash collateral motion, and filing its
  

 9   standing motion, they reached out to the ad hoc group.  The
  

10   record is clear that they engaged in multiple arm's-length and
  

11   often contentious negotiations, both before and after the
  

12   mediation commenced.  See the Atkinson declaration at paragraph
  

13   24.
  

14            The OCC eventually entered into an agreement, in
  

15   principle, with the ad hoc group to resolve any and all
  

16   disputes reached between the parties, which was subsequently
  

17   reflected in the voluntary present private opioid claimant
  

18   trust term sheet.  See Atkinson at paragraph 24.
  

19            Further, a mediation session was conducted over two
  

20   days, by Judge Chapman, to determine the allocation among the
  

21   private opioid claimants of the consideration offered as part
  

22   of the OCC resolution to resolve the OCC issues.  See the
  

23   Atkinson declaration of paragraph 33.
  

24            By the end of the second day of the mediation, the
  

25   parties agreed to receive roughly the same percentage of
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 1   consideration that went into the corresponding category of
  

 2   private opioid claimants in the Mallinckrodt case, with some
  

 3   very slight adjustments to foster a resolution in light of the
  

 4   lower total amount of dollars available to all of Endo's opioid
  

 5   claimants relative to the Mallinckrodt and Purdue cases.
  

 6   That's the Atkinson declaration at 34.
  

 7            The Court finds no merit to the Quebec plaintiff's
  

 8   contention that the plan has been proposed in bad faith.  The
  

 9   Court overrules that objection.
  

10            The Quebec plaintiff also complains that the debtors
  

11   did not provide fair and equitable notice of the disclosure
  

12   statement and confirmation hearing.  The Quebec plaintiff
  

13   argues that, to be fair and equitable, noticing programs should
  

14   be designed to make it likely that the intended recipients will
  

15   receive information in a meaningful way, taking into account
  

16   the context and situation of the recipients.  See the Quebec
  

17   plaintiff's opposition at paragraph 94.
  

18            He notes that the businesses operating in Quebec are
  

19   obligated to communicate with Quebeckers in French.  He says
  

20   that the notice received was not fair and equitable because the
  

21   information provided in the solicitation package is provided in
  

22   English only.  See his opposition at paragraphs 90 to 91.
  

23            It's undisputed that, in May 2023, counsel for the
  

24   Quebec plaintiff received, via email, information about the
  

25   Chapter 11 proceedings, the proposed sale of the Endo group's
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 1   assets, and the claims process.  Some of those documents were
  

 2   provided in both English and French.  The Court is satisfied
  

 3   that there's no question that the requisite notice was provided
  

 4   to the Quebec plaintiff and that the Quebec plaintiff received
  

 5   notice of the disclosure statement and confirmation hearing and
  

 6   other matters that were raised in the Court.
  

 7            To the extent that the Quebec plaintiff is asserting
  

 8   objections to the notice, as it relates to personal injury
  

 9   claimants in Quebec, generally, the Court finds no merit to the
  

10   objection, in light of the fact that the Quebec plaintiff is
  

11   not acting on behalf of a class but is here acting on his own
  

12   behalf.
  

13            As I said, it's plain that the Quebec plaintiff
  

14   received adequate notice of the Chapter 11 cases and that, by
  

15   his own admission, and unambiguous findings of the Canadian
  

16   court, counsel to the Quebec plaintiff received timely notice
  

17   of the commencement of the case, the bar date, the combined
  

18   hearing on the plan and final approval of the disclosure
  

19   statement, and indeed, received adequate notice -- sufficient
  

20   notice that put him in a position to be objecting to the
  

21   matters that are before the Court today.
  

22            The Court views the Quebec plaintiff's challenge to
  

23   the notice as a collateral attack on the court-approved
  

24   supplemental noticing plan.  There's no merit to that.  The
  

25   Court finds that the notice was adequate as it relates to the
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 1   Quebec plaintiff and overrules that objection.
  

 2            The Quebec plaintiff also argues that to reject a
  

 3   proof of claim filed on a class basis is unfair and
  

 4   inequitable, as those terms are used under Section 1129(b) of
  

 5   the Bankruptcy Code.  We note that, on May 23rd, 2019, the
  

 6   Quebec plaintiff instituted a class action proceeding in the
  

 7   Quebec Superior Court on behalf of all residents of the
  

 8   province of Quebec who were suffering from opioid use disorder
  

 9   and were prescribed opioid drugs from Paladin Labs.
  

10            Following the commencement of these cases, Paladin
  

11   Labs applied, in the Ontario court, for recognition as a
  

12   foreign representative in these Chapter 11 cases as a foreign
  

13   main proceeding.  The Quebec court held a hearing on
  

14   authorization, akin to a class certification, but the
  

15   authorization hearing did not proceed against Paladin Labs in
  

16   light of the stay of proceedings issued by the Ontario court on
  

17   August 17th, 2022.
  

18            To date, the Quebec Court has not certified a class of
  

19   plaintiffs in the Quebec action.  The Quebec plaintiff contends
  

20   that, in the context of Canadian insolvencies, claims are
  

21   routinely permitted to be filed on a class-wide basis, as this
  

22   mechanism helps to provide a level playing field between
  

23   creditors and the debtors by providing claimants with a
  

24   powerful voice in the process.  See the objection at paragraph
  

25   35.
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 1            The Quebec plaintiff asserts that his proof of claim
  

 2   may be -- and he complains that his proof of claim may be
  

 3   rejected under the plan because it was filed on a class basis.
  

 4   By order dated April 3rd, 2023, which is the bar date order,
  

 5   the Court fixed July 7th, 2023 as the bar date herein.  The
  

 6   Quebec plaintiff received notice of the bar date order in
  

 7   French in May 2023.
  

 8            On July 5th, 2023, the Quebec plaintiff timely filed a
  

 9   proof of claim for twenty-five million Canadian dollars in
  

10   punitive damages, and thirty million Canadian for compensatory
  

11   damages.  Under the plan, the Quebec plaintiff's claim is
  

12   classified as a 7A PI opioid claim.
  

13            It's undisputed that the bar date specifically limited
  

14   the filing of class proofs of claim to certain parties solely
  

15   for administrative purposes, and that no claimants in Class 7A,
  

16   personal injury opioid claims, are included in that list.  To
  

17   date, the Quebec plaintiffs had not sought leave to file a
  

18   claim in this case.
  

19            The Quebec plaintiff contends that, in the context --
  

20   as I indicated, in the context of Canadian insolvencies, claims
  

21   are routinely permitted to be filed on a class-wide basis.  He
  

22   says that, in contrast, in the question as to whether or not a
  

23   class proof of claim may be filed in the United States, that
  

24   that issue remains unclear because the objective of bankruptcy
  

25   proceedings and facilitating a debtors' fresh start may be in
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 1   direct opposition to the objective of allowing more creditors
  

 2   to be repaid, which is facilitated through class-based proofs
  

 3   of claim.
  

 4            As support for that proposition, he cites the two Law
  

 5   Review articles.  See the opposition at paragraphs 71 to 74.
  

 6   Based on those articles, he contends that there's no equitable
  

 7   rationale for rejecting a class proof of claim in the context
  

 8   of a bankruptcy.
  

 9            Moreover, he contends that no prejudice to any party
  

10   would result by allowing a proof of claim from a Quebec
  

11   resident to be made on a class basis.  He says that the Court
  

12   should not confirm the plan that would reject a proof of claim
  

13   that would be considered valid but for the fact that it was
  

14   filed on a claim basis.
  

15            The Court finds no merit to those arguments.  First,
  

16   there's nothing in the record to support the contention that
  

17   the proof of claim would be considered valid but for the fact
  

18   that it was filed on a class basis.  The plan preserves PI
  

19   opioid trust rights to contest any claim.
  

20            Second, the Quebec plaintiff misplaces his reliance on
  

21   the fair and equitable standard in support of his objection.
  

22   That standard is applicable, under Section 1129(b), in applying
  

23   the cramdown provisions of the Bankruptcy Code.  It has no
  

24   application to the allowance of a claim under the Bankruptcy
  

25   Code.
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 1            Third, it's undisputed that the bar date specifically
  

 2   limited the filing of class proofs of claim for certain parties
  

 3   solely for administrative purposes, and that no claimants in
  

 4   section 7A are included on that list.  It's also undisputed
  

 5   that, to date, the plaintiff has not sought leave to file a
  

 6   claim.  The Court agrees with the debtors that, through his
  

 7   opposition, the Quebec plaintiff effectively seeks to
  

 8   collaterally attack the bar date order.  There are no grounds
  

 9   for the challenge to the bar date order, and in any event, the
  

10   challenge does not support the objection to plan confirmation.
  

11            Finally, and in any event, Bankruptcy Rule 7023
  

12   governs the filing of class proofs of claim in bankruptcy
  

13   cases.  Bankruptcy rule 7023 incorporates Federal Rule of Civil
  

14   Procedure 23, which may permit class claims that meet certain
  

15   prerequisites of a proof of claim.
  

16            The Quebec plaintiff has not demonstrated that he
  

17   satisfies any of the factors.  Those factors are set forth in
  

18   In re Musicland Holding Corp., 362 B.R. 644, 654.  Accordingly,
  

19   the Court rejects the contention that it is unfair and
  

20   inequitable, and in violation of the fair and equitable
  

21   standards, to reject a proof of claim filed on a class basis.
  

22            The Quebec plaintiff also argues that the plan is not
  

23   fair and equitable because it fails to provide a separate
  

24   classification for claimants from the province of Quebec.
  

25   During the colloquy with counsel to the Quebec plaintiff,
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 1   counsel acknowledged that the Bankruptcy Code provides debtors
  

 2   with extensive discretion -- it provides the Court with
  

 3   discretion in determining what the appropriate classification
  

 4   standards are under Section 1122(a) of the Bankruptcy Code.
  

 5            Counsel acknowledged that the debtor was within its
  

 6   discretion to classify 7A personal injury opioid claimants,
  

 7   both from -- the debtor was authorized to classify them,
  

 8   notwithstanding the fact that some of them were from Quebec,
  

 9   some of them were from other parts of Canada and the United
  

10   States -- and in parts of the United States.  The Court finds
  

11   no merit to the objection to the classification and overrules
  

12   it.
  

13            The plaintiff also contends that the OCC did not
  

14   adequately represent the interests of the personal injury
  

15   claimants in Quebec.  The Court finds no merit to that
  

16   contention.  The Court overrules that objection based upon the
  

17   evidence set forth in the Atkinson declaration, and on the
  

18   record of this case, as to the efforts that were made by the
  

19   OCC on behalf of all creditors, of all of the personal injury
  

20   opioid creditors whose interests they are representing.  The
  

21   Court finds no merit to the objections that were filed by the
  

22   Quebec plaintiff and overrules those objections.
  

23            With that, as I had said before, I've reviewed the
  

24   plan.  I am satisfied that it complies with the relevant
  

25   provisions of the Bankruptcy Code.  I overrule the objections
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 1   to the plan.  And I grant the motion confirm the plan.
  

 2            I have the order.  I'll review that.  You'll provide
  

 3   me with the revisions to the order.  We'll review it, and we
  

 4   should be in a position to get that taken care of tomorrow; if
  

 5   not tomorrow, on Thursday.
  

 6            Having said all of that, I want to thank all of you
  

 7   very, very much for the efforts that you have brought to bear
  

 8   in this case.  The record is clear that the agreements, the
  

 9   stipulations that the parties were able to reach in getting to
  

10   confirmation are the product of a great deal of work, a very,
  

11   very skillful mediator.  But at the end of the day, it also
  

12   couldn't have happened without good lawyers and people willing
  

13   to talk about the issues and work to a solution, which might
  

14   not be perfect, but certainly was one that got the job done.
  

15            I know the amount of time that you folks have spent
  

16   doing all of this because, of course, I had the great pleasure
  

17   of having to review all of the fee applications.  But all
  

18   kidding aside, notwithstanding, clearly, a masterful job by
  

19   Judge Chapman, for whom, on the record here, I thank and
  

20   recognize for her monumental efforts.  But it couldn't be done
  

21   without people who were prepared to sit down, talk, and to work
  

22   through it.  I very much appreciate it and thank you.  So thank
  

23   you all very much, and you'll get me the order.
  

24            Is there anything else we need to now do the work --
  

25            MR. LEAKE:  We just have to do matter 1.
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 1            THE COURT:  Yes.
  

 2            MR. LEAKE:  I'll take a couple of minutes --
  

 3            THE COURT:  You're kind of stealing my thunder here.
  

 4            MR. LEAKE:  I know.
  

 5            THE COURT:  I'm kidding.  I'm kidding.
  

 6            MR. KESTECHER:  Your Honor?
  

 7            THE COURT:  Mr. Kestecher?
  

 8            MR. KESTECHER:  Jason Kestecher of Skadden, Arps for
  

 9   the debtors.
  

10            Obviously a bit anticlimactic here, after all that, to
  

11   be talking about the work letter, but it's a necessary evil in
  

12   this case.
  

13            THE COURT:  Well, there are certainly the people who
  

14   need that work letter.
  

15            MR. KESTECHER:  Yeah, absolutely.  For them, this is
  

16   the show.  So in connection with this motion, Your Honor, we
  

17   submitted the declaration of Mark Bradley.  I'd like to offer
  

18   that as his direct testimony in support of the motion.  That's
  

19   at docket 3822, pages 27 to 30.
  

20            THE COURT:  All right.  Does anyone wish to be heard
  

21   with respect to that?
  

22            The request is granted.
  

23        (Declaration of Mark Bradley, docket 3822, pages 27 to 30,
  

24   was hereby received into evidence as of this date.)
  

25            MR. KESTECHER:  Thank you.  The debtors have been
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 1   working towards confirmation.  They've been lining up the plan
  

 2   for an effective date.  And one of the main things that they
  

 3   need to do, between now and then, is line up their exit
  

 4   financing.  And to that end, the debtors have selected Goldman
  

 5   Sachs and J.P. Morgan to serve as the lead banks in connection
  

 6   with their term loan and notes offerings -- I guess, revolving
  

 7   credit facility as well.
  

 8            Those banks have asked the debtors to provide
  

 9   customary indemnities and expense reimbursement in connection
  

10   with this exit financing.  So we have filed this motion to seek
  

11   approval of that very limited relief today.
  

12            We believe this is a proper exercise of business
  

13   judgment, will maximize value for the estate, and this decision
  

14   was made only after canvasing a number of potential banks and
  

15   deciding that these banks were the best, given their experience
  

16   in the area.  So the debtors would respectfully request that
  

17   the Court approve this motion.
  

18            THE COURT:  All right.  Does anyone wish to be heard?
  

19            I reviewed the motion.  I am satisfied and that the
  

20   relief requested is being sought in the debtors' best business
  

21   judgment.  I grant the motion and ask you to submit the order.
  

22            MR. KESTECHER:  Your Honor, just one note on the
  

23   order.  We have a deadline of tomorrow to have that order
  

24   entered.  So --
  

25            THE COURT:  All right.  Do we have -- send us again,
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 1   right now, the electronic copy.
  

 2            MR. KESTECHER:  Sure.  Happy to send that to chambers.
  

 3            THE COURT:  Well, it's just -- no, send it to the
  

 4   order box.
  

 5            MR. KESTECHER:  Okay.
  

 6            THE COURT:  And Ms. Rodriguez will -- we'll take care
  

 7   of it.
  

 8            MR. KESTECHER:  Thank you so much.
  

 9            THE COURT:  All right.
  

10            MR. KESTECHER:  I appreciate it.
  

11            THE COURT:  She'll do anything for Mr. Hagen.
  

12            UNIDENTIFIED SPEAKER:  Make sure the email comes from
  

13   him then.
  

14            THE COURT:  You know I'm teasing.
  

15            MR. LEAKE:  Your Honor, that matter does conclude this
  

16   hearing.  And talk about anticlimactic, I do want to just say
  

17   the last couple of words.  But maybe it's not; maybe it makes
  

18   sense that I go last on this one.
  

19            Like others, I also want to say thanks to a number of
  

20   people.  First, to you to your chambers, and to Ms. Rodriguez
  

21   in particular, for having to deal with Nick Hagen for all that
  

22   time.
  

23            We usually say thanks for accommodating us, for us
  

24   making the calls, and for late filings and everything else, but
  

25   I want to say more than that, much more than that.  And talk

1167



eScr i ber s,  LLC

ENDO INTERNATIONAL PLC, et al.

247

  
 1   about stealing the thunder, Mr. Cohen said it right earlier.
  

 2   The point is we've said a lot about the mediation being a key
  

 3   portion of this hearing.  And what I really liked about Mr.
  

 4   Cohen's comments is that he acknowledged that you were the one
  

 5   who got us there.  You forced us to mediation, you sent us, you
  

 6   encouraged us to go to mediation.  And that really did make all
  

 7   the difference in the world for the case.  So well beyond
  

 8   saying thanks for accommodation, thanks for your guidance,
  

 9   because without that guidance, which was critical, we wouldn't
  

10   be here today.
  

11            The other thing I'd like to say is just thanks to all
  

12   the other parties around the table, and I will acknowledge them
  

13   as well.  Look, maybe you hear this all the time, it wasn't
  

14   easy, that's for sure.  At times, it was incredibly difficult.
  

15   And I know everybody behind me is nodding their heads.  But the
  

16   good news is that everybody ultimately participated in good
  

17   faith and we got to where we got to.  And the debtors
  

18   appreciate that.  And we just wanted to say thanks to everybody
  

19   around the table for making that happen.
  

20            And with that, Your Honor, I am done.
  

21            THE COURT:  All right.
  

22            MR. LEAKE:  Thank you very much.  Is there anything
  

23   else you would like from us?
  

24            THE COURT:  No.  No.  Just get us the order.    Send
  

25   the order you need done today.  Send it right away to Ms.
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 1   Rodriguez.  I'll touch base with her.  We'll get it done.  All
  

 2   right?
  

 3            MR. LEAKE:  Thank you very much, Your Honor.
  

 4            THE COURT:  Thank you all very much.
  

 5        (Whereupon these proceedings were concluded at 5:30 PM)
  

 6
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 4   Mark Barberio       Mr. Liberi           58
  

 5   Mark Bradley        Mr. Liberi           61
  

 6   Ray Dombrowski      Mr. Liberi           63
  

 7   Marc Buschman       Mr. Liberi           65
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 9   Christopher Kearns  Mr. Hamerman         72
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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)  

   

 

 

DECLARATION OF MARK BRADLEY IN SUPPORT OF CONFIRMATION OF THE 

THIRD AMENDED JOINT CHAPTER 11 PLAN OF REORGANIZATION OF  

ENDO INTERNATIONAL PLC AND ITS AFFILIATED DEBTORS  

 

I, Mark Bradley, hereby declare under penalty of perjury that the following is true 

to the best of my knowledge, information, and belief: 

1. I am the Chief Financial Officer 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” or “Endo”) in the above-captioned chapter 11 cases (the 

“Chapter 11 Cases”).  I am also a member of the board of directors of Debtor Endo Health 

Solutions Inc.  Endo operates a global specialty biopharmaceutical business that produces and sells 

both generic and branded products.  

2. I joined Endo in January 2007 as a Finance Director and have held several 

prominent roles of increasing responsibility since joining Endo, including Senior Director of 

Finance, Senior Vice President of Corporate Development, and Treasurer.  Prior to joining Endo, 

I spent nearly seven years as a management consultant, most recently with Deloitte Consulting, 

 
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. 

22-22549-jlg    Doc 3795    Filed 03/07/24    Entered 03/07/24 13:15:07    Main Document 
Pg 1 of 331216



 

 2 

 

providing a broad range of strategic and operational advice and services to senior executives across 

a number of industries.  In addition, I served as a Finance Director for an industrial products 

company for approximately two years.  I spent the first five years of my career in public accounting 

at Ernst & Young LLP and received my CPA in October 1993.  I hold a Bachelor of Science degree 

in Accounting from Saint Joseph’s University and a Master of Business Administration from The 

University of Texas at Austin. 

3. I submit this declaration (this “Declaration”) in support of confirmation of 

the Third Amended Joint Chapter 11 Plan of Reorganization of Endo International plc and its 

Affiliated Debtors [Dkt. No. 3695] (the “Plan”).2  I am familiar with the Debtors’ day-to-day 

operations, businesses, financial affairs, and books and records, as well as the contents of the Plan. 

4. Except as otherwise indicated, the statements in this Declaration are based 

on: (a) my personal knowledge of the Declaration’s subject matter; (b) my review of relevant 

documents; (c) information provided to me by the Debtors’ advisors; (d) information provided to 

me by, or discussions with, other members of the Debtors’ management team and other employees; 

and/or (e) my general experience and knowledge.  I am authorized to submit this Declaration.  If 

called upon to testify, I can and will testify competently as to the statements set forth herein. 

I. EVENTS LEADING TO THE COMMENCEMENT OF THE CHAPTER 11 

CASES 

 

5. Endo is a diversified specialty pharmaceutical company that develops, 

manufactures, and sells a broad portfolio of life-enhancing pharmaceutical products that are used 

 
2  Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to them in the Plan or 

the Disclosure Statement with Respect to the Second Amended Joint Chapter 11 Plan of Reorganization of Endo 
International plc and its Affiliated Debtors [Dkt. No. 3554] (as may be subsequently supplemented, amended, or 

modified from time to time, the “Disclosure Statement”), as applicable. 
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for the treatment of medical conditions across a wide variety of therapeutic areas, including 

orthopedics, urology, endocrinology, oncology, and neurology, among others.  

6. As set forth in more detail in my First Day Declaration, 3  prior to the 

commencement of these Chapter 11 Cases, a confluence of factors put downward pressure on the 

Company’s financial performance and necessitated a comprehensive solution, including (a) an 

adverse litigation outcome that resulted in the early termination of federal patent protection for 

Vasostrict, a sterile injectables product that was the Company’s single largest revenue generating 

product; (b) slower than expected growth for one of Endo’s key branded pharmaceuticals products 

due to, among other factors, the COVID-19 pandemic; and (c) litigation overhang on the Company 

from the thousands of lawsuits related to its marketing and sale of prescription opioids, including 

hundreds of millions of dollars of litigation-related expenses as well as the diversion of the 

management team and key employees required to address the litigation matters. 

7. The Company’s declining business performance caused the Debtors’ 

existing capital structure to become unsustainable.  Just prior to filing these Chapter 11 Cases, the 

Company had approximately $8.15 billion of funded debt outstanding, which was approximately 

7x its prior twelve months of adjusted EBITDA and greater than 10x its anticipated EBITDA for 

2022, excluding capitalization of contingent liabilities.  Additionally, the cost to service the 

Company’s existing debt balance constrained its ability to reinvest in its business.  Prior to filing 

these Chapter 11 Cases, the Company spent over $550 million per year on cash interest expense, 

and an additional $20 million on mandatory debt amortization (excluding maturities).  The cost of 

servicing the debt 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 

 
3  Declaration of Mark Bradley in Support of Chapter 11 Petitions and First Day Papers [Dkt. No. 38]. 

22-22549-jlg    Doc 3795    Filed 03/07/24    Entered 03/07/24 13:15:07    Main Document 
Pg 3 of 331218



 

 4 

 

28% of its debt was tied to floating interest rates.  In an increasing interest rate environment, those 

floating interest rates further added to the Company’s already elevated cash interest expense. 

8. As of the Petition Date, certain of the Debtors had 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 as oral 

tablets in 2006.  As of the Petition Date, the Company had paid approximately $242 million 

pursuant to certain of its opioid-related settlements.  The Debtors also faced other litigation 

unrelated to the Opioid Lawsuits, including with respect to generic pricing, transvaginal mesh, 

other antitrust, and ranitidine. 

9. Defending these and other pending lawsuits resulted in significant 

professional fees and costs.  In the aggregate, the Company was spending approximately $21 

million on litigation related fees and expenses per month.  Notably, on an annual basis, this was 

approximately 2x the capital invested in R&D in 2021.  These lawsuits created 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 appeals. 

10. The Debtors operate in a highly competitive pharmaceutical space in which 

its competitors are constantly pursuing internal R&D, external acquisitions, and business 

development opportunities.  During the couple of years preceding the filing of these Chapter 11 

Cases, the Company’s elevated leverage and significant litigation-related settlements, fees and 

expenses constrained its ability to invest in its pipeline and pursue value-enhancing development 

opportunities.  As this is the lifeblood of any pharmaceutical company, the Debtors needed to 

address the issues related to its overleveraged capital structure and litigation overhang in a focused 
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and constructive manner and without disruption to its operations in order to emerge as a healthy 

enterprise that is able to effectively compete.  Against this backdrop, the Debtors commenced these 

Chapter 11 Cases on August 16, 2022. 

II. OVERVIEW OF THE DEBTORS’ PLAN OF REORGANIZATION 

 

11. The Debtors’ broadly-supported Plan incorporates a series of Plan 

Settlements that provide meaningful value to the Debtors’ creditors, including public and private 

opioid claimants, while also allowing the Debtors’ business to achieve a fresh start by deleveraging 

the Debtors’ funded debt by roughly $5.5 billion and discharging thousands of lawsuits against the 

Debtors relating to opioids and other products. 

12. I am aware that the Plan contemplates a going concern sale of Endo’s 

business to newly-formed entities (the “Purchaser Entities”).  The transaction will be effectuated 

through a combination of asset and equity transfers.4  As part of the Plan distributions, 96.30% of 

the newly formed parent entity (subject to specified dilution mechanics) will be owned by the 

Debtors’ first lien creditors. The remaining equity (subject to different, specified dilution 

mechanics)5 will be held by a portion of the Debtors’ general unsecured creditors.  I am aware that 

the transaction will be implemented pursuant to and in accordance with the PSA and the Plan, and 

that the PSA was negotiated in good faith and at arm’s-length.  The PSA is an integral part of the 

Debtors’ restructuring.  I am informed by the Debtors’ advisors and understand, including as set 

forth in the PSA, that the PSA Assets that will be transferred and/or assigned to the buyer in 

 
4  See Plan § 5.11(a). 

5  Pursuant to section 4.3(d)(1) of the Plan, the equity to be distributed to first lien creditors under the Plan will be 

subject to dilution by any issuances of Purchaser Equity under or pursuant to (1) the Rights Offerings or Backstop 

Commitments Agreements; and (2) the Management Incentive Plan. Pursuant to sections 1.1.125 and 1.1.242, the 
equity to be distributed to general unsecured creditors under the Plan will only be subject to dilution by any 

issuances under the Management Incentive Plan.  
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connection with the transaction are property of the Debtors’ Estates and good title is vested in the 

Debtors’ Estates.6  Additionally, all of the Debtors’ current employees will be offered employment 

with the Purchaser Entities on terms no less favorable than their current employment, and 

substantially all of the Debtors’ contracts will be cured, assumed and assigned. 

13. The Plan also incorporates several inter-related Plan Settlements that are, 

collectively, a fundamental element of the Debtors’ restructuring.  I understand that each of the 

Plan Settlements has broad support from the Debtors’ key stakeholders and that a majority of them 

are the result of the court-ordered Mediation process.  I understand that the key parties supportive 

of the Plan include (a) the Official Committee of Unsecured Creditors, (b) the Official Committee 

of Opioid Claimants, (c) the future claimants’ representative, (d) the Ad Hoc First Lien Group, (e) 

forty-five states and several U.S. territories, (f) the United States of America, (g) representatives 

of fourteen Canadian provinces and territories and (h) an ad hoc group of public school districts. 

14. I am aware that most of the settlements contemplate the establishment of 

trusts and/or sub-trusts as a means for efficiently administering creditor claims and distributing 

recoveries to eligible stakeholders.  I understand, in fact, that a key feature of the Debtors’ Plan is 

the creation and/or funding of eighteen trusts and sub-trusts for the benefit of the Debtors’ many 

diverse stakeholders. The following chart provides a summary of the trusts and sub-trusts 

contemplated by the Plan: 

Clas

s # 

Trust (or 

Sub-trust) 
Beneficiaries7 Assets / Treatment 

Incremental 

Distributions8 

General Unsecured Creditor Trust and Distribution Sub-Trusts 

 
6  See PSA § 3.4(a). 

7  In each case, subject to eligibility requirements contained in the applicable governing documents. 

8  Distribution amounts to claimants within certain classes will be based on whether the claimant agreed to provide 

releases. 
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Clas

s # 

Trust (or 

Sub-trust) 
Beneficiaries7 Assets / Treatment 

Incremental 

Distributions8 

GUC Trust 

(master trust) 

General unsecured creditors 

(other than those participating 

in GUC Trust sub-trusts) 

• $60 million in cash ($10 million designated for trust/sub-

trust operating expenses) 

• Up to 4.02% of Purchaser Equity (subject to dilution on 

account of the Management Incentive Plan) (distributed 

directly by the Debtors and not through the GUC Trust) 

• Certain estate claims and insurance proceeds 

• Rights to participate in rights offering 

- 

4(a) Second Lien 

Deficiency 

Claims and 

Unsecured 

Notes Claims 

(recover from 

GUC Trust) 

Holders of second lien and 

unsecured notes 
• Up to $23.3 million in cash 

• Rights to participate in GUC rights offering 

• Pro rata share of up to 4.02% Purchaser Equity (subject to 

dilution on account of the Management Incentive Plan) 

• 93.09% litigation proceeds 

4x distribution 

in exchange for 

releases 

4(b) Other General 

Unsecured 

Claims 

(recover from 

GUC Trust) 

Holders of general unsecured 

claims (other than those 

channeled to the GUC Trust 

sub-trusts) 

• Portion of $2 million cash reserve 

• Up to 1.80% litigation proceeds 4x distribution 

in exchange for 

releases 

4(c) Mesh Claims 

Trust  

(sub-trust) 

Personal injury claimants 

asserting claims resulting 

from the use of transvaginal 

surgical mesh products  

• Portion of $2 million cash from GUC Trust 

• Portion of 1.75% of litigation proceeds from GUC Trust 

• Portion of 50% of insurance proceeds allocable to mesh 

liability 

4x distribution 

in exchange for 

releases 

4(d) Ranitidine 

Claims Trust 

(sub-trust) 

Personal injury claimants 

alleging that ranitidine 

medications formed a 

carcinogen 

• Portion of $200,000 cash from GUC Trust 

• Portion of 20% of insurance proceeds allocable to ranitidine 

liability 

4x distribution 

in exchange for 

releases 

4(e) Generics Price 

Fixing Claims 

Trust  

(sub-trust) 

Claimants asserting claims 

relating to alleged price fixing 

of generics products 

• Portion of $16 million cash from GUC Trust 
4x distribution 

in exchange for 

releases 

4(f) Reverse 

Payment 

Claims Trust 

(sub-trust) 

Claimants alleging liability 

for compensation for delaying 

entry into, or refraining from 

entering, market (or similar 

theory of liability) 

• Portion of $6.5 million cash from GUC Trust 

• Portion of 3.36% litigation proceeds from GUC Trust 4x distribution 

in exchange for 

releases 

Public and Tribal Opioid Trusts  

6(a) Public Opioid 

Trust 

Certain states and territories 

of the United States 
• Portion of up to $460,048,000 in cash over 10 years (note: 

such holders have informed the Debtors and Ad Hoc First 

Lien Group that they will exercise their right to receive a 

prepayment of ~$274 million in cash on the Effective 

Date)  

N/A 

6(b) Local 

Government 

Claims 

(recover 

through 

Public Opioid 

Trust) 

Political subdivisions of states 

and territories of the United 

States 

• Eligible to receive distributions from applicable state in 

accordance with such state’s opioid abatement programs 

N/A 

6(c) Tribal Opioid 

Trust 

U.S. Tribes • Portion of up to $15 million in cash over 10 years (subject 

to full prepayment at 12% discount within 18 months of 

Effective Date) 

N/A 

Present Private Opioid Claims Trust and Sub-Trusts  
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Clas

s # 

Trust (or 

Sub-trust) 
Beneficiaries7 Assets / Treatment 

Incremental 

Distributions8 

PPOC Trust 

(master trust) 

Present private opioid 

claimants 
• Up to $119.7 million in cash payable in three installments 

(note: as a result of the exercise of the prepayment option 

in connection with the Public Opioid Trust, PPOC trust 

will receive a prepayment of $89.7 million on the 

Effective Date) 

- 

7(a) PI Trust  

(sub-trust) 

Natural persons with injury 

resulting from exposure to 

opioids, opioid replacement or 

treatment medication  

• 44.5% of distributions to PPOC Trust 

4x distribution 

in exchange for 

releases 

7(b) NAS PI Trust  

(sub-trust) 

Natural persons with qualified 

diagnosis resulting from 

intrauterine exposure to 

opioids, opioid replacement or 

treatment medication 

• 7.2% of distributions to PPOC Trust 

4x distribution 

in exchange for 

releases 

7(c) Hospital Trust  

(sub-trust) 

Non-federal acute care 

hospitals and non-federal 

hospitals and districts required 

to provide or fund inpatient 

acute care  

• 17.3% of distributions to PPOC Trust 

 

4x distribution 

in exchange for 

releases 

7(d) TPP Trust 

(sub-trust) 

Third-party payors (e.g., 

health insurers, employer-

sponsored health plans, union 

health and welfare funds and 

any third-party 

administrators)  

• 28.8% of distributions to PPOC Trust 

 

4x distribution 

in exchange for 

releases 

7(e) IERP Trust II 

(sub-trust) 

Independent emergency room 

physicians  • 2.2% of distributions to PPOC Trust 

4x distribution 

in exchange for 

releases 

School District Trust  

8 Opioid School 

District 

Recovery 

Trust 

U.S. public schools  • Between $1.5 - $3 million over a period of three years 

(subject to a prepayment right)   
N/A 

Canadian Provinces Trust (or other distribution mechanism)  

9 Canadian 

Provinces 

Trust (or other 

distribution 

mechanism) 

Canadian Provinces and the 

Canadian federal government 
• Applicable portion of up to $7.25 million in cash over 10 

years (subject to a prepayment right) depending on number 

of releases N/A 

Future Claims Trust  

N/A Future PI 

Trust 

Individual future private 

opioid and mesh claimants 

whose first injury did not 

manifest until after their 

applicable bar date and 

individuals diagnosed with 

NAS born during a specified 

period of time 

• Up to $11.385 million for individual future private opioid 

claimants 

• Up to $495,000 for individual future mesh claimants 

• Recoveries will not exceed distributions to similarly 

situated holders of applicable present opioid and mesh 

claimants 

N/A 

Other Trusts  

11 Other Opioid 

Claims Trust 

Holders of any opioid claims 

that do not fall into one of the 

other classes  

• Portion of up to $200,000 in cash 4x distribution 

in exchange for 

releases 
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Clas

s # 

Trust (or 

Sub-trust) 
Beneficiaries7 Assets / Treatment 

Incremental 

Distributions8 

12 EFBD Claims 

Trust 

Foreign claimants (excluding 

Canadian claimants) who filed 

claims after the general bar 

date but before their 

applicable extended bar date 

• Portion of up to $200,000 in cash 
4x distribution 

in exchange for 

releases 

 

15. I understand that distributions under the Plan will be made from (i) the 

Debtors’ cash on hand; (ii) up to $2.5 billion in Exit Financing; (iii) equity in the parent company 

of the go-forward enterprise, (iv) the net proceeds of the First Lien Rights Offering and the GUC 

Rights Offerings; and (v) the GUC Trust Litigation Consideration.  I am familiar with the proposed 

distributions, financial obligations, and other Debtor commitments under the Plan, as well as the 

sources of funding for those obligations as described above. 

III. THE DEBTORS’ BUSINESS PLAN AND FINANCIAL PROJECTIONS 

 

16.  In connection with their business operations and their efforts to confirm the 

Plan, the Debtors prepared go-forward financial projections.  I was personally involved in their 

preparation.  Specifically, the financial projections prepared by the Debtors’ management 

(including myself) with the assistance of the Debtors’ advisors, including PJT Partners LP (“PJT”) 

and Alvarez & Marsal (“A&M”), and attached as Exhibit E to the Disclosure Statement (the 

“Financial Projections”), provide a forecast of the financial performance of the Purchaser Entities 

(as the post-emergence owner of the Debtors’ principal business assets) for the fiscal year ending 

December 31, 2024 through the fiscal year ending December 31, 2028 (the “Projection Period”).  

A true and correct copy of the Financial Projections is attached hereto as Exhibit A.  

17. Over the course of several months, I and the other members of the 

management team prepared a business plan covering the Projection Period (the “Business Plan”), 

which was presented in the Debtors’ Form 8-K filed on November 6, 2023.  The management team 
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concurrently worked with the Debtors’ advisors to prepare the Financial Projections that reflect 

the Business Plan.   

18. The Financial Projections illustratively assumed (i) an emergence date of 

March 31, 2024, and (ii) implementation of the Plan in accordance with its stated terms.  In addition, 

in developing the Financial Projections, the Debtors considered several factors including: (i) 

current and projected marketing conditions for key products within each of the Company’s 

respective business segments; (ii) commercial, R&D, and capital investments required to support 

current on-market and pipeline product growth assumptions; and (iii) working capital levels 

necessary to support the Financial Projections based on historical trends and expected future on-

market growth and pipeline product launch assumptions.  

19. As reflected in the Financial Projections, the Debtors estimated that there 

will be approximately $561 million of cash on hand available just prior to emergence.  Based on 

these estimates, I believe that balance sheet cash, together with (i) the release of certain 

professional fee holdbacks upon emergence, (ii) the proceeds of the Rights Offerings and (iii) the 

proceeds of the Syndicated Exit Financing and/or the issuance of the New Takeback Debt, will be 

sufficient to satisfy all of the Debtors’ obligations under the Plan.  In addition, the Debtors 

estimated that following the satisfaction of all such Plan obligations, there will be approximately 

$200 million of cash available to the Purchaser Entities post-emergence.  As further outlined in 

the Financial Projections, the post-emergence capital structure of the Purchaser Entities is expected 

to consist of approximately $2.5 billion of Exit Financing.  

20. I was personally involved with, and I am aware of, the formulation of the 

material assumptions included in the Financial Projections, how they were prepared and the 

underlying methodology, and I agree with the approach utilized.  The Financial Projections were 
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prepared in good faith, using reasonable and appropriate assumptions and methodologies.  The 

Financial Projections generally demonstrate the Purchaser Entities’ ability to satisfy their go-

forward financial obligations while maintaining sufficient liquidity and capital resources during 

the entirety of the Projection Period, without the need for a subsequent liquidation or 

reorganization.  

21. Based on my review and familiarity with the Business Plan and the 

Financial Projections, and my knowledge of the Debtors’ business, I believe that the Debtors’ 

current resources, the net proceeds of the First Lien Rights Offering and the GUC Rights Offerings, 

and the proceeds of the Syndicated Exit Financing and/or the issuance of the New Takeback Debt, 

along with the cash projected to be generated by the Purchaser Entities after the Effective Date, 

will be sufficient to satisfy the distributions contemplated under the Plan for the entirety of the 

Projection Period.  

IV. ASSUMPTIONS RELATING TO THE LIQUIDATION ANALYSIS  

 

22. I am informed by the Debtors’ advisors and understand that the Debtors are 

proffering a Liquidation Analysis in connection with the confirmation process, as further set forth 

and provided in the Declaration of Ray Dombrowski in Support of Confirmation of the Third 

Amended Joint Chapter 11 Plan of Reorganization of Endo International plc and Its Affiliated 

Debtors (the “Dombrowski Declaration”).   

23. I have reviewed and am generally familiar with the subject matter of the 

Liquidation Analysis as described in the Dombrowski Declaration, and specifically the 

assumptions relied upon therein, including with respect to the following: 

(a) rapid, distressed sales of the Debtors’ Branded Pharmaceuticals, 

Sterile Injectables, Generic Pharmaceuticals, and International Pharmaceuticals assets within 90 

days post-conversion with certain operations being sold as operating business units;  
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(b) Non-Debtor affiliates will wind-down and liquidate in conjunction 

with the Debtors’ liquidation;  

(c) during the liquidation sales period, the Trustee will attempt to 

maintain operations related to the Branded Pharmaceuticals, Sterile Injectables, Generic 

Pharmaceuticals, and International Pharmaceuticals segments in an effort to maximize 

recoveries;  

(d) an additional three to nine months to wind-down the estates under 

the supervision of the Trustee to allow for monetization of assets and assessment of Claims 

which could take longer;  

(e) the continuation and cooperation of any accounting, treasury, tax, 

information technology support, and other corporate services necessary to wind-down the 

estates; and  

(f) the Trustee has unrestricted access to cash and proceeds from asset 

sales held by foreign Debtors, and the Trustee is able to repatriate proceeds. 

24. The Liquidation Analysis further assumes that, given the specialized nature 

of the Debtors’ business, the Trustee would continue to rely upon existing management to conduct 

a sale of the various business segments in accordance with the above.  

25. Based on my role as Chief Financial Officer of the Debtors and my 

knowledge of the Debtors’ operations and business affairs, I believe that the assumptions identified 

and set forth in the Liquidation Analysis and the Dombrowski Declaration are sound and 

reasonable under the circumstances of these Chapter 11 Cases and with respect to these Debtors. 

V. THE VOLUNTARY OPIOID OPERATING INJUNCTION  

26. In connection with the Public Opioid Settlements, I am aware that certain 

of the Debtors agreed during the pendency of the bankruptcy cases to abide by, and be bound by, 

a Court-ordered Voluntary Opioid Operating Injunction.  The Voluntary Opioid Operating 

Injunction enjoins these Debtors from engaging in various activities relating to opioids, including 

with respect to the promotion of opioids or opioid products subject to certain exceptions, as set 

forth in the Voluntary Opioid Operating Injunction. Under the Plan, the VOI-Specific Debtors 
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and/or VOI-Specific Post-Emergence Entities shall be subject to the terms of the Voluntary Opioid 

Operating Injunction, as set forth in the Plan Documents.  The Voluntary Opioid Operating 

Injunction is a key part of the Debtors’ efforts to abate the opioid crisis, and it also is an integral 

and necessary component of the Public Opioid Settlements and the Debtors’ reorganization. 

27. I have personal knowledge of the Debtors’ successful compliance with the 

terms of the Voluntary Opioid Operating Injunction during the pendency of these Chapter 11 Cases.  

In addition, I am aware that shortly after the Voluntary Opioid Operating Injunction was entered, 

the Court approved the appointment of an independent monitor – R. Gil Kerlikowske (the 

“Monitor”) – to oversee the Debtors’ compliance with the Voluntary Opioid Operating Injunction.  

In his initial report, the Monitor concluded that the Debtors have provided helpful assistance to the 

Monitor in the exercise of his duties, and that the Debtors are in substantial compliance with the 

terms of the Voluntary Opioid Operating Injunction.  Based upon my knowledge of the Debtors’ 

operations and information provided to me by Debtors’ counsel, I have full confidence that the 

VOI-Specific Post-Emergence Entities will be able to maintain compliance with the Voluntary 

Opioid Operating Injunction following confirmation of the Plan and the occurrence of the Effective 

Date. 

VI. ENDO HEALTH SOLUTIONS INC.’S PLAN SETTLEMENTS WITH THE U.S. 

GOVERNMENT  

28. I am a member of the board of directors of Debtor Endo Health Solutions 

Inc. (“EHSI”), a wholly-owned subsidiary of Endo International plc.  In connection with the Plan 

Settlements, I am aware that the Debtors and the U.S. Government reached a global resolution of 

issues (the “U.S. Government Resolution”) that is documented in three separate agreements: a civil 

settlement agreement (the “Civil Settlement Agreement”), a criminal plea agreement (the “Plea 

Agreement”) and a global U.S. government settlement agreement (addressing, inter alia, the 
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economic terms for all the settlements with the U.S. government) (the “U.S. Government 

Settlement Agreement” and, together with the Civil Settlement Agreement and the Plea Agreement, 

the “U.S. Government Resolution Documents”).  I understand that each of the settlements under 

the Plan comprising the global U.S. Government Resolution are essential to the Debtors’ 

restructuring. 

29. Based on the heavily negotiated global settlement terms between the 

Debtors and the U.S. Government, I am aware that EHSI is the Debtor-entity that is a party to the 

Civil Settlement Agreement and the Plea Agreement.  I and the other member of the EHSI board 

of directors were well informed and advised regarding the settlement agreements.  We understood 

and considered, for example, the potential ramifications of a criminal misdemeanor conviction for 

EHSI, which could include the exclusion of EHSI from participation in federal healthcare 

programs and other state-level regulatory consequences, as well as the eventual winding down and 

liquidation of EHSI’s operations.  We also understood, however, that a global resolution with the 

U.S. Government was necessary in order to confirm the Plan, and a global resolution could not be 

reached without a criminal conviction of a member of the Debtor group.  Additionally, the EHSI 

board of directors considered the input of the board of its parent company, Endo International plc, 

as well as guidance and advice from outside advisors. 

30. Considering the relevant facts and circumstances, including the financial 

and operational aspects of EHSI’s business, both individually and in the context of the Debtor 

group’s performance, and the best course of action to maximize value for the benefit of all of the 

Debtors’ stakeholders, EHSI determined in its sound business judgment, based upon its own 

evaluation and the recommendations of its advisors, to proceed with the pursuit of confirmation of 
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the Plan and entry into the U.S. Government Resolution, including the Civil Agreement and the 

Plea Agreement.   

VII. MATTERS RAISED IN CERTAIN OBJECTIONS TO CONFIRMATION 

 

A. Shareholder Objections 

31. I have reviewed and am familiar with certain of the as-filed confirmation 

objections, including several shareholder objections (the “Shareholder Objections”) which allege 

that the Plan undervalues the Debtors’ business. 9   I also understand that certain of those 

Shareholder Objections incorrectly allege that certain figures in the Debtors’ monthly operating 

reports and financial statements—including, e.g., “total assets”—purportedly demonstrate that the 

Debtors’ assets are significantly undervalued for purposes of the Plan, such that the Plan should 

be denied confirmation unless it provides recoveries for existing equity interests.  

32. These Shareholder Objections misconstrue the Debtors’ monthly operating 

reports and financial statements and I believe the objections are without merit.  Specifically, the 

Shareholder Objections conflate market or actual value, on the one hand, and standard accounting 

metrics, on the other hand.  The “assets” figures referenced in the Debtors’ monthly operating 

reports and financial statements do not represent actual or market value of the Debtors’ assets, but, 

instead, reflect the Debtors’ utilization of standard accounting practices in connection with the 

Debtors’ intercompany transactions.  In reality, the intercompany transactions cited by the 

Shareholder Objections are subject to elimination on a consolidated accounting basis – i.e., the 

intercompany transaction amounts, in the aggregate, net out to zero.  Therefore, the “assets” 

balances or other figures cited by the Shareholder Objections are not indicative of any realistic 

measure of asset values and should be disregarded. 

 
9  See, e.g., Dkt. Nos. 3373, 3375-77, 3380-84, 3386-89, 3493-98, 3505-09, 3733.  
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B. Objections Challenging Debtors’ Good Faith in Proposing the Plan  

33. I have reviewed and am familiar with certain objections to confirmation 

alleging that the Debtors have not proposed the Plan in good faith,10 including allegations with 

respect to the Debtors’ prepetition consideration of liability management and certain prepetition 

restructuring transactions. 

34. I am also familiar with, and was personally involved in, the Debtors’ 

prepetition consideration of liability management and prepetition restructuring transactions, 

including as early as 2018 and in connection with “Project Zed” – the Debtors’ confidential internal 

reference for their prepetition consideration of various liability management and restructuring 

alternatives with their professional advisors.  The Debtors explored various liability management 

transactions in the years leading up to the chapter 11 filing including, among other things, the 

negotiation of potential resolutions with numerous key stakeholders including public opioid 

claimants, and the payment of hundreds of millions of dollars in opioid-related settlements as the 

Debtors sought to achieve a comprehensive out-of-court resolution.  

35. In connection with management of their liabilities and debt maturities, I am 

aware that the Debtors also engaged in certain prepetition restructuring and financing transactions 

that increased the amount of secured debt in the Debtors’ capital structure.  I was involved in the 

consideration and implementation of these transactions, and I am aware that the Debtors at the 

time were taking advantage of existing market conditions that allowed the Debtors to obtain 

refinancing on favorable terms, reduce pressures on their capital structure, extend their debt 

maturities, and allow for additional time and flexibility for the Debtors to seek comprehensive out-

 
10  See, e.g., the Objection of Jean-François Bourassa to the Third Amended Joint Chapter 11 Plan of Reorganization 

of Endo International plc and Its Affiliated Debtors [Dkt. No. 3710]. 
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of-court resolutions with key constituents including opioid plaintiffs.  To the extent that the 

objectors allege that the purpose of the Debtors’ prepetition conduct in connection with these 

transactions was to harm opioid claimants by driving down their potential recoveries in a 

bankruptcy, that is not true and does not reflect the reality of the Debtors’ consideration and pursuit 

of a variety of prepetition restructuring alternatives in furtherance of potential comprehensive out-

of-court resolutions.  I am familiar with, and have been personally involved in, the Debtors’ 

formulation and proposal of the Plan, including with respect to the lengthy court-ordered 

Mediation process and associated extensive arm’s length negotiations between and among the 

Debtors’ key constituents culminating in the achievement of the Plan Settlements and formulation 

of the Plan.  Based on my knowledge and involvement, I believe the Debtors have proposed the 

Plan in good faith.  

I declare under penalty of perjury that the foregoing is true and correct, to the best of my 

ability. 

 

 

Dated: March 7, 2024 

 Malvern, Pennsylvania 

 

By:  Mark Bradley  

Name: Mark Bradley 

Title: Chief Financial Officer & Member of 

the Board of Directors of EHSI 
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FINANCIAL PROJECTIONS 

A. Introduction 

 

The Debtors have prepared the Projections (as defined below) to assist the Bankruptcy Court in determining whether the Plan 

meets the “feasibility” requirements of section 1129(a)(11) of title 11 of the United States Code (the “Bankruptcy Code”).  
The Debtors believe that the Plan meets such requirements. In connection with the negotiation and development of the Plan 

and for the purpose of determining whether the Plan meets the feasibility standard outlined in the Bankruptcy Code, the 

Debtors analyzed the Purchaser Entities’ (as the post-emergence owner of the Debtors’ principal business segments) ability 

to satisfy their financial obligations while maintaining sufficient liquidity and capital resources during the Projection Period 

(as defined below).  With this consideration in mind, the Debtors’ management, with assistance from their financial advisors, 

prepared these consolidated financial projections (the “Projections”) based on the business plan as presented in the Debtors’ 

Form 8-K filed on November 6, 2023, for the fiscal year ending December 31, 2024 through the fiscal year ending December 

31, 2028 (the “Projection Period”).  The Projections have been prepared on a consolidated basis, consistent with the 

Company’s non-GAAP financial reporting practices, and include all Purchaser Entities (hereafter defined as the “Company”). 

 

The Debtors do not, as a matter of course, publish their projections, strategies, or forward-looking projections of the financial 

position, results of operations, and cash flows.  Accordingly, the Debtors do not anticipate that they will, and disclaim any 
obligation to, furnish updated projections to the holders of Claims or equity interests after the date of this Disclosure 

Statement, or to include such information in documents required to be filed with the Securities and Exchange Commission 

(“SEC”) or to otherwise make such information public.  The assumptions disclosed herein are those that the Debtors believe 

to be significant to the Projections and, along with the Projections, are “forward looking statements” within the meaning of 

the Private Securities Litigation Reform Act of 1995. The Company’s actual results may differ from its expectations, estimates 

and projections and consequently, readers should not rely on these forward-looking statements as predictions of future events.  

Forward-looking statements also include, but are not limited to, statements regarding the Company or expectations, hopes, 

beliefs, intentions or strategies regarding the future.  In addition, any statements that refer to projections, forecasts or other 

characterizations of future events or circumstances, including any underlying assumptions, are forward-looking statements.  

The words “anticipate,” “believe,” “budget,” “forecast,” “continue,” “could,” “estimate,” “expect,” “intend,” “may,” “might,” 

“plan,” “possible,” “potential,” “predict,” “project,” “should,” “could,” “strive,” “will,” “would” and similar expressions may 
identify forward-looking statements, but the absence of these words does not mean that a statement is not forward-looking.  

The Projections and other forward-looking statements involve significant risks and uncertainties that could cause the actual 

results to differ materially from the expected results.  Readers should carefully consider the risks and uncertainties described 

in the “Risk Factors” section of the Debtors’ annual report and other documents filed from time to time with the SEC.  These 

filings identify and address other important risks and uncertainties that could cause actual events and results to differ 

materially from those contained in the Projections and other forward-looking statements.  Most of these factors are outside 

the Debtors’ control and are difficult to predict.  The Projections and other forward-looking statements are predictions about 

future events that are based on current expectations and assumptions and, as a result, are subject to risks and uncertainties.  

Readers are cautioned not to put undue reliance on the Projections and other forward-looking statements, and no person 

assumes any obligation and no person intends to update or revise the Projections or other forward-looking statements, whether 

as a result of new information, future events, or otherwise. 

 
The Projections present, to the best of the Debtors’ knowledge and belief, the Purchaser Entities’ projected balance sheet, 

results of operations, and cash flows for the Projection Period, all on an adjusted and non-GAAP basis, and reflect the Debtors’ 

assumptions and judgments of the projections based on an assumed emergence date of March 31, 2024 (the “Emergence 

Date”).  The impact of the restructuring transaction and the recapitalization of the Debtors’ capital structure is shown on the 

balance sheet for the Purchaser Entities, as of March 31, 2024.  However, The Projections do not reflect any adjustments that 

would be necessary to implement fresh-start accounting on the Emergence Date pursuant to ASC 852-10, including but not 

limited to detailed asset valuations and reassessment of the useful lives of depreciable and amortizable assets. 

 

Although the Debtors believe these assumptions are reasonable under current circumstances, such assumptions are subject to 

inherent uncertainties, including but not limited to, material changes to the economic environment, pricing pressure on certain 

products due to potential legislative changes, potential legal challenges, changes in health insurers' and governmental health 
administration authorities’ reimbursement practices, changes in the competitive environment, pipeline drug developments, 

and other factors affecting the Company’s businesses.  The likelihood, and related financial impact, of a change in any of 

these factors cannot be predicted with certainty.  Consequently, actual financial results could differ materially from the 

Projections.  The Projections assume the Plan will be implemented in accordance with its stated terms.  The Projections 

should be read in conjunction with the assumptions and qualifications contained herein.  Capitalized terms not otherwise 

defined herein shall have the meanings ascribed to such terms in either the Disclosure Statement or the Plan, as applicable.  
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THE PROJECTIONS WERE NOT PREPARED WITH A VIEW TOWARD COMPLIANCE WITH GENERALLY 

ACCEPTED ACCOUNTING PRINCIPLES (“GAAP”) IN THE UNITED STATES.  FURTHERMORE, THE 

PROJECTIONS HAVE NOT BEEN AUDITED OR REVIEWED BY A REGISTERED INDEPENDENT PUBLIC 

ACCOUNTING FIRM. 

 
THE PROJECTIONS, WHILE PRESENTED WITH NUMERICAL SPECIFICITY, ARE BASED UPON A VARIETY OF 

ESTIMATES AND ASSUMPTIONS WHICH MAY NOT BE REALIZED AND ARE SUBJECT TO SIGNIFICANT 

BUSINESS, ECONOMIC AND COMPETITIVE UNCERTAINTIES AND CONTINGENCIES WHICH ARE BEYOND 

THE CONTROL OF THE DEBTORS.  CONSEQUENTLY, THE PROJECTIONS SHOULD NOT BE REGARDED AS A 

REPRESENTATION OR WARRANTY BY THE DEBTORS, THE PURCHASER ENTITIES, OR ANY OTHER 

PERSON, AS TO THE ACCURACY OR PRECISION OF THE PROJECTIONS OR THAT THE PROJECTIONS WILL 

BE REALIZED.  ACTUAL RESULTS MAY DIFFER MATERIALLY FROM THOSE PRESENTED IN THE 

PROJECTIONS.  HOLDERS OF CLAIMS OR EQUITY INTERESTS MUST MAKE THEIR OWN ASSESSMENT AS 

TO THE REASONABLENESS OF SUCH ASSUMPTIONS AND THE RELIABILITY OF THE PROJECTIONS IN 

MAKING THEIR DETERMINATION OF WHETHER TO ACCEPT OR REJECT THE PLAN. 

 

B. Summary of Significant Assumptions 

 

The Projections were developed by the Debtors’ management using detailed assumptions for revenue and costs, which were 

developed using a combination of both “bottoms-up” and “top-down” estimation techniques for each of the Company’s 

business segments: Branded Pharmaceuticals, Sterile Injectables, Generic Pharmaceuticals and International Pharmaceuticals.  In 

developing the Projections, the Debtors considered several factors including, but not limited to: 

 

▪ Current and projected market conditions for key products within each of the Company’s respective business segments; 

▪ Commercial, R&D and capital investments required to support current on-market and pipeline product growth 

assumptions; 
▪ Working capital levels necessary to support the Projections based on historical trends and expected future on-market 

growth and pipeline product launch assumptions; and 

▪ The Debtors’ emergence from chapter 11 on the Emergence Date 

 

The Projections are intended to reflect the inclusion of all Purchaser Entities.  Additionally, the Projections do not contemplate 

any new product licenses, acquisitions or divestitures. 

 

The Projections have been presented using accounting policies and practices that are consistent with those applied in the 

Debtors’ historical non-GAAP financial statements.  For the avoidance of doubt, the accounting policies and assumptions 

described below do not purport to be a comprehensive set of accounting policies that would be applied by the Company in 

the preparation of its consolidated financial statements in accordance with U.S. GAAP.  Furthermore, the Projections do not 
reflect any adjustments that would be necessary to implement fresh-start accounting on the Emergence Date pursuant to ASC 

852-10, including but not limited to detailed asset valuations and reassessment of the useful lives of depreciable and 

amortizable assets. 
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C. The Company’s Business Operations 

 

Post-emergence the Company will be a global business consisting of multiple wholly owned subsidiaries that develop, 

manufacture, market, and distribute specialty pharmaceutical products across four reportable segments: Branded 
Pharmaceuticals, Sterile Injectables, Generic Pharmaceuticals and International Pharmaceuticals.  All products, except for those 

in the International Pharmaceuticals segment, will be sold in the U.S. only.  The following chart depicts the estimated revenue 

distribution by segment for fiscal year 2023. 

 

2023E Revenue by Segment 

(UNAUDITED) 
($ million) 

 

 

 
 

Branded Pharmaceuticals 

 

The Branded Pharmaceuticals segment focuses on products that have inherent scientific, regulatory, legal, and technical 

complexities, and markets such products under recognizable brand names that are trademarked. After the completion of 
required clinical trials and testing, the Company seeks approvals from regulatory bodies, such as through the submission of 

applications to the Food and Drug Administration.  The Branded Pharmaceuticals segment includes a variety of branded 

products across two portfolio categories:  Specialty Products and Established Products.  The charts below show estimated 

fiscal year 2023 revenue for certain key products in the Branded Pharmaceuticals segment. 

 

Specialty Products 

 

The Specialty Products portfolio includes products in the areas of urology, orthopedics, endocrinology and bariatrics, among 

others.  The Specialty Products include XIAFLEX® and SUPPRELIN® LA, among others.   

 

Product Description 
2023E Revenue 

$ million 

XIAFLEX® A non-surgical treatment for Dupuytren’s contracture (for adult 

patients with an abnormal buildup of collagen in the fingers that limits 

or disables hand function) and Peyronie’s disease (for adult men with 

a collagen plaque and a penile curvature deformity). Additional 

pipeline indications that are in clinical development include plantar 

fibromatosis and plantar fasciitis. 

$475 

SUPPRELIN® LA A soft, flexible 12-month hydrogel implant based on the Company’s 

hydrogel polymer technology that delivers histrelin acetate, a 

gonadotropin-releasing hormone agonist, and is indicated for the 
treatment of central precocious puberty in children. 

$97 

 

$1,989 
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Established Products 

 

The Established Products portfolio includes approximately ten products across diverse areas that are not actively promoted.  

The Established Products portfolio includes PERCOCET® and TESTOPEL®, among others.  The Company’s pain products, 

including its opioid products, are not, and have not been, actively promoted in the U.S. since 2016.  In December 2016, Endo 
eliminated its entire U.S. pain product field sales force. 

 

Product Description 
2023E Revenue 

$ million 

PERCOCET® This product is indicated for the management of pain severe enough to 

require an opioid analgesic and for which alternative treatments are 

inadequate. 

$104 

TESTOPEL® A long-acting implantable pellet indicated for testosterone replacement 

therapies in conditions associated with a deficiency or absence of 

endogenous testosterone. 

$41 

 

 
Sterile Injectables 

 

The Sterile Injectables segment includes a portfolio of more than 30 product families.  In this portfolio, there are several 

sterile injectable products that are protected by certain patent rights and have inherent scientific, regulatory, legal and 

technical complexities, as well as other generic injectable products that are difficult to formulate or manufacture or face 

complex legal and regulatory challenges.  The Company’s sterile injectables products are manufactured in sterile facilities 

and are administered at hospitals, clinics and long-term care facilities.  The Sterile Injectables segment consists primarily of 

branded sterile injectable products such as VASOSTRICT® and ADRENALIN® among others, and certain generic sterile 

injectable products, including ertapenem for injection (the authorized generic of Merck’s Invanz®), among others.  The chart 

below shows estimated fiscal year 2023 revenue for certain key products in the Sterile Injectables segment. 

 

Product Description 
2023E Revenue 

$ million 

ADRENALIN® A non-selective alpha- and beta-adrenergic agonist indicated for 

emergency treatment of certain allergic reactions, including 

anaphylaxis. 

$105 

VASOSTRICT® This product is indicated to increase blood pressure in adults with 

vasodilatory shock who remain hypotensive despite fluids and 

catecholamines. Vasostrict was the first vasopressin injection with an 

NDA approved by the FDA 

$86 

 

 

Generic Pharmaceuticals 

 

The Generic Pharmaceutical segment focuses 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.  The Generic Pharmaceuticals segment consists 

of a portfolio of solid oral extended-release products, solid oral immediate-release products, liquids, semi-solids, patches, 

powders, ophthalmics, and sprays and includes products that treat and manage a wide variety of medical conditions.  This 

segment includes approximately 100 generic product families. 

 

The Company’s generic portfolio also contains certain authorized generics, which are generic versions of branded products 

licensed by brand drug companies under an NDA and marketed as generics.  Authorized generics do not face the same 

regulatory barriers to introduction and are not prohibited from sale during the 180-day marketing exclusivity period granted 
to the first-to-file Abbreviated NDA applicant.  The Company’s authorized generics include, among others, lidocaine patch 

5% (the authorized generic of Endo’s Lidoderm®), lubiprostone capsules (the authorized generic of Mallinckrodt 

Pharmaceuticals’ Amitiza®), and sucralfate oral suspension 1 gm/10 ml (the authorized generic of AbbVie Inc.’s Carafate®). 

The chart below shows estimated fiscal year 2023 revenue for certain key products in the Generic Pharmaceuticals segment. 
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Product Description 

2023E Revenue 

$ million 

Varenicline Tablets A selective alpha4-beta2 neuronal nicotinic acetylcholine receptor 

partial agonist approved as an aid to smoking cessation therapy.  It is 

the generic equivalent of the brand Chantix® that was previous sold by 

Pfizer. 

$160 

Dexlansoprazole 

DR Caps 

An oral capsule that is used to treat heartburn, stomach ulcers, reflux 

disease, or other conditions caused by too much stomach acid. It works 

by reducing the amount of acid in the stomach.  It is the generic 

equivalent of the brand Dexilant® sold by Takeda Pharmaceuticals 
U.S.A., Inc. 

$108 

 
 

International Pharmaceuticals 

 

International Pharmaceuticals sells a variety of specialty pharmaceutical products outside the U.S., 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.  Revenue from the International Pharmaceuticals 

segment is expected to be less than 5% of consolidated total revenue. 
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Income Statement Assumptions 

 

A. Revenue 

 
The Projections project revenue by product in each segment.  Products in each of the business segments operate in competitive 

marketplaces with unique challenges and opportunities.  To develop these portions of the Projections, the Debtors evaluated 

market conditions, surveyed the competitive landscape, assessed price and volume dynamics, and applied specific knowledge 

of trends to the products in each segment.  Key factors considered in determining the revenue projections include, but are not 

limited to: 

 

▪ Overall trends and changing dynamics in the broader markets for key products in each segment; 

▪ Historical performance of existing on-market product and portfolio performance;  

▪ The impact of anticipated competitive entrants and changes in the expected number of competitors and the 

corresponding impact on pricing and market shares; and 

▪ An assessment of the current and projected competitive landscape, development timelines and commercial readiness 
for pipeline products. 

 

As is typical for pharmaceutical products, the Company’s revenues are based on its gross product revenues, less estimated 

amounts of various government-mandated and/or privately- negotiated rebates, sales incentives, chargebacks, distribution 

service agreements fees, returns, fees for services, and administration fees and discounts, among other adjustments.  These 

“gross-to-net” adjustments differ across products and product categories. 

 

Branded Pharmaceuticals 

 

Branded Pharmaceutical segment revenue growth is expected to be driven by continued growth in Xiaflex on-market and 

pipeline indications that are expected late in the Projection Period.  Xiaflex growth is expected to be partially offset by the 

impact of the loss of exclusivity on other Specialty products including Aveed.  Additionally, the Established Brands portfolio 
is expected to continue to erode from competitive and pricing pressures. 

 

Sterile Injectables 

 

Sterile Injectables segment revenue growth is expected to be driven by a robust pipeline of ready-to-use and other 

differentiated product candidates that are in development and expected to launch over the Projection Period.  The strong 

growth from new product launches is expected to be partially offset by erosion of on-market products due to the impact of 

continued competition on key products (e.g., Adrenalin and Vasostrict), coupled with continuing competitive and pricing 

pressures on other products in the portfolio. 

 

Generic Pharmaceuticals 
 

Generic Pharmaceutical revenue is expected to decline over the Projection Period as existing key products (i.e., Varenicline 

and Dexlansoprazole) lose exclusivity and face competition.  Limited additional opportunities exist within the current generic 

pipeline to offset expected continued erosion from competitive and pricing pressures.  Accordingly, the Generic 

Pharmaceuticals segment is primarily focused on optimizing portfolio profitability while continuing to pursue opportunistic 

new product launches over time.   

 

International Pharmaceuticals 

 

International Pharmaceuticals revenue is expected to remain relatively flat through 2024 and then grow over the Projection 

Period due to growth in recent product approvals and launches.    The International Pharmaceuticals segment has historically 

relied heavily on product acquisition and licensing agreements to sustain and grow revenue and, as such, the number of 
planned future new product launches is limited.   

 

B. Cost of Goods Sold 

 

The Company’s cost of goods sold (“COGS”) includes costs such as raw materials and manufacturing costs associated with 

the processing of materials to convert them into finished goods, royalty expenses, handling costs (costs incurred to store, 

move, and prepare product for shipment), and other plant costs. 
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Manufacturing costs include wages and benefit costs, processing costs, maintenance costs, utility costs and other costs that 

are directly attributable to the production of products. Manufacturing costs have both fixed and variable cost components. 

 

COGS as a percentage of revenue is expected to decrease from approximately 33% to 31% over the Projection Period driven 

by changes in product mix over time coupled with impact from on-going manufacturing network optimization initiatives. 
 

C. Selling, General and Administrative 

 

Selling, General and Administrative (“SG&A”) expenses include all direct and indirect selling, marketing, and administrative 

costs.  Selling expense includes marketing expense, employee wages and benefits for the various commercial teams, 

commissions, and office expenses.  General and administrative expense includes administrative employee wages and benefits, 

legal, travel, rents, corporate overhead, insurance, information technology costs, office-related expenses, stock compensation 

expense, and other expenses.  SG&A excludes restructuring and reorganization expenses. 

 

SG&A expense as a percentage of net sales is expected to decrease from approximately 28% to 24% over the Projection 
Period as revenue is expected to grow twice as fast as the growth in SG&A expenses. 

 

D. Research & Development 

 

Research & Development (“R&D”) expenses consist of internal research and development costs.  These expenses include 

salary and benefits, allocated overhead and occupancy costs, clinical trial and related clinical manufacturing costs, contract 

services, and other related costs. 

 

From time to time, the Company may enter into licensing or collaborative agreements with third parties to develop a new 

drug candidate or intellectual property asset.  These agreements may include R&D, marketing, promotion and selling 

activities to be performed by one or all parties involved.  These collaborations generally include upfront, milestone and 
royalty or profit-sharing payments contingent upon future events tied to the developmental and commercial success of the 

asset.  In general, upfront and development milestone payments made to third parties under these agreements are expensed 

as incurred up to the point of regulatory approval of the product and reflected in R&D expense.  However, the Projections do 

not contemplate any new licensing or collaborative agreements with third parties. 

 

R&D expense is expected to remain relatively stable at approximately 7% or revenue over the Projection Period. 

 

E. Interest Expense 

 

Interest expense reflects interest on post-emergence funded debt and estimated refinancing fees.  The Projections do not 
include debt-related financing fees paid at emergence.  Funded debt interest expense post-emergence is based upon projected 

debt levels and assumed interest rates for funded debt obligations, including forecasts of SOFR (see Debt Obligations below), 

and is assumed to be paid in cash as incurred.  For the avoidance of doubt, 2024 only reflects interest expense for the 9 months 

ending December 31, 2024. 

 

F. Taxes 

 

The Projections forecast taxes for the Company after the Effective Date that are payable in several taxing jurisdictions, most 

notably in the U.S. and Ireland, based upon the anticipated capital structure and the elimination of U.S. tax attributes that are 

expected to be utilized directly in the implementation of the Plan.  Taxable income projections include deductions for certain 
depreciable and amortizable assets subject to limitations. 
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Balance Sheet Assumptions 

 

 

A. Cash & Cash Equivalents 

 

The Company classifies cash on hand and deposits in banks, including money market accounts with original maturities of 

three months or less when purchased and other investments it may hold from time to time, as cash and cash equivalents. 

 

B. Restricted Cash 

 

The Company classifies cash and cash equivalents that are restricted as to withdrawal or use under the terms of certain 

contractual agreements as restricted cash and cash equivalents. 

 

C. Accounts Receivable 

 

Trade accounts receivable are presented net of an allowance for expected credit losses. The allowance for expected credit 

losses reflects an estimate of losses inherent in the Company’s accounts receivable portfolio and is determined based several 

factors, including but not limited to historical loss experience and expected potential future losses.  Accounts receivable 

balances are generally written off when management determines they are uncollectible.  Trade accounts receivable are also 

presented net of reserves related to certain sales deductions where we have the right of offset with the customer.   

 

D. Inventory 

 
Inventories are recorded at the lower of cost or net realizable value, using the first-in, first-out convention. Inventory that is 

in excess of the amount expected to be sold within one year is classified as long-term inventory.  The Company reduces the 

carrying value of inventories for those items that are potentially excess, obsolete, or slow-moving based on changes in 

customer demand, technology developments or other economic factors. 

 

E. Prepaids and Other Current Assets 

 

Prepaids and other current assets primarily include prepaid expenses, miscellaneous accounts receivable, royalties receivable, 

insurance receivable, and deposits. 

 

F. Property, Plant & Equipment 

 

Property, plant, and equipment is stated at cost less accumulated depreciation. Major renewals and improvements are 

capitalized, while routine maintenance and repairs are expensed as incurred. 

 

Depreciation for property, plant, and equipment, other than land and construction in process, is generally based upon the 

following estimated useful lives, using the straight-line method: 

 

▪ Buildings: 1 - 30 years 

▪ Machinery and Equipment: 1 - 15 years 
▪ Computer equipment and software: 1 - 10 years 

▪ Furniture and fixtures: 1 - 10 years 

 

The carrying value of property, plant and equipment and related depreciation expense do not reflect the adjustments necessary 

to implement fresh-start accounting on the Emergence Date pursuant to ASC 852-10, including but not limited to detailed 

asset valuations and reassessment of the useful lives of depreciable assets. 

 

G. Other Non-Current Assets 

 

Other non-current assets primarily include right of use operating lease assets, long-term investments, certain inventories in 

excess of the amount expected to be sold in one-year, non-current insurance receivable, and certain restricted cash balances. 
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H. Intangible Assets 

 

For purposes of these Projections, Intangible Assets includes Goodwill and other intangible assets.  The carrying values do 

not reflect the adjustments necessary to implement fresh-start accounting on the Emergence Date pursuant to ASC 852-10, 
including but not limited to detailed asset valuations and reassessment of the useful lives of amortizable assets. 

 

Amortization for intangible assets with a finite life are amortized according to the pattern in which the economic benefit of 

the asset is realized over their estimated useful lives.  Amortization does not reflect any adjustments necessary to implement 

fresh-start accounting on the Emergence Date pursuant to ASC 852-10, including but not limited to detailed asset valuations 

and reassessment of the useful lives of amortizable assets. 

 

For purposes of these Projections and consistent with the Debtors’ historical adjusted non-GAAP financial statements, 

amortization has not been reflected in the non-GAAP income statement. 

 

I. Accounts Payable 

 

For purposes of these Projections, the days payable are assumed to remain relatively stable at the Emergence Date and 

throughout the Projection Period. 

 

J. Accrued Expenses and Other Liabilities 

 

Accrued Expenses and Other Liabilities primarily include accrued trade payables, accrued gross-to-net adjustments where 

the Company does not have the right of offset with the customer, accrued employee payroll and payroll-related costs, accrued 

utility expense, and accrued taxes, among others. 
 

K. Debt Obligations 

 

Upon consummation of the Plan and for purposes of these Projections only, the Company is assumed to have $2,500 million 

of new or take-back debt in the form of a term loan at an annual interest rate of SOFR + 500 bps.  For purposes of these 

Projections, all cash in excess of $200 million is illustratively assumed to be used to pay down debt each year over the 

Projection Period.  

 

L. Other Non-current Liabilities 

 

Other Liabilities includes deferred tax liabilities and other non-current liabilities. 

 

M. Shareholder Equity 

 

Shareholder equity at the Emergence Date includes the effect of the conversion of debt into new equity. Shareholder equity 

does not reflect any adjustments necessary to implement fresh-start accounting on the Emergence Date pursuant to ASC 852-

10, including but not limited to detailed asset valuations and reassessment of the useful lives of amortizable assets. 

 

 
  

22-22549-jlg    Doc 3554    Filed 01/16/24    Entered 01/16/24 12:51:53    Main Document 
Pg 196 of 202

22-22549-jlg    Doc 3795    Filed 03/07/24    Entered 03/07/24 13:15:07    Main Document 
Pg 27 of 331242



 

10  

Cash Flow Assumptions 

 

 

A. Cash Flow from Operations Activities 

 

The Company is expected to generate stable cash from operations during the Projection Period.  Net working capital is 

projected to be a use of cash over the course of the Projection Period driven by increasing accounts receivable due to 

increasing revenue and a gradual build-up in inventory, slightly offset by increased accounts payable consistent with the trend 

in revenue and operating expenses.  Cash interest expense and cash taxes are also expected to be a use of cash over the course 

of the Projection Period. 

 

B. Cash Flow from Investing Activities 

 

Cash usage from investing activities over the Projection Period is expected to be primarily related to capital spending to 
support routine and customary maintenance of manufacturing operations and for information technology and other 

miscellaneous investments in enabling functions. 

 

C. Cash Flow from Financing Activities 

 

Cash usage from financing activities over the Projection Period reflects repayment of funded debt. 
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Pro Forma Estimated  

Non-GAAP Cash Sources and Uses 

(UNAUDITED) 

 

The unaudited Pro Forma Estimated Non-GAAP Cash Sources and Uses at the Emergence Date set forth below presents the 
estimated sources and uses of funds for the consummation of the restructuring transactions contemplated in the Plan (the 

“Restructuring Transactions”).  These amounts are subject to adjustment and may differ at the time of the consummation of 

the Restructuring Transactions depending on several factors, including but not limited to, differences in estimated transaction 

fees and expenses, differences between actual and projected operating results and any differences in the contemplated debt 

financing when consummated. 

 

 

 
 

Notes: 

 

[a] Represents certain professional fee holdbacks that are expected to be released upon emergence.  Up to approximately 

$135 million of restricted cash is also expected to be released into unrestricted cash before or shortly after emergence. 

[b] Represents settlements with the public, private and tribal opioid claimants; FCR; public school districts and the 

Canadian government; assumes amounts are fully funded upon emergence.   

[c] Illustratively assumes amounts are fully funded upon emergence. 
[d] Represents estimated carried professional fees, professional fee holdbacks, and certain contingent professional and 

other fees expected to be paid upon emergence. 

[e] Exit financing fees, including any OID, will be subject to exit financing process. 

 

 

 

  

Sources of Cash $ million Uses of Cash $ million    

Cash From Balance Sheet 561$       Trust payments [b] 381$       

Restricted cash release [a] 31           DOJ settlement [c] 200         

Proceeds from Rights Offerings 500         UCC cash settlement [c] 60           

New/take-back Debt 2,500      Professional and other fees [d] 155         

Plan adminstration 38           

Exit financing fees/OID [e] [TBD]

Cash to Balance Sheet 200         

Paydown 1L Claims 2,557      

Total 3,591$    Total 3,591$    
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Projected Non-GAAP Pro Forma  

Consolidated Balance Sheet  

(UNAUDITED) 

 

The Projected Non-GAAP Pro Forma Consolidated Balance Sheet as of the Emergence Date set forth below presents (a) the 
projected consolidated financial position of the Company as of March 31, 2024, prior to the consummation of the transactions 

contemplated in the Plan; (b) the pro forma adjustments to such projected consolidated financial position required to reflect 

the Restructuring Transactions; and (c) the pro forma projected consolidated financial position of Company as of the assumed 

Emergence Date, after giving effect to the Restructuring Transactions.  The Restructuring Transactions set forth in the 

columns captioned “Plan Effects” and “New Capital” reflect the anticipated and assumed effects of the Restructuring 

Transactions.  The Projected Pro Forma Consolidated Balance Sheet does not reflect any adjustments that would be necessary 

to implement fresh-start accounting on the Emergence Date pursuant to ASC 852-10, including but not limited to detailed 

asset valuations and reassessment of the useful lives of depreciable and amortizable assets. 

 

 

 
 

 
Notes: 

 

[a] The pre-emergence balance sheet is an illustrative view as of March 31, 2024, and prior to the execution of the 

transactions contemplated in the Plan.  For purposes of this analysis, LSTC reflects the gross, undiscounted obligations 

associated with the recently announced preliminary economic settlement agreement in principle between the Ad Hoc 

First Lien Group and the Department of Justice (DOJ).  Such amounts are preliminary and may be subject to further 

adjustment as additional information becomes available and is contingent upon the final resolution of certain remaining 

matters related to such agreement in principle or otherwise. 

[b] Plan effects includes cash payments pursuant to the Plan, including (i) opioid trust settlements, (ii) DOJ cash settlement, 

(iii) UCC and OCC cash settlements, (iv) estimated contingent professional fees, (v) TBD exit financing fees and (vi) 

the anticipated discharge of certain general unsecured obligations of the Debtors. 
[c] Reflects settlement of funded debtholder claims with a combination of cash from the Equity Rights Offering, new debt 

and new equity. 

  

3/31/2024E Plan New 3/31/2024PF

$ million Pre-emerg [a] Effects [b] Capital [c] Post-emerg    

Cash and equivalents 561$           (861)$          500$           200$           

Restricted cash 168             (31)             -             137             

Accounts receivable 428             -             -             428             

Inventory 288             -             -             288             

Prepaids & other current assets 101             -             -             101             

Current assets 1,546$        (891)$          500$           1,155$        

PP&E 463$           -$            -$            463$           

Intangibles 2,768          -             -             2,768          

Other Assets 150             -             -             150             

Total assets 4,927$        (891)$          500$           4,535$        

Accounts payable 226$           -$            -$            226$           

Accrued expenses and other 296             50               -             346             

Current liabilities 523$           50$             -$            573$           

LSTC 8,859$        (1,762)$       (7,096)$       -$            

New/take-back debt -             -             2,500          2,500          

Other non-current liabilities 64               62               -             126             

Total liabilities 9,445$        (1,650)$       (4,596)$       3,198$        

Equity (4,518)$       759$           5,096$        1,337$        

Total liabilities and equity 4,927$        (891)$          500$           4,535$        
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Projected Non-GAAP Pro Forma  

Consolidated Income Statement  

(UNAUDITED) 

 

The Projected Non-GAAP Pro Forma Consolidated Income Statement set forth below presents the projected consolidated 
results of operations of the Company on an adjusted basis for the fiscal years ending 2024, 2025, 2026, 2027 and 2028. 

 

 

 
 

 

  

$ million 2024E 2025E 2026E 2027E 2028E     

Revenue 1,728$    1,867$    2,035$    2,166$    2,217$   

YoY % Δ -13% 8% 9% 6% 2%

Gross Profit 1,154$    1,285$    1,399$    1,484$    1,524$   

GM% 67% 69% 69% 69% 69%

SG&A 478         487         504         515         540        

R&D 120         135         137         137         140        

OPEX 598$       622$       641$       652$       680$      

OPEX% 35% 33% 31% 30% 31%

EBITDA 630$       745$       845$       922$       946$      

(-) Depreciation (52)         (58)         (60)         (62)         (73)        

(-) Stock Based Compensation (22)         (25)         (26)         (28)         (29)        

(-) Interest Expense (195)        (230)        (193)        (147)        (123)       

(-) Income Taxes (93)         (108)        (128)        (152)        (165)       

Net Income 267$       325$       438$       533$       556$      
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Projected Non-GAAP Pro Forma  

Consolidated Balance Sheet  

(UNAUDITED) 

 

The Projected Non-GAAP Pro Forma Consolidated Balance Sheet set forth below presents the projected consolidated 
financial position of the Company as of March 31, 2024, after giving effect to the Restructuring Transactions, and as of each 

fiscal year ending 2024, 2025, 2026, 2027 and 2028. 

 

 

 
 

 

Notes: 

 

[a] Assumes all cash in excess of $200 million is used to pay down funded debt. 

 

 

  

$ million 3/31/24PF 2024E 2025E 2026E 2027E 2028E      

Cash and equivalents [a] 200$       200$       200$       200$       200$       200$      

Restricted cash 137         137         137         137         137         137        

Accounts receivable 428         392         412         435         457         468        

Inventory 288         294         306         313         315         318        

Prepaids and other current assets 101         105         124         137         148         159        

Current assets 1,155$    1,128$    1,179$    1,222$    1,258$    1,282$   

PP&E 463$       465$       455$       441$       426$       407$      

Intangibles 2,768      2,583      2,351      2,141      2,007      1,894     

Other assets 150         150         150         150         150         150        

Total assets 4,535$    4,326$    4,135$    3,954$    3,840$    3,733$   

Accounts payable 226$       200$       213$       234$       243$       248$      

Accrued expenses and other 346         346         346         346         346         346        

Current liabilities 573$       547$       559$       580$       590$       594$      

New debt 2,500$    2,302$    1,981$    1,524$    974$       388$      

Other non-current liabilities 126         126         126         126         126         126        

Total liabilities 3,198$    2,974$    2,666$    2,230$    1,689$    1,109$   

Equity 1,337$    1,352$    1,469$    1,724$    2,151$    2,624$   

Total liabilities and equity 4,535$    4,326$    4,135$    3,954$    3,840$    3,733$   
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Projected Non-GAAP Pro Forma  

Consolidated Cash Flow Statement  

(UNAUDITED) 

 

The Projected Non-GAAP Pro Forma Consolidated Cash Flow Statement set forth below presents the projected cash flows 

of the Company for the year ending December 31, 2024, after giving effect to the Restructuring Transactions, and for the 

fiscal years ending 2025, 2026, 2027 and 2028. 

 

 
 

 
 

 

Notes: 
 

[a] Includes changes in other assets and liabilities and miscellaneous one-time and contingent payments; 2024E includes 

cash flows associated with the Plan Effects described above. 

[b] 2024E includes pre-emergence adequate protection payments and proceeds from the Rights Offerings. 

$ million 2024E 2025E 2026E 2027E 2028E     

Net Income 267$       325$       438$       533$       556$      

Depreciation 52           58           60           62           73          

SBC 22           25           26           28           29          

Δ NWC (5)           (19)         (9)           (16)         (8)          

Other [a] (941)        (19)         (13)         (11)         (11)        

Cash From Operations (604)$      369$       503$       597$       640$      

CAPEX (52)         (48)         (46)         (47)         (54)        

Other -         -         -         -         -        

Cash From Investing (52)$        (48)$        (46)$        (47)$        (54)$       

Debt payments (198)        (321)        (457)        (550)        (585)       

Other [b] 352         -         -         -         -        

Cash From Financing 154$       (321)$      (457)$      (550)$      (585)$     

Net Δ Cash (501)$      -$        -$        -$        -$       

Beginning Cash 701$       200$       200$       200$       200$      

Ending Cash 200$       200$       200$       200$       200$      
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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) 

 

 

   

 

DECLARATION OF MARK G. BARBERIO IN SUPPORT OF CONFIRMATION OF 

THE THIRD AMENDED JOINT CHAPTER 11 PLAN OF REORGANIZATION OF 

ENDO INTERNATIONAL PLC AND ITS AFFILIATED DEBTORS 

 

I, Mark G. Barberio, hereby declare under penalty of perjury that the following is 

true to the best of my knowledge, information, and belief: 

1. I am the Chairman of the Board of Directors of Endo International plc 

which, with its debtor affiliates, are debtors and debtors in possession (collectively, the “Debtors” 

and, together with their non-debtor affiliates, the “Company” or “Endo”) in the above-captioned 

chapter 11 cases (the “Chapter 11 Cases”).  Endo operates a global specialty biopharmaceutical 

business that produces and sells both generic and branded products.  

2. I was appointed to the Board of Directors (the “Board”) in February 2020 

and, in June 2021, was appointed as the independent, non-executive Chairman of the Board.  I am 

also Chair of Endo’s Strategic Planning Committee and a member of Endo’s Audit & Finance 

Committee, the Compensation & Human Capital Committee, the Nominating, Governance & 

 
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. 
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Corporate Responsibility Committee, and the Compliance Committee.  I have been a Principal of 

Markapital, LLC since 2013.  Prior to then, I held numerous leadership roles at Mark IV, LLC, 

most recently having served as a director from 2011 to 2013, Co-Chief Executive Officer from 

2009 to 2013, and Chief Financial Officer from 2004 to 2013.  I have served as a director of 

Gibraltar Industries, Inc. since June 2018 and Life Storage, Inc. from January 2015 to July 2023, 

where I was Non-Executive Chairman from May 2018.  Since the July 2023 merger of Extra Space 

Storage, Inc. and Life Storage, Inc., I have been a director of Extra Space Storage, Inc.  I previously 

served as a director of Paragon Offshore Limited from July 2017 to April 2018 and Exide 

Technologies from April 2015 to October 2020.  I hold a Bachelor of Science in Business-

Accounting from Rochester Institute of Technology and a Master of Business Administration from 

State University of New York at Buffalo.  

3. I submit this declaration (the “Declaration”) in support of confirmation of 

the Third Amended Joint Chapter 11 Plan of Reorganization of Endo International plc and Its 

Affiliated Debtors [Dkt. No. 3695] (the “Plan”).2 

4. As a result of my time as a member or the Chairman of the Board and as a 

member or the Chairman of the Strategic Planning Committee, my review of relevant documents, 

and my discussions with other members of the Debtors’ management team and the Debtors’ 

advisors, I am familiar with the events leading to confirmation, the subject matters of the Plan, and 

the other matters addressed herein.  Except as otherwise indicated, the statements in this 

Declaration are based on: (a) my personal knowledge of the Declaration’s subject matter; (b) my 

review of relevant documents; (c) information provided to me by the Debtors’ advisors working 

 
2  Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to them in the Plan 

or the Disclosure Statement with Respect to the Second Amended Joint Chapter 11 Plan of Reorganization 

of Endo International plc and its Affiliated Debtors [Dkt. No. 3554] (as may be subsequently supplemented, 

amended, or modified from time to time, the “Disclosure Statement”), as applicable. 
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under my supervision; (d) information provided to me by, or discussions with, other members of 

the Debtors’ management team or other employees; and/or (e) my general experience and 

knowledge.  I am authorized to submit this Declaration.  If called upon to testify, I can and will 

testify competently as to the facts set forth herein. 

I. THE DEBTORS HAVE BEEN WELL INFORMED AND ADVISED IN 

CONNECTION WITH THE CHAPTER 11 CASES 

5. In my role with the Debtors, I have personally observed that the Debtors’ 

Board, Strategic Planning Committee, and management team have been well informed and 

comprehensively advised by the Debtors’ professional advisors both before and after the 

commencement of these Chapter 11 Cases, including with respect to strategic alternatives and the 

process that culminated in the proposed Plan.  For example, Skadden, Arps, Slate, Meagher & 

Flom LLP (“Skadden”) and PJT Partners LP (“PJT”) were engaged and advising the Debtors on 

restructuring matters, including those relating to the Debtors’ opioid lawsuits and potential 

liabilities, as early as February 2018, and Alvarez & Marsal (“A&M”) was engaged in May 2021 

to serve as financial advisor to the Debtors.  Each of those professionals continues to advise the 

Debtors and the Board today. 

6. As further described in the First Day Declaration,3 and as I have personally 

observed and experienced, in the years leading up to the chapter 11 filing the Debtors considered 

a variety of strategic alternatives to address a confluence of factors that increased uncertainty and 

put downward pressure on the Debtors’ financial performance.  This included efforts to resolve 

enterprise-threatening nationwide opioid-related litigation, exploration of a formal marketing 

process for the sale of all or parts of the Debtors in September 2021 led by PJT, and active 

 
3  Declaration Of Mark Bradley In Support Of Chapter 11 Petitions And First Day Papers [D.I. 38] (the “First 

Day Declaration”). 
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discussions regarding potential restructuring frameworks with advisors for the Ad Hoc Cross-

Holder Group and the Ad Hoc First Lien Group in the months prior to the commencement of the 

Chapter 11 Cases.  

7. Ultimately, with the assistance of their advisors and after evaluating 

proposals from the Ad Hoc First Lien Group and the Ad Hoc Cross-Holder Group, the Debtors 

determined in their business judgment to pursue a restructuring support agreement (the “RSA”) 

with the Ad Hoc First Lien Group setting forth the framework for an in-court sale to the Stalking 

Horse Bidder, subject to higher or otherwise better bids to be solicited through a marketing and 

auction process.  Accordingly, in August 2022 the Debtors commenced these Chapter 11 Cases. 

8. Since the commencement of the Chapter 11 Cases, I have observed that the 

Debtors’ Board, Strategic Planning Committee, and management team have continued to be well 

informed and comprehensively advised by the Debtors’ professional advisors, including with 

respect to (i) the post-petition sale process led by PJT and conducted pursuant to the Bidding 

Procedures Order, (ii) the mediation efforts led by the Hon. Shelley C. Chapman (Ret.) (the 

“Mediation”) which facilitated a series of critical inter-related settlements negotiated among the 

Debtors’ key stakeholders (together, the “Plan Settlements”), (iii) the Mediation and negotiations 

that resulted in a global settlement reached with the United States of America (the “U.S. 

Government”) addressing, among other matters, the U.S. Government’s billions of dollars of 

claims related to certain tax disputes and the U.S. Government’s civil, criminal and administrative 

investigations of Endo’s historical opioid marketing and sales, and (iv) the Debtors’ pivot from a 

standalone 363 sale process to confirmation of the Plan, which I understand will implement the 

sale transaction as well as the Plan Settlements. 
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9. I and the other members of the Board and Strategic Planning Committee 

have continued to receive regular updates from the Debtors’ management and professional 

advisors throughout the Chapter 11 Cases, including with respect to these critical matters. 

II. THE DEBTORS’ POST-PETITION SALE PROCESS, MEDIATED PLAN 

SETTLEMENTS, AND CONSIDERATION OF A CHAPTER 11 PLAN PROCESS 

A. The Debtors’ Initial Determination to Pursue a Sale Process 

10. In connection with the Debtors’ initial determination to pursue a sale 

process, the factors relevant to the Debtors’ deliberations included the significant uncertainty, 

litigation risk, execution risk, delay, and expense that would have been associated with the pursuit 

of an alternative restructuring through confirmation and consummation of a chapter 11 plan.  At 

the outset of the Chapter 11 Cases, before the Mediation and Plan Settlements that have now 

cleared the path for confirmation, I and the other members of the Strategic Planning Committee 

and the Board understood, based upon the advice of the Debtors’ advisors and our own 

consideration of these matters, that the pursuit of a plan of reorganization would likely involve 

prolonged litigation with an uncertain conclusion, enormous professional fees, and potential risks 

to the Debtors’ business.  Among the most significant potential disputes at that time were likely 

litigations with the Internal Revenue Service (the “IRS”) regarding billions of dollars of potential 

priority claims related to certain tax disputes and the U.S. Government’s billions of dollars of 

claims relating to the Department of Justice’s civil, criminal and administrative investigations of 

Endo’s historical opioid marketing and sales. 

11. Considering the then-current facts and circumstances, including those 

discussed above, the Debtors determined in their sound business judgment and acting in the interest 

of their estates, based upon their own evaluation and the recommendations of their advisors, to 

pursue a value-maximizing sale process that would, among other things, avoid the significant 
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uncertainty, litigation risk, delay, and substantial professional fees, litigation costs and 

administrative expenses associated with pursuit of a chapter 11 plan process. 

B. The Mediation and Plan Settlements 

12. I am informed and understand that subsequent to the appointment of the 

Official Committee of Unsecured Creditors (“UCC”), the Official Committee of Opioid Claimants 

(“OCC” and, together with the UCC, the “Committees”), and the Future Claimants’ Representative 

(“FCR”) in the Chapter 11 Cases, each of those parties, as well as the Ad Hoc Cross-Holder Group 

and the Non-RSA 1Ls, were involved in ongoing disputed matters with the Debtors and the Ad 

Hoc First Lien Group that threatened to cause significant impediments and delays in the progress 

of the Chapter 11 Cases, as well as the expenditure of substantial sums of professional fees and 

other litigation expenses that would be borne by, and would diminish, the Debtors’ estates. 

13. I and the other members of the Strategic Planning Committee and the Board 

received regular updates and advice from the Debtors’ professional advisors with respect to those 

disputes, including those regarding (i) objections to the proposed sale process, (ii) the extension 

and/or termination of the Debtors’ exclusive periods to propose and solicit acceptances to a chapter 

11 plan, and (iii) the Committees’ Standing Motion.4 

14. In light of the wide-ranging disputes that threatened to push the parties into 

intractable litigation postures, I understand that on January 27, 2023, the Court appointed the Hon. 

Shelley C. Chapman (Ret.) as mediator (the “Mediator”) to conduct confidential negotiations 

among the parties regarding the various disputes.  I am informed and understand that, over time, 

the subject matters of the Mediation and the number and identity of the parties participating in the 

 
4  See 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 [D.I. 1243] (the 

“Standing Motion”). 
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Mediation evolved as the Mediator assisted the Debtors and their stakeholders in achieving a series 

of inter-related Plan Settlements that have cleared the path toward confirmation of a chapter 11 

plan.  During the entirety of the Mediation proceedings, I and the other members of the Strategic 

Planning Committee and the Board received regular updates and advice from the Debtors’ 

management and professional advisors with respect to the progress of the Mediation and related 

matters.   

C. The Debtors and PJT Conducted a Value-Maximizing Sale Process  

15. Following the resolution of certain disputes with the Committees and the 

Ad Hoc Cross-Holder Group, which I understand were facilitated by the Mediator, the Debtors 

sought and obtained the Court’s approval of the Bidding Procedures and entry of the Bidding 

Procedures Order.5  This set forth the process in which one or more entities formed in a manner 

acceptable to the Ad Hoc First Lien Group would serve as the Stalking Horse Bidder in connection 

with a marketing process for the sale of substantially all of the Debtors’ assets. 

16. After the Court’s entry of the Bidding Procedures Order, the Debtors and 

their advisors – principally the Debtors’ investment bankers at PJT – conducted the marketing 

process contemplated by that order and the associated Bidding Procedures.  I and the other 

members of the Strategic Planning Committee and the Board received regular updates and advice 

from the Debtors’ professional advisors, including PJT, during the course of the sale process.   

17. As further set forth in the Declaration of Mark Buschmann in Support of 

Confirmation of the Third Amended Joint Chapter 11 Plan of Reorganization of Endo 

International Plc and Its Affiliated Debtors, the Debtors’ advisors contacted more than 150 parties 

during the robust process, including both strategic and nonstrategic/sponsor potential bidders. 

 
5  See Docket No. 1765. 
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Approximately 40 potential bidders executed non-disclosure agreements and proceeded with 

diligence, and 19 parties submitted non-binding offers or Indications of Interest pursuant to the 

Bidding Procedures.   

18. With the assistance of their advisors, the Debtors considered each of the 

non-binding offers or Indications of Interest that were submitted during the process.  Among other 

things, I and the other members of the Strategic Planning Committee and the Board received and 

reviewed materials prepared by the Debtors’ advisors summarizing the Indications of Interest on 

a bid-by-bid basis, and also on an amalgamated basis in order to consider the highest and best 

potential group of parts bids that might, together, be comparable to a competing WholeCo bid.  I 

am also informed and understand that the Debtors’ management team worked closely with the 

Debtors’ professional advisors to comprehensively consider each non-binding Indication of 

Interest that the Debtors received.  I and the other members of the Strategic Planning Committee 

and the Board met with the Debtors’ management team and advisors and engaged in relevant 

discussions with respect to the sale process and consideration of the Indications of Interest that 

were received by the Debtors. 

19. After the deadline for submissions of Indications of Interest, but before 

reaching any determination, the Debtors consulted with the Consultation Parties – including the 

UCC, OCC, and FCR – as well as the Multi-State Endo Executive Committee, regarding the 

Debtors’ preliminary view that none of the Indications of Interest, whether viewed individually or 

collectively, were likely to result in the submission of a bid that was higher than the Stalking Horse 

Bid if the sale process continued.  None of the Consultation Parties or the Multi-State Endo 

Executive Committee expressed disagreement with the Debtors’ preliminary views. 
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20. In the end, with the assistance and advice of the Debtors’ management and 

advisors, I and the other members of the Strategic Planning Committee and the Board concluded 

that the results of the sale process were clear and unambiguous.  Whether viewed individually or 

collectively as an approximation for a WholeCo bid, none of the Indications of Interest were likely 

to result in the submission of a bid that was higher than the Stalking Horse Bid.  In a best case 

scenario, for instance, the implied gross WholeCo value of an amalgamation of parts bids was 

more than $1 billion lower than the value of the Stalking Horse Bid.  Accordingly, I and the other 

members of the Strategic Planning Committee and the Board identified the Stalking Horse Bid as 

the highest-and-best offer, and the Debtors prepared to go forward with a sale hearing where the 

Stalking Horse Bidder would be the sole Successful Bidder. 

21. I am aware that throughout this process the Debtors, on the one hand, and 

the Ad Hoc First Lien Group, on the other hand, were each represented by their own sophisticated 

counsel, investment bankers, and financial advisors.  I and the other members of the Strategic 

Planning Committee and the Board have been well informed and advised by the Debtors’ advisors 

regarding the parties’ negotiations throughout the process, and I have observed that each party’s 

advisors and counsel have negotiated against one another – and in the best interests of their 

respective clients – throughout the process.  

D. Continuing Mediation Efforts and Debtors’ Consideration of a Chapter 11 

Plan Process   

22. I am aware and understand that while the Debtors were working to advance 

toward the sale hearing, the Debtors and their key stakeholders also continued to engage in 

Mediation – under the continuing oversight of the Mediator – in an effort to achieve a global 

resolution with the Debtors’ remaining stakeholders, including the U.S. Government.  I and the 

other members of the Strategic Planning Committee and the Board received regular updates and 
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advice from the Debtors’ management and professional advisors with respect to the progress of 

the Mediation and related matters.  For instance, I understand that during the summer and fall 

months of 2023, the Debtors and their stakeholders continued to resolve a number of potential sale 

hearing objections, including those put forward by a group of the Debtors’ critical distributors, an 

ad hoc group of public schools, and an ad hoc group of Canadian governmental entities.  

23. I am aware and understand that during this same time period, the Mediation 

also facilitated productive discussions with the U.S. Government, including with respect to its tax, 

criminal and civil liability claims, which the Debtors and their professional advisors previously 

recognized as potentially significant impediments to the pursuit or confirmation of a chapter 11 

plan.  I and the other members of the Strategic Planning Committee and the Board received regular 

updates and advice from the Debtors’ management and professional advisors with respect to the 

progress of the Mediation with the Ad Hoc First Lien Group and the U.S. Government, including 

its impact on the Debtors’ consideration of the possibility of implementing a consensual 

restructuring through a chapter 11 plan of reorganization rather than a 363 sale.  Considering the 

significant progress that was being made in connection with Mediation and negotiations with the 

U.S. Government, the Debtors determined to further adjourn the sale hearing in order to allow the 

Mediation efforts to continue. 

24. On November 20, 2023, the Ad Hoc First Lien Group filed a term sheet6 in 

the Chapter 11 Cases setting forth the key terms of an economic resolution in principle of the U.S. 

Government’s claims against the Debtors.  I understand that the term sheet was negotiated between 

the Ad Hoc First Lien Group and the U.S. Government in the context of a standalone sale, but the 

term sheet also contemplated a possible chapter 11 plan scenario in which the terms of the 

 
6  See Docket No. 3118. 
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resolution would be implemented through a chapter 11 plan.  The term sheet was subject to further 

approvals and also conditioned upon the resolution of the U.S. Government’s civil and criminal 

investigations of Endo’s historical opioid marketing and sales and related claims.  Nevertheless, I 

understood that the term sheet and economic resolution of the U.S. Government’s claims 

represented a significant advancement toward the possibility of a consensual restructuring through 

a chapter 11 plan of reorganization.  I and the other members of the Strategic Planning Committee 

and the Board also understood, based on regular updates and advice from the Debtors’ 

management and professional advisors, that the Debtors and the U.S. Government were, at the 

same time, engaged in advanced negotiations with respect to the potential resolution of the U.S. 

Government’s civil and criminal investigations of Endo’s historical opioid marketing and sales 

and related claims. 

III. THE PLAN AND PLAN SETTLEMENTS ARE IN THE BEST INTERESTS OF 

THE DEBTORS’ ESTATES 

A. The Debtors Exercised Sound Business Judgment in Pursuing Confirmation 

of Their Chapter 11 Plan of Reorganization 

25. At a meeting of the Board in early December 2023, the Board considered 

whether to authorize the filing of the proposed Plan and Disclosure Statement.  I and the other 

members of the Strategic Planning Committee and the Board, along with management, received 

regular updates and advice from the Debtors’ professional advisors – and we provided our own 

feedback and views to the Debtors’ professional advisors – regarding the negotiation and 

formulation of the Plan.  I observed that the Debtors (including their management team and 

professional advisors) and their key stakeholders negotiated the Plan and participated in the Plan 

formulation process at arm’s length and in good faith.  The Board reviewed and discussed the Plan 

with the Debtors’ management and professional advisors, and I am familiar with its core terms.   
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26. The Plan contemplates a going concern sale of Endo’s business to newly 

formed Purchaser Entities owned by certain of the Debtors’ creditors.  I understand that all of 

Endo’s current employees will be offered employment with the Purchaser Entities on terms no less 

favorable than their current employment, and substantially all of Endo’s contracts will be cured, 

assumed and assigned. 

27. The Plan also incorporates several inter-related Plan Settlements that are, 

collectively, a fundamental element of the Debtors’ restructuring.  I and the other members of the 

Strategic Planning Committee and the Board received regular updates and advice from the 

Debtors’ management and professional advisors during the Mediation and in connection with the 

many Plan Settlements that cleared the path toward confirmation of the Plan.  I understand that 

each of the Plan Settlements has broad support from the Debtors’ key stakeholders and that a 

majority of them are the result of the court-ordered Mediation process.  I am informed and 

understand that the key parties supportive of the Plan include (a) the UCC, (b) the OCC, (c) the 

FCR, (d) the Ad Hoc First Lien Group, (e) forty-five states and several U.S. territories, (f) the 

United States of America, (g) representatives of fourteen Canadian provinces and territories and 

(h) an ad hoc group of public school districts.  The Office of the United States Trustee does not 

object to the Plan Settlements.   

28. From the Debtors’ perspective, I believe the Plan Settlements are integral 

to the Debtors’ restructuring and provide significant benefits to the Debtors’ estates and 

stakeholders.  For example, among other benefits, the Plan Settlements allow the Debtors and a 

disparate set of constituent groups to avoid the likelihood of years-long litigation over myriad 

issues that would diminish the value of the Debtors’ estates.  I understand that the Plan Settlements 

also allow for the provision of Plan recoveries to creditors, including opioid claimants, who 
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otherwise would likely receive nothing under a chapter 11 plan based on strict application of the 

bankruptcy priority scheme.  Additionally, the Plan Settlements resolve thousands of pending 

lawsuits against the Debtors, and they resolve legal issues and disputes with the U.S. Government 

that otherwise might interfere with go-forward business operations, thus allowing the Debtors and 

their successors to continue developing and delivering quality life-enhancing therapies and 

products to the public.  I am also informed and understand that the resolutions achieved in 

connection with the Plan Settlements, which have garnered the support of the U.S. Government, 

eliminate or substantially reduce the risk that an order of this Court confirming the Plan might be 

repeatedly appealed and thereby delay or tie up the Debtors’ restructuring for, potentially, a period 

of years – as I understand has occurred in at least one recent opioid-related chapter 11 case. 

29. I understand that distributions under the Plan will be made from (i) the 

Debtors’ cash on hand; (ii) up to $2.5 billion in Exit Financing; (iii) equity in the parent company 

of the go-forward enterprise, (iv) the net proceeds of the First Lien Rights Offering and the GUC 

Rights Offerings; and (v) the GUC Trust Litigation Consideration.  Based on my discussions with 

the Debtors’ management and professional advisors, I understand that these sources will be 

sufficient to allow the Debtors to implement the terms of the Plan and Plan Settlements if the Plan 

is confirmed. 

30. After careful consideration of the facts and circumstances relating to a 

potential restructuring of the Debtors’ through confirmation of the Plan, including those discussed 

above, the Debtors determined in their sound business judgment and acting in the interest of their 

estates, based upon their own evaluation and the recommendations of their advisors, to authorize 

the filing of the Plan and Disclosure Statement subject to, among other things, the Debtors’ 
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continuing negotiations with the U.S. Government to finalize a global resolution in connection 

with the Plan.   

B. The Plan was Proposed in Good Faith  

31. The Debtors entered these Chapter 11 Cases focusing their restructuring 

efforts on pursuit of a 363 sale process pursuant to an RSA with the Ad Hoc First Lien Group.  I 

and the other members of the Strategic Planning Committee and the Board, however, with the 

advice and input of the Debtors’ management and professional advisors, remained open to 

considering other potential restructuring alternatives.  To that end, the Debtors and their advisors 

conducted a robust sale process which confirmed that a sale of the Company’s business to a 

stalking horse bidder formed by the Ad Hoc First Lien Group would maximize value for the 

Debtors’ estates.  I believe the Court-ordered Mediation in the context of that sale process, and the 

associated appointment of an experienced and effective Mediator, altered the trajectory of the 

cases.         

32. Over the course of many months, effectively all of the Debtors’ key 

stakeholders engaged in rigorous, arm’s-length negotiations under the oversight of the Mediator, 

addressing a series of complex legal and financial disputes and related value-destructive litigation 

scenarios, among a multitude of interested parties.  The Board was regularly updated and advised 

regarding the progress of the Mediation, including with respect to negotiations among the Ad Hoc 

First Lien Group and other key constituents including the UCC, OCC, and the U.S. Government, 

as well as the Mediation’s potential implications regarding the possibility of implementing a 

consensual restructuring through a chapter 11 plan of reorganization rather than a 363 sale. 

33. The Plan and Plan Settlements are the product of tireless negotiations and a 

series of hard-fought, inter-related compromises achieved among the Debtors’ key stakeholders, 

and I understand that the Plan has nearly global support among the Debtors’ constituents and 
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creditors.  I believe the Plan was proposed in good faith and reflects a comprehensive and viable 

resolution to the Debtors’ liabilities, while maximizing recoveries for the Debtors’ diverse group 

of creditors, including opioid and other personal injury claimants. 

C. The Plan Settlements Are Fundamental to the Debtors’ Reorganization and 

Are in the Best Interests of the Debtors’ Estates 

34. As discussed above, I believe the Plan Settlements are integral to the 

Debtors’ restructuring and provide significant benefits to the Debtors’ estates and stakeholders.  I 

also believe that without the Plan Settlements, the Debtors would not be in position today to 

propose and confirm a chapter 11 plan.  The Plan Settlements reflect a multitude of integrated 

compromises and accommodations between and among the Debtors’ principal stakeholders which 

have the support of effectively every major constituency in these Chapter 11 Cases, and I believe 

the resolutions documented in the Plan Settlements reflect reasonable and fair outcomes driven by, 

and rising from, the Mediation process and its oversight by an experienced and effective Mediator. 

35. The Committee Settlements.  The settlements reached with the UCC and 

OCC (the “Committee Settlements”) provide substantial benefits to the Debtors’ estates and are 

integral to the Debtors’ restructuring.  I am aware, for instance, that the Committee Settlements 

resolve the Committees’ joint Standing Motion that sought standing and authority to investigate, 

prosecute, and/or settle certain proposed alleged claims on behalf of the Debtors.  I and the other 

members of the Strategic Planning Committee and the Board received regular updates and advice 

from the Debtors’ management and professional advisors regarding these matters.  The Debtors 

do not believe that pursuing the alleged claims would be a worthwhile use of limited estate 

resources.  Among other things, I am informed and understand that even if the Committees were 

to successfully prosecute some of their claims, there would be little benefit to the estates because 

(a) any successful lien challenge would likely only alter the distributions among creditors, not 
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bring additional value into the estates, and (b) any available unencumbered value resulting from 

those claims would likely be utilized to fund administrative expenses rather than subsidize 

recoveries to other creditors.  Nevertheless, I understand that the matters raised by the Committees 

threatened to push the Debtors and other stakeholders into protracted and value-destructive 

litigation that might take years to resolve and could substantially delay or disrupt the Debtors’ 

restructuring efforts.  The resolution of these matters in connection with the Committee 

Settlements provides substantial value and significant benefits to the Debtors. 

36. The Committee Settlements also provide value and recoveries to the 

Debtors’ creditors—including opioid, mesh and ranitidine personal injury claimants—who 

otherwise would likely receive nothing under a chapter 11 plan.  Additionally, as a result of the 

Committee Settlements, the Debtors’ restructuring efforts are supported by the Committees and 

their constituents.  I am aware, for instance, that each of the Committees distributed letters to their 

constituents, along with the Plan solicitation materials, encouraging claimants to vote in favor of 

the Plan. 

37. I understand that the mechanism for implementing the Committee 

Settlements, as well as the other Plan Settlements, comprises a series of trusts and sub-trusts as 

provided for in the respective settlements.  I and the other members of the Strategic Planning 

Committee and the Board received updates and advice from the Debtors’ management and 

professional advisors with respect to the Plan Settlements and their implementation via the trust 

mechanisms.  I also understand that the various trusts and sub-trusts to be established as part of 

the Committee Settlements will be funded with a combined hundreds of millions of dollars in the 

form of cash, equity and other settlement consideration.   
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38. Importantly, I understand that dividing into separate trusts the recovery 

pools for the Debtors’ diverse creditor groups, as called for in the settlements, will increase the 

efficiency of implementing the Plan Settlements and getting distributions out to creditors, and also 

will help avoid potential inter-creditor disputes and challenges, including with respect to allocation 

issues, that otherwise might delay the Debtors’ ability to implement the Plan Settlements and 

conclude the Debtors’ restructuring.  In that regard, I believe the utilization of trusts and sub-trusts 

as mechanisms to implement the Plan and Plan Settlements is important to the Debtors’ 

restructuring efforts and provides meaningful benefits to the Debtors’ estates. 

39. The FCR Settlement.  The settlement reached with the FCR (the “FCR 

Settlement”) provides important benefits to the Debtors, as I understand that it allows the Debtors 

to consider and provide for potential “future claimants” that are not currently contemplated, while 

also allowing the Debtors to limit and channel any such future claims in a way that brings much 

needed certainty to the Debtors’ restructuring efforts.  Thus, certain parties who are unable to 

timely file claims in these Chapter 11 Cases, as specified in the FCR Settlement, will nevertheless 

have recourse under the Plan to potentially obtain recoveries in the future on account of their 

alleged injuries.  At the same time, I understand that the channeling of future claims provided 

under the Plan also substantially reduces the chance that such future claims may present a risk to 

the Debtors’ go-forward business operations.  The FCR Settlement also resolves potentially 

significant and value-destructive litigation the FCR had begun to pursue in the Chapter 11 Cases. 

40. The Public Opioid Settlements.  The Public Opioid Settlements resolve 

thousands of pending lawsuits and deliver substantial benefits to the States, U.S. territories, tribes, 

and local governments.  Additionally, as a result of the heavily-negotiated settlements, I have 

observed that the Multi-State Endo Executive Committee and supporting states have provided a 

22-22549-jlg    Doc 3790    Filed 03/07/24    Entered 03/07/24 12:11:20    Main Document 
Pg 17 of 261266



 

18 
 

critical level of support for, and benefit to, the Debtors’ restructuring since the outset of these 

Chapter 11 Cases.  At least forty-five states and several U.S. territories now support the Public 

Opioid Settlements, which are a cornerstone of the Debtors’ restructuring.  This resolution also 

results in local governments that have opioid claims against the Debtors retaining their rights to 

seek payment from their respective state opioid abatement programs.  Importantly, I am aware that 

the trusts established pursuant to the Public Opioid Settlements will deliver substantial benefits to 

the settling states, U.S. territories, and tribes, including a combined hundreds of millions of dollars 

to public opioid creditors in order to help curtail the opioid epidemic.  The Public Opioid 

Settlements also avoid potentially complex and value-destructive litigation among a wide range of 

parties, and provide necessary support for the Debtors’ restructuring.   

41. The U.S. Government Settlement.  The U.S. Government Settlement (as 

defined below) provides significant value and benefit to the Debtors’ estates, as I understand that, 

among other things, it resolves material obstacles to confirming a chapter 11 plan of reorganization 

and provides the Debtors with an operational fresh start without the overhang of federal civil and 

criminal claims and associated risks to the go-forward business operations.  I am informed and 

understand that the Debtors and the U.S. Government have documented their global resolution in 

three separate agreements: a civil settlement agreement (the “Civil Settlement Agreement”), a 

criminal plea agreement (the “Plea Agreement”) and a global U.S. government settlement 

agreement (addressing, inter alia, the economic terms for all the settlements with the U.S. 

government) (the “U.S. Government Settlement Agreement” and, together with the Civil 

Settlement Agreement and the Plea Agreement, the “U.S. Government Resolution Documents” or 

“U.S. Government Settlement”).  Each of the settlements under the Plan comprising the global 

U.S. Government Settlement are essential to the Debtors’ restructuring. 
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42. As discussed in the Declaration of Mark Bradley in Support of 

Confirmation of the Third Amended Joint Chapter 11 Plan of Reorganization of Endo 

International Plc and Its Affiliated Debtors, I am informed and understand that Debtor Endo 

Health Solutions Inc., a wholly-owned subsidiary of Endo International plc, is the Debtor-entity 

that is a party to the Civil Settlement Agreement and the Plea Agreement.  I further understand 

that the board of directors of Endo Health Solutions Inc.7 was well informed and comprehensively 

advised in connection with the decision to enter into those agreements.   

43. With respect to the board of directors of Endo International plc, I and the 

other members of the Strategic Planning Committee and the Board understood, based upon the 

advice of the Debtors’ advisors and our own consideration of these matters, that resolution of the 

U.S. Government matters was crucial to creating a path to confirmation of a chapter 11 plan of 

reorganization for all of the Debtors.  For example, I am informed and understand that U.S. 

Government agencies including the IRS and Department of Justice asserted billions of dollars of 

claims against the Debtors related to certain tax disputes and the U.S. Government’s civil, criminal 

and administrative investigations of Endo’s historical opioid marketing and sales.  The U.S. 

Government Settlement resolves significant restructuring obstacles relating to those issues, 

including potential litigation regarding whether massive, disputed tax liabilities would potentially 

need to be paid in full to the IRS on a priority basis, and whether certain claims asserted by 

governmental entities might raise potential non-dischargeability issues that could jeopardize any 

potential chapter 11 plan of reorganization.  I believe the U.S. Government Settlement avoids 

value-destructive litigation and potentially years-long delays and disruption of the Debtors’ 

 
7  The members of the board of directors of Endo Health Solutions Inc. are Blaise Coleman and Mark Bradley. 
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restructuring efforts, eliminates material impediments to the pursuit of a chapter 11 plan process, 

and provides a path to confirmation of a largely consensual plan of reorganization.  

44. Upon consideration of the facts and circumstances relating to the proposed 

global resolution of matters with the U.S. Government, including the matters discussed above as 

well the financial and operational aspects of each of the Debtors both individually and in the 

context of the Debtor group’s performance, and the best course of action to maximize value for 

the benefit of all of the Debtors’ stakeholders, the Debtors determined in their sound business 

judgment and acting in the interest of their estates, based upon their own evaluation and the 

recommendations of their advisors, to proceed with the global resolution of matters with the U.S. 

Government including Endo International plc’s entry into the U.S. Government Settlement 

Agreement. 

45. Other Settlements.  I believe the remaining settlements contained in the 

Plan are beneficial to the Debtors and in the best interests of the Debtors’ estates.  For example, 

the settlements incorporated through the Plan for the benefit of public schools and Canadian 

provinces – both groups comprised of opioid claimants – will result in recoveries for their 

constituents who otherwise would likely receive nothing under the Plan.  I am also aware that these 

settlements resolve and avoid potential Debtor litigation with these parties in connection with the 

Plan confirmation process, which would be expensive for the Debtors’ estates and increase the 

uncertainty of potential outcomes, to every stakeholders’ detriment.  For these good reasons, the 

Debtors view these many carefully constructed settlements as inter-related and, collectively, 

essential to the Debtors’ restructuring.  It was only by virtue of the coordinated Mediation efforts 

in these Chapter 11 Cases that the many interdependent settlements were achieved, and thereby 

cleared the path for the Debtors’ to pursue confirmation of their Plan.   

22-22549-jlg    Doc 3790    Filed 03/07/24    Entered 03/07/24 12:11:20    Main Document 
Pg 20 of 261269



 

21 
 

D. The Release, Exculpation, and Injunction Provisions Are Integral Elements of 

the Plan and Plan Settlements and Are in the Best Interest of the Debtors’ 

Estates  

46. Based on my involvement in these cases and my discussions with the 

Debtors’ management and professional advisors, I believe the releases, exculpations, and 

injunctions contemplated by the Plan and Plan Settlements are reasonable, necessary, and 

supported by the circumstances of these cases.  I understand that the inter-related Plan Settlements, 

and the contributions and commitments made under the Plan by the multiple constituents that are 

parties to the Plan Settlements, likely would not have been achieved without the Plan’s release, 

exculpation, and injunction provisions.  I also understand these provisions are an important 

component of the broad Plan support from the Debtors’ stakeholders. 

47. The Debtors’ Release of Claims.  I am aware that Section 10.2 of the Plan 

provides that the Debtors will release certain parties – the Debtor Released Parties – from Claims 

and Causes of Action that the Debtors’ estates may have (the “Debtor Releases”), in accordance 

with the terms and exclusions set forth therein.  The Debtor Releases will be granted in exchange 

for, among other things, the critical role the Debtor Released Parties played in these Chapter 11 

Cases, including their contributions and commitments made in the Plan Settlements and under the 

Plan, which will facilitate a value-maximizing resolution for the benefit of the Debtors’ estates and 

creditors.  I understand that the Debtor Released Parties expected and required releases in exchange 

for their contributions and commitments and their support for the Plan, and I believe the releases 

are integral to the Plan and the Plan Settlements included therein. 

48. I am also aware that the scope of the Debtor Releases was negotiated and 

designed to be reasonably tailored.  For example, I understand that neither the Debtors nor the 

GUC Trust are releasing claims against certain former directors and officers who will not be 

involved in the go-forward business, and any such potential claims will be transferred to the GUC 
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Trust, subject to a Covenant Not To Collect as defined in the Plan.  Additionally, based on my 

discussions with the Debtors’ management and professional advisors, I understand that the costs 

of litigation against the Debtor Released Parties and the uncertainty of recoveries would outweigh 

any potential benefit when compared to the favorable outcome achieved by the consensual Plan 

and Plan Settlements.  Accordingly, I believe the Debtor Releases are reasonable and appropriate 

under the circumstances of these Chapter 11 Cases, and their inclusion in the Plan represents an 

appropriate exercise of the Debtors’ business judgment. 

49. The Consensual Non-Debtor Releases of Third Parties.  In addition to the 

Debtor Releases, I am aware that sections 10.3 and 10.4 of the Plan also provide consensual third-

party releases (the “Third Party Releases”) to various parties who have played a critical role in 

these Chapter 11 Cases.8  I understand that the parties who are beneficiaries of the consensual 

Third Party Releases will also be granting releases under Article X of the Plan.  I understand that 

the Third Party Releases were heavily negotiated and are essential to the Debtors’ restructuring 

efforts and a crucial part of the Plan Settlements.  I am informed and understand that all of the 

Third Party Releases are consensual. 

50. I am informed by the Debtors’ advisors and understand that the customized 

release mechanics contemplated by the Plan—which vary on a class-by-class basis to account for 

the nature of the claimants in each particular class—reflect a construct that is not objected to by 

the Office of the United States Trustee.  In recognition of the broad demographics comprising their 

many constituents with varied levels of sophistication and familiarity with the bankruptcy process, 

I understand that the Debtors expended extra efforts to ensure that consent for the Third Party 

 
8  See Section 1.1.471 of the Plan for a complete list of the third parties obtaining releases pursuant to the Plan, 

including the “GUC Released Parties” and the “Non-GUC Released Parties.” 
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Releases would be obtained through a sound process.  For example, I understand that while 

sophisticated holders of the Debtors’ funded debt are deemed to grant the Third Party Releases 

unless they affirmatively “opt out” of the releases, less sophisticated general unsecured creditors 

and private personal injury claimants will not be considered to grant the Third Party Releases 

unless they vote in favor of the Plan or specifically “opt in” to the Third Party Releases.  I believe 

the Third Party Releases as designed and proposed in the Plan are necessary and appropriate under 

the circumstances of these Chapter 11 Cases.   

51. Exculpation.  I am aware that section 10.12 of the Plan provides for a 

customary exculpation of claimants for claims in connection with, or arising out of, the 

administration of the chapter 11 cases (“Exculpation”).  I understand that the purpose of the 

Exculpation is to protect estate fiduciaries and parties that have participated in good faith in the 

Debtors’ chapter 11 cases and restructuring.  Importantly, the Exculpation expressly excludes from 

its scope any claim against an Exculpated Party arising from gross negligence, intentional fraud, 

or willful misconduct.  I believe the Plan Settlements and the Plan were achieved and formulated 

after extensive good faith negotiations between and among the Debtors and the Exculpated Parties, 

and the exculpation provisions were specifically negotiated as part of that process.  I further believe 

that the liability protections afforded by the Exculpation contributed significantly to the success of 

those negotiations and the formulation of the Plan.  Accordingly, I believe that the Exculpation is 

necessary and appropriate under the circumstances of these Chapter 11 Cases.   

52. Plan and Channeling Injunctions.  I am aware that section 10.8 of the Plan 

generally enjoins all persons that have held, hold or may hold any Claims or Interests that have 

been released, discharged or exculpated under the Plan from commencing or continuing any action 

or other proceeding related to such Claims or Interests against the Debtors, the Estates, the 
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Exculpated Parties, or their successors (“Plan Injunction”).  I am also aware that, in order to 

facilitate the Plan Settlements and promote equitable distributions to creditors from the trusts 

established pursuant to the Plan, section 10.9 the Plan provides that all persons that have held or 

asserted, that hold or assert, or that may in the future hold or assert, any Trust Channeled Claim 

are deemed to release such claims against the Debtors and their successors and are enjoined from 

taking any action on account of such claim against the Debtors or their successors (the “Channeling 

Injunction”).  Additionally, Section 10.10 of the Plan provides for an injunction relating to certain 

of the Debtors’ rights to and claims under their insurance policies that will be transferred to the 

GUC Trust, in order to protect those assets for the benefit of the holders of claims channeled to 

the GUC Trust (the “Specified Debtor Insurance Injunction”).    

53. I understand that the Plan Injunction, Channeling Injunction, and Specified 

Debtor Insurance Injunction are necessary to preserve and enforce the Debtor Releases, the Third 

Party Releases, and the exculpation provisions, and to implement and enforce key terms of the 

heavily negotiated Plan resolutions contemplating the channeling of creditor claims to trusts that 

will administer claims and issue distributions.  I also understand that the injunctions have been 

appropriately tailored to accomplish those purposes.  Accordingly, I believe the Plan Injunction, 

Channeling Injunction, and Specified Debtor Insurance Injunction are necessary and appropriate 

under the circumstances of these Chapter 11 Cases. 

54. The Voluntary Opioid Operating Injunction.  In connection with the 

Public Opioid Settlements, I am aware that certain of the Debtors agreed during the pendency of 

the Chapter 11 Cases to abide by, and be bound by, a Court-ordered Voluntary Opioid Operating 

Injunction.  The Voluntary Opioid Operating Injunction enjoins these Debtors from engaging in 

various activities relating to opioids, including with respect to the promotion of opioids or opioid 
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products subject to certain exceptions, as set forth in the Voluntary Opioid Operating Injunction. 

Under the Plan, the VOI-Specific Debtors and/or VOI-Specific Post-Emergence Entities have 

agreed to remain (or become) subject to the terms of the Voluntary Opioid Operating Injunction, 

as set forth in the Plan Documents.  Based on my involvement in these Chapter 11 Cases and my 

discussions with the Debtors’ management and advisors, I am aware that the Voluntary Opioid 

Operating Injunction is a key part of the Debtors’ efforts to abate the opioid crisis, and it also is an 

integral and necessary component of the intensely negotiated Public Opioid Settlements and the 

VOI Specific Debtors’ and/or VOI-Specific Post-Emergence Entities’ restructuring. 

 

 

[Remainder of Page Left Intentionally Blank] 
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I declare under penalty of perjury that the foregoing is true and correct, to the best of my 

ability. 

Dated:  March 7, 2024 

  Williamsville, New York 

 

By: /s/ Mark G. Barberio   

Name: Mark G. Barberio 

Title: Chairman of the Board of Directors 
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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) 

 

   

 

DECLARATION OF MARK BUSCHMANN IN SUPPORT OF CONFIRMATION OF 

THE THIRD AMENDED JOINT CHAPTER 11 PLAN OF REORGANIZATION OF 

ENDO INTERNATIONAL PLC AND ITS AFFILIATED DEBTORS 

 

I, Mark Buschmann, 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 Restructuring & Special Situations Group at PJT 

Partners LP (“PJT”), a global 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 confirmation of 

the Third Amended Joint Chapter 11 Plan of Reorganization of Endo International plc and its 

Affiliated Debtors [Dkt. No. 3695] (the “Plan”).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 11 

offices in the U.S., Europe, and Asia. The firm offers integrated advisory services for merges and 

acquisitions, restructuring and special situations, and fund placement. PJT is an industry leader in 

advising companies and creditors in all aspects of complex restructurings and bankruptcies. The 

firm has extensive experience providing financial advisory and investment banking services to 

financially distressed companies, including representing both debtors and lenders in the 

procurement and provision of postpetition financing. PJT is a registered broker-dealer with the 

United States Securities and Exchange Commission and is a member of the Securities Investor 

Protection Corporation and is regulated by the Financial Industry Regulatory Authority.   

 
2  Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to them in the Plan or 

the Disclosure Statement with Respect to the Second Amended Joint Chapter 11 Plan of Reorganization of Endo 

International plc and its Affiliated Debtors [Dkt. No. 3554] (as may be subsequently supplemented, amended, 

or modified from time to time, the “Disclosure Statement”), as applicable. 
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5. I have over 22 years of experience advising companies, boards of directors, 

creditors, and other stakeholders across a broad range of industries in connection with restructuring 

transactions and chapter 11 cases. My publicly disclosed restructuring and financial advisory 

engagements include representations involving the following companies:  21st Century Oncology, 

Aceto, Akorn, Angiotech, API Heat Transfer, Arch Coal, Cable & Wireless America, CEDC, Delta 

Air Lines, Excite@Home, Graceway Pharmaceuticals, Homer City, IAP, Los Angeles Dodgers, 

Magnetation, Mallinckrodt, Mattress Discounters, McDermott, Noranda, Nortek, Patriot Coal, 

Peabody, Philadelphia Newspapers, Pinnacle Airlines, REFCO, Russell-Stanley, Six Flags, Taro 

Pharmaceuticals, Tribune, TridentUSA, Ultra Petroleum, Westinghouse Electric Company, 

Williams Communication Group, and WorldStrides among many others.   

6. Prior to joining PJT, I was a Senior Managing Director in the Restructuring and 

Reorganization Group at The Blackstone Group Inc., where I worked for fourteen years. I hold a 

Bachelor of Arts in Economics and German Literature from Dartmouth College and a Master of 

Business Administration from the Kellogg Graduate School of Management at Northwestern 

University.   

II. THE COURT-APPROVED SALE PROCESS 

7. As more fully described in the 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 [Docket No. 2517], the Debtors conducted a well-considered and robust sales and 

marketing process, pursuant to the Court-approved Bidding Procedures Order and Bidding 

Procedures (each as defined below).3  

 
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 
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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 

might have submitted attractive bids for the Debtors’ Assets. Following 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. It is my understanding that (a) PJT communicated with a total of 152 potentially 

interested parties, including 77 financial sponsors and 75 strategic buyers, and (b) of the parties 

contacted, 40 parties (13 financial sponsors and 27 strategic buyers) executed an NDA and 

received access to a data room that contained due diligence information about the Debtors.  

Ultimately, 19 parties 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 groupings smaller than the segments) and, viewed collectively, covered all of the Debtors’ 

Assets except for the Legacy Opioid Assets (which, at the time of the sale process, comprised less 

than 5% of the revenues of the Debtors). The Debtors reviewed the 19 IOIs, and analyzed the 

highest bids received for each of the Debtors’ business segments and product groupings.  

Combining the highest Parts Bids received resulted in a range4 of implied cumulative gross 

 
Order”), approving, among other things, certain bidding procedures attached thereto as Exhibit 1 (the “Bidding 

Procedures”). Capitalized terms not otherwise defined herein, the Plan or Disclosure Statement shall have the 

meaning ascribed to such terms in the Bidding Procedures Order and/or the Bidding Procedures, as applicable. 

4  Certain of the bids included a range of estimated bid values, instead of one bid value, resulting in a range of total 

estimated value when the Debtors combined the various bids. 
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WholeCo value for the Debtors’ core business assets estimated to be approximately $3.515 billion 

to approximately $3.715 billion, with a midpoint of approximately $3.615 billion.  

9. I am aware that Endo’s management and Board carefully reviewed the IOIs 

received, and considered the input of the Debtors’ advisors, including PJT, and perspectives of 

Consultation Parties. Subsequently, 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. I understand that, based on this determination, and in consultation with the 

Consultation Parties, the Board determined in its business judgment that it would proceed to an 

Accelerated Sale Hearing.5 

A. The Debtors’ Pivot To The Plan Confirmation Process 

10. As a result of the Court-ordered Mediation, I understand that the Ad Hoc 

First Lien Group, as the prospective owners of the Debtors’ business in connection with the Sale 

to the Stalking Horse Bidder, reached various resolutions with certain parties in interest in the 

Chapter 11 Cases. I further understand that certain of the resolutions were largely negotiated 

between the Ad Hoc First Lien Group and the applicable parties in interest in the context of the 

Debtors’ proposed Sale, which contemplated the Stalking Horse Bidder as the prospective 

purchaser.   

11. In light of significant progress made in the Mediation process during the 

summer and fall of 2023, which I understand included the resolution of significant issues that 

would have otherwise impeded the Debtors’ ability to successfully pursue a chapter 11 plan, the 

 
5  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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Debtors made the determination to implement those resolutions and the Sale transaction pursuant 

to the Plan, rather than pursuant to a stand-alone 363 sale. 

12. The fact that the Sale transaction will now be implemented through 

confirmation of the Plan, rather than a stand-alone 363 sale, does not alter PJT’s views on the sale 

process conducted by the Debtors in these Chapter 11 Cases or the results of that process. The sale 

process was fair and reasonable, and was designed to, and did, maximize value for all of the 

Debtors’ stakeholders. Based on PJT’s participation in and my observation of the sale process, I 

believe the process was conducted in good faith, without collusion, and pursuant to the Court-

approved Bidding Procedures Order and Bidding Procedures. 

III. SALE PROCESS INDICATIVE BIDS ESTABLISH ASSUMED RANGE OF 

VALUES FOR PURPOSES OF THE LIQUIDATION ANALYSIS 

13. I am aware that the Debtors are proffering a Liquidation Analysis in 

connection with the confirmation process, as further discussed in the Declaration of Ray 

Dombrowski in Support of Confirmation of the Third Amended Joint Chapter 11 Plan of 

Reorganization of Endo International plc and Its Affiliated Debtors (the “Dombrowski 

Declaration”). 

14. I am also aware that the Liquidation Analysis offered by the Debtors, 

working in consultation with the Debtors’ financial advisors at Alvarez and Marsal, assumes a 

range of estimated values to compare recoveries in a hypothetical liquidation against recoveries 

under the Plan. The range of estimated Plan values used in the comparison is based on, at the low 

end, the implied cumulative gross WholeCo value of the nonbinding, indicative third-party bids 

received by the Debtors during the 363 sale process conducted in the Chapter 11 Cases as described 

above, and at the high end, the implied value of the Debtors’ assets based on the Stalking Horse 

Bid. I understand that the Debtors, working with Alvarez and Marsal, for purposes of preparing 
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the Liquidation Analysis, subsequently applied a range of discounts to the estimated value of the 

indicative third-party bids in order to account for the accelerated and distressed nature of a 

hypothetical Chapter 7 liquidation. 

15. The Debtors’ sale process reflected a true third-party market check on the 

value of the Debtors’ assets in an orderly sale, and I believe the range of implied values established 

in that process is the best indication of estimated value available in a sale under the circumstances 

of these Chapter 11 Cases. Therefore, I believe the Debtors’ utilization of the indicative third-party 

bids as an input into the Liquidation Analysis is reasonable and appropriate.  

IV. THE DEBTORS’ PROPOSED EXIT FINANCING IS REASONABLE AND 

APPROPRIATE UNDER THE CIRCUMSTANCES 

16. I am aware that, on the Effective Date, after giving effect to the transactions 

contemplated by the Plan, the Purchaser Entities may have approximately $2.5 billion in secured 

funded indebtedness. I also understand that the proposed Exit Financing constitutes an essential 

element of the Plan, was integral to the achievement of the many Plan Settlements that cleared the 

path to allow for confirmation of the Plan, and is integral to the implementation of the Plan and 

Plan Settlements. For example, I understand that the Debtors contemplate that the net proceeds 

from the Exit Financing, the net proceeds from the Rights Offerings, and the Debtors’ cash on 

hand will provide the necessary liquidity to fund the Debtors’ cash distributions under the Plan 

and the Purchaser Entities’ business operations upon emergence from bankruptcy. 

17. To date, certain members of the PJT team have coordinated an extensive 

RFP process with potential arrangers of the Syndicated Exit Financing and the Debtors have 

selected certain banks to lead and participate in a revolving credit facility, syndicated term loan 

and/or high yield bond offering in connection with the Syndicated Exit Financing. This work 

remains ongoing and is currently on track to culminate in a launch of the Syndicated Exit Financing 
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as early as the beginning of April, with an anticipated closing of the transaction to follow in mid 

to late April. Based on information made available to PJT during the course of the RFP process, 

including from the lead arrangers, I believe that the indicative size, structure and economic terms 

received from the potential arrangers are reasonable and appropriate for the Purchaser Entities. For 

instance, I believe that the anticipated capital structure metrics are within a range of those of 

comparable companies in the same industry and that these capital structures helped inform the lead 

arrangers’ view of the anticipated terms of the Syndicated Exit Financing. Further, the Debtors’ 

financial projections proffered in connection with confirmation indicate that the Purchaser Entities 

anticipate generating sufficient cash flow to service the debt raised in the Exit Financing as 

demonstrated by the projected repayment of ~$2.1 billion (or ~85%) of the debt principal over the 

projection period (in addition to servicing the indicative cash interest). Based on the above, I 

believe that the Purchaser Entities likely have sufficient excess capacity to service the debt incurred 

pursuant to the Exit Financing even if the final terms are somewhat less favorable than the terms 

the Debtors’ currently anticipate.  

18. In light of the foregoing, I believe that the Debtors have exercised sound 

business judgment in deciding to enter into the proposed Exit Financing. 

V. CONCLUSION 

19. For the reasons set forth herein, I believe that approval and consummation 

of the proposed Plan is in the best interests of the Debtors and their estates, and that the Debtors’ 

request for the confirmation of the proposed Plan and entry of the Confirmation 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: March 7, 2024  

New York, New York 

 

 

 

By: 

 

 

 

/s/ Mark Buschmann    

Name:  Mark Buschmann 
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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) 

   

 

DECLARATION OF RAY DOMBROWSKI IN SUPPORT OF CONFIRMATION OF 

THE THIRD AMENDED JOINT CHAPTER 11 PLAN OF REORGANIZATION OF 

ENDO INTERNATIONAL PLC AND ITS AFFILIATED DEBTORS 

I, Ray Dombrowski, hereby declare under penalty of perjury, as follows: 

1. I am a Managing Director with Alvarez & Marsal North America, LLC (together 

with employees of its affiliates (all of which are wholly owned by its parent company and 

employees), its wholly-owned subsidiaries and independent contractors, “A&M”), a restructuring 

advisory services firm with numerous offices in both the United States and internationally.  

2. I submit this declaration (the “Declaration”) in support of confirmation of the Third 

Amended Joint Chapter 11 Plan of Reorganization of Endo International plc and its Affiliated 

Debtors [Dkt. No. 3695] (the “Plan”).2 

3. Except as otherwise indicated, the statements in this Declaration are based on: 

(a) my personal knowledge of the Declaration’s subject matter; (b) my review of relevant 

documents; (c) information provided to me by employees of A&M working under my supervision; 

 
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 them in the Plan or 

the Disclosure Statement with Respect to the Second Amended Joint Chapter 11 Plan of Reorganization of Endo 

International plc and its Affiliated Debtors [Dkt. No. 3554] (as may be subsequently supplemented, amended, or 

modified from time to time, the “Disclosure Statement”), as applicable. 
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(d) information provided to me by, or discussions with, other members of the Debtors’ 

management team, other employees, or the Debtors’ other advisors; and/or (e) my general 

experience and knowledge.  If called upon to testify, I can and will testify competently as to the 

statements set forth herein. 

I. BACKGROUND AND QUALIFICATIONS 

4. I have been a Managing Director with A&M North American Corporate 

Restructuring in New York since 2001. I have more than 25 years of financial restructuring 

experience, and specialize in assisting corporations in developing and implementing financial 

turnaround strategies. 

5. I have served in interim roles as Chief Financial Officer, Chief Executive Officer, 

and Chief Restructuring Officer, and have advised large and mid-size companies in and out of 

bankruptcy. For example, I served as Chief Restructuring Officer of Chemtura Corporation, for 

which I received the TMA Mega Turnaround of the Year Award, and Chief Restructuring Officer 

of Patriot Coal Corporation, for which I received the TMA Transaction of the Year – Mega 

Company award. I also served as Chief Executive Officer and Chief Restructuring Officer of OW 

Bunker for which I received M&A Advisors Transaction of the Year. Some of my other clients 

have included SIRVA, SLI, Allegheny Energy, VecTour, Dresser Rand, APR, Verestar, General 

Electric, Great Basin Gold, Oxford Resources, Triumph Group, Horizon Lines, Maritime Equity 

Partners, and Marchon Eyewear, as well as the unsecured creditors’ committees of Kodak, 

Westinghouse and SunEdison. 

6. Prior to joining A&M, I served as Senior Vice President and Chief Financial Officer 

of Ogden Corp., and as a senior executive with Bell Atlantic Corporation in various roles. I hold a 

bachelor’s degree from the U.S. Merchant Marine Academy, as well as a J.D. and an LLM in 

taxation from Temple University. 
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7. A&M specializes in interim management, crisis management, turnaround 

consulting, operational due diligence, creditor advisory services and financial and operational 

restructuring. A&M’s debtor advisory services have included a wide range of activities targeted at 

stabilizing and improving a company’s financial position, including developing or validating 

forecasts, business plans, and related assessments of a business’s strategic position; monitoring 

and managing cash, cash flow and supplier relationships; assessing and recommending cost 

reduction strategies; and designing and negotiating financial restructuring packages. Since its 

inception in 1983, A&M has been a global provider of turnaround advisory services to companies 

in crisis or those in need of performance improvement in specific financial and operational areas. 

8. A&M has served as one of the principal advisors to the Debtors. As an advisor to 

the Debtors, I have been working with Skadden, Arps, Slate, Meagher & Flom LLP and PJT 

Partners LP (“PJT”) to advise the Debtors on their business operations, including with respect to 

tax and accounting matters, cash management, treasury operations, strategic alternatives, and 

restructuring matters including in connection with the these Chapter 11 Cases.  In that role, my 

team and I have engaged extensively with the Debtors’ management and key employees on a day-

to-day basis. 

II. OVERVIEW OF THE PLAN 

9. The Plan contemplates a going concern sale of Endo’s business to newly-formed 

entities (the “Purchaser Entities”). The transaction will be effectuated through a combination of 

asset and equity transfers.3 As part of the Plan distributions, I understand that 96.30% of the newly 

formed parent entity (subject to specified dilution mechanics) will be owned by the Debtors’ first 

 
3  See Plan § 5.11(a). 
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lien creditors. The remaining equity (subject to different, specified dilution mechanics)4 will be 

held by a portion of the Debtors’ general unsecured creditors. I further understand that all of the 

Debtors’ current employees will be offered employment with the Purchaser Entities on terms no 

less favorable than their current employment, and substantially all of the Debtors’ contracts will 

be cured, assumed and assigned.5 

10. The Plan reflects a number of interrelated settlements negotiated among the Debtors’ 

key stakeholders (together, the “Plan Settlements”), which I understand were achieved during a 

series of Court-ordered mediation sessions with the Hon. Shelley C. Chapman (Ret.) during the 

Chapter 11 Cases. Those successful mediation efforts among the Debtors’ key stakeholders 

culminated in the plan of reorganization that the Debtors now seek to confirm. I understand that 

most of the settlements contemplate the establishment of trusts and/or sub-trusts as a means for 

efficiently administering creditor claims and distributing recoveries to eligible stakeholders.   

11. The Plan also reflects a global settlement reached with the United States of America 

(the “Government”). The Government filed numerous claims against certain of the Debtors related 

to certain tax disputes and the Government’s civil, criminal and administrative investigations of 

the Debtors’ historical opioid marketing and sales. 

III. THE PLAN SATISFIES THE “BEST INTEREST” TEST PURSUANT TO 

BANKRUPTCY CODE SECTION 1129(a)(7) 

12. I am advised and understand that to satisfy the “best interests” test under section 

1129(a)(7) of the Bankruptcy Code, a debtor must demonstrate that each holder of a claim or 

 
4  It is my understanding that pursuant to section 4.3(d)(1) of the Plan, the equity to be distributed to first lien 

creditors under the Plan will be subject to dilution by any issuances of Purchaser Equity under or pursuant to (1) 

the Rights Offerings or Backstop Commitments Agreements; and (2) the Management Incentive Plan. Pursuant 

to sections 1.1.125 and 1.1.242, the equity to be distributed to general unsecured creditors under the Plan will 

only be subject to dilution by any issuances under the Management Incentive Plan. 

5  Id. at §§ 5.18(b), 7.1. 
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interest in an impaired class either (a) has accepted or is deemed to have accepted the plan or (b) 

will receive or retain under the plan on account of such claim or interest property of a value, as of 

the effective date of such plan, that is not less than the amount such holder would receive or retain 

if the debtors were liquidated under chapter 7 of the Bankruptcy Code.  

13. To demonstrate the Plan’s compliance with section 1129(a)(7) of the Bankruptcy 

Code, the Debtors, with the assistance of A&M’s professionals working under my direction and 

the Debtors’ other professionals, prepared the Liquidation Analysis which was attached to the 

Disclosure Statement at Exhibit D. The Liquidation Analysis contains various estimates, 

assumptions and qualifications, all of which are incorporated herein by reference. The information 

used by the Debtors in the Liquidation Analysis is information that debtors typically rely upon in 

conducting analyses of this type. A true and correct copy of the Liquidation Analysis is attached 

hereto as Exhibit A. 

14. In formulating the Liquidation Analysis, it was assumed that, upon conversion of 

the Debtors’ chapter 11 cases to cases under chapter 7 on or around March 31, 2024 (the 

“Conversion Date”), a trustee (the “Trustee”) would be appointed to convert all of the Debtors’ 

and the Non-Debtors’ assets to cash. The Trustee would satisfy claims through cash held by the 

Debtors as of the Conversion Date and proceeds resulting from the disposition of the assets and 

properties of the Debtors.  

15. The Liquidation Analysis provides for an initial 90-day period post-conversion for 

the rapid, distressed sales of the Debtors’ four major business units. The Liquidation Analysis 

further assumes an additional three to nine month period to fully wind-down the estates under the 

supervision of the Trustee to allow for the monetization of assets and assessment of Claims, which 

could take longer than three to nine months. It is also assumed that the Trustee has unrestricted 
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access to cash and proceeds from asset sales held by foreign Debtors, and the Trustee is able to 

repatriate proceeds.  

16. The Liquidation Analysis assumes limited proceeds from potential Causes of 

Action that might be asserted by any Debtor’s estate after taking into account the significant costs 

of such litigation that would be paid in full ahead of any recovery to general unsecured creditors.  

17. To estimate what members of each Class of Claims and Interests under the Plan 

would receive if the Debtors were to liquidate under chapter 7, the Debtors’ investment bankers at 

PJT, as well as A&M, assisted the Debtors in determining the net proceeds from the monetization 

of the Debtors’ core business assets. As further described in the Declaration of Mark Buschmann 

in Support of Confirmation of the Third Amended Joint Chapter 11 Plan of Reorganization of Endo 

International plc and Its Affiliated Debtors (the “Buschmann Declaration”), the range of values 

assumed in the Liquidation Analysis is based on the non-binding, indicative third-party bids 

received during the Debtors’ post-petition 363 sale process. Those bid values were then discounted 

33% to 50% to account for the accelerated and distressed nature of a Chapter 7 liquidation.  

18. The Liquidation Analysis presents “Low” and “High” estimates of liquidation 

proceeds, thus representing a range of the Debtors’ assumptions relating to the assets in the estates 

and recoverable by the Debtors. The net proceeds available for distribution in a hypothetical 

liquidation scenario reflects proceeds available to creditors after reductions for costs likely to be 

incurred in a chapter 7 case, including Chapter 7 Trustee Fees, Chapter 7 Commission Fees, 

Chapter 7 Trustee Professional Fees, and plan administration costs. 

19. The Liquidation Analysis assumes that the net proceeds from the sale of assets in a 

hypothetical chapter 7 would be distributed following the absolute priority rule provided in section 

1129(b)(2) and in accordance with section 726 of the Bankruptcy Code. Proceeds generated by the 

22-22549-jlg    Doc 3791    Filed 03/07/24    Entered 03/07/24 12:15:18    Main Document 
Pg 6 of 261292



 

7 

 

Trustee with respect to assets encumbered by prepetition liens would first go to pay the costs of 

disposing of such assets, with the balance of the proceeds used to satisfy the Carve-Out Claims 

outlined in the Cash Collateral Order in full,6 followed by distributions to satisfy the Secured 

Claims of the applicable lienholders. Assets not encumbered by prepetition liens are made 

available to satisfy Administrative Claims and Priority Claims.  

20. Based on my experience, it is my belief that the methodology used to prepare the 

Liquidation Analysis and the assumptions and conclusions set forth therein are fair and reasonable 

under the circumstances and represent a reasonable exercise of the Debtors’ business judgment 

with respect to such matters. 

21. Estimated creditor recoveries under the Plan are based upon the methodology 

reflected in the Liquidation Analysis. As further described in the Buschmann Declaration, the low 

end Plan scenario range is based on the mid-point of the non-binding, third-party indications of 

interest received during the post-petition 363 sale process.7 The high end of the Plan scenario range 

is based on the Stalking Horse Bid amount.8 

22. Based on the foregoing, I believe that the overall values that may be realized by the 

holders of claims in hypothetical chapter 7 cases would not be greater than the value of the 

recoveries to these holders under the Plan under the “Low” or “High” scenarios, as illustrated by 

the Liquidation Analysis. In fact, as the Liquidation Analysis demonstrates, no prepetition 

creditors other than first lien creditors would receive any recoveries on account of their claims in 

 
6  See 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 [Dkt. No. 535] 

(the “Cash Collateral Order”) ¶ 6. 

7  See Buschmann Declaration ¶ 8 (“Combining the highest Parts Bids received resulted in a range of implied 

cumulative gross WholeCo value for the Debtors’ core business assets estimated to be approximately $3.515 

billion to approximately $3.715 billion, with a midpoint of approximately $3.615 billion.”). 

8  The Debtors are not submitting the Stalking Horse Bid amount as representative of the Debtors’ enterprise value.  
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a chapter 7 liquidation. Similarly, the first lien creditors are receiving greater recoveries under the 

Plan than would be expected in a chapter 7 liquidation. Therefore, I believe that the Plan complies 

with section 1129(a)(7) of the Bankruptcy Code. 

IV. THE PLAN COMPLIES WITH APPLICABLE CONFIRMATION 

REQUIREMENTS OF SECTION 1129 OF THE BANKRUPTCY CODE:  

SECTION 1129(a)(1).9 

23. I am advised and understand that in order to confirm the Plan, the Court must find 

that both the Plan and the Debtors are in compliance with the requirements of section 1129(a) of 

the Bankruptcy Code. Based on my involvement in the Chapter 11 Cases, the record developed 

during the Chapter 11 Cases, my understanding of the Plan proposed by the Debtors, and my 

understanding as informed by the Debtors and their advisors, I believe the Plan and the Debtors 

are in compliance with applicable requirements of Section 1129 of the Bankruptcy Code, as set 

forth below. 

A. The Plan Satisfies the Classification Requirements of Section 1122 

24. It is my understanding that the Plan’s classification scheme satisfies the 

requirements of section 1122. Under the Plan, Claims and Interests are classified into 16 classes, 

including 14 separate sub-classes.10 I am informed by the Debtors’ advisors and understand that 

the Claims or Interests in each particular class are substantially similar to the other Claims or 

Interests in such class. Other Claims and Interests were separately classified based on legitimate 

justifications such as the unequal priorities, rights and attributes of the respective claimants and to 

 
9  Certain of the plan confirmation requirements under section 1129 of the Bankruptcy Code are not addressed in 

this Declaration, but may be addressed in other declarations in support of confirmation of the Plan.  

10  See Plan § 3.3. 
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facilitate the provision of different negotiated treatments (i.e., equity, cash and other forms of 

consideration) to specified stakeholders as agreed to in connection with the Plan Settlements.11  

25. I believe that the Plan’s classification of similar litigation claims into separate 

classes is reasonable. I understand that classification framework is the result of the Mediation 

which led to the Plan Settlements.12 I am informed by the Debtors’ advisors and understand that 

this approach is consistent with numerous mass tort and other large-scale chapter 11 plans 

involving multi-trust distribution frameworks.13 Accordingly, I believe the Plan satisfies section 

1122 of the Bankruptcy Code.  

B. The Plan Satisfies the Requirements of Section 1123(b) of the Bankruptcy 

Code Regarding the Plan’s Discretionary Provisions With Respect to the 

Assumption and Assignment of Executory Contracts and Unexpired Leases 

26. Article VII of the Plan pertains to the assumption and rejection of the Debtors’ 

Executory Contracts and Unexpired Leases. Section 7.1 of the Plan provides that, except as 

otherwise provided under the Plan, in the PSA, or any document entered into in connection with 

the Plan, each Executory Contract and Unexpired Lease of the Debtors shall be deemed assumed 

or assumed and assigned (subject to certain exceptions, including those contracts that (i) were 

previously assumed or rejected by the Debtors pursuant to a final order of the Court; (ii) had 

previously expired or terminated pursuant their its own terms or by agreement of the parties thereto; 

 
11  See Plan § 5.2. 

12  See Disclosure Statement Art. V. M. 

13  See Confirmed Fourth Am. Plan of Reorganization, In re Mallinckrodt plc., No. 30-12522 (Bank. D. Del. June 

21, 2022), Dkt. No. 7670 (classifying separately unsecured creditors whose recoveries were to come from 
different trusts); Confirmed Plan of Reorganization, In re PG&E Corp., No. 19-30088 (Bankr. N.D. Cal. Mar. 17, 

2020), Dkt. No. 6340 (same); Confirmed Second Am. Plan of Reorganization, In re Insys Therapeutics, Inc., No. 

19-11292 (Bankr. D. Del. Jan. 16, 2020), Dkt. No. 1115 (same); Confirmed Fifth Am. Plan of Reorganization, In 

re TK Holdings Inc., No. 17-11375 (Bankr. D. Del. Feb. 21, 2018), Dkt. No. 2120 (same); Confirmed Second 

Am. Plan of Reorganization, In re Motors Liquidation Co., No. 09-50026 (Bankr. S.D.N.Y. Mar. 29, 2011), Dkt. 

No. 9941 (same). 
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(iii) are the subject of a motion to assume filed by the Debtors on or before the Confirmation Date; 

or (iv) are identified for rejection on the Rejection Schedule). 

27. The Debtors have worked with their advisors, including A&M, to conduct a 

thorough review of their contracts and leases in order to determine which contracts should be 

assumed pursuant to Section 7.1 of the Plan. As a result of that analysis, I believe it is within the 

Debtors’ reasonable business judgment to effectuate the automatic assumption provisions with 

respect to Executory Contracts and Unexpired Leases, and to select and reject only those contracts 

and leases that will not be of value to the Purchaser Entities. 

28. I am aware that the Debtors served the Cure Notice14 listing the amount the Debtors 

propose as the cure amount for each Executory Contract and Unexpired Lease to be assumed or 

assumed and assigned.  Based on my own work and the work of my team at my direction, and as 

further set forth in the Declaration of Mark Bradley in Support of Confirmation of the Third 

Amended Joint Chapter 11 Plan of Reorganization of Endo International plc and Its Affiliated 

Debtors, including with respect to the Financial Projections attached as Exhibit E to the Disclosure 

Statement, I believe that the Debtors and the Purchaser Entities (as the post-emergence owner of 

the Debtors’ principal business segments) have sufficient assets and liquidity to make all required 

payments with respect to any Executory Contracts and Unexpired Leases assumed pursuant to 

Section 7.1 of the Plan, including upon the Effective Date and on a go-forward basis. 

 

 

 
14  See Plan § 1.1.81.  
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V. THE PLAN COMPLIES WITH OTHER APPLICABLE CONFIRMATION 

REQUIREMENTS OF SECTION 1129 OF THE BANKRUPTCY CODE 

A. The Plan Satisfies Section 1129(a)(3). 

29. I have been informed by the Debtors’ advisors and understand that, pursuant to 

Section 1129(a)(3) of the Bankruptcy Code, the Plan must be proposed in good faith. As detailed 

herein and in the Disclosure Statement, the Plan (including the Plan Settlements incorporated 

therein) is the product of tireless arm’s-length negotiations and a nearly year-long court-supervised 

mediation process involving all of the Debtors’ key stakeholders. 

30. I believe that the Plan Settlements that are embodied in the Plan and the resulting 

support that has been garnered to date from every key player in the cases are a testament to the 

overall fairness of the Plan and reflect that the Plan has been proposed in good faith and for proper 

purposes. These settlements would not have materialized without extensive negotiations 

conducted in good faith and at arm’s length, often under the purview of the Mediation, and they 

reflect the considerable effort the Debtors expended over the course of these Chapter 11 Cases to 

maximize recoveries for the Debtors’ diverse group of creditors, including opioid and other 

personal injury claimants. Accordingly, I believe that the Plan is proposed by the Debtors in good 

faith. 

B. The Plan Satisfies Section 1129(a)(11).  

31. I have been advised that under section 1129(a)(11) of the Bankruptcy Code, a 

Chapter 11 plan may be confirmed only if it is feasible, i.e., confirmation is not likely to be 

followed by liquidation or the need for further financial reorganization of the Debtors, or any 

successor to the Debtors, unless such liquidation or reorganization is contemplated in the Plan. I 

am informed by the Debtors’ advisors and understand that, in support of plan feasibility, the 

Debtors are proffering Financial Projections in connection with the confirmation process, as 
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further set forth and provided in the Declaration of Mark Bradley in Support of Confirmation of 

the Third Amended Joint Chapter 11 Plan of Reorganization of Endo International plc and Its 

Affiliated Debtors (the “Bradley Declaration”).   

32. A&M assisted the Debtors’ management team with preparing a sources and uses 

analysis as part of the Financial Projections, which presents the estimated sources and uses of 

funds for the consummation of the restructuring transactions contemplated in the Plan (the 

“Restructuring Transactions”). As illustrated by the sources and uses analysis included in the 

Financial Projections, the Debtors project that they and the Purchaser Entities will have sufficient 

funds to satisfy all anticipated trust and settlement payments, estimated professional and other fees, 

plan administration costs, and  other amounts due and payable on or about the Effective Date. 

While the amounts used in the sources and uses analysis are subject to adjustment and may differ 

at the time of the consummation of the Restructuring Transactions depending on several factors, 

including, among other things, differences in estimated transaction fees and expenses, I believe 

the amounts used therein are reasonable estimates.  

33. I further understand that the Purchaser Entities will emerge from chapter 11 with a 

substantially deleveraged balance sheet and approximately $200 million of cash. The Financial 

Projections forecast a sufficient level of cash flow for the go-forward business to satisfy all of the 

Purchaser Entities’ future obligations during the Projection Period, including funding operational 

expenses and capital expenditures and servicing approximately $2.5 billion of debt obligations. 

34. Based on my financial restructuring experience and my knowledge of the Debtors’ 

operations and business affairs, I believe that the assumptions identified and set forth in the 

Financial Projections, as further described in the Bradley Declaration, are sound and reasonable 

under the circumstances of these Chapter 11 Cases and with respect to these Debtors.  
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VI. THE PLAN SATISFIES THE “CRAMDOWN” REQUIREMENTS FOR THE 

DEEMED REJECTING CLASSES UNDER SECTION 1129(b) OF THE 

BANKRUPTCY CODE 

35. I am informed by Debtors’ counsel and am aware that Section 1129(b) of the 

Bankruptcy Code permits confirmation of a plan, in spite of the rejection of the plan by an impaired 

class, if, among other things, the plan does not “discriminate unfairly” and is “fair and equitable” 

with respect to the non-accepting impaired classes.   

36. I understand that, while every class entitled to vote on the Plan has voted to accept 

the Plan, Class 15 (Subordinated, Recharacterized, or Disallowed Claims) and Class 16 (Existing 

Equity Interests), and, to the extent that they are not reinstated and do not otherwise receive any 

distributions under the Plan, Class 13 (Intercompany Claims) and Class 14 (Intercompany Interests) 

(collectively, as applicable, the “Deemed Rejecting Classes”) are deemed to reject the Plan because 

there is insufficient value to provide them with a recovery. However, I believe that the Plan (i) 

does not discriminate unfairly and (ii) is fair and equitable with respect to the Deemed Rejecting 

Classes. There is no unfair discrimination against the Deemed Rejecting Classes because there are 

no other similarly situated Classes to the Deemed Rejecting Classes, given each Class’s distinct 

legal nature and/or priority of the underlying obligations of claimants in those Classes. In addition, 

the Plan provides the Deemed Rejecting Classes with fair and equitable treatment, as there are no 

Holders of Claims or Interests junior to the Deemed Rejecting Classes who are receiving or 

retaining any property under the Plan. 

[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 ability. 

 

 

Dated: March 7, 2024 

 New York, New York 

  

 

 

By: 

 

 

 

/s/ Ray Dombrowski   

Ray Dombrowski  
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LIQUIDATION ANALYSIS 

INTRODUCTION 

Under the “best interests” of creditors test (“Best Interests Test”) set forth in section 1129(a)(7) of the 

Bankruptcy Code, the Bankruptcy Court may not confirm a plan of reorganization unless the plan provides each holder 

of a Claim or Interest who does not otherwise vote in favor of the plan with property of a value, as of the effective 
date of the plan, that is not less than the amount that such holder would receive or retain if the debtor were liquidated 

under chapter 7 of the Bankruptcy Code. See 11 U.S.C. § 1129(a)(7). Accordingly, to demonstrate that the Debtors’ 

Plan satisfies the Best Interests Test, the Debtors have prepared this hypothetical liquidation analysis (“Liquidation 

Analysis”) presenting recoveries that may be obtained by Holders of Claims and Interests upon a disposition of assets 

in a hypothetical chapter 7 liquidation as an alternative to recoveries provided under the Plan. 

The Liquidation Analysis presents information based on, among other information, the Debtors’ books and 

records and good-faith estimates regarding asset recoveries and Claims resulting from a hypothetical liquidation under 

chapter 7 of the Bankruptcy Code. The determination of the proceeds from the hypothetical liquidation of assets 

involves the use of estimates and assumptions. Although the Debtors consider the estimates and assumptions 

underlying the Liquidation Analysis to be reasonable under the circumstances, such estimates and assumptions are 

subject to business, economic, competitive, political, and regulatory uncertainties and contingencies beyond the 

Debtors’ control. Accordingly, the forecasted results set forth by the Liquidation Analysis may not be realized if the 
Debtors were liquidated. Actual results in such a case could vary from those presented herein, which could result in 

distributions (if any) to members of applicable Classes of Claims that differ from those set forth in this Liquidation 

Analysis. 

The Liquidation Analysis indicates an estimated range of recovery values which may be realized by the Classes 

of Claims upon disposition of the Debtors’ assets and their non-Debtor affiliates (“Non-Debtors”) pursuant to a 

liquidation if the Debtors’ current Chapter 11 Cases were converted to cases under chapter 7 of the Bankruptcy Code, 

as an alternative to the Debtors’ proposed Plan. As illustrated by the Liquidation Analysis, no holder of a Claim or 

Interest would receive or retain property under the Plan of a value that is less than such holder would receive in a 

chapter 7 liquidation scenario as illustrated by the Liquidation Analysis. Therefore, the Debtors believe that the Plan 

satisfies the Best Interests Test as set forth in section 1129(a)(7) of the Bankruptcy Code. 

The Debtors, with the assistance of their legal and financial advisors, have prepared this Liquidation Analysis 
in connection with the Debtors’ Plan and Disclosure Statement pursuant to chapter 11 of the Bankruptcy Code. The 

Liquidation Analysis has been prepared assuming that the Debtors’ chapter 7 liquidation would commence on or 

around March 31, 2024 (the “Conversion Date”) and a chapter 7 trustee (the “Trustee”) would be appointed to convert 

all of the Debtors’ and Non-Debtors’ assets into cash. Unless stated otherwise, the Liquidation Analysis is based on 

net book values as of June 30, 2023, which is assumed to be representative of the Debtors’ and Non-Debtors’ assets 

as of the Conversion Date.  

The Liquidation Analysis is a hypothetical exercise that has been prepared for the sole purpose of 

presenting a reasonable good-faith estimate of the proceeds that would be realized if the Debtors were 

liquidated in accordance with chapter 7 of the Bankruptcy Code. The Liquidation Analysis is not intended and 

should not be used for any other purpose. The Liquidation Analysis does not purport to be a valuation of the 

Debtors’ assets in the context of a holistic reorganization, and there may be a difference between the 

Liquidation Analysis and the values that may be realized, the going concern value, or Claims generated in an 

actual liquidation. The Liquidation Analysis should be read in conjunction with the assumptions, qualifications, 

and explanations set forth in the Disclosure Statement and the Plan in their entirety as well as the notes and 

assumptions set forth below. 

Nothing contained in the Liquidation Analysis is intended to be, or constitutes, a concession, admission, 

waiver, or allowance of or related to any Claim by the Debtors. The actual amount or priority of Allowed 

Claims in the Chapter 11 Cases could differ from the estimated amounts set forth and used in the Liquidation 

Analysis. The Debtors reserve all rights to supplement, modify, or amend the analysis set forth herein. 
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Nothing contained in this Liquidation Analysis is intended to be, or constitutes, a concession, admission, 

waiver, or endorsement by the Ad Hoc First Lien Group with respect to the likely recoveries for holders of 

Allowed First Lien Claims in a liquidation of the Debtors.  The realizable value and the application of recoveries 

through a debtor-by-debtor waterfall could materially differ from the estimated amounts set forth and used in 

the Liquidation Analysis. The Ad Hoc First Lien Group reserves all of its rights, including its right to contest 

the statements and calculations set forth in the Liquidation Analysis, in the event the Plan is not consummated. 

Nothing contained in this Liquidation Analysis is intended to be, or constitutes, a concession, admission, 

waiver, or endorsement by the Committees with respect to the likely recoveries for any general unsecured 

creditors in a liquidation of the Debtors.  The realizable value, the resolution of the myriad litigation (including 

the litigation contemplated by the Joint Standing Motion and litigation with respect to intercompany claims) 

and the application of recoveries through a debtor-by-debtor waterfall could materially differ from the 

estimated amounts set forth and used in the Liquidation Analysis. The Committees reserve all rights to contest 

the statements and calculations set forth in the Liquidation Analysis in the event the Plan is not consummated. 

NEITHER THE DEBTORS NOR THEIR ADVISORS MAKE ANY REPRESENTATION OR 

WARRANTY THAT THE ACTUAL RESULTS OF A LIQUIDATION OF THE DEBTORS WOULD OR 

WOULD NOT APPROXIMATE THE ESTIMATES OR PROJECTED RESULTS SET FORTH HEREIN. 

THE ACTUAL LIQUIDATION VALUE OF THE DEBTORS IS SPECULATIVE AND RESULTS COULD 

VARY MATERIALLY FROM ESTIMATES PROVIDED HEREIN. 

METHODOLOGY AND RELATED KEY ASSUMPTIONS 

This Liquidation Analysis assumes that proceeds available to creditors would be distributed in accordance with 

sections 726 and 1129(b) of the Bankruptcy Code. Proceeds available for distribution that would be available for 

satisfaction of Claims would consist of the proceeds resulting from the disposition of the assets and properties of the 

Debtors in addition to cash held by the Debtors, as of the Conversion Date. The Debtors operate a highly complex and 

regulated business that includes various foreign operations. Debtors organized under foreign laws 

and Non-Debtor foreign affiliates are all assumed to be liquidated in a similar order of priority for distribution of value 

as described herein, although differing priorities may govern under applicable foreign law. Value 

from Non-Debtor affiliates may be available to the Debtors through the equity ownership of these entities as well as 

through collection of intercompany receivables to the extent available, as demonstrated under a high case scenario. 

The Debtors prepared this Liquidation Analysis and reviewed recoveries on a Debtor-by-Debtor basis. 

This Liquidation Analysis assumes: (i) rapid, distressed sales of the Debtors’ Branded Pharmaceuticals, Sterile 

Injectables, Generic Pharmaceuticals, and International Pharmaceuticals assets within 90 days post-conversion with 

certain operations being sold as operating business units; (ii) Non-Debtor affiliates will wind-down and liquidate in 

conjunction with the Debtors’ liquidation; (iii) during the liquidation sales period, the Trustee will attempt to maintain 

operations related to the Branded Pharmaceuticals, Sterile Injectables, Generic Pharmaceuticals, and International 

Pharmaceuticals segments in an effort to maximize recoveries; (iv) an additional three (3) to nine (9) months to 

wind-down the estates under the supervision of the Trustee to allow for monetization of assets and assessment of 

Claims which could take longer; (v) the continuation and cooperation of any accounting, treasury, tax, information 

technology support, and other corporate services necessary to wind-down the estates; and (vi) the Trustee has 

unrestricted access to cash and proceeds from asset sales held by foreign Debtors, and the Trustee is able to repatriate 

proceeds. If there are foreign proceedings across non-U.S. jurisdictions and the Trustee is unable to access cash and 

sale proceeds generated at foreign entities, recoveries to creditors will be negatively impacted. 

The Debtors face various litigation Claims, including Opioid-related, mesh-related, generics pricing, and other 

antitrust Claims. Various litigation creditors have asserted Claims against the Debtors in amounts totalling billions of 

dollars and such Claims are alleged to be at several or all Debtors in many instances. Allowed unliquidated or 

contingent Claims could meaningfully reduce recoveries to Holders of other General Unsecured Claims at the 

respective Debtors where these Claims are asserted. Under chapter 7, the Claims asserted by the United States 

government, including the IRS Priority Tax Claims and Opioid-related Claims, or any portion of such Claims, would 

need to be resolved through litigation and the Trustee would need to engage litigation counsel to defend and liquidate 

those Claims.  As such, litigation in a chapter 7 liquidation is likely to be meaningfully more costly and time-

consuming than resolving all such Claims through the Resolutions incorporated in the Plan and the Trusts established 
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under the Plan. Litigation with respect to these Claims could extend beyond the contemplated wind-down period and 

could result in significant costs that would further dilute recoveries in a chapter 7 liquidation. All such litigation 

expenses would be paid in full ahead of any recovery to general unsecured creditors in a chapter 7 liquidation. 

Upon conversion to a chapter 7 liquidation, the Resolutions reached with various key stakeholders are assumed 

to be null and void, and the RSA terminated. 

Proceeds from potential preference, fraudulent conveyance, or other Causes of Action, if any, may be available 

for distribution to holders of claims in accordance with the Bankruptcy Code’s priority scheme. However, litigation 

with respect to these Causes of Action would likely be extremely contentious, involve numerous parties and issues, 

and could extend for many years beyond the contemplated wind-down period. This would result in significant costs 

that would be paid in full ahead of any recovery to general unsecured creditors in a chapter 7 liquidation. Accordingly, 

the Liquidation Analysis reflects limited proceeds from potential Causes of Action that might be asserted by any 

Debtor’s estate. 

Upon conversion to chapter 7, a Trustee would be appointed to manage the Debtors’ affairs, conduct a sale of 

the Branded Pharmaceuticals, Sterile Injectables, Generic Pharmaceuticals, and International Pharmaceuticals 

segments and wind-down the Debtors’ operations. Given the specialized nature of the Debtors’ business that operates 

in a highly regulated environment, the Trustee would continue to rely upon existing management as well as specialized 

professionals to conduct the sale of the assets. Current employees and professionals will also need to be retained to 
assist with the wind-down of the estates. The Debtors conduct their manufacturing and distribution of pharmaceuticals 

drugs not only in the U.S., but also have significant operations and assets in various foreign jurisdictions. The 

Liquidation Analysis assumes the liquidation process is administered under the Bankruptcy Court in the U.S.; 

however, foreign jurisdictions may require separate foreign proceedings which could delay the liquidation process 

and reduce potential recoveries to creditors. 

In order to maximize value from the liquidation of assets, the Debtors assume the Trustee will continue ordinary 

course operations of manufacturing and distributing product for certain of the Debtors’ products. The Trustee will rely 

on continuing arrangements with Non-Debtor affiliates that manage certain manufacturing capabilities and administer 

key personnel.  

The sale of the Debtors’ business operations includes the intellectual property or product know-how, a 

normalized working capital, and the Debtor-owned manufacturing facilities used to manufacture products (the 
“Liquidated Operations”). For the remaining assets, which include Non-Debtor manufacturing facilities, a range of 

liquidation values has been estimated assuming distressed sales. Furthermore, the Debtors reviewed their product 

pipeline and included no recoverable value for certain developmental products. The Liquidation Analysis assumes 

that existing commercial arrangements are maintained as well as all regulatory authorizations, acknowledging the 

inherent challenges. If the commercial relationships are not maintained or regulatory authorizations are impeded, 

recoveries to creditors will be negatively impacted. The estimated net sales proceeds realized take into consideration, 

among other factors, the distressed nature of such a sales process, the likely negative press coverage and market 

reaction associated with conversion to chapter 7 liquidation, the difficulty of transferring marketing authorization or 

assigning contract manufacturing arrangements, and the Trustee’s limited ability to provide adequate representations, 

warranties, and indemnities to a buyer. 

Furthermore, the Debtors believe there are additional factors that could negatively impact proceeds realized and 

recoveries to creditors as set forth in the Liquidation Analysis, which include, but are not limited to (a) turnover of 
key personnel; (b) challenging economic conditions; (c) delays in the liquidation process; (d) withdrawal of marketing 

authorizations by regulatory bodies due to the chapter 7 proceedings; (e) termination of manufacturing contracts 

limiting the Debtors’ ability to maintain continuity of supply; (f) termination of distribution arrangements or loss of 

customers; (g) negative impact from the termination of the Resolutions with various key stakeholders; 

(h) complications related to assets and business operations held in foreign jurisdictions; and (i) possible negative 

impacts from litigation related to opioid products. These factors may limit the amount of the liquidation proceeds 

available to the Trustee to satisfy Allowed Claims under this hypothetical liquidation as well as delay the Trustee’s 

ability to distribute funds to the respective creditors in an orderly and timely manner. 
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For the avoidance of doubt and as stated above, the Liquidation Analysis does not include estimated proceeds 

from insurance or indemnity recoveries.  

PROCEEDS FROM LIQUIDATED OPERATIONS 

1. Proceeds from Core Business Assets (Liquidated Operations) include proceeds from the 

distressed sales of the Liquidated Operations. These sales include the applicable intellectual property, owned 
manufacturing facilities, machinery & equipment, as well as a normalized working capital. These individual assets 

are held by different entities and the estimated value realized is allocated to the respective Debtors or Non-Debtors. 

Proceeds from Liquidated Operations include proceeds from Non-Debtor operations, which are assumed to be 

liquidated with some residual proceeds in a high case scenario, while they do not include proceeds from Non-Debtor 

operations in a low case scenario. Debtors assume that the vast majority of assets are assumed by potential buyers 

through the sale of Liquidated Operations. Range of values assumed in the Liquidation Analysis is based on the non-

binding, indicative third-party part bids received during 363 sale process conducted during the Chapter 11 Cases, with 

a discount of 33% to 50% applied due to the accelerated and distressed nature of a Chapter 7 liquidation. 

ASSET RECOVERIES 

2. Cash & Cash Equivalents includes cash held in the Debtors and Non-Debtors’ domestic and 

foreign bank accounts, cash equivalents, and money market accounts. The Debtors’ cash is estimated as of the 

Conversion Date.1 Estimated recovery of cash and cash equivalents is 100%. 

3. Accounts Receivable, net of reserves includes all third-party trade accounts receivable, net of 

chargebacks, rebates, allowances and bad debt reserves. The liquidation of accounts receivable assumes that the 

Trustee will retain certain personnel from the Debtors and foreign Non-Debtors to oversee collection of outstanding 

trade accounts receivable. Recoveries are estimated for certain accounts receivables not included in the proceeds from 

Liquidated Operations. The estimated recoveries used in this Liquidation Analysis take into consideration the 

inevitable difficulty of collections during a liquidation process, and related concessions that might be required to 

facilitate the collection of certain receivables. The estimated recovery range for accounts receivable is 45% to 85% of 

net book value. Collections of trade receivables during a liquidation could be significantly compromised as customers 

attempt to set off outstanding amounts owed to the Debtors and Non-Debtors against alleged damage, breach of 

contract, and other Claims, which could reduce recoveries. 

4. Prepaid Expenses consist of various expenses such as prepaid rent, prepaid maintenance and 
prepaid insurance. The Debtors estimate that there would be no recoverable value related to prepaid expenses because 

any prepayment would likely be depleted. 

5. Other Current Assets includes VAT/sales tax receivables, insurance receivables, deposits, 

operating leases ROU assets and other receivables. Restricted cash, also included, are controlled by third-parties and 

include, among others, the Professional Fee Reserve, qualified settlement funds related to mesh Claims, and insurance 

accounts. These funds may not be considered property of the Debtors’ estates and may otherwise be difficult to recoup 

and recoverable value is estimated to be 0% of book value, except for recovery of certain of the qualified settlement 

funds to the extent approved by the Bankruptcy Court pursuant to the Motion of the Debtors for an Order (I) 

Confirming that (A) the Automatic Stay Does Not Apply to Payments to Certain Claimants Under Certain Qualified 

Settlement Funds and (B) the Debtors are Authorized to Request the Return of Funds Subject to Reversionary Interests 

to Their Estates, and (II) Granting Related Relief [Docket No. 2351]. The estimated range of recovery for all Other 

Current Assets, including Current Restricted Cash, is 6% to 7%. Recoveries are estimated for certain Other Current 

Assets not included in the proceeds from Liquidated Operations. 

6. Property, Plant, and Equipment, net includes the Debtors’ land, building & building 

improvements, manufacturing machinery & equipment, furniture & fixtures, leasehold improvements, and capitalized 

 
1  Cash at Conversion Date is assumed to be in line with cash as of March 31, 2024 as per the financial projections reflected in 

the Financial Projections in Exhibit E. 
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software. The owned manufacturing machinery & equipment, land, and buildings related to the Liquidated Operations 

are included in the Proceeds from Liquidated Operations. Given the difficulty and cost of liquidating the remaining 

property, plant and equipment assets in a compressed timeframe, the Debtors assume the blended recovery range of 

19% to 29%. 

7. Other Non-Current Assets includes long-term deposits, investments, insurances, restricted cash, 
and other non-current assets. The Debtors assume that the restricted cash relating to a reserve held for the benefit of a 

contract counterparty would be fully recoverable in a high case scenario only for purposes of the Liquidation Analysis.  

The estimated range of recovery for all Other Non-Current Assets, including Non-Current Restricted Cash, is 0% to 

96%. Recoveries are estimated for certain Other Non-Current Assets not included in the proceeds from Liquidated 

Operations. 

8. Intercompany Receivables include intercompany transactions both between Debtors and 

with Non-Debtor affiliates. Intercompany transactions relate to trade activities from the sale and purchase of goods 

and services amongst entities, payment for management and corporate services, cash pooling arrangements and 

intercompany loans. Intercompany transactions are governed by distribution and supply agreements (primarily for 

cross-border activities), service agreements, cash management agreements, and intercompany loan documents. 

Transfer pricing used for product transfers and services comply with the Debtors’ debt document requirements. Any 

transfer pricing used is monitored and documented regularly. In a low case scenario, Debtors assume no recovery on 
intercompany receivables, either debt or trade related. In a high case scenario, the Debtors assume only intercompany 

debt transactions are settled only as between Debtors and Non-Debtors. 

9. Investment in Subsidiary includes any potential value available for distribution to parent entities 

after satisfying all creditors at the respective legal entity. Any potential distribution to multiple parent entities is based 

on the equity percentage ownership. Debtors assume no recovery on investment in subsidiaries.  

10. Net Operating Cash Flow – Conversion Through Sale includes the net operating cash flows 

generated during the 90-day liquidation sales period. Upon conversion to chapter 7, the Trustee maintains ordinary 

course operations for 90 days in order to maximize potential recoveries to creditors. During the 90 days after the 

Conversion Date, the Debtors are estimated to generate no positive free cash flow after assuming loss of sales, minimal 

vendor payment terms given the risks of continuing to do business with a company in a liquidation, as well as payment 

of adequate protection in accordance with Debtors’ Cash Collateral Order.2  
 

11. Avoidance Actions recoveries are given no value in the Liquidation analysis given the uncertainties 

around such recoveries or any potential preference, fraudulent transfer, or other litigation action.  

CHAPTER 7 LIQUIDATION COSTS 

The conversion of these Chapter 11 Cases to chapter 7 under the Bankruptcy Code will result in additional 

costs to the Debtors, including compensation of the Trustee, as well as retained counsel and other professionals, to 

oversee the wind-down of the Debtors’ and Non-Debtors’ estates in both domestic and foreign jurisdictions. The 

chapter 7 costs include the following: 

12. Chapter 7 Trustee Fees include fees associated with the appointment of the Trustee in accordance 

with section 326 of the Bankruptcy Code. Chapter 7 Trustee Fees are assumed to be 3.0%, in accordance to Section 

326 of the Bankruptcy Code which provides for statutory Trustee fees of 3.0% for liquidation proceeds in excess of 

$1,000,000, excluding recoveries related to cash on hand. Chapter 7 Trustee Fees are allocated to the Debtor entities 

based on their pro-rata share of “Gross Proceeds Available for Distribution.” 

 
2  The Debtors assume for purposes of this Liquidation Analysis that the Prepetition First Lien Secured Parties do not exercise 

their rights to terminate the Cash Collateral Order and that the Cash Collateral Order survives conversion pursuant to 
paragraph 14 of the Cash Collateral Order. 
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13. Chapter 7 Commission Fees include fees associated with the appointment of potential intermediary 

agents to support the sale of assets and Liquidated Operations. Chapter 7 Commission Fees are assumed to be 1.5%. 

14. Chapter 7 Trustee Professional Fees include the cost of financial advisors, attorneys, and other 

professionals retained by the Trustee in connection with the wind-down of the Debtors’ domestic and foreign 

operations. The fees represent tax, legal, accounting, claims reconciliation, regulatory and other related services to 
support the Trustee in this complex, expansive liquidation. The Debtors estimate the chapter 7 Trustee professionals 

will be retained up to a 12-month period to not only manage the liquidation of the Debtors’ assets but also wind-down 

the corporate estates both in the U.S. and in foreign jurisdictions, including Ireland, England & Wales, Cyprus, 

Bermuda, Luxembourg, India, and Canada. The fees are estimated to cover the monetization of the various assets as 

well as up to an additional nine (9) months to wind-down the U.S. and foreign operations with fees scaling down 

during the period. The Debtors estimate Chapter 7 Trustee Professional Fees are estimated to be approximately 

$27 million to $54 million, excluding commission and transaction fees incurred as part of liquidating the Debtors’ 

assets.  

Absent resolutions with the Ad Hoc First Lien Group, DOJ, the public and private opioid plaintiffs, and other 

unsecured creditors, litigation amongst the creditor constituents could take many years and lead to a significant cost 

to the estates. The Liquidation Analysis assumes litigation could take up to three years or longer. The Trustee will 

need to retain professionals to assist with litigation related to issues that may include the validity of liens, claims 
allowance, estimation, and allocation of recoveries, and to the extent such litigation implicates any of the Debtors’ 

secured creditors, the estate may also be required to bear such parties’ legal expenses. Such litigation will likely delay 

the Trustee’s ability to distribute proceeds to creditors. The chapter 7 litigation professional fee costs are estimated to 

be approximately $125 million to $150 million. Litigation-related fees could be materially higher and further reduce 

recoveries to creditors. Total Chapter 7 Trustee Professional Fees are allocated to the Debtor entities based on 

their pro-rata share of “Gross Proceeds Available for Distribution.” 

15. Plan Administration Estimate includes retention costs and expenses associated with the wind-

down of the Debtors’ remaining estates, including the Non-Debtors affiliates, after completing the sale of the Debtors’ 

assets. Costs include additional retention compensation necessary to preserve the sales organization, supply chain, 

manufacturing, regulatory, clinical services and other functions during the liquidation sales process. The Debtors 

assume all sales, marketing, clinical services, manufacturing, supply chain, and other operating costs will essentially 
cease upon the completion of the asset sales. However, given the complex nature of the Debtors’ business operations 

across various domestic and foreign jurisdictions, additional costs will be incurred to wind-down the corporate affairs, 

including legal, tax, accounting, claims reconciliation, compliance, and other necessary functions. The Trustee will 

retain a number of corporate employees to assist with facilitating the liquidation of the Debtors’ assets, providing 

historical knowledge and insight to the Trustee regarding the Debtors’ complex business and the Chapter 11 Cases, 

and concluding the administrative wind-down of the organization in the various foreign jurisdictions where the 

Debtors have domiciled entities. 

The estimated wind-down costs are based on a reduction to the current monthly run-rate operating expenses 

by department with further reductions throughout the wind-down period to complete the necessary wind-down 

activities. Wind-down costs for the nine (9) month period after the initial asset sale period are estimated to be 

approximately $140 million to $175 million, including employee retention costs, federal U.S., Canadian, and state and 

local taxes. In addition, the estimated wind-down costs include and assume incremental retention programs are 
initiated to retain necessary key employees with institutional knowledge to assist the Trustee in facilitating an efficient 

wind-down process. 

DISTRIBUTION OF PROCEEDS 

The Liquidation Analysis assumes that net proceeds from the sale of the assets will be distributed following the 

absolute priority rule provided in section 1129(b)(2) and in accordance with section 726 of the Bankruptcy Code, and 

no distributions will be made to holders of equity Interests until all creditors are satisfied in full.  
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SECURED CLAIMS 

The recoveries related to Secured Claims can be found in the table below: 

 

16. Carve Out includes certain unpaid holdback and accrued professional fees and costs entitled to 

priority above Secured Claims as outlined in the Cash Collateral Order. The Cash Collateral Order provides for a 

“Carve Out” (as defined therein) that is senior to all liens and Claims (including any Adequate Protection Superpriority 

Claims (as defined in the Cash Collateral Order)) held by the Prepetition First Lien Secured Parties. For purposes of 

the Liquidation Analysis, the Debtors assumed that the “Carve Out Trigger Notice” (as defined in the Cash Collateral 

Order) is delivered on the Conversion Date, requiring the Debtors to fund a reserve from the Debtors’ cash on hand 
in the amount equal to the then unpaid amounts of Allowed Professional Fees (as defined in the Cash Collateral Order) 

plus reasonably estimated fees and expenses not yet allowed for the period through and including the Conversion 

Date. The Carve Out costs are estimated to be approximately $55 million to $68 million. This total includes accrued 

but unpaid fees and expenses incurred by the chapter 11 retained Professionals, in addition to fees payable to the U.S. 

Trustee. Carve Out Claims are assumed to be paid from encumbered asset proceeds; however, such payments can be 

made out of unencumbered asset proceeds which would reduce recoveries to unsecured creditors. 

17. Class 2 – Other Secured Claims include estimated Claims of $0.7 million of Secured Claims 

against the Debtors that are not First Lien Claims relating to the Debtors’ surety bonds.  

 

18. Class 3 - First Lien Claims include estimated Claims of $278 million for the First Lien Revolving 

Credit Facility Claims, $1,985 million for the First Lien Term Loan Facility Claims, $3,703 million for the First Lien 

Senior Secured Notes Claims, and $2 million for the Letters of Credit. First Lien Claims amounts include accrued 

interest using the pre-petition interest rate. The First Lien Revolving Credit Facility Claims and First Lien Term Loan 

Claims are allocated amongst the obligor and issuer entities pro rata based on the respective obligor entities’ “Net 

Estimated Proceeds Available for Distribution”. Secured contribution claims are asserted on a joint and several 

liability basis at obligor and issuer entities as specified in the Credit Agreement. 

ADMINISTRATIVE AND PRIORITY CLAIMS 

19. Administrative Expense and Priority Claims3 include Administrative Expense Claims, Non-IRS 

Priority Tax Claims, IRS Priority Tax Claims, state and local Priority Tax Claims, and Priority Non-Tax Claims, 

asserted at certain Debtors based on the Debtors’ books and records.  With respect to the IRS Priority Tax Claims, the 

Liquidation Analysis assumes that the DOJ Resolution is null and void, and that the full amount asserted by the IRS 
would need to be litigated, to the extent there is value available to be distributed for such amount. The Debtors assume 

that there will be no employment-related Claims (including under the “WARN Act”) as of the Conversion Date, and, 

following the Conversion Date, that potential buyers will assume related employee obligations as part of any sale. 

Administrative Expense Claims include certain estimated expenses that are not expected to be assumed by the potential 

buyers as part of the normalized working capital of the Liquidated Operations. To the extent any such Claims arise, 

 
3  Classification of the Claims asserted by the IRS is illustrative, and the Debtors are not conceding that such Claims are entitled 

to priority even if the analysis herein may present them as such. 
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recoveries to General Unsecured Claims at certain Debtor entities would be reduced.  The Liquidation Analysis also 

assumes that there are no Priority Non-Tax Claims. 

UNSECURED CLAIMS 

Unsecured Claims consist of all unsecured, non-priority Claims arising prior to the Petition Date. Estimates 

of such Claims are based on the Debtors’ books and records and a preliminary review of the Proofs of Claim filed 
against the Debtors in these Chapter 11 Cases. The Liquidation Analysis includes known estimated contract rejection 

damage Claims. To the extent additional contract rejection damage Claims exist, the recovery to unsecured creditors 

at the respective Debtors where these Claims arise could be less. 

Below are the various categories of Claims, described according to their Classes under the Plan, that would 

all be pari passu in chapter 7. The Liquidation Analysis reflects only liquidated Claims at the respective Debtors, as 

amounts associated with unliquidated claims, such as litigation Claims, are unknown. As previously described, the 

Debtors face various litigations Claims including Opioid-related, generics pricing, mesh-related, and antitrust Claims. 

Various litigation creditors have asserted Claims against the Debtors in amounts totalling billions of dollars, and such 

Claims are alleged to be at several or all Debtors, in many instances. In the event there are any recoveries for unsecured 

Claims, Allowed unliquidated or contingent Claims could meaningfully reduce recoveries to other unsecured creditors 

at the respective Debtors where these Claims are asserted. 

20. Class 4(A) – Second Lien Deficiency and Unsecured Notes Claims include estimated Claims of 
approximately $989 million of Second Lien Notes that are not secured and constitutes a deficiency Claim pursuant to 

section 506(a) of the Bankruptcy Code and approximately $1,355 million of Unsecured Notes on the Conversion Date. 

21. Classes 4(B)-(F) includes unsecured non-opioid-related Claims, certain of which Claims are 

unliquidated, contingent, and/or disputed, and the aggregate amount of such Claims is undetermined.   

22. Classes 6(A)-(C), 7(A)-(E), 8-11 – includes unsecured opioid-related Claims that are unliquidated, 

contingent, and/or disputed, and the aggregate amount of such Claims is undetermined.  The opioid-related Claims 

are further discussed in Article I of the Disclosure Statement.    

23. Class 5 – U.S. Government Claims include unsecured Claims asserted in each of the Proofs of 

Claim filed by the U.S. Government and any other Claims of the U.S. Government (but excluding (a) any Statutory 

Fees or expenses owed to the U.S. Trustee and (b) any Claim held by any State, Territory, Local Government, Tribe, 

or any Non-U.S. federal Governmental Authority), in each case, against any of the Debtors.    

24. Class 12 – Intercompany Claims includes prepetition intercompany payables assertable by a 

Debtor against another Debtor or a Non-Debtor Affiliate.   

SUBORDINATED UNSECURED & EQUITY CLASSES OF CLAIMS 

25. Class 13 - Intercompany Interests include any value available for distribution to parent entities 

after satisfying all creditors at the respective legal entities. 

26. Class 14 – Subordinated, Reclassified, or Disallowed Claims include Claims (a) subject to 

subordination under section 509(c) or 510 of the Bankruptcy Code; (b) recharacterized as equity by an order of the 

Bankruptcy Court; or (c) as of the relevant time, Disallowed under section 502(e) of the Bankruptcy Code (subject, 

however, to section 502(j) of the Bankruptcy Code).  These Subordinated, Reclassified, or Disallowed Claims are 

unliquidated, contingent, and/or disputed and the aggregate amount of such Claims are unknown.  No recoverable 

value is available for Subordinated, Reclassified, or Disallowed Claims. 

27. Class 15 – Existing Equity Interests include any value available for distribution to the holders of 
the equity Interest in Endo International plc.  In the Liquidation Analysis, there is no recoverable value available to 

holders of the Existing Equity Interests. 
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OTHER CONSIDERATIONS 

Under chapter 7, the Claims in Classes 4 to 11, to the extent there is value available to be distributed to such 

Claims, would be resolved through litigation, and the Trustee would need to engage litigation counsel to defend and 

litigate these Claims. Claim estimates for unliquidated, contingent, or disputed Claims are unknown at the time the 

Disclosure Statement was filed. The Debtors do not have sufficient information to properly estimate the amount of 
these Claims for purposes of this analysis, and therefore, no value has been assigned to Claims in Classes 4, 6, 7, 8, 9, 

10, and 11; and thus no recovery value is projected.  

PLAN OF REORGANIZATION COMPARISON 

28. An Estimate of Distributable Value under the low end Plan scenario range is based on the 

mid-point of the non-binding, third-party indications of interest received during the 363 sale process conducted during 

the Chapter 11 Cases.  Such indications of interest were non-binding, conditional in nature, and not pursued following 

the Debtors’ termination of their 363 sale process.  The high end of the Plan scenario range is the Stalking Horse Bid 

amount, which is primarily based on the principal amount of the Debtors’ Prepetition First Lien Indebtedness and was 

not a product of the Debtors’ previously conducted Sale Process.  The Debtors are not submitting the Stalking Horse 

Bid amount as representative of the Debtors’ enterprise value.  Remaining assumptions for Proceeds from Liquidated 

Operations are consistent with Liquidation Analysis, reference Note 1.  

 
29. Asset Recoveries under Plan assumed at High estimate recovery range.  Remaining assumptions 

for Asset Recoveries are consistent with Liquidation Analysis, reference Note 2-7. 

 

30. Net Operating Cash Flow ‐ Conversion Through Sale assumed to be $0 as under a Plan there 

would not be a gap between Conversion Date and Effective Date. 

 

31. Avoidance Actions under Plan are assumed to be waived, as such, no recovery is ascribed.  

 

32. Chapter 7 Trustee Fees and Chapter 7 Commission Fees under Plan are not applicable and 

reflected as $0.  

 

33. Plan Administration Estimate under Plan is currently estimated to be about $38 million. The 

estimate is based on the transaction structure as of December 28, 2023.  The costs set forth in the Plan Administration 

Estimate are subject to various uncertainties and contingencies beyond the Debtors’ control. Accordingly, the Plan 

Administration Estimate is subject to adjustment, and nothing in the Plan Administration Estimate is or shall be 

deemed to be a cap on costs to be incurred in association therewith.  Any subsequent changes to the structure and 

anticipated, but not quantifiable, expenses will require adjustments to the Plan Administration Estimate. 
 

34. Carve-Out Claims and Other Fees and Implementation Costs are shown as accrued and unpaid 

professional fees and transaction fees for all professionals involved in the Chapter 11 Cases.  These Claims also include 
anticipated transaction costs related to the Rights Offerings, including under any backstop commitment agreements.  

Such transaction costs are greater in the high end of the Plan scenario than in the low end of the Plan scenario because 

certain of such costs are based upon the equity value of the post-reorganization business.  In addition, the Carve-Out 

Claims incorporate an estimate of the Escrowed Equity agreed to as part of the UCC Resolution. 

 

35. Class 3 - First Lien Claims under Plan are consistent with Liquidation Analysis assumptions in 

Note 18.  Recoveries are reflected as distributable value remaining net of all Resolutions with the DOJ, the 

Committees, the FCR, the Mult-State Endo Executive Committee, the Public School District Creditors, and the 

Canadian Governments.  

 

36. Administrative Expense and IRS Priority Tax Claims recoveries under the Plan, respectively, 
are (a) assumed, to the extent not already covered elsewhere, in connection with the implementation of the Plan and 

recoveries are therefore not reflected in the Plan scenario and (b) are comprised in the Net Present Value of negotiated 

U.S. Government Resolution. With respect to the IRS Priority Tax Claims, as the U.S. Government Resolution does 

not provide an allocation of settlement amounts between IRS and other U.S. Government Claims, for illustrative 

purposes, 100% of the recoveries are shown under General Unsecured Recoveries in Note 37.  
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37. General Unsecured Recoveries under Plan include the Net Present Value of all negotiated 

Settlements with the DOJ, the Committees, the FCR, the Mult-State Endo Executive Committee, the Public School 

District Creditors, and the Canadian Governments. Recovery for the general unsecured creditors does not include 

certain causes of action that are assignable to the GUC Trust in accordance with the UCC Resolution.   
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Hypothetical Liquidation Analysis

(USD in Millions, unless otherwise indicated)

Plan of Reorganization

Hypothetical Liquidation Analysis Plan of Reorganization  Comparison 

Pro Forma Variance to 

Note Value Estimated Recovery % Estimated Recovery $ Note Estimated Recovery $ High Liq. Anal. Recovery $

Ref At Conversion x Low High x Low High Ref Low High Low High

Gross Recoveries:

Gross Recoveries from Core Business Assets: [1] N/A 1,758 2,477 [28] 3,615 5,383 1,138 2,906

Gross Recoveries from Remaining Assets:

Cash Cash [2] 561 100% 100% 561 561 [29] 561 561 - -

Restricted CashRestricted Cash [5] 159 6% 6% 9 10 [29] 10 10 - -

Restricted Cash Non CurrentRestricted Cash Non Current [7] 85 0% 100% - 85 [29] 85 85 - -

Accounts and Notes ReceivableAccounts and Notes Receivable [3] 4 45% 85% 2 3 [29] 3 - - (3)

Prepaid ExpensesPrepaid Expenses [4] 41 0% 0% - - [29] - - - -

Other Current Assets Other Current Assets [5] 10 1% 21% 0 2 [29] 2 - - (2)

Property, Plant and Equipment Property, Plant and Equipment [6] 16 19% 29% 3 5 [29] 5 - - (5)

Other Non Current Assets [7] 8 4% 58% 0 5 [29] 5 - - (5)

Intercompany [8 & 9] 276,904 0% 0% - 90 - - (90) (90)

Eliminations [8 & 9] (276,944) 0% 0% - - - - - -

Recoveries from Remaining Assets: $ 844 68% 90% $ 575 $ 760 [29] $ 670 $ 656 $ (90) $ (104)

Other Gross Recoveries:

Net Operating Cash Flow - Conversion Through Sale [10] - - [30] - - - -

Avoidance Actions [11] - - [31] - - - -

Other Recoveries: - - - - - -

Total Assets and Gross RecoveryTotal Assets and Gross Recovery $ 2,333 $ 3,237 $ 4,285 $ 6,038 $ 1,048 $ 2,802

Liquidation Adjustments:

Chapter 7 Trustee Fees [12] (53) (77) [32] - - 77 77

Chapter 7 Commission Fees [13] (26) (39) [32] - - 39 39

Plan Administration Estimate [14 & 15] (378) (291) [33] (38) (38) 252 252

Total Chapter 7 Liquidation Costs $ (457) $ (407) $ (38) $ (38) $ 369 $ 369

Net Proceeds Available for Distribution $ 1,876 $ 2,830 $ 4,247 $ 6,000 $ 1,417 $ 3,170

Allocation of Net Proceeds Available for Distribution to Creditors:

Variance to 

Estimated Claim Value $ Estimated Recovery % Estimated Recovery $ Estimated Recovery $ High Liq. Anal. Recovery $

Low High Low High Low High Low High Low High

Secured Carve-Out Claims and Other Fees and Implementation Costs

Total Carve Out and Other Fees and Implementation Costs [16] $ 68 $ 55 100% 100% $ 68 $ 55 [34] $ 251 $ 604 $ 196 $ 549

Remaining Distributable Value $ 1,808 $ 2,774 $ 3,996 $ 5,396 $ 1,221 $ 2,622

Class 2 & 3 | Secured Claims                (2)(7)                (2)(7)

1L Secured Lender Claims by Entity [18] 5,966 5,966 30% 45% 1,807 2,684 [35] 3,301 4,636 617 1,953

Letters of Credit [18] 2 2 30% 45% 1 1 [35] 1 2 0 1

Surety Bonds [17] 1 1 0% 0% 0 0 0 0 0 0

Total recovery $ 5,969 $ 5,969 30% 45% $ 1,808 $ 2,685 $ 3,302 $ 4,638 $ 617 $ 1,953

Remaining Distributable Value - $ 90 $ 694 $ 758 $ 604 $ 668

Admin Claims & IRS Priority Tax Claims                (3)(4)                (3)(4)

Administrative Claims [19] 50 100 0% 0% - - N/A N/A N/A N/A

IRS Priority Tax Claims (5) [19] 3,524 3,524 0% 0% - - [36] N/A N/A N/A N/A

Total recovery $ 3,574 $ 3,624 0% 0% - - - - - -

Remaining Distributable Value - $ 90 $ 694 $ 758 $ 604 $ 668

Classes 4 to 13 |General Unsecured Recoveries                (3)(6)(7)                (3)(6)(7)

First and Second Lien Deficiency Claims and Unsecured Notes Claims Class 4(A) 6,506 5,629 0% 0% - - [37]

General and Other Unsecured Claims (1) Class 4(B) to 11 N/A N/A 0% 0% - - [37]

Intercompany Claims & Interests Class 12 & 13 N/A N/A 0% 0% - 90 - - (90) (90)

Total recovery [20 to 25] N/A N/A 0% 0% - $ 90 $ 694 $ 758 $ 604 $ 668

Remaining Distributable Value - - - - - -

Classes 14 & 15|Subordinated Claims

Preferred Equity Cumulative Dividends & Par [26] 673 673 0% 0% - - - - - -

Existing Equity Interests [27] - - 0% 0% - - - - - -

Total recovery $ 673 $ 673 0% 0% - - - - - -

Remaining Distributable Value - - - - - -

Notes:

(1) As set forth in the Liquidation Analysis notes, certain of the claims in these classes are unliquidated, contingent, disputed, and/or based upon novel and untested legal theories. The aggregate amount of such claims is undetermined.

(2) Distributable value for Secured Claims is reflected net of voluntary settlement amounts with DOJ, the Committees, the FCR, the Mult-State Endo Executive Committee, the Public School District Creditors, and the Canadian Governments.

(3) As the negotiated U.S. Resolution does not provide an allocation of settlement amounts between the IRS and U.S. Government Claims, for Illustrative purposes, 100% is allocated to the U.S. Government Claims. 

(4) Estimated recoveries for tax claims assume that the implementation of the U.S. Government Resolution would result in no additional U.S. federal, state, and local taxes beyond what is agreed to in the U.S. Government Resolution. 

(5) Classification of the Claims asserted by the IRS is illustrative, and the Debtors are not conceding that such Claims are entitled to priority even if the analysis herein may present them as such.

(6) The distributable value would be distributed pro rata to First and Second Lien Deficiency Claims, Unsecured Notes Claims, and General and Other Unsecured Claims, which are all pari passu.

(7) Secured Claims and General Unsecured Recoveries under a Plan or Reorganization both exclude the value of the Escrowed Equity, which is included within the Total Carve-Out and Other Fees and Implementation Costs.

694 758 694 758
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DEBTORS
PREPETITION 

CAPITAL 
STRUCTURE

1 Newly issued Purchaser Equity subject to dilution as set forth in the Plan. GUC Trust Purchaser Equity subject to upward adjustment as set forth in the Plan.

EQUITY DEBT

$5.91 B (First Lien Secured)

$900 M (Second Lien Secured)

$1.34 B (Unsecured)

Common Stock (100%)

POST‐
EMERGENCE 
CAPITAL 

STRUCTURE

PURCHASER 
ENTITIES

$2.5 B (Secured)
GUC Trust Purchaser 

Equity (3.7%)1

First Lien Creditors 
Purchaser Equity (96.3%)1
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Class Treatment

1 – Priority Non‐Tax Claim 
(Unimpaired)

Payment on Effective Date or within 30 days of Claim 
being Allowed.

2 – Other Secured Claims 
(Unimpaired)

Cash or collateral on the Effective Date, within 30 days of 
Claim being Allowed, or as otherwise agreed.

3 – First Lien Claims (Impaired) 96.3% Purchaser Equity; certain Cash payments; proceeds 
of Exit Financing; First Lien Rights Offering.

4(A) – Second Lien Deficiency 
Claims & Unsecured Notes Claims 
(Impaired)

GUC Trust Purchaser Equity (3.7% Purchaser Equity); 
~$23.3 M Cash; 93.09% GUC Trust litigation proceeds; 
GUC Rights Offering.

4(B) – Other General Unsecured 
Claims (Impaired)

Up to $2 M Cash reserve; 1.80% GUC Trust litigation 
proceeds. 

4(C) – Mesh Claims (Impaired) $2 M Cash; 50% mesh insurance recovery; 1.75% GUC 
Trust litigation proceeds.

4(D) – Ranitidine Claims (Impaired) $200,000 Cash; 20% ranitidine insurance recovery.

4(E) – Generics Price Fixing Claims 
(Impaired) $16 M Cash.

4(F) – Reverse Payment Claims 
(Impaired) $6.5 M Cash; 3.36% GUC Trust litigation proceeds.

5 – U.S. Government Claims 
(Impaired)

$200 M prepaid; up to $100 M contingent payment; Civil 
Settlement Agreement; Criminal Plea Agreement.

6(A) – State Opioid Claims 
(Impaired) ~$274 M prepaid Public Opioid Trust.

6(B) – Local Government Opioid 
Claims (Impaired) Rights to applicable State abatement programs preserved.

6(C) – Tribal Opioid Claims 
(Impaired) $9 M prepaid Tribal Opioid Trust.

Class Treatment

7(A) – PI Opioid Claims (Impaired) ~$39.9 M prepaid PI Trust.

7(B) – NAS PI Claims (Impaired) ~$6.46 M prepaid NAS PI Trust.

7(C) – Hospital Opioid Claims (Impaired) ~$15.5 M prepaid Hospital Trust.

7(D) – TPP Claims (Impaired) ~$25.8 M prepaid TPP Trust.

7(E) – IERP II Claims (Impaired) ~$1.97 M prepaid IERP Trust II.

8 – Public School District Claims (Impaired) Up to $3 M funded to Opioid School District Recovery 
Trust.

9 – Canadian Provinces Claims (Impaired) $7.25 M funded to Canadian Opioid Trust (or escrow 
account).

10 – Settling Co‐Defendant Claims 
(Impaired) Treatment agreed in DMP Stipulation.

11 – Other Opioid Claims (Impaired) Up to $200,000 Other Opioid Claims Trust (subject to 
Purchaser Parent reversionary interest).

12 – EFBD Claims (Impaired) Up to $200,000 EFBD Claims Trust or escrow account 
(subject to Purchaser Parent reversionary interest).

13 – Intercompany Claims (Impaired / 
Unimpaired)

Reinstated, settled, or deemed cancelled, extinguished, 
and discharged at Debtors’ discretion (with consent of 
Required Consenting Global First Lien Creditors).

14 – Intercompany Interests (Impaired / 
Unimpaired)

Transferred to Purchaser Entities, reinstated, or deemed 
cancelled, extinguished, or discharged at Debtors’ 
discretion (with consent of Required Consenting Global 
First Lien Creditors).

15 – Subordinated, Recharacterized, or 
Disallowed Claims (Impaired)

Cancelled, extinguished, or disallowed (subject to section 
509(j) of Bankruptcy Code).

16 – Existing Equity Interests (Impaired) Cancelled, extinguished, and discharged.

Not Classified: Future PI Trust: $11.835 M to Future Opioid PI / NAS PI Claims over 10 years; $485,000 to Future Mesh Claims over 2 years.

SUMMARY OF PLAN TREATMENT
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Debtor Releases

GUC Releases

Consensual Third‐Party Releases

• Class 4(A) – Second Lien Deficiency Claims and 
Unsecured Notes Claims

• Class 4(B) – Other General Unsecured Claims

• Class 4(C) – Mesh Claims

• Class 4(D) – Ranitidine Claims

• Class 4(E) – Generics Price Fixing Claims

• Class 4(F) – Reverse Payment Claims

Non‐GUC Releases

• Class 1 – Priority Non‐Tax Claims

• Class 2 – Other Secured Claims

• Class 3 – First Lien Claims

• Class 6(B) – Local Government Opioid Claims

• Class 6(C) – Tribal Opioid Claims

• Class 7(A) – PI Opioid Claims

• Class 7(B) – NAS PI Claims

• Class 7(C) – Hospital Opioid Claims

• Class 7(D) – TPP Claims

• Class 7(E) – IERP II Claims

• Class 8 – Public School District Claims

• Class 9 – Canadian Provinces Claims

• Class 11 – Other Opioid Claims

• Class 12 – EFBD Claims

• Class 15 – Subordinated, Recharacterized, or 
Disallowed Claims

• Class 16 – Existing Equity Interests

Other Consensual Releases

Class 5 – U.S. Government Class 10 – Settling Co‐Defendants

Agreed releases in resolution documents Agreed releases in resolution documents

Class 6(A) – States

Agreed releases in Plan

Future PI Claimants

Agreed releases in Plan

Class members receive additional 4x payment 
in exchange for granting the applicable 
releases.

Class members must affirmatively opt‐in to 
grant the applicable releases. Members of 
other classes must affirmatively opt‐out if they 
do not wish to grant the applicable releases.

1

2

3
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Class Plan Class Name Total Voting Parties Total Voting Amount # Accepting Percent of # 
Accepting

Percent of $ 
Accepting Vote on Plan

3 First Lien Claims 961 $5,420,305,937.76  961 100.00% 100.00% ACCEPT

4(A) Second Lien Deficiency and Unsecured Notes Claims   422 $2,195,267,000.00  422 100.00% 100.00% ACCEPT

4(B) Other General Unsecured Claims 357294 $249,339,498.94 357289 99.99%+ 99.91% ACCEPT

4(C) Mesh Claims 7700 $7,702.00  7673 99.65% 99.65% ACCEPT

4(D) Ranitidine Claims 568 $569.00  541 95.25% 95.25% ACCEPT

4(E) Generics Price Fixing Claims 119 $119.00  115 96.64% 96.64% ACCEPT

4(F) Reverse Payment Claims 47 $47.00  47 100.00% 100.00% ACCEPT

6(A) State Opioid Claims 51 $51.00  51 100.00% 100.00% ACCEPT

6(B) Local Government Opioid Claims 1768 $1,864.00  1745 98.70% 98.68% ACCEPT

6(C) Tribal Opioid Claims 23 $24.00  22 95.65% 95.83% ACCEPT

7(A) PI Opioid Claims 35581 $36,518.00  35106 98.67% 98.66% ACCEPT

7(B) NAS PI Claims 3363 $4,194.00  3353 99.70% 99.74% ACCEPT

7(C) Hospital Opioid Claims 739 $739.00  739 100.00% 100.00% ACCEPT

7(D) TPP Claims 354091 $356,307.00  354089 99.99%+ 100.00% ACCEPT

7(E) IERP II Claims 1 $1.00  1 100.00% 100.00% ACCEPT

8 Public School District Claims 470 $489.00  459 97.66% 97.55% ACCEPT

9 Canadian Provinces Claims 13 $13.00  13 100.00% 100.00% ACCEPT

10 Settling Co‐Defendant Claims 3 $4.00  3 100.00% 100.00% ACCEPT

12 EFBD Claims 2 $2.00  2 100.00% 100.00% ACCEPT

UCC

OCC

States, Local 
Governments, and 

Tribes

Public Schools

Canadian Provinces

VOTING RESULTS
Resolution Parties

Ad Hoc First Lien 
Group
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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)

)

DECLARATION OF MICHAEL ATKINSON IN SUPPORT OF  
THE STATEMENT OF THE OFFICIAL COMMITTEE OF OPIOID 
CLAIMANTS IN SUPPORT OF CONFIRMATION OF THE THIRD 

AMENDED JOINT CHAPTER 11 PLAN OF REORGANIZATION OF 
ENDO INTERNATIONAL PLC AND ITS AFFILIATED DEBTORS 

 AND IN RESPONSE TO CERTAIN OBJECTIONS THERETO 

Under 28 U.S.C. § 1746, I, MICHAEL ATKINSON, declare under the penalty of perjury 

that the following is true and correct to the best of my knowledge, information and belief:  

1. I submit this declaration (the “Declaration”) in support of the Statement of the 

Official Committee of Opioid Claimants in Support of Confirmation of the Third Amended Joint 

Chapter 11 Plan of Reorganization of Endo International plc and Its Affiliated Debtors and In 

Response to Certain Objections Thereto (and the plan of reorganization discussed herein, as 

modified, amended or supplemented from time to time, the “Plan”).2

2. I am a Principal at Province, LLC (“Province”), financial advisor to the Official 

Committee of Opioid Claimants (the “OCC”) in the above-captioned chapter 11 cases (the 

“Chapter 11 Cases”) of Endo International plc and its debtor affiliates (collectively, the “Debtors” 

and, together with their non-debtor affiliates, the “Company” or “Endo”).  Except as otherwise 

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 Plan.  
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indicated herein, all facts set forth in this Declaration are based upon my personal knowledge and 

on my review of documents and information that I have considered in my capacity as an advisor 

to the OCC.  If called upon to testify, I could and would testify competently to the facts and 

opinions set forth herein. 

3. In this Declaration I offer information in support of the Plan, including information 

that supports the conclusion that the OCC Resolution (including all documentation in connection 

therewith) incorporated in the Plan and the allocation of consideration among Present Private 

Opioid Claimants3 were negotiated in good faith and at arm’s length; are fair, equitable and 

reasonable; and are in the best interests of Endo’s opioid claimants (the “Opioid Claimants”), taken 

as a whole, considering the facts and circumstances of these Cases.  This Declaration will include 

information concerning: 

i. Province’s and my credentials, and Province’s role, under my leadership, as 

advisor to official committees in each of the other bankruptcy cases of opioid 

manufacturers, beginning with the bankruptcy cases of Insys Therapeutics Inc., 

et al. (“Insys”) in 2019, and continuing with those of Purdue Pharma L.P., et al.

(“Purdue”) and Mallinckrodt plc, et al. (“Mallinckrodt”), as well as the instant 

matter;  

ii. certain significant diligence activities in these Chapter 11 Cases that Province 

undertook, including (i) understanding the negotiation and resolution reached 

3 Present Private Opioid Claimants or “PPOCs” are defined in the OCC Resolution as “holder[s] of an Opioid Claim 
that is not (i) a Public Opioid Claimant, in its capacity as such, (ii) a Tribal Opioid Claimant, in its capacity as such, 
or (iii) any other domestic or foreign governmental unit (as such term is defined in section 101(27) of the Bankruptcy 
Code)” but not including “Putative Future Claimants, no Co-Defendants, nor any distributor, manufacturer or 
pharmacy engaged in the distribution, manufacture, or dispensing/sale of opioids or opioid products . . . provided that
no hospital shall be excluded from being a deemed a PPOC solely as a result of such hospital operating a pharmacy 
that distributed, dispensed or sold opioids or opioid products.”  OCC Resolution at 19.  Only Private Opioid Claimants 
are eligible to participate in the PPOC Trust and will receive consideration as part of the OCC Resolution.  
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between the Endo EC (as defined below) and the Ad Hoc First Lien Group (as 

defined in the OCC Resolution) prior to the Petition Date, (ii) exploring 

potential sources of value for the benefit of Opioid Claimants in these Chapter 

11 Cases and (iii) the OCC’s investigation and analysis of potential claims for 

the benefit of Endo’s Opioid Claimants; 

iii. certain non-confidential aspects of the mediation and arm’s length negotiations 

in these Chapter 11 Cases that resulted in:  

a. 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, dated March 24, 2023 [ECF No. 1505] (the “Resolution 

Stipulation”) and Exhibit 2 to the Resolution Stipulation, as subsequently 

amended in Exhibit B to the Notice of Filing of Stalking Horse Bidder-

FCR Term Sheet and Amended OCC Resolution Term Sheet, dated July 

12, 2023 [ECF No. 2415] (the “OCC Resolution”) and the OCC’s 

determination to support the Plan; and 

b. the resolution regarding allocation between and among the different 

groups of PPOCs as incorporated in the Plan;  

iv. the types and value of the consideration being offered to Public and Private 

Opioid Claimants4 in these cases in the Plan (through resolution of their 

4 The OCC Resolution defines “Public Opioid Claimant” to have “the meaning ascribed to such terms in the Amended 
Voluntary Public/Tribal Opioid Trust Term Sheet,” and “Private Opioid Claimant” as “[a] holder of an Opioid Claim 
that is not (i) a Public Opioid Claimant, in its capacity as such, (ii) a Tribal Opioid Claimants, in its capacity as such, 
or (iii) any other domestic or foreign governmental unit (as such term is defined in section 101(27) of the Bankruptcy 
Code”).”  OCC Resolution at 20. 
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potential objections and the potential objections and other issues raised by the 

OCC in these Chapter 11 Cases), and how that compares to the proposed 

resolution reached in the bankruptcy case of Purdue and the resolution approved 

in both bankruptcy cases of Mallinckrodt; and 

v. additional observations regarding the Plan and the OCC Resolution. 

I. Professional Background and Education 

4. Province was engaged by the OCC at the outset of these Chapter 11 Cases.  I lead 

Province’s work on behalf of the OCC and have participated in almost all aspects of these Chapter 

11 Cases in which the OCC has had a role, including but not limited to the OCC’s investigation 

and analysis of potential estate claims and causes of action, and the negotiations that led to the 

OCC Resolution.  I have worked closely with the OCC’s lead counsel, Cooley LLP, and special 

counsel, Akin Gump Strauss Hauer & Feld LLP (“Akin”), in connection with this engagement. 

5. I received my Masters of Business Administration from Loyola University in 1992, 

and I am a Certified Public Accountant in the state of Maryland.  I have more than 30 years of 

experience advising companies and creditors’ committees in connection with restructuring 

transactions and chapter 11 cases. 

6. Prior to joining Province, I was a Managing Director and Head of the Creditors’ 

Rights Group for Protiviti, Inc. from 2007 to 2017.  I was also a Managing Director at Navigant 

Consulting from 2001 to 2005.  In addition, I was a founding member and Managing Director of 

Penta Advisory Services from 1997 to 2000 and from 2005 to 2007. 

7. To date, I have led engagements on behalf of creditors’ committees and debtors in 

connection with more than 100 cases and have served, or am currently serving, as a financial 

advisor in connection with, but not limited to, the bankruptcies of Mallinckrodt, Purdue, Insys, 

Rite Aid Corporation, Aearo Technologies, Kidde-Fenwal Inc., Whittaker, Clark & Daniels, Inc., 
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HONX, Inc., Revlon, Boy Scouts of America, Cyprus Mines Corporation, True Religion Apparel 

Inc., Toys “R” Us Property Company I LLC, Gymboree, Achaogen, Aegerion Pharmaceuticals, 

Pernix Therapeutics, Samuels Jewelers, Z Gallerie, Heritage Home Group, American Tire 

Distributors, Nine West Holdings, Alpha Natural Resources, Health Diagnostic Laboratory, Papa 

Gino’s, Circuit City, Linens ‘n Things, Erikson Retirement Communities and Metromedia 

Steakhouses.  I have also represented more than 30 post-confirmation trusts, including those of 

Toys “R” Us Property Company I LLC, Chi-Chi’s, ATA Airlines, Murray’s Inc. and United 

Petroleum.  I am also serving as a trustee of the Opioid Master Distribution Trust II that was formed 

pursuant to Mallinckrodt’s plan of reorganization.  My experience also includes advising boards, 

individual creditors and other stakeholders across a broad range of industries. 

8. Province and its senior professionals also have extensive experience with respect 

to reorganizations and restructuring of distressed companies, both out of court and in chapter 11 

proceedings.  Province has extensive experience representing official creditors’ committees, 

debtors, creditors, trustees and others in a wide variety of bankruptcy cases, including, as financial 

advisor to (i) the official committees of unsecured creditors in FTD, Sizmek, Brookstone, J&M 

Stores (Fallas), The Rockport Company, Claire’s Stores, Inc., The Walking Company, Patriot 

National, Mac Acquisition LLC (Romano’s Macaroni Grill), Payless ShoeSource, Inc., Eastern 

Outfitters LLC, Inc., Performance Sports Group, Golfsmith International Holdings, Inc., 

Aéropostale, Inc., Pacific Sunwear, Inc., Fresh & Easy, LLC, National Air Cargo, Inc., 

Magnetation, LLC and KSL Media Inc. matters, (ii) the debtors in Woodbridge Group of 

Companies, LLC, Penthouse Global Media, Focus Property Group, Superior Linen, Argosy Casino 

(Penn National) and American West Homes and (iii) the trustee in Maxus Energy, Avaya, Inc., La 

22-22549-jlg    Doc 3786    Filed 03/07/24    Entered 03/07/24 11:53:29    Main Document 
Pg 5 of 191324



6 

Paloma Generating Company LLC, RadioShack Corporation, Coldwater Creek, Inc., Loehmann’s 

Inc. and Eddie Bauer. 

9. For the last four years, my work has focused almost exclusively on mass tort 

bankruptcy cases.  I have served or am serving as financial advisor to official committees in each 

of the opioid manufacturer bankruptcies to file in the United States: the Official Committee of 

Unsecured Creditors of Insys, the Official Committee of Unsecured Creditors of Purdue, the 

Official Committee of Opioid Claimants of Mallinckrodt and the Official Committee of Opioid 

Claimants in these Chapter 11 Cases.  I am also serving as financial advisor to the Official 

Committee of Tort Claimants in the chapter 11 cases of Rite Aid Corporation, et al. (“Rite Aid”), 

which was one of the pharmacies alleged to have engaged in inappropriate opioid-related activity 

and which has been named as a defendant in numerous opioid-related lawsuits.5  I am also 

representing or have represented the Official Committee of Unsecured Creditors in Kidde-Fenwal, 

Inc., the Official Committee of Unsecured Creditors for Tort Claimants – Related to Use of 

Combat Arms Version 2 Earplugs in Aearo Technologies LLC, the Official Committee of 

Unsecured Creditors in HONX, Inc., the Official Committee of Tort Claimants as well as the 

Future Claimants’ Representative in Cyprus Mines Corporation, the Coalition of Abused Scouts 

for Justice in Boy Scouts of America and the Official Committee of Unsecured Creditors in 

Revlon.  I also provided litigation consulting services to the former trustee of the PG&E Fire 

Victim Trust and am serving as claims evaluation and financial consultant to the Future Claimants’ 

Representative in Whittaker, Clark, & Daniels, Inc.  These cases are diverse and have involved 

5 In the prior or other current opioid (or opioid-related) cases in which I served as financial advisor to the Official 
Committee of Unsecured Creditors, the Official Committee of Opioid Claimants or the Official Committee of Tort 
Claimants, Akin served as counsel to the Official Committee of Unsecured Creditors of Insys, the Official Committee 
of Unsecured Creditors of Purdue (the “Purdue UCC”), the Official Committee of Opioid Claimants of Mallinckrodt 
(the “Mallinckrodt OCC”) and the Official Committee of Tort Claimants of Rite Aid Corporation, et al..  As such, in 
each of those opioid bankruptcy cases, I worked closely with Akin throughout the engagements. 
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mass tort claims related to hearing loss, respirator, per- and polyfluoroalkyl substances (PFAS), 

asbestos, talc, sexual abuse, hair straightener products, opioids and wildfires.   

10. In my role as financial advisor to creditors in mass tort cases, I have performed 

extensive litigation and investigational work, prepared analyses related to claims estimation, 

participated in mediations related to intra-creditor allocations and other settlement negotiations, 

negotiated plans of reorganization and conducted other extensive analyses to maximize recoveries 

to creditors. 

II. The Endo EC’s Pre-Petition Negotiations with the Ad Hoc First Lien Group and the 
OCC’s Diligence Activities 

A. Pre-Petition Negotiations with the Endo EC  

11. Prior to the commencement of these Chapter 11 Cases, Endo reported that 

negotiations had been ongoing with a multi-state executive committee (the “Endo EC”)6 regarding 

potential issues that certain Public Opioid Claimants had both regarding the Company as well as 

in connection with any potential restructuring.  Those negotiations resulted in a resolution with the 

Endo EC (the “Endo EC Resolution”) shortly before the Petition Date.7  The documents that the 

OCC obtained and reviewed in these Chapter 11 Cases indicated that negotiations with the Endo 

EC commenced in early 2020.8  According to the Debtors, the Endo EC “coordinated extensively 

with the [opioid multidistrict litigation] Plaintiffs’ Executive Committee (‘PEC’), the Multi-State 

6 The Endo EC is a steering committee comprising a number of states’ attorneys general selected to represent a larger 
group of states with claims against Endo, including to lead settlement discussions on behalf of the states with Endo.  
See Declaration of Mark Bradley in Support of Chapter 11 Petitions and First Day Papers, dated August 17, 2022 
[ECF No. 38] (the “Bradley Decl.”) ¶¶ 67, 69.  The Endo EC currently comprises the attorneys general of Maine, 
Massachusetts, New Hampshire, Pennsylvania, Tennessee, Vermont and Virginia.  Second Amended Verified 
Statement of the Multi-State Endo Executive Committee Pursuant to Bankruptcy Rule 2019, dated June 22, 2023 [ECF 
No. 2247] ¶ 2. 
7 Bradley Decl. ¶ 81; see also Restructuring Support Agreement, dated August 17, 2022, Ex. 1 to Notice of Filing of 
Restructuring Support Agreement, dated August 17, 2022 [ECF No. 20]. 
8 Initially, these negotiations were between the Debtors and the Endo EC.  At some point thereafter, these negotiations 
were between the Ad Hoc First Lien Group and the Endo EC, and, according to the Debtors, the Endo EC Resolution 
was agreed to between the Ad Hoc First Lien Group and the Endo EC. 
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Governmental Entities Group (‘MSGE’) and the Native American Tribe Group (‘Tribes’), which, 

collectively, represent thousands of public and tribal opioid claimants, in an effort to minimize 

multiple interactions and preserve estate resources.”9  Because the Endo EC did not and does not 

represent the interests of Private Opioid Claimants, however, the Endo EC Resolution did not 

reflect any advocacy by the Endo EC (or any other party) on behalf of the PPOCs, and it is my 

understanding that the initial “open offer”10 made by the Ad Hoc First Lien Group to Private 

Opioid Claimants on the Petition Date was not the result of a negotiated resolution between the 

Endo EC and the Ad Hoc First Lien Group.   

B. The Potential Sources of Value Available in These Chapter 11 Cases  

12. The OCC’s advisors concluded during these Chapter 11 Cases that any value that 

could be available for distribution to Endo’s Opioid Claimants would potentially come from the 

following sources, among others: 

i. The value of the Company’s business operations.   

ii. The Debtors’ cash balance as of the Petition Date. 

iii. Potential claims and causes of action for the benefit of the estate, including 
but not limited to claims to recover from the Debtors’ insurance policies 
and claims against fiduciaries and other third parties.    

13. The OCC’s advisors also came to understand that unlocking portions of this value 

may have depended on avoiding the alleged liens held by certain of the Debtors’ secured creditors. 

9 Motion of Debtors to Assume the Fee Agreements for the Endo EC Professionals and To Pay the Endo EC 
Professionals’ Reasonable and Documented Fees and Expenses, dated December 30, 2022 [ECF No. 1112] ¶  7.   
10 The “open offer” consisted of a term sheet (the so-called “Voluntary Opioid Term Sheet”) filed on the Petition Date 
pursuant to which, among other things, the Stalking Horse Bidder openly “offered” to any Private Opioid Claimant 
the opportunity to receive its allocated portion of $85 million paid ten years after the Closing Date in exchange for 
such Private Opioid Claimant, among other things, releasing various claims and causes of action against the Stalking 
Horse Bidder and other third parties.  The “open offer” was not negotiated between any parties, to my knowledge.  
The net present value of the “open offer” was approximately $27.4 million based on a 12% discount rate applied to 
the proposed prepayment option.        
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C. The OCC’s Investigation of Potential Claims, Consideration of Potential 
Sources of Value for the Benefit of Opioid Claimants, and Disputes 
Throughout These Chapter 11 Cases  

14. At the outset of these Chapter 11 Cases, together with counsel, Province 

commenced an investigation of, among other things, claims that could be asserted to bring value 

into the Debtors’ estates and/or make value available for the benefit of Opioid Claimants, as well 

as other potential sources of value for the benefit of Opioid Claimants.  This included an 

investigation concerning the existence of potential claims and causes of action, the likelihood of 

success of any such claims and the likely recovery associated with any such claims, and the 

likelihood of collecting on any judgment rendered in favor of such claims.  This also included an 

investigation as to the validity of the liens of the First Lien Secured Parties.11  The OCC 

coordinated with the Official Committee of Unsecured Creditors in these Chapter 11 Cases (the 

“UCC”) on the investigation and analysis of some of these claims. 

15. The OCC sought and obtained extensive discovery to conduct its investigation, as 

reflected in the Stipulation and Agreed Order Between the Official Committee of Opioid Claimants 

and the Debtors Regarding Discovery in the Chapter 11 Cases, dated December 22, 2022 [ECF 

No. 1003].    

16. On October 27, 2022, the Court entered the Cash Collateral Order12 which, as later 

supplemented and amended, provided a deadline of January 23, 2023 (the “Challenge Period 

Termination Date”) for the UCC and the OCC to file a standing motion seeking authority to 

11 As defined in the Proposed Complaint of the Official Committee of Unsecured Creditors and the Official Committee 
of Opioid Claimants, dated January 23, 2023, Ex. C to 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, dated January 23, 2023) [ECF No. 1243] (the “Joint Standing Motion”).  
12 See 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”). 
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commence an adversary proceeding to challenge the purported liens and claims of the First Lien 

Secured Parties.13

17. The OCC diligently pursued its investigations and, on January 23, 2023, prior to 

the Challenge Period Termination Date, jointly with the UCC filed a standing motion seeking 

(i) authority to commence and prosecute certain claims on behalf of the Debtors and (ii) settlement 

authority with respect to such claims.14  The Joint Standing Motion attached four challenge 

complaints.  Three of the complaints allege claims related to the validity of the asserted liens of 

the First Lien Secured Parties, among other matters,15 and the fourth complaint asserts claims 

related to the prepetition compensation of the Debtors’ executives and other personnel.16  The 

Court did not adjudicate the Joint Standing Motion because of the terms of the resolutions reached 

by the OCC and the UCC, as discussed below.  

18. In addition to the four challenge complaints attached to the Joint Standing Motion, 

the OCC also investigated additional claims and causes of action, including claims and causes of 

action against certain third parties.   

19. The advisors to the OCC also conducted extensive diligence regarding the Debtors’ 

insurance assets, and in particular the Debtors’ access to products liability insurance stemming 

from their manufacture, marketing and sale of opioid products.  As a result of such diligence, the 

OCC also considered the strengths and weaknesses of any claims against such insurance, as well 

as potential estate causes of action relating to such insurance.     

13 The particular “Challenges” subject to the deadline are defined in the Cash Collateral Order. 
14 See generally Joint Standing Motion. 
15 See Joint Standing Motion, Exs. B, C, E. 
16 See Joint Standing Motion, Ex. D. 
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20. In addition to the investigation of the foregoing claims, the OCC also actively 

voiced its views throughout these Chapter 11 Cases to maximize the outcomes for Opioid 

Claimants in these Chapter 11 Cases.   

21. For instance, on November 23, 2022, the Debtors filed a motion setting forth a 

proposed process for the sale of substantially all of the Debtors’ assets.17  Subsequently, on 

December 14, 2022, the Debtors filed a motion seeking to extend the exclusive periods during 

which only the Debtors may file a chapter 11 plan and solicit acceptances thereof.18  The OCC 

objected to the Debtors’ Sale Motion on January 6, 2023,19 and filed a limited objection to the 

Debtors’ Exclusivity Motion on January 12, 2023 (collectively, the “Objections”).20  Both 

Objections ultimately were resolved as part of the OCC Resolution. 

III.  The Arm’s Length Negotiations and Mediation That Resulted in the OCC 
Resolution21

A. Mediation and Agreement with Ad Hoc First Lien Group 

22. On January 27, 2023, the Court ordered that certain parties (the “Mediation 

Parties”) participate in mediation, and appointed Judge Shelley C. Chapman (Ret.) as mediator.22

The Mediation Parties consisted of (i) the Debtors, (ii) the Ad Hoc First Lien Group, (iii) the Ad 

17 See 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”).  
18 See 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. 979] (the “Exclusivity Motion”). 
19 See 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]. 
20 See 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]. 
21 The summary of the OCC Resolution contained in this Declaration is subject entirely to the express terms of the 
OCC Resolution.  If there are any inconsistencies between this summary and the OCC Resolution, the terms of the 
OCC Resolution shall control. 
22 See Stipulation and Order (A) Granting Mediation and (B) Referring Matters to Mediation [ECF No. 1257] (the 
“Mediation Order”). 
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Hoc Cross-Holder Group, (iv) the Non-RSA 1Ls, (v) the UCC, (vi) the OCC, (vii) the future 

claims’ representative, (viii) the Endo EC and (ix) the United States of America.23

23. In fact, the OCC had already begun negotiations with parties-in-interest months 

prior to the Mediation Order.  At the end of October 2022, I began to engage in discussions with 

Evercore Partners (“Evercore”), the Ad Hoc First Lien Group’s investment banker, to discuss a 

potential resolution of the OCC’s issues.  Initially, I shared relevant non-confidential public 

information about the various resolutions reached by public and private opioid claimants (both 

with other parties and amongst themselves) in the Purdue24 and Mallinckrodt chapter 11 cases.  

Following that, and leading up to Mediation, Evercore and I (on behalf of the OCC) began 

discussing proposals on behalf of our respective clients and had a number of calls to discuss.   

24. Following multiple rounds of arm’s length and often contentious negotiations, both 

before and after mediation commenced, the OCC eventually entered into an agreement in principle 

with the Ad Hoc First Lien Group to resolve any and all disputes between the parties, which was 

subsequently reflected in the Voluntary Present Private Opioid Claimant Trust Term Sheet

attached as Exhibit 2 to the Resolution Stipulation.25

25. As now embodied in the Plan, the OCC Resolution provides for the establishment 

of a PPOC Trust to be funded by the Ad Hoc First Lien Group with cash consideration in the 

aggregate amount of $119,700,000, which is to be paid within no more than two years of closing 

(as opposed to one payment in ten years, per the original “open offer”), and which, as now agreed 

will be paid in full in the amount of $89.7 million on the Effective Date.  The Plan provides that 

23 Each as defined in the Mediation Order. 
24 My reference in this Declaration to any resolution reached in the Purdue bankruptcy case is to the resolutions that 
were included in the plan of reorganization that was confirmed by the Bankruptcy Court in September 2021.  
25 The Voluntary Present Private Opioid Claimant Trust Term Sheet has since been amended to account for various 
clarifications and non-substantive modifications, as reflected in the Amended Voluntary Present Private Opioid 
Claimant Trust Term Sheet attached as Exhibit B to the Amended OCC Resolution Term Sheet.   
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each PPOC will: (i) have its opioid claim channeled to the PPOC Trust to be established under the 

Plan to administer the claims of five separate and distinct groups of Present Private Opioid Claims; 

(ii) obtain payment, if any, from the applicable PPOC Sub-Trust in accordance with trust 

distribution procedures (“TDPs”); and (iii) have the opportunity to release certain third parties 

from related claims in exchange for a right to a greater recovery by either voting in favor of the 

plan or opting in to the various third party releases (i.e., an additional payment of four times the 

base amount for their Present Private Opioid Claim).  The Plan contemplates the establishment of 

sub-trusts (the “PPOC Sub-Trusts”) created for specific Private Opioid Claimant constituencies, 

including: (i) personal injury claimants, (ii) NAS personal injury claimants, (iii) third party payors, 

(iv) independent emergency room physicians and (v) hospitals—in each case available to both 

domestic and foreign claimants.  The Plan further provides for the PPOC Trust to be the initial 

recipient of all assets to be distributed on account of Present Private Opioid Claims, and for the 

PPOC Trust to then forward this money, less administrative costs, to the various PPOC Sub-Trusts.  

Each of the PPOC Sub-Trusts will, in turn, distribute its share of the consideration to the relevant 

group of PPOCs in accordance with its TDPs.  Importantly, each Present Private Opioid Claimant 

holding a valid claim under their PPOC Sub-Trust’s TDPs will be entitled to receive an additional 

distribution totaling four times the amount of any distribution to be made to the PPOC under such 

TDPs, if they have elected or otherwise were deemed to grant the Non-GUC Releases pursuant to 

the Debtors’ solicitation and voting process. 

26. The allocation of consideration between the various PPOC Sub-Trusts is set forth 

below:  
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Trust 
Allocation 

Percentage26

Nominal Allocation Assuming: 

No Prepayment  
Prepayment at 

Emergence  
Hospital Trust 17.3% $20,621,600.00 $15,431,600.00
IERP Trust II 2.2% $2,622,400.00 $1,962,400.00
NAS PI Trust 7.2% $9,082,400.00 $6,922,400.00

PI Trust 44.5% $53,044,000.00 $39,694,000.00
TPP Trust 28.8% $34,329,600.00 $25,689,600.00
TOTAL: 100.0% $119,700,000.00 $89,700,000.00 

27. In arriving at the OCC Resolution, the OCC and the Ad Hoc First Lien Group 

referenced both (i) the allocated aggregate split between public opioid claimants and private opioid 

claimants in Purdue and Mallinckrodt and (ii) the relative size of the resolution reached with the 

Endo EC, to resolve the issues raised by the OCC and in consideration of the releases being 

provided by Opioid Claimants to various parties.  In arriving at the allocation of the PPOC Trust 

Consideration among Private Opioid Claimants, the OCC referenced the relative allocations to 

each sub-group as against each other sub-group in Purdue and Mallinckrodt, subject to the 

adjustments noted herein (as discussed below) and as applicable.  

28. The OCC Resolution prioritizes certainty of cash in the near term over the receipt 

of more speculative, non-cash and contingent assets, such as the right to seek to recover insurance 

assets and prosecute causes of action against certain third parties.  Notably, PPOCs are not parties 

to the settlements negotiated outside of bankruptcy by certain Public Opioid Claimants (including 

the Federal government, states, political subdivisions and Native American Tribes) with other 

opioid defendants (i.e., companies not in bankruptcy such as Teva, McKesson and CVS) in opioid 

litigation and, accordingly, PPOCs have received almost none of the cash distributed to date in 

26 In connection with the overall settlement of allocation of the consideration to be contributed to the PPOC Trust 
among the PPOC Sub-Trusts, certain third parties agreed to contribute an additional $500,000 to the PPOC Trust, 
which will be directly reallocated to the NAS PI Trust.  This amount is included within the third and fourth columns, 
respectively.  
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connection with those extra-bankruptcy settlements, and there is no indication that they will 

receive any in the future.  Additionally, to date, private opioid claimants have received only limited 

distributions in connection with just two bankruptcy cases because the Purdue, Rite Aid and Endo 

cases are still pending: Insys and Mallinckrodt.   

29. The OCC Resolution also reduces the risk that can come with deferred payments to 

private opioid claimants.  In Mallinckrodt, for example, the settlement for opioid claimants 

originally provided for an eight-year payment stream.  In light of reorganized Mallinckrodt’s 

widely-reported financial distress,27 it renegotiated terms of payment with multiple creditors, 

including the trusts created on behalf of public and private opioid claimants, resulting in an over 

$1 billion reduction in the funding for those trusts.  In Purdue, as a result of the appellate process 

driven by the United States Department of Justice (the “DOJ”) and the Office of the United States 

Trustee, opioid claimants other than the DOJ have not received any settlement monies since Purdue 

filed for bankruptcy in September 2019, despite confirmation of the Purdue plan of reorganization 

by the bankruptcy court in the fall of 2021.28  The OCC Resolution now requires that all payments 

be made on the Effective Date. 

30. 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 the pursuit of insurance and litigation assets.  The OCC’s advisors 

performed a comprehensive analysis of the insurance assets and informed the OCC about such 

insurance assets. 

27 Mallinckrodt delayed making the periodic opioid settlement payment that was due June 16, 2023 before filing a 
second bankruptcy on August 28, 2023. 
28 The United States Supreme Court granted the DOJ’s petition for a writ of certiorari, and the matter having been 
fully briefed, oral argument was heard on December 4, 2023.  A decision is currently pending.  
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31. Province, along with the OCC’s other advisors, negotiated on the OCC’s behalf 

with the Ad Hoc First Lien Group and their respective independent advisors vigorously and in 

good faith.       

32. The procedures set forth in the OCC Resolution for the creation and funding of 

certain trusts for the benefit of PPOCs and the documents relating to these trusts, particularly the 

PPOC Trust Documents and PPOC Sub-Trust Documents and the trust distribution procedures, 

and including the mechanisms, criteria and procedures for operating the PPOC Trust and PPOC 

Sub-Trust(s), are designed to ensure that PPOCs will be treated fairly, reasonably and 

appropriately.  All of these features of the OCC Resolution are critical and necessary to the OCC’s 

continuing support of the Plan.   

B. Mediation and Agreement Concerning Intra-Private Opioid Claimant 
Allocation 

33. Mediation to determine allocation among Endo’s various Private Opioid Claimants 

of the consideration offered as part of the OCC Resolution to resolve the OCC’s issues was 

overseen by Judge Shelley Chapman (Ret.) as mediator and included representatives of the 

following PPOC groups: (i) hospitals, (ii) various third-party payors and health insurance carrier 

claimants (the “Endo TPPs”), (iii) non-NAS personal injury claimants (iv) children experiencing 

adverse effects from fetal opioid exposure, including being diagnosed at birth with Neonatal 

Abstinence Syndrome and experiencing Neonatal Opioid Withdrawal Syndrome (the “Endo NAS 

PIs”) and (v) independent emergency room physicians.  The representatives were selected by the 

OCC members (and/or their counsel) that held claims in each claimant category.29

29 The OCC, acting in accordance with its fiduciary duties, determined not to include (a) a putative class of insurance 
ratepayers and (b) a putative class to medically monitor NAS, in the mediation (the “Excluded Claims”).  The putative 
class of insurance ratepayers had negotiated for de minimis consideration in Purdue and Mallinckrodt and is required 
in both of those cases to donate any value it receives to charitable organizations.  Representatives of Endo NAS PIs 
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34. Mediation took place over two days.  By the end of the second day of mediation, 

the parties had agreed to receive roughly the same percentage of the consideration that went to the 

corresponding category of private opioid claimants in Mallinckrodt, with some very slight 

adjustments to foster a resolution in light of the lower total amount of dollars available to all of 

Endo’s Opioid Claimants relative to Mallinckrodt and Purdue.30  The agreed-upon allocations are 

incorporated into the Plan. 

IV. The Plan, Including the OCC Resolution, Is Fair and Equitable to Opioid Claimants  

A. Background 

35. Absent the OCC Resolution, the OCC would have sought standing to pursue estate 

causes of action and objected to confirmation of the Plan, and numerous other matters throughout 

the cases, resulting in lengthy and costly litigation that could have been value-destructive for 

Opioid Claimants.  The OCC considered its legal arguments and weighed the strength of those 

legal arguments and the potential recoveries for Opioid Claimants if the OCC were successful in 

pursuing a variety of issues and claims, against the OCC Resolution and the associated factors 

discussed herein.  The OCC included in that analysis the risks, costs and delay associated with 

bringing any such litigation.  The OCC concluded that the OCC Resolution was preferable, given 

all of the facts and circumstances of these Cases.    

36. Importantly, the OCC reached the OCC Resolution without being involved in the 

negotiations between the UCC and the Ad Hoc First Lien Group (and the Debtors) regarding the 

terms of the UCC Resolution.  The OCC did review the basic contours of that resolution after it 

determined that any value that would otherwise be allocated to the putative class to medically monitor NAS would 
instead be given to the Endo NAS PIs.  No claimant holding Excluded Claims has objected to the Plan.   
30 As an example, and while a final count of timely filed claims is still pending as of today, it is my understanding 
from discussions with the Debtors’ claims agent, Kroll, that there may be up to 90,000 personal injury opioid claims, 
in which case each individual personal injury claimant can hope to receive only a fraction of what a comparable 
claimant could potentially receive in the Purdue case, on average. 

22-22549-jlg    Doc 3786    Filed 03/07/24    Entered 03/07/24 11:53:29    Main Document 
Pg 17 of 191336



18 

was agreed to and before finalizing the OCC Resolution.   

B. The Allocation Under the Plan Is Fair, Equitable and Consistent with Those 
Reached in Other Opioid Bankruptcies 

37. Based on my experience in other opioid liability-related bankruptcies, the 

allocations between the various Opioid Claimants are fair and equitable, both as amongst the 

Private and Public Opioid Claimants and as amongst each of the Private Opioid Claimants.  This 

Declaration will not provide a detailed discussion of those cases.  However, I would note that on 

August 5, 2021, I submitted a declaration in support of the Purdue UCC’s statement in support of 

plan confirmation that covered, among other things, the mediation that resulted in the inter-creditor 

allocations in that case.31  I testified at the plan confirmation hearing, and my declaration was 

submitted and accepted as evidence at the hearing without issue.  In addition, on October 26, 2021, 

I submitted a declaration in support of the Mallinckrodt OCC’s statement in support of plan 

confirmation.32  I testified at the plan confirmation hearing, and my declaration was submitted and 

accepted as evidence at the hearing without issue. 

C. The Treatment of the Quebec Class Action Claimants Under the Plan Is Fair 
and Equitable 

38. I am aware that Jean-François Bourassa, plaintiff in Quebec Superior Court file 

#500-06-001004-197, has filed an objection to the Plan.33

39. Under the Plan, all Private Opioid Claimants are treated the same regardless of 

where they reside, and the OCC has advocated for all Private Opioid Claimants as a whole.  All 

31 See Declaration of Michael Atkinson in Support of the Statement of the Official Committee of Unsecured Creditors 
in Support of Confirmation of the Sixth Amended Joint Chapter 11 Plan of Reorganization of Purdue Pharma L.P. 
and Its Affiliated Debtors, In re Purdue Pharma L.P., No. 19-23649 (Bankr. S.D.N.Y. Aug. 5, 2021) [ECF No. 3460]. 
32 See Declaration of Michael Atkinson in Support of the Statement of the Official Committee of Opioid Related 
Claimants in Support of Confirmation of the First Amended Joint Plan of Reorganization of Mallinckrodt plc and Its 
Debtor Affiliates Under Chapter 11 of the Bankruptcy Code, In re Mallinckrodt plc, No. 20-12522 (JTD) (Bankr. D. 
Del. Oct. 26, 2021) [ECF No. 5011]. 
33 Objection to the Third Amended Joint Chapter 11 Plan of Reorganization of Endo International Plc and Its Affiliated 
Debtors, dated February 22, 2024 [ECF No. 3710].  
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claimants—whether located in the United States, Canada or elsewhere—in Class 7(a) are entitled 

to equal treatment in that class, pursuant to the terms of the Plan.  

40. Further, I am confident that the OCC has fulfilled its fiduciary obligations in all 

respects, and will continue to do so. 

VI. Additional Observations Regarding the Plan and OCC Resolution 

41. The OCC and its advisors carefully bargained for all of the provisions related to the 

PPOCs reflected in the Plan and the OCC would not support the Plan if any of those provisions 

were excised from the Plan.   

42. Overall, pursuant to the Plan (including various settlements in the Plan) and various 

prepetition settlements with Endo, Opioid Claimants have received or will have the opportunity to 

receive close to $600 million (net present value) and $800 million (nominal value) in compensation 

and abatement funds.  Given the facts and circumstances of these cases and across the opioid space, 

I believe this is a positive result and is fair and reasonable for Opioid Claimants, taken as a whole.   

43. Further, based on my knowledge, the PPOC Trust Documents and PPOC Sub-Trust 

Documents and the mechanisms, criteria and procedures therein for operating the PPOC Trust and 

the PPOC Sub-Trusts are fair and reasonable with respect to the PPOCs and were negotiated in 

good faith, at arm’s length and without collusion or fraud. 

* * * 

The foregoing is true and correct to the best of my knowledge, information and belief. 

Dated: March 7, 2024 
Annapolis, Maryland 

/s/ Michael Atkinson
Name: Michael Atkinson 
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REORGANIZATION OF ENDO INTERNATIONAL PLC AND ITS AFFILIATED 

DEBTORS 

1 The last four digits of Debtor Endo International plc’s tax identification number are 3755. Due to the large number 
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The firms Fishman Flanz Meland Paquin LLP and Trudel Johnston Lespérance (“Quebec 

Class Counsel”) are co-counsel for the plaintiff Jean-François Bourassa (the “Quebec Plaintiff”) 

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

action was instituted on a class basis on behalf of residents of the Province of Quebec who were 

prescribed opioid drugs (the “Quebec Class Action Claimants”), including the products of 

Paladin Labs Inc. (“Paladin Labs”), and suffered or are suffering from opioid use disorder. By his 

local New York attorneys, Shafferman & Feldman LLP, the Quebec Plaintiff respectfully files this 

objection to the Third Amended Joint Chapter 11 Plan of Reorganization of Endo International 

Plc and its Affiliated Debtors filed on February 20, 2024 (the “Objection”)2 and, in support of this 

Objection, states the following: 

PRELIMINARY STATEMENT 

1. The Quebec Plaintiff objects to confirmation of the Third Amended Joint Chapter 11 Plan 

of Reorganization of Endo International PLC and Its Affiliated Debtors [Docket No. 3695] (the 

“Plan”3) on the basis that the Plan: (i) has not been proposed in good faith; and (ii) is predicated 

on a claims process that ignores the procedural and substantive rights of the Quebec Class Action 

Claimants who have been harmed by the opioid products manufactured, marketed, sold and/or 

distributed by Paladin Labs, one of the Canadian Debtors (defined below). 

2. The Quebec Plaintiff filed a “without prejudice” Proof of Claim on behalf of the Quebec 

Class Action Claimants, claiming CDN$25 million for punitive damages and CDN$30 million, 

                                                           
2 Capitalized terms used but not defined in this Objection shall have the meanings given to such terms in the Plan (as 
defined herein) and in the Endale Declaration. 
3 The Plan, which was initially filed on December 19, 2023, was amended a few times: Docket Nos. 3355, 3523, 3535, 
3695. 
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being the estimated compensatory damages suffered by class members, subject to adjustment 

based notably on class size and market share. (Endale Declaration ¶12). 

3. To ensure that the Proof of Claim was submitted within the delay for filing, it was 

communicated both by FedEx and e-mail. Two confirmations were sent to Quebec Class Counsel, 

indicating that the Proof of Claim form was received on July 6, 2023. The fact that the Proof of 

Claim concerned a single claim was apparently not discerned and two claim numbers were 

assigned, being claim numbers 70841 and 91730. (Endale Declaration ¶13). 

4. Although Quebec Class Counsel summarily tracked the evolution of the Chapter 11 

Proceedings, the absence of any representative from Quebec or even Canada in the process only 

started to become apparent after late July 2023. At that time, Quebec Class Counsel was provided 

with the redacted OCC Complaint (defined below) and was advised on an informal basis that the 

Quebec Plaintiff’s Proof of Claim would not be accepted as the claim had been filed on a class 

basis. (Endale Declaration ¶14). 

5. The disparity between the number of proofs of claim filed in the Chapter 11 Proceedings 

by Canadians and the actual number of Quebec residents that have been harmed by opioids, 

including Paladin Labs’ products, illustrates the prejudicial impact of a process that: (i) did not 

include an advocate for Quebec residents in the discussions and negotiations that led to a Plan that 

is not the product of good faith dealings; (ii) ignored the distinct character of the Quebec civil law 

in the classification of claims; and (iii) would reject the Proof of Claim on the basis that it was 

filed on behalf of a class. 

6. As well, following an investigation into the Debtors’ affairs, serious allegations were made 

to the effect that: (i) at least as early as 2018, the Debtors’ conceived and effected a complex inter-
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company scheme code-named “Project Zed” for the specific purpose of depriving opioid claimants 

of the recoveries that they would otherwise have been entitled to in a bankruptcy; and (ii) illegally 

prepaid insiders and directors, including the directors of the Canadian Debtors, millions of dollars 

in “bonuses” in anticipation of the filing for bankruptcy protection. The investigation was never 

completed and these allegations have been set aside by the parties who purportedly were 

responsible for representing the interests of all personal injury opioid claimants (“PI Opioid 

Claimants”). 

7. The Disclosure Statement [Docket No. 3554] asserts that the Plan is the product of 

extensive arms’-length negotiations conducted among key stakeholders and that the Plan is in the 

best interests of all holders of claims and interests. (Endale Declaration ¶19). However, the Plan 

was developed in the absence of any consultation with the Quebec Plaintiff or Quebec Class 

Counsel and is not in the best interests of the Quebec Class Action Claimants.  

8. In Canada, on January 17, 2024, the CCAA Court refused to appoint the Quebec Class 

Counsel as representative counsel for all Canadians harmed by the Debtors’ opioid products, on 

the bases that the request should have been made earlier and that the relief sought should have 

been brought in the U.S. Bankruptcy Court. The CCAA Court held that it is open to the Quebec 

Plaintiff to oppose any future recognition of the Debtors’ restructuring in these proceedings. 

(Endale Declaration ¶16). 

9. The Quebec Plaintiff submits that the Plan should not be confirmed by this Court or, if this 

Court were to confirm the proposed Plan, the Court should grant any and all such other relief that 

it considers necessary and appropriate to ensure that the rights of the Quebec Plaintiff and the 

Quebec Class Action Claimants are protected. 
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10. The Quebec Plaintiff intends to oppose recognition in Canada of an Order by this Court 

confirming the Plan on the basis that the Plan is prejudicial to the rights and interests of the Quebec 

Plaintiff and the Quebec Class Action Claimants.  

A. The Quebec Opioid Class Action 

11. On May 23, 2019, the Quebec Opioid Class Action was instituted in the Quebec Superior 

Court (the “Quebec Court”) against more than thirty pharmaceutical entities (the “Quebec 

Defendants”), including Paladin Labs, seeking compensatory damages of CDN$30,000 (with 

interest and additional indemnity) to be paid to each class member as well as the amount of 

CDN$25 million in punitive damages to be paid by each of the Quebec Defendants which 

manufactured, marketed, distributed and/or sold opioids (Endale Declaration ¶3, Exhibit A).  

12. Paladin Labs manufactured, sold, marketed and/or distributed opioid drugs, including 

Abstral (fentanyl), Fiorinal (codeine), Metadol (methadone), Nucynta (tapentadol), Statex 

(morphine) and Tridural (tramadol) in the Province of Quebec. (Endale Declaration ¶4). 

13. While Paladin Labs participated in all of the previous management conferences and 

hearings, the authorization (certification) hearing did not proceed against Paladin Labs in view of 

the stay of proceedings issued by the CCAA Court on August 17, 2022. (Endale Declaration ¶8). 

14. The Canadian Debtors are among the Debtors (collectively, the “Endo Group”) who filed 

voluntary petitions for relief under Chapter 11 of the United States Bankruptcy Code (the 

“Chapter 11 Proceedings”) before this Court. Paladin Labs is the only entity in the Endo Group 

that is a Quebec Defendant. (Endale Declaration ¶9). 

15. As appears on its website, Paladin Labs is headquartered in Montreal (Province of Quebec) 

and holds itself out to be “one of Canada’s pioneering specialty pharmaceutical companies.” 
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(Endale Declaration ¶5). Indeed, Paladin Labs was an extremely successful and profitable 

Canadian enterprise, having produced a 4,600% increase in value for its shareholders over the 19 

years of its operation prior to its ultimate acquisition by Endo Group in 2014, in a deal estimated 

to be worth approximately CDN $3.1 billion. (Endale Declaration ¶6). In the Debtors’ Disclosure 

Statement, it is asserted that “Endo’s International Pharmaceuticals segment sells a variety of 

specialty pharmaceutical products outside the U.S., primarily in Canada through Debtor Paladin 

Labs Inc. (…) Revenues generated by this segment are primarily attributable to consumers 

located in Canada.” [Emphasis added] [Docket No. 3554, page 31 of 202]. 

16. As early as January 2018, the Debtors retained legal counsel to consider strategic 

alternatives to address a tsunami of lawsuits, mostly related to the Debtors’ opioid products and 

engaged restructuring advisors a month later. (Bradley Declaration ¶65 [Docket No. 38]). The 

Bradley Declaration acknowledges that the Canadian opioid-related lawsuits were filed as class 

actions and, like the opioid claims made in the United States, are generally based on allegations 

that the Debtors made misrepresentations and/or omissions in connection with their sale and 

marketing of prescription opioid medications. (Bradley Declaration ¶51). 

17. The Official Committee of Opioid Claimants (the “OCC”) was appointed in the Chapter 

11 Proceedings and describes its role as a fiduciary for all holders of claims arising from harm 

caused by the Debtors’ opioid products and practices in recognition of (…) “the importance of 

providing thousands of Opioid Claimants with the ability to participate in the Chapter 11 Cases 

by and through an official committee.” [Emphasis added] [Docket no. 237 ¶1]. 

18. Indeed, since 2019, the Debtors were negotiating with the Opioid Committees to attempt 

to resolve the opioid claims and, since March 2020, they (a) held many calls, (b) exchanged 
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hundreds of emails, (c) exchanged voluminous documents, and (d) discussed various constructs 

for a potential global settlement. (Bradley Declaration ¶69). 

19. However, although the Quebec Opioid Class Action was instituted in May 2019, no such 

calls, emails, documents or discussions included the Quebec Plaintiff or Quebec Class Counsel. In 

fact, the Quebec Class Counsel became aware that the Canadian Debtors were involved in the 

Debtors’ bankruptcy filing on August 23, 2022, when counsel for Paladin Labs wrote to the 

Quebec Court advising the Quebec Court that the CCAA Court had issued an interim order staying 

all proceedings in Canada against Paladin Labs. (Endale Declaration ¶18). 

B. The Opioid Crisis in Canada and the Impact on the Quebec Class Action Claimants 

20. Canadians are the second highest consumers of prescription opioids in the world (after the 

United States) and opioid addiction in Canada has been declared a major public health crisis. 

(Endale Declaration ¶23). 

21. The Quebec Opioid Class Action proceedings (Exhibit A to the Endale Declaration), 

describe the Canadian opioid crisis which, like in the United States, was largely caused by the 

marked increase in the practice of prescribing opioids to alleviate pain. Traditionally, the medical 

use of opioids was very restricted, generally being prescribed only for palliative care and short-

term acute pain. This changed in the mid-1990s when pharmaceutical companies began to 

downplay the risks associated with opioid drugs, particularly for the treatment of chronic pain, in 

the absence of independent scientific evidence to support the information they communicated to 

healthcare professionals and the public about the benefits and risks associated with opioids. As 

alleged in Exhibit A, the widespread harm to individuals caused by opioid use was the foreseeable 

consequence of the pharmaceutical industry’s actions. 
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22. A study on opioid-related deaths in Quebec found, inter alia, that fatal poisoning caused 

by opioids increased by more than 40% between 2005 and 2009 and more than 90% of such 

fatalities were due to prescription opioids. (Endale Declaration ¶24, Exhibit A ¶2.136). 

23. In response to the devastating impact that opioid drugs have had on the health of Canadians, 

the federal and provincial governments introduced legislation directed at the pharmaceutical 

industry. By way of illustration, in 2018, the Canadian federal government mandated that all opioid 

products carry the explicit warning that “opioids can cause dependence, addiction and overdose”. 

(Endale Declaration ¶25, Exhibit A ¶¶2.144-2.145). 

24. In Quebec, the Opioid-Related Act came into force in late 2023. (Endale Declaration ¶26). 

In commentary about the background of this legislation, the following explanation was provided 

at the Quebec National Assembly on October 5, 2023: “This [the Opioid-Related Act] is the 

equivalent of the bill that was adopted a few years ago, when there were legal actions against 

tobacco companies in order to address the consequences of smoking on the health of Quebecers. 

So this concerns opioids. This is a subject that is extremely serious. And there are legal 

proceedings that are currently underway”. [Unofficial translation] (Endale Declaration ¶27). 

C. The Claim of the Quebec Plaintiff as Compared to Other Personal Injury Opioid 
Claims 

25. The factual allegations underlying the Quebec Opioid Class Action against Paladin Labs 

do not significantly differ from the allegations of misrepresentations and omissions advanced in 

other jurisdictions against entities in the Endo Group with respect to their opioid products. 

However, the legal basis underlying the litigation is completely different.  

26. As appears from Exhibit A, the Quebec Plaintiff alleges that the actions of the Quebec 

Defendants, including Paladin Labs, contravene the provisions of the Civil Code of Quebec, CQLR 
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c CCQ-1991 (the “CCQ”) and the Quebec Charter of Human Rights and Freedoms CQLR c C-

12 (the “Quebec Charter”). (Endale Declaration ¶28). 

27. The Quebec Plaintiff also alleges that the process employed by the Debtors in these Chapter 

11 Proceedings violates the provisions of the Quebec Charter of the French Language, CQLR c 

C-11. (Endale Declaration ¶29). 

28. The Province of Quebec is a civil law jurisdiction. Both procedurally and substantively, 

Quebec law differs from the laws of common law jurisdictions in how it facilitates access to justice 

through the mechanism of the class action and through the presumptions of liability set out in the 

CCQ’s provisions on manufacturer’s liability. (Endale Declaration ¶30). 

29. As well, the Charter of the French Language provides that residents of Quebec have the 

fundamental right to have all enterprises doing business in Quebec communicate to them in French. 

(Endale Declaration ¶29). Clearly, this obligation is imposed upon the Debtors who operate in 

Quebec through Paladin Labs.  

30. The importance of Quebec’s distinct legal environment is best illustrated by the success of 

the litigation in the tobacco-related class actions in the Quebec courts. Like prescription opioids, 

tobacco is a legal product, regulated by Health Canada, which is consumed by users. In 2015 the 

three largest tobacco companies operating in Canada were held to be liable for the damages 

suffered by the members of the class actions pursuant to the provisions of the CCQ, the Quebec 

Consumer Protection Act, CQLR c P-40.1 and the Quebec Charter. The total amount of the award 

was close to CDN $15.5 billion (including the additional indemnity and interest). (Létourneau c. 

JTI-MacDonald Corp., 2015 QCCS 2382). This landmark decision was unanimously upheld by 

the appellate court, with minor modifications. (Imperial Tobacco Canada ltée c. Conseil québécois 
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sur le tabac et la santé, 2019 QCCA 358). No action instituted in a common-law jurisdiction 

against the tobacco industry has come close to achieving such a result. (Endale Declaration ¶33). 

31. After the Quebec Court of Appeal decision was released, the tobacco companies filed for 

insolvency protection in the CCAA Court in Ontario. There is no dispute about the fact that the 

class members’ claim has been made on their behalf in the names of the representative plaintiffs. 

(Endale Declaration ¶34). 

32. The Opioid-Related Act is analogous to the Tobacco-Related Damages and Health Care 

Costs Recovery Act, Chapter R-2.2.0.0.1 (the “TRDA”) which survived a constitutional challenge. 

(Endale Declaration ¶35). Like the TRDA, the Opioid-Related Act facilitates, both procedurally 

and substantively, the exercise of class members’ rights against the targeted industry, as both laws 

render moot any issue of prescription (the statute of limitations) and allow proof of causation to 

be demonstrated on the basis of statistical evidence alone. The Opioid-Related Act applies without 

distinction to all opioids regardless of whether the drug is a generic or a brand-name, its 

formulation, or whether it is an immediate-release or a slow-release drug. (Endale Declaration 

¶36). 

33. Given this unique legal environment, the litigation risk that the Quebec Opioid Class 

Action will succeed on the merits should not be assimilated into the assessment of litigation risk 

for the opioid-related personal injury actions instituted in common-law jurisdictions. The failure 

to conduct such an independent assessment has highly prejudiced the Quebec Plaintiff and the 

Quebec Class Action Claimants in the resolutions that were arrived at with the Debtors and that 

underpin the proposed Plan. 
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34. As appears from Exhibit A to the Endale Declaration, the class size in the Quebec Opioid 

Class Action is estimated to be in the thousands. As described above, Paladin Labs was a very 

successful entity operating in Quebec since the mid-1990s and, although not all class members 

will have consumed Paladin Labs’ opioid products, the number of claimants from Quebec in these 

Chapter 11 Proceedings should be significant. However, Quebec Class Counsel was advised that 

less than 200 proofs of claim were filed by Canadians. As Quebec’s population of 8.8 million (in 

2023) accounts for approximate 23% percent of the country’s population, it is reasonable to 

estimate that fewer than 50 proofs of claim were filed by Quebecers in these Chapter 11 

Proceedings. (Endale Declaration ¶38). 

35. In the context of Canadian insolvencies, claims are routinely permitted to be filed on a 

class-wide basis as this mechanism helps to level the playing field between creditors and debtors 

by providing claimants with a powerful voice in the process. For example, in the Sino-Forest 

insolvency proceedings, the claims procedure provided for only one proof of claim to be filed in 

respect of the Quebec-based class action and another one with respect to the Ontario-based class 

action (Labourers’ Pension Fund of Central and Eastern Canada v Sino-Forest Corporation, 2013 

ONSC 1078 at para. 35 [Sino-Forest], leave to the Court of Appeal dismissed (2013 ONCA 456), 

leave to the Supreme Court of Canada dismissed (2014 CanLII 11054 (SCC)). Similarly, as noted 

above, the class-based claims mechanism is being employed in the resolution of the tobacco-

related litigation. The refusal of the Proof of Claim, on the basis that it was filed for the benefit of 

a class, would be prejudicial for the Quebec Class Action Claimants. 
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D. Recognition of U.S. Bankruptcy Court Orders in Canada 

36. On August 19, 2022, the CCAA Court entered the CCAA Recognition Order pursuant to 

Part IV of the CCAA which recognized Paladin Labs as the foreign representative of the Chapter 

11 Proceedings. (Endale Declaration ¶10). 

37. As described in the CCAA Initial Application, the Canadian Debtors are guarantors of the 

US$8.15 billion of funded indebtedness of certain members of the Endo Group of which 

approximately US$6.8 billion is secured and assert that such indebtedness “will be a primary 

focus of the Company’s [i.e., the Endo Group’s] restructuring efforts in the Chapter 11 

Cases.” Notably, almost none of the allegedly secured debt matures before April 2027. (Endale 

Declaration ¶11). 

38. In the Fourth Vas Affidavit, filed in support of the motion of the Foreign Representative 

requesting that the CCAA Court recognize and enforce this Court’s Disclosure Statement Order 

(the “Fifth Supplemental Order”), Mr. Vas describes the Court-ordered mediation process and 

the resolution of certain objections to the sale reached between the Debtors and “key stakeholders”. 

He also refers to a potential resolution of all US Government claims with the caveat that “certain 

other terms that are integral to a settlement with the U.S. Government remain under discussion”. 

(Endale Declaration ¶20). 

39. Mr. Vas also described the impact of the completion of Plan transaction on Canadian 

stakeholders as resulting: “in the transfer of substantially all of the business and assets of the 

Canadian Debtors to a Purchaser Entity incorporated under the laws of Quebec (the “Canadian 

Purchaser”), which will be owned by Purchaser Parent on the Effective Date.” (Endale 

Declaration ¶21). 
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40. By Endorsement dated January 26, 2024, the CCAA Court recognized this Court’s Fifth 

Supplemental Order, noting that such Order, conditionally approving the Disclosure Statement, is 

procedural in nature and that “[M]atters relating to the content of the proposed Plan, and the terms 

and conditions of any requested recognition order in respect of such Plan, will be addressed at a 

future hearing before this [CCAA] Court.” (Endale Declaration ¶22). 

E. The Alleged Conduct of the Debtors to Intentionally Harm Opioid Claimants, 
including the Quebec Class Action Claimants  

41. After their appointment, the Official Committees, including the OCC, investigated the 

Debtors’ pre-petition conduct, secured obligations and asset base of the Endo Group. This 

investigation led to the filing of the OCC Complaint in January 2023. [Docket No. 1243]. 

42. In respect of the “secured debt” of the Endo Group, the redacted OCC Complaint, provided 

to Quebec Class Counsel on July 28, 2023, alleges that: (Endale Declaration ¶40). 

(i) in and around 2014-2015, after opioid litigation against the Endo Parent and certain of 

its affiliates had commenced, a number of pharmaceutical companies were acquired 

which guaranteed the Endo Parent’s debt and provided liens in support of the 

guaranteed debt, even though these entities apparently did not receive value for the 

guarantees and liens provided. Later inter-company re-financings with these 

pharmaceutical companies are characterized as fraudulent transactions; 

(ii) as early as April 2018, materials prepared for the Endo Parent’s board of directors 

revealed a program code-named “Project Zed”, which was intended to mitigate the 

Endo Group’s financial exposure to opioid litigation through “structural optimization” 

of its debts and “to drive down opioid claimants’ potential recoveries in a 

bankruptcy” [Emphasis added];  
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(iii) as part of the Project Zed scheme, in March 2019 and June 2020, the Endo Parent’s 

board of directors authorized the conversion of a total of US$2.96 billion of pre-

existing unsecured debt (which did not mature for several years) into secured debt 

which was then both guaranteed and secured by the Endo Parent’s subsidiaries, 

including the Canadian Debtors;  

(iv) these inter-company transactions represented an overpayment of US$550 million in 

market value to noteholders, and increased the interest obligations in respect of such 

debt by US$53 million per year; and  

(v) in the initial refinancing effected in April 2017, the Canadian Debtors, as well as other 

subsidiaries, gave secured guarantees for the debts of the Endo Parent and certain of 

its affiliates, thereby refinancing existing US$3.415 billion of what had been 

unsecured term loans. Almost none of the allegedly secured debt matures before April 

2027. 

43. The development of the Project Zed scheme was memorialized in the board of directors’ 

materials shortly after the Debtors retained legal counsel in January 2018 in order to consider 

strategic alternatives. In April 2018, a strategic planning committee was formed to be responsible 

for Project Zed, which included outside legal and financial advisors. (Endale Declaration ¶41). 

44. While nothing in the OCC Complaint indicates that the OCC considered the transactions 

involving the Canadian Debtors, it appears that the inter-company transactions with the Canadian 

Debtors were structured and had the same modus operandi as the alleged fraudulent transactions 

described in the OCC Complaint. (Endale Declaration ¶43). 
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45. The OCC Complaint also revealed that Daniel Vas and Livio Di Francesco, directors of 

the Canadian Debtors, awarded themselves prepaid executive bonuses in contemplation of the 

filing for bankruptcy protection. The OCC specifically asserted that these payments were “the 

proximate cause, and a substantial factor, causing Paladin Labs (and the creditors of Paladin 

Labs) to suffer losses of more than [US]$2.1 million” [Emphasis added]. As alleged, in the 

aggregate, a number of executives and/or insiders of the Endo Group were paid approximately 

US$95 million of executive bonuses characterized by the OCC as “fraudulent transactions and/or 

transfers”. (Endale Declaration ¶44). 

46. Mr. Vas has sworn, and filed in the CCAA Court, a number of affidavits. However, he has 

never denied or addressed the allegation that he and his co-director paid themselves more than 

US$2 million in anticipation of the Endo Group’s filing for bankruptcy, nor has he identified any 

role he and/or Mr. Di Francesco may assume in a new Purchaser Entity if the Plan is confirmed. 

(Endale Declaration ¶45). 

47. Despite the egregious allegations of wrongdoing described in the OCC Complaint, the 

OCC Agreement was reached in late March 2023. The OCC Agreement settled, inter alia, the 

OCC’s objections to the proposed sale of Endo Group’s assets. [Docket No. 1505]. (Endale 

Declaration ¶46). By entering into the OCC Agreement, the OCC’s investigation into the Debtors’ 

affairs ended without pursuing the issues affecting the rights of the Quebec Plaintiff and the 

Quebec Class Action Claimants. (Endale Declaration ¶47). 

48. On May 12, 2023, Quebec Class Counsel received, by mail, information about the Chapter 

11 Proceedings, the proposed sale of the Endo Group’s assets, and the claims process. Although 

some of the documents, including the Notices were provided in both French and English, the proof 
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of claim forms were provided in English only. While claimants, including the francophone 

claimants, were directed to a website for obtaining additional information about the Chapter 11 

Proceedings, the information on the website is in English only. Although the website provides an 

option to select different languages, including French, the option does not function. (Endale 

Declaration ¶48). 

49. The Disclosure Statement, filed on January 16, 2024, states that the composition of the 

board of directors or managers of each Purchaser Entity will be disclosed prior to the Confirmation 

Hearing [Docket No. 3554, p. 46 of 202]. From the definitions employed in the Plan (sections 

1.1.131 and 1.1.341), and in the Plan Supplement [Docket No. 3687, p. 144 of 1044] (e.g. for 

“Released Party”), it appears at least some of the directors and officers of the Endo Group may 

continue on in their roles in the new Purchaser Entities. 

50. On January 25, 2024, a Solicitation Package was posted on the Debtors’ Solicitation 

Agent’s website. The information provided therein is in English only. After a number of calls to 

the Solicitation Agent (as defined in the Solicitation Package), Quebec Class Counsel was 

informed on February 8, 2024 of the Unique E-Ballot ID# required by each claimant for voting for 

or against confirmation of the proposed Plan. (Endale Declaration ¶49). The Solicitation Package 

includes the OCC Letter addressed to opioid claimants from the OCC’s counsel, recommending 

that claimants vote to accept the Plan and grant the third party releases. (Endale Declaration ¶51). 

51. The OCC Letter identifies the members of the committee who were appointed by the Office 

of the United States Trustee to serve on the OCC and the parties to the Court-ordered mediation, 

none of whom are from the Province of Quebec. The OCC Letter also identifies the OCC’s lead 

and general bankruptcy counsel, both being U.S. firms. (Endale Declaration ¶52). 
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52. Although the OCC Letter states that the “opioid epidemic is the single worst man-made 

public health crisis of our time”, the authors grossly understate the inadequacy of the proposed 

Plan when they acknowledge that “the OCC Resolution included in the Plan (…) is not perfect …” 

(Endale Declaration ¶53). 

53. The OCC Letter informs claimants that the OCC Resolution will result in the payment of 

US$119.7 million over two years to PI Opioid Claimants with valid claims (or US$89.7 million if 

paid entirely on the Effective Date of the Plan). This Resolution is in exchange for the OCC’s 

agreement to resolve all disputed matters and for broad releases to be provided by the PI Opioid 

Claimants to, inter alia, the first lienholders’ group and to “certain of Endo’s [Endo Group’s] 

directors and officers” (p. 8 at ¶4). Elsewhere in the OCC Letter (pp. 9-10), it appears to state that 

all of the Debtors’ current and former officers and directors will be getting a release. There is no 

explanation for this apparent inconsistency. (Endale Declaration ¶54). 

54. Summarized in the OCC Letter are the factors that purportedly justify the OCC’s support 

for the Plan. Notably, upon considering the strength of its legal arguments, the OCC concluded 

that the Resolution was preferable to pursuing litigation against the Debtors. (Endale Declaration 

¶55). 

55. The OCC Letter briefly refers to the OCC’s Complaint. As described more fully above, the 

OCC Complaint was in the form of a motion requesting standing to bring a number of causes of 

action, attaching complaints seeking, inter alia, to invalidate certain liens of the secured creditors 

and to unwind approximately US$90 million in bonus payments made to Endo’s officers prior to 

filing for bankruptcy. (Endale Declaration ¶56). 
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56. In July 2023, Quebec Class Counsel were advised by counsel to the OCC that only half of 

the funds purported allocated for the PI Opioid Claimants will be distributed to claimants (i.e., a 

little less than US$60 million or about US$45 million if paid in full on the Effective Date) and that 

nearly 90,000 Personal Injury Proofs of Claim were filed in these proceedings (although the 

population of the U.S. alone was 336 million in 2023). The projected recovery is therefore 

estimated to amount to less than US$700 per individual claimant (or about US$500 per claimant 

if the monies are paid in full on the Effective Date). This significant information is not disclosed 

in the OCC Letter. (Endale Declaration ¶57). 

57. The OCC Letter also does not mention that: (Endale Declaration ¶58) 

• the amount of the alleged fraudulent transfers (about US$90 million) made to the 

Debtors’ directors and insiders in anticipation of the bankruptcy exceeds the US$45 

or $60 million (i.e., about 50% of US$89.7 or $119.7 million) to be made available to 

“compensate” thousands of personal injury opioid claimants; 

• the beneficiaries of these “bonuses” may be released from any liability relating to these 

payments and may be continuing on in their roles in the new Purchaser Entities if the 

Plan is confirmed;  

• the Project Zed scheme was devised intentionally by the Debtors to “drive down” the 

recoveries available to opioid victims in a bankruptcy; and  

• no consideration was given to Quebec law in assessing the strength of the legal 

arguments against Paladin Labs relevant to the Proof of Claim filed by the Quebec 

Plaintiff.  
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58. On February 14, 2024, Quebec Class Counsel received (by regular mail) the voting 

form/ballot, together with a cover letter from the Debtors and the OCC’s Letter. These documents 

are in English only. (Endale Declaration ¶60). Through his counsel, the Quebec Plaintiff, on behalf 

of the Quebec Class Action Claimants, has voted not to accept the Plan and has elected to opt-out 

of any Releases under the Plan. (Endale Declaration ¶61). The Quebec Plaintiff is of the view that 

the Plan has not been proposed in good faith and is not fair and equitable vis-à-vis PI Opioid 

Claimants resident in the Province of Quebec.  

ARGUMENT 

I. THE PROPOSED PLAN SHOULD NOT BE CONFIRMED 

59. Section 1128(b) of the Bankruptcy Code states that a “party in interest” may object to 

confirmation of a plan. A non-limitative list of who constitutes a “party in interest”, including “a 

creditor” is provided by section 1109(b) of the Bankruptcy Code. The courts have confirmed that 

anyone with a financial interest in the case, or, in some cases, a legal interest is a “party in interest”. 

(In re Global Indus. Technologies, Inc., 645 F.3d 201, 210-11 (3d Cir. 2011)). The Quebec 

Plaintiff, having filed a Proof of Claim on a timely basis, and who has a financial interest in the 

case, is a party in interest. On the voting ballot, the Quebec Plaintiff’s Proof of Claim is identified 

as a Class 7(a) claim, i.e., a PI Opioid Claimant. Class 7(a) claims are impaired and entitled to 

vote. 

60. Section 1129 of the Bankruptcy Code sets out a non-exhaustive list of the requirements to 

be met for the Court to confirm a Plan, including that the Plan is proposed in good faith and is fair 

and equitable. The Debtors bear the burden of establishing by a preponderance of evidence that 
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the Plan satisfies the confirmation standards in section 1129(a) of the Bankruptcy Code (In re 

Ditech Holding Corp., 606 B.R. 544 (Bankr. S.D.N.Y. 2019)). 

61. The Quebec Plaintiff submits that, if this Plan is confirmed, the first lienholders will simply 

replace the Endo Group’s current ownership and it will be business as usual, simply under the new 

Purchasers’ name(s), possibly with the same management team, and the transaction will have been 

accomplished by putting into place the Project Zed scheme designed specifically to victimize, a 

second time, claimants who were already victimized as a result using the Debtors’ opioid products.  

A. A Plan that is the Result of the Debtors’ Specific Intent to Evade Compensating the 
Victims of their Opioid Products Transgresses Equitable Standards 

62. Pursuant to section 105(a) of the Bankruptcy Code, “[t]he court may issue any order, 

process, or judgment that is necessary or appropriate to carry out the provisions of this title. …” 

It is well established that this section codifies the Court’s equitable powers. As courts of equity, 

bankruptcy courts have broad authority to modify creditor-debtor relationships (In re Dow Corning 

Corp., 280 F.3d 648, 656 (6th Cir. 2002)).  

63. Section 1129(a) of the Bankruptcy Code provides that confirmation of a plan requires, inter 

alia, that it has been proposed in good faith. To determine whether a plan has been proposed in 

good faith, the totality of the circumstances surrounding the creation of the plan must be considered 

(Ad Hoc. Comm. of Non-Consenting Creditors v. Energy Corp. (In re Peabody Energy Corp.), No. 

18-1302, p. 12 (8th Cir. Aug. 9, 2019) as well as whether the plan represents “a fundamental 

fairness in dealing with one’s creditors” (E.J. Simpson, Chapter 11 Reorganization: Modification 

& Confirmation of the Plan, 3 Bankr. Dev. J. 407 (1986), pp. 423-424).  

64. Any intentional act which concerns the cause of action and which rightfully can be said to 

transgress equitable standards is sufficient to trigger application of the “clean hands” doctrine: 
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Fulton County Dept. of Human Services v. Dodd (In re Dodd), 276 B.R. 817, 820-822 (Bankr. 

N.D. Ohio 2001). As referenced by T. Myers, Chief U.S. Bankruptcy Judge for the District of 

Idaho, in a decision granting equitable relief dated December 11, 2015 (Gugino v. Kerslake (In re 

Clark), 543 B.R. 16, 24-25 (Bankr. D. Idaho 2015)): “The governing principle is ‘that whenever a 

party who, as actor, seeks to set the judicial machinery in motion and obtain some remedy, has 

violated conscience, or good faith, or other equitable principle, in his prior conduct, then the doors 

of the court will be shut against him in limine[.]’” (citations omitted).  

65. As alleged in the OCC Complaint, the Project Zed scheme devised and effected by the 

Debtors was for the express purpose of driving down the recoveries to be paid to opioid claimants 

in a bankruptcy. Moreover, although by early 2018 the Debtors were aware of their exposure to a 

myriad of opioid-related lawsuits, they deliberately delayed until August 16, 2022 to file voluntary 

petitions for Chapter 11 relief in order to continue to profit from the sale of opioid products while 

effecting the Project Zed scheme. (Endale Declaration ¶42). 

66. It is estimated that the amount of monetary compensation paid to a PI Opioid Claimant, if 

their proof of claim is accepted, will be approximately US$700 (or $500 if the payment being 

allocated for these claimants is made in full on the Effective Date). This Court should consider the 

good faith requirement by comparing the amount of “compensation” for people who have suffered 

horrifically from opioid addiction and dependence caused by the use of the Debtors’ opioid 

products to, by way of example only, the alleged pre-payment of “bonuses” of more than 

US$2 million made by two directors of Paladin Labs (in Quebec) to themselves in anticipation of 

the bankruptcy, directors who may assume the same well-compensated roles in the new Purchaser 

Entities. 
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67. This Court should not confirm a Plan that is the result of the Debtors’ specific, cynical 

scheme to reduce compensation for the very individuals that were harmed by their products. This 

conduct, as well as the allegations of “bonuses” paid to the Debtors’ directors and insiders on the 

eve of filing for protection, transgress equitable standards and violate the principle of good faith.  

B. The Plan Unfairly Prejudices the Quebec Plaintiff and the Quebec Class Action 
Claimants 

68. Section 1129(b) of the Bankruptcy Code provides that, for a plan to be confirmed, it must 

“not discriminate unfairly and is fair and equitable, with respect to each class of claims or interests 

that is impaired under, and has not accepted, the plan.” 

B.1 To Reject a Proof of Claim filed on a Class Basis is Unfair and Inequitable 

69. The claims process put into place in these Chapter 11 Proceedings is highly prejudicial for 

claimants from the Province of Quebec. As explained above, the Quebec Plaintiff’s Proof of Claim 

may be rejected because it was filed on a class basis although, in Canada, proofs of claim made 

collectively on behalf of class members are routine.  

70. Collective representation through the mechanism of a class action provides access to 

justice, particularly for those lacking the means to litigate or even negotiate in complex bankruptcy 

proceedings, and an individual’s interests can be overwhelmed by the competing interests of other 

deep-pocketed and sophisticated parties. In the current context, the physical and psychological 

impairment to individual claimants caused by their opioid use increases the obstacles they face. 

Unilingual francophone claimants, like the Quebec Plaintiff, have the additional barrier of 

language. 

71. Unlike Canada, the question as to whether a class proof of claim may be filed against 

debtors in a U.S. bankruptcy remains unclear. The inconsistency appears to stem from certain 
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courts interpreting section 501 of the Bankruptcy Code literally (the section provides that “a 

creditor” may file a proof of claim). However, the objective of bankruptcy proceedings in 

facilitating a debtor’s fresh start may be in direct opposition to the objective of allowing more 

creditors to be repaid which is facilitated through class-based proofs of claim. Author N. Mirkay 

III observes that the reality is “that small claims are less likely to be filed on an individual basis 

than they are if aggregated with other similar claims.” (Nicholas A. Mirkay III, Bankruptcy and 

Class Actions: The Continuing Conflict over Class Proofs of Claim, 56 MO. L. REV. (1991), pp. 

749-750). The author states that, since 1988, many courts have allowed the filing of proofs of claim 

on a class basis and notes that such approach satisfies a number of the public policy objectives of 

bankruptcy proceedings, including allowing small claims to be aggregated that otherwise would 

not be heard, thereby providing the “broadest relief in the bankruptcy court.” (pp. 765-776). 

72. Similarly, in a 2019 commentary reviewing the use of class proof of claims, author T. 

Remington concludes that, in Chapter 11 proceedings, “…courts should not, and cannot, reject 

the class proof. It must remain a viable procedural mechanism that creditors can wield against 

the debtor.” As explained in this commentary (Tori Remington, Bankruptcy’s Class Act: Class 

Proofs of Claim in Chapter 11, 124 DICK. L. REV. 203 (2019), at p. 223):  

(…) large claims in bankruptcy often “squeeze” out smaller claims. Creditors with smaller 

claims may lack the resources to assert their claims. Because of such cost considerations, 

creditors with smaller claims may be unavailable to participate in bankruptcy proceedings. 

If allowed [to reject class proofs of claim], the bankruptcy court would “serve as a haven 

of reprieve for debtors evading pending class action suits.” Including the class proof 

suggests to creditors that small claims can be just as powerful a tool as large claims. 

[Emphasis added, citations omitted] 
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73. Moreover, a class proof of claim holds no more weight than an individual claim and would 

not disadvantage creditors holding individual claims. (Tori Remington, Bankruptcy’s Class Act: 

Class Proofs of Claim in Chapter 11, 124 DICK. L. REV. 203 (2019), pp. 223-224). 

74. There is no equitable rationale for rejecting a class proof of claim in the context of a 

bankruptcy. No prejudice to any party would result by allowing a proof of claim from a Quebec 

resident to be made on a class basis, a right that exists under Canadian law, apart from the 

possibility that more victims from Quebec will receive some compensation for the devastating 

harm caused to them by Paladin Labs’ opioid products. Indeed, the minimal number of proofs of 

claim that have been filed from Canada supports drawing an inference that the Debtors’ reason to 

reject class-based proofs of claim is to reduce the number of claimants and to maintain an unequal 

playing field. 

75. This Court should not confirm a Plan that would reject a Proof of Claim that would be 

considered valid but for the fact that it was filed on a class basis.  

B.2 The Plan Fails to Provide a Separate Classification for Proofs of Claim from the 
Province of Quebec 

76. The Plan provides for a single class to encompass all PI Opioid Claimants, although the 

Quebec legal system is significantly different from that in the U.S. and from common-law 

jurisdictions generally.  

77. The Quebec civil law alleviates much of the burden for plaintiffs in actions alleging 

manufacturers’ liability, such as in the Quebec Opioid Class Action, and that burden is further 

eased by the recent enactment of the Opioid-Related Act.  
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78. In the proposed Plan, the Debtors do not designate Canadians as “foreign”, as appears from 

the definitions of the terms “Exclusively Foreign Claims” (Section 1.1.133) and “Foreign 

Claimants” (Section 1.1.176), which specifically exclude claimants and claims from Canada as 

being considered “foreign”. However, the practical impact of these terms appears to be in relation 

to extending the Bar Date rather than in consideration of the proper classification of claims. 

79. The OCC was to act on behalf of all opioid claimants and to provide an opportunity for 

their participation in the Chapter 11 Proceedings and the negotiations between the OCC and the 

Debtors were ostensibly to seek a global settlement on behalf of all opioid claimants. However, 

the negotiations that took place were anything but global.  

80. Similarly, although the Plan purports to be a global resolution of the numerous opioid cases 

instituted against the Debtors, the discussions, negotiations and mediation relative to PI Opioid 

Claimants has been entirely US-centric. No attempt has been made to ensure participation by 

anyone from Quebec or to consider the nature and import of the laws relevant to Quebecers.  

81. While the failure of a claimant to participate in mediation does not necessarily render the 

results of the mediation improper or in bad faith, the factual circumstances must be taken into 

account. For example, where the committee created to represent personal injury claims aligns with 

all personal injury claimants, the fact that a claimant did not participate in the process does not 

render the process improper. (In re Purdue Pharma L.P., 633 B.R. 53, 68 (Bankr. S.D.N.Y. 2021)). 

However, in the present case, the OCC did not meaningfully represent claimants from the Province 

of Quebec and the OCC’s interests did not align with the interests of the Quebec Class Action 

Claimants. 

22-22549-jlg    Doc 3710    Filed 02/22/24    Entered 02/22/24 13:14:37    Main Document 
Pg 28 of 361379



 

25 
 

82. As appears from the OCC Complaint, the investigation into the Debtors’ affairs failed to 

either consider or to extend to, in more than a cursory fashion, the activities of the Debtors with 

respect to Quebec and Canada. However, the OCC resolved its Objection without ever completing 

its investigations. Moreover, although the Debtors and the OCC were well aware of the Quebec 

Opioid Class Action, no consideration was given as to whether the dissimilarity of the legal 

regimes justified classifying the claims from Quebec residents independently from personal injury 

opioid claims from common-law jurisdictions 

83. Section 1122 of the Bankruptcy Code governs the classification of claims in plans. Claims 

or interests may only be placed in a particular class if such claims or interests are substantially 

similar to the other claims or interests of such class. While the term "substantially similar" is not 

defined in the Bankruptcy Code, the courts have construed the term to mean similar in legal 

character or effect as a claim against the debtor's assets or as an interest in the debtor. (In re Purdue 

Pharma L.P., 633 B.R. 53, 70, 72 and 74 (Bankr. S.D.N.Y. 2021)). 

84. However, the Bankruptcy Code does not require that all substantially similar claims be 

placed into a single class. Instead, substantially similar claims may be divided into separate classes 

if separate classification is reasonable. Id. at p. 74. 

85. The Bankruptcy Court has considerable discretion with regard to the proper classification 

of claims. The appellate court in re Dow Corning Corp. confirmed that “… the bankruptcy court 

has substantial discretion to place similar claims in different classes. We have observed that 

“Congress incorporated into section 1122 … broad discretion to determine proper classification 

according to the factual circumstances of each individual case.”” (In re Dow Corning Corp., 280 

F.3d 648, 661 (6th Cir. 2002)). (citations omitted). 
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86. A plan may properly classify foreign claimants separately from domestic claimants. 

Indeed, a number of U.S. bankruptcy courts have held that U.S. and Canadian claimants were 

properly classified separately in Chapter 11 proceedings (see for example: In re Purdue Pharma 

L.P., 633 B.R. 53, 70 (Bankr. S.D.N.Y. 2021)). 

87. While the factual basis underlying the Quebec Plaintiff’s claim against Paladin Labs is 

similar to other personal injury opioid-related litigation, the dissimilarity in the legal regimes 

justifies this Court exercising its discretion to place the claims from Quebec in a different class 

from the other PI Opioid Claimants. 

88. In re Dow Corning Corp., in the context of breast implant litigation, the proposed plan 

essentially defined a foreign claimant as a non-U.S. citizen. In that case, two classes were created 

for foreign claimants, one of which included, inter alia, claimants with a common-law tort system. 

The Court found that the separate classification for foreign and domestic claimants was not clearly 

erroneous. 

89. Presumably, if a class can be created to include foreign claimants from common-law 

jurisdictions, it is not unreasonable or improper to create a separate class for foreign claimants 

from jurisdictions with a civil law system.  

90. In addition, there does not appear to have been much thought given by the Debtors to 

reaching a population that is predominately non-English speaking, although Paladin Labs is 

headquartered in Montreal, Quebec. 

91. As stated above, the information provided in the Solicitation Package is provided in 

English only. Paragraph 6 of the Statement Disclosure Order [Docket No. 3549] states that the 
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Debtors shall submit the Publication Notice for publication in a number of English language 

publications. (Endale Declaration ¶50). 

92. The Certificate of Publication filed on February 2, 2024 [Docket No. 3603] provides sworn 

statements that the Notices of the above referenced Combined Hearing were published in late 

January. With regard to non-U.S. publications, Mr. D’Souza’s sworn statement indicates that the 

Notices were published in a UK paper, two Irish papers and an English-language Canadian paper 

on January 25, 2024 (no images of the published Notices are provided). Images of the published 

Notices are included with respect to the U.S.-based publications, such as the New York Times, but 

the text is so small and dense it is virtually incomprehensible and should not be considered to 

constitute adequate notice even to anglophones. No explanation appears in the publicly available 

materials as to why there was no Notice of the Combined Hearing published in a French language 

publication.  

93. Residents in Quebec may not realize that the Canadian Debtors are part of the Endo Group 

or even be aware of these Chapter 11 Proceedings, given the particular circumstances that most 

Quebecers are francophone and those that are suffering from opioid use disorder (and the related 

issues of addiction and dependence) may have great difficulty in understanding the complexity of 

the text used in the Notices. There is no evidence that the Notice program has been effective in 

reaching these individuals, whereas, the debtors’ noticing program in the context of the 

confirmation hearing for the Purdue debtors’ bankruptcy reached, inter alia, “an estimated 82 

percent of all Canadian adults, with an average message frequency of six times.” (In re Purdue 

Pharma L.P., 633 B.R. 53, 59 (Bankr. S.D.N.Y. 2021)).  
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94. To be fair and equitable, noticing programs should be designed to make it likely that the

intended recipients will receive information in a meaningful way, taking into account the context 

and the situation of the recipients. Moreover, businesses operating in Quebec are obligated to 

communicate with Quebecers in French. 

95. The failure to consider Quebec’s distinct legal system resulted in a classification of

personal injury claims that is discriminatory and prejudices personal injury opioid claimants from 

the Province of Quebec. Moreover, the Debtors’ Notice of the Confirmation Hearing was 

insufficient and the failure to communicate all materials relevant to PI Opioid Claimants in Quebec 

violates the Charter of the French Language.  

RESERVATION OF RIGHTS 

96. The Quebec Plaintiff reserves all rights with respect to the Objection and all other pending

pleadings and claims in these Chapter 11 Proceedings, including among other things, the right to 

amend or supplement the Objection, including, without limitation, the right to object to the 

confirmation of any other proposed plan filed by the Debtors. 

CONCLUSION 

97. Accordingly, the Quebec Plaintiff requests that the Court sustain the Objection and, in the

alternative, if this Court were to confirm the Plan, that the Court grant any and all such other relief 

that it considers necessary and appropriate to ensure that the rights of the Quebec Plaintiff and the 

Quebec Class Action Claimants are protected.  
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Dated: February 22, 2024 
New York, New York 

    Respectfully submitted, 

SHAFFERMAN & FELDMAN, LLP 

By:  /S/Joel Shafferman 
______________________________________ 
Joel Shafferman, Esq. 
Local counsel for the Quebec Plaintiff, Jean-
François Bourassa, on behalf of the Quebec Class 
Action Claimants 
137 5th Avenue, 9th Floor 
New York, New York 10010 
Telephone: (212) 509-1802 
Facsimile: (212 509-1831 
E-mail: shaffermanjoel@gmail.com

Quebec co-counsel for the Quebec Plaintiff, Jean-
François Bourassa, on behalf of the Quebec Class 
Action Claimants: 

Margo R. Siminovitch 
Beltlehem Endale 
Fishman Flanz Meland Paquin LLP 
4100-1250 René-Lévesque Blvd. West 
Montréal, Québec H3B 4W8 
Telephone: 1 (514) 932-4100 
Facsimile: 1 (514) 932-4170 
E-mail: msiminovitch@ffmp.ca,

     bendale@ffmp.ca 
And 

André Lespérance 
Trudel Johnston & Lespérance 
90-750 Côte de la Place d’Armes
Montréal, Québec H2Y 2X8
Telephone: 1 (514) 871-8385
Facsimile: 1 (514) 871-8800
E-mail: andre@tjl.quebec
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CERTIFICATE OF SERVICE 
 
 
The undersigned hereby certifies that on February 22, 2024, (a) he caused the foregoing to be 
electronically filed with the Clerk of the court using the ECF system that will send notification of 
such filing to the parties indicated on the Notice of Electronic Filing, and (b) he caused the 
foregoing to be served by email or regular mail on the Objection Notice Parties at the applicable 
addresses indicated below. 
 
 
Debtors  
Endo International plc  
Attn: Matthew Maletta, Esq. and Brian Morrissey, Esq.  
1400 Atwater Drive  
Malvern, PA 19355  
 
Counsel for Debtors  
Skadden, Arps, Slate Meagher & Flom LLP  
Attn: Paul D. Leake (Paul.Leake@skadden.com)  
Lisa Laukitis (Lisa.Laukitis@skadden.com)  
Shana A. Elberg (Shana.Elberg@skadden.com)  
Evan A. Hill (evan.hill@skadden.com)  
One Manhattan West  
New York, New York 10001  
 
Counsel for Ad Hoc First Lien Group  
Gibson, Dunn & Crutcher LLP  
Attn: Scott Greenberg (SGreenberg@gibsondunn.com)  
Michael J. Cohen (MCohen@gibsondunn.com)  
Joshua K. Brody (JBrody@gibsondunn.com)  
Christina M. Brown (christina.brown@gibsondunn.com)  
200 Park Ave  
New York, New York 10166  
 
United States Trustee  
Office of the U.S. Trustee for Region 2  
Alexander Hamilton Custom House  
Attn: Paul Schwartzberg (paul.schwartzberg@usdoj.gov)  
Tara Tiantian (tara.tiantian@usdoj.gov)  
One Bowling Green, Room 534  
New York, NY 10004-1408 
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Counsel for the Ad Hoc Cross-Holder Group  
Paul, Weiss, Rifkind, Wharton & Garrison LLP  
Attn: Andrew N. Rosenberg (arosenberg@paulweiss.com)  
Alice B. Eaton (aeaton@paulweiss.com)  
Andrew Parlen (aparlen@paulweiss.com)  
1285 Avenue of the Americas  
New York, NY 10019  
 
Counsel for the Creditors’ Committee  
Kramer Levin Naftalis & Frankel LLP  
Attn: Kenneth H. Eckstein (keckstein@kramerlevin.com)  
Rachael L. Ringer (rringer@kramerlevin.com)  
David E. Blabey, Jr. (dblabey@kramerlevin.com)  
Megan Wasson (mwasson@kramerlevin.com)  
1177 Avenue of the Americas  
New York, NY 10036  
 
Lead Counsel for the Opioid Claimants’ Committee  
Cooley LLP  
Attn: Cullen D. Speckhart (cspeckhart@cooley.com)  
Summer McKee (smckee@cooley.com)  
Evan Lazerowitz (elazerowitz@cooley.com)  
55 Hudson Yards  
New York, NY 10001  
 
Special Counsel for the Opioid Claimants’ Committee  
Akin Gump Strauss Hauer & Feld LLP  
Attn: Arik Preis (apreis@akingump.com)\  
Mitchell P. Hurley (mhurley@akingump.com)  
Kate Doorley (kdoorley@akingump.com)  
Theodore James Salwen (jsalwen@akingump.com)  
Brooks Barker (bbarker@akingump.com)  
One Bryant Park  
New York, NY 10036  
 
The FCR in the Chapter 11 Cases  
Attn: Roger Frankel (rfrankel@frankelwyron.com)  
 
Co-Counsel to the FCR  
Young Conaway Stargatt & Taylor, LLP  
Attn: James L. Patton, Jr. (jpatton@ycst.com)  
Robert S. Brady (rbrady@ycst.com)  
Edwin J. Harron (eharron@ycst.com)  
Sean T. Greecher (sgreecher@ycst.com)  
Rodney Square, 1000 North King Street  
Wilmington, DE 19801 
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-and- 
 
Frankel Wyron LLP  
Attn: Richard H. Wyron (rwyron@frankelwyron.com)  
2101 L Street, NW, Suite 800  
Washington, DC 20037  
 
Counsel for the Multi-State Endo Executive Committee  
Pillsbury Winthrop Shaw Pittman LLP  
Attn: Andrew M. Troop (andrew.troop@pillsburylaw.com)  
Hugh M. McDonald (hugh.mcdonald@pillsburylaw.com)  
Andrew V. Alfano (andrew.alfano@pillsburylaw.com)  
31 West 52nd Street  
New York, New York 10019 
 
 
 

________________________ 
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TO THE FOURTH AFFIDAVIT OF DANIEL VAS 
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 THIS 5TH DAY OF APRIL, 2024 

 

______________________________________ 
Commissioner for Taking Affidavits 
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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 Nos. 3695, 3355, 3356, 
3357, 3523, 3524, 3535, 3536, 3548, & 
3695 

 

 
JOINT RESERVATION OF RIGHTS OF CERTAIN CANADIAN DISTRIBUTORS, 
MANUFACTURERS AND PHARMACIES TO THE DEBTORS’ THIRD AMENDED 

JOINT CHAPTER 11 PLAN OF REORGANIZATION 
OF ENDO INTERNATIONAL PLC AND ITS AFFILIATED DEBTORS  

 
The distributors, manufacturers and pharmacies listed on the attached Exhibit A 

(collectively, the “Canadian DMPs”), respectfully submit their Joint Reservation of Rights to the 

Debtors’ Third Amended Joint Chapter 11 Plan of Reorganization of Endo International PLC and 

Its Affiliated Debtors [Dkt. 3695], and state:  

1. The Canadian DMPs filed this Joint Reservation of Rights to ensure that the DMP 

Defensive Rights as defined in the Amended Stipulation Among the Debtors and the DMPs 

Resolving the DMPs’ Objection to the Bidding Procedures and Sale Motion as approved by the 

Bankruptcy Court in its Order Granting Debtor’s Motion for an Order Approving the Amended 

 
1 The last four digits of 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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Stipulation Among the Debtors and the DMPs Resolving the DMPs’ Objection to the Bidding 

Procedures and Sale Motion [Dkt. 2574] are preserved in connection with any recognition 

proceedings in Canada.  

2. The Canadian DMPs do not oppose confirmation of the Proposed plan, subject to 

the Canadian DMPs expressly reserving all rights to make any submission or argument to the 

Canadian Court, including in respect of the DMPs Defensive Rights, in support of such Canadian 

Court imposing terms and conditions in any order recognizing an order of the US Bankruptcy 

Court confirming the proposed Plan. 

[SIGNATURE PAGES FOLLOW] 
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Dated: February 22, 2024 
 
 

Respectfully submitted, 

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 

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 
 
Counsel for AmerisourceBergen Drug 
Corporation 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 
 
Counsel for Johnson & Johnson and  
Certain Affiliates 

OSLER, HOSKIN & HARCOURT LLP 
 
/s/ Robert Lando     
Robert Lando (NY Bar # 2387066) 
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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EXHIBIT A 

Distributors, Manufacturers, and Pharmacies 

 
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 
 
Johnson & Johnson 
Johnson & Johnson 
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 
 
Teva 
Sun Pharma Canada Inc. 
Pharamascience Inc. 
Teva Canada Limited 
Teva Canada Innovation G.P. - S.E.N.C 
 
AmerisourceBergen 
AmerisourceBergen Canada Corporation 
Kohl & Frisch Limited 
Kohl & Frisch Distribution Inc. 
United Pharmacists Manitoba Inc. 
Procurity Inc. 
Procurity Pharmacy Services Inc.  
uniPHARM Wholesale Drugs Ltd. 
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Sandoz 
Sandoz Canada Inc. 
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THIS IS EXHIBIT “W” 
TO THE FOURTH AFFIDAVIT OF DANIEL VAS 

SWORN BEFORE ME OVER VIDEOCONFERENCE 
 THIS 5TH DAY OF APRIL, 2024 

 

______________________________________ 
Commissioner for Taking Affidavits 
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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 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. 

22-22549-jlg    Doc 2574    Filed 08/03/23    Entered 08/03/23 13:40:03    Main Document 
Pg 1 of 461395



 

2 

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. 

22-22549-jlg    Doc 2574    Filed 08/03/23    Entered 08/03/23 13:40:03    Main Document 
Pg 2 of 461396



 

3 

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.  
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(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: 
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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 

 FIFTH AFFIDAVIT OF DANIEL VAS 
(Sworn April 5, 2024) 

 
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 
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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 

 MOTION RECORD 
(Returnable April 16, 2024) 

 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 

Erik Axell  LSO#: 85345O 
eaxell@goodmans.ca 

Tel: 416.979.2211 
Fax: 416.979.1234 

Lawyers for the Applicant 
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