
 
  

 
 
UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

 
In re: 
 
PURDUE PHARMA L.P., et al., 
 

Debtors.1 
 

 
Chapter 11 
 
Case No. 19-23649 (RDD) 
 
(Jointly Administered)  

FINDINGS OF FACT, CONCLUSIONS OF LAW, AND ORDER CONFIRMING THE 
TWELFTH AMENDED JOINT CHAPTER 11 PLAN OF REORGANIZATION OF 

PURDUE PHARMA L.P. AND ITS AFFILIATED DEBTORS 

The Debtors2 having: 

a. filed the Joint Chapter 11 Plan of Reorganization of Purdue Pharma L.P. and Its 
Affiliated Debtors, dated March 15, 2021 [D.I. 2487], which the Debtors revised on April 
23, 2021 [D.I. 2731], on May 7, 2021 [D.I. 2823], on May 24, 2021 [D.I. 2904], on May 
26, 2021 [D.I. 2935], on June 2, 2021 [D.I. 2967], and on June 3, 2021 [D.I. 2982] (as so 
revised and supplemented, the “Solicitation Plan” and, as revised pursuant to the Sixth 
Amended Plan, the Seventh Amended Plan, the Eighth Amended Plan, the Ninth 
Amended Plan and the Tenth Amended Plan (each, as defined herein) and as may be 
further amended, supplemented, or modified in accordance with the terms thereof, 
the “Plan”); and 

b. filed the Disclosure Statement for Joint Chapter 11 Plan of Reorganization of Purdue 
Pharma L.P. and Its Affiliated Debtors, dated March 15, 2021 [D.I. 2488], which the 
Debtors revised on April 24, 2021 [D.I. 2734], on April 30, 2021 [D.I. 2788], on May 8, 
2021 [D.I. 2825], on May 24, 2021 [D.I. 2907], on May 26, 2021 [D.I. 2937], on June 2, 

 
1  The Debtors in these cases, along with the last four digits of each Debtor’s registration number in the applicable 
jurisdiction, are as follows: Purdue Pharma L.P. (7484), Purdue Pharma Inc. (7486), Purdue Transdermal 
Technologies L.P. (1868), Purdue Pharma Manufacturing L.P. (3821), Purdue Pharmaceuticals L.P. (0034), 
Imbrium Therapeutics L.P. (8810), Adlon Therapeutics L.P. (6745), Greenfield BioVentures L.P. (6150), Seven 
Seas Hill Corp. (4591), Ophir Green Corp. (4594), Purdue Pharma of Puerto Rico (3925), Avrio Health L.P. (4140), 
Purdue Pharmaceutical Products L.P. (3902), Purdue Neuroscience Company (4712), Nayatt Cove Lifescience Inc. 
(7805), Button Land L.P. (7502), Rhodes Associates L.P. (N/A), Paul Land Inc. (7425), Quidnick Land L.P. (7584), 
Rhodes Pharmaceuticals L.P. (6166), Rhodes Technologies (7143), UDF LP (0495), SVC Pharma LP (5717) and 
SVC Pharma Inc. (4014).  The Debtors’ corporate headquarters is located at One Stamford Forum, 201 Tresser 
Boulevard, Stamford, CT 06901. 

2  Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to such terms in the 
Plan, Disclosure Statement, or Solicitation Order (each as defined herein), as applicable.  The rules of interpretation 
set forth in Section 1.2 of the Plan shall apply to this Order.  
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2021 [D.I. 2969], and on June 3, 2021 [D.I. 2983] (as so revised, the “Disclosure 
Statement”); 

the United States Bankruptcy Court for the Southern District of New York (the “Court”) having: 

a. entered the Order Approving (I) Disclosure Statement for Fifth Amended Chapter 11 
Plan, (II) Solicitation and Voting Procedures, (III) Forms of Ballots, Notices and Notice 
Procedures in Connection Therewith, and (IV) Certain Dates with Respect Thereto, dated 
June 3, 2021 [D.I. 2988] (the “Solicitation Order”); 

b. approved, pursuant to the Solicitation Order, among other things, (i) the Disclosure 
Statement and (ii) the transmission to Holders of Claims against the Debtors’ Estates of 
the Solicitation Plan, the Disclosure Statement, and the associated Ballots and notices in 
compliance with title 11 of the United States Code (the “Bankruptcy Code”), the 
Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”), and the Local 
Bankruptcy Rules for the Southern District of New York (the “Local Rules”); and 

c. set, pursuant to the Third Amended Order Granting Debtors’ Motion for Order 
Establishing Confirmation Schedule and Protocols [D.I. 3347], August 12, 2021 at 10:00 
a.m. (prevailing Eastern Time) as the date and time for the commencement of the hearing 
to consider Confirmation of the Plan (the “Confirmation Hearing”); 

the Debtors having: 

a. timely and properly solicited the Plan and Disclosure Statement and provided due notice 
of the Confirmation Hearing, all in compliance with the Bankruptcy Code, the 
Bankruptcy Rules, the Local Rules, and the Solicitation Order, as evidenced by, among 
other things, the Affidavit of Service of Solicitation Materials, dated July 25, 2021 
[D.I. 3319] (the “Solicitation Affidavit”); 

b. timely and properly filed and served, on April 23, 2021 [D.I. 2732], April 25, 2021 
[D.I. 2737], May 15, 2021 [D.I. 2867], May 17, 2021 [D.I. 2868], May 26, 2021 
[D.I. 2938], June 2, 2021 [D.I. 2977], June 30, 2021 [D.I. 3098], July 7, 2021 [D.I. 3121], 
July 15, 2021 [D.I. 3187], July 15, 2021 [D.I. 3232], July 16, 2021 [D.I. 3246], July 19, 
2021 [D.I. 3283], and August 10, 2021 [D.I. 3528], notices of filing of Plan Supplement 
documents (such Plan Supplement documents, collectively, as may be amended or 
supplemented from time to time, the “Plan Supplement”); 

c. filed, (i) on July 14, 2021, the Sixth Amended Joint Chapter 11 Plan of Reorganization of 
Purdue Pharma L.P. and Its Affiliated Debtors [D.I. 3185] (the “Sixth Amended Plan”), 
(ii) on August 12, 2021, the Seventh Amended Joint Chapter 11 Plan of Reorganization 
of Purdue Pharma L.P. and Its Affiliated Debtors [D.I. 3545] (the “Seventh Amended 
Plan”), (iii) on August 23, 2021, the Eighth Amended Joint Chapter 11 Plan of 
Reorganization of Purdue Pharma L.P. and Its Affiliated Debtors [D.I. 3632] (the 
“Eighth Amended Plan”), (iv) on August 25, 2021, the Ninth Amended Joint Chapter 11 
Plan of Reorganization of Purdue Pharma L.P. and Its Affiliated Debtors [D.I. 3652] (the 
“Ninth Amended Plan”), (v) on August 26, 2021, the Tenth Amended Joint Chapter 11 
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Plan of Reorganization of Purdue Pharma L.P. and Its Affiliated Debtors [D.I. 3682] (the 
“Tenth Amended Plan”), (vi) on August 31, 2021, the Eleventh Amended Joint Chapter 
11 Plan of Reorganization of Purdue Pharma L.P. and Its Affiliated Debtors [D.I. 3706] 
(the “Eleventh Amended Plan”), and (vii); on September 2, 2021, the Twelfth Amended 
Joint Chapter 11 Plan of Reorganization of Purdue Pharma L.P. and Its Affiliated 
Debtors [D.I. 3726] (the “Twelfth Amended Plan”); 

d. filed, on August 5, 2021, the Declaration of Lianna E. Simmonds [D.I. 3432] (the 
“Simmonds Declaration”), the Third Supplemental Declaration of Jeanne C. Finegan 
[D.I. 3403] (the “Third Supplemental Finegan Declaration”), the Declaration of 
Deborah E. Greenspan [D.I. 3412] (the “Greenspan Declaration”), the Declaration of 
Jesse DelConte [D.I. 3411] (the “First DelConte Declaration”), the Declaration of 
Richard A. Collura [D.I. 3410] (the “Collura Declaration”), the Declaration of Gautam 
Gowrisankaran [D.I. 3414] (the “Gowrisankaran Declaration”), the Declaration of 
Mark F. Rule [D.I. 3424] (the “Rule Declaration”), the Declaration of Davis W. 
DeRamus [D.I. 3428] (the “DeRamus Declaration”), the Declaration of John S. Dubel 
[D.I. 3433] (the “Dubel Declaration”), the Declaration of Joseph L. Turner [D.I. 3431] 
(the “Turner Declaration”), the Declaration of Jon Lowne [D.I. 3440] (the “Lowne 
Declaration”), and the Declaration of Jesse DelConte [D.I. 3456] (the “Second 
DelConte Declaration”); 

e. submitted, on August 2, 2021, the Final Declaration of Christina Pullo of Prime Clerk 
LLC Regarding the Solicitation of Votes and Tabulation of Ballots Cast on the Fifth 
Amended Joint Chapter 11 Plan of Reorganization of Purdue Pharma L.P. and Its 
Affiliated Debtors [D.I. 3372] (the “Tabulation Declaration”), describing the 
methodology used for the tabulation of votes and the results of voting with respect to the 
Plan; and 

f. filed, on August 5, 2021, the Debtors’ Memorandum of Law in Support of Confirmation 
of Debtors’ Sixth Amended Joint Chapter 11 Plan of Reorganization of Purdue Pharma 
L.P. and Its Affiliated Debtors [D.I. 3461] (the “Confirmation Brief”); 

the Court having: 

a. found that the notice provided regarding the Confirmation Hearing, and the opportunity 
for any party in interest (including, without limitation, any Releasing Party) to object to 
Confirmation of the Plan and the releases and injunctions therein, have been adequate and 
appropriate under the circumstances and no further notice is required; 

b. considered, and having taken judicial notice of, the entire record of the Chapter 11 Cases; 

c. held the Confirmation Hearing; 

d. considered the entire record of the Confirmation Hearing, including, but not limited to, 

i. the Plan (including, without limitation, the Plan Documents), the 
Disclosure Statement, and the Solicitation Order, 
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ii. the Solicitation Affidavit and Tabulation Declaration, 

iii. the objections, reservations of rights, and other responses submitted with 
respect to the Plan (collectively, the “Objections”), including the 
following: [D.I. 3256], [D.I. 3257], [D.I. 3262], [D.I. 3263], [D.I. 3264], 
[D.I. 3265], [D.I. 3268], [D.I. 3270], [D.I. 3271], [D.I. 3272], [D.I. 3273], 
[D.I. 3274], [D.I. 3275], [D.I. 3276], [D.I. 3277], [D.I. 3278], [D.I. 3279], 
[D.I. 3280], [D.I. 3288], [D.I. 3292], [D.I. 3293], [D.I. 3298], [D.I. 3299], 
[D.I. 3301], [D.I. 3304], [D.I. 3306], [D.I. 3323], [D.I. 3335], [D.I. 3357], 
[D.I. 3359], [D.I. 3368], and [D.I. 3404], 

iv. the Simmonds Declaration, the Third Supplemental Finegan Declaration, 
the Greenspan Declaration, the First DelConte Declaration, the Collura 
Declaration, the Gowrisankaran Declaration, the Rule Declaration, the 
DeRamus Declaration, the Dubel Declaration, the Turner Declaration, the 
Lowne Declaration, the Second DelConte Declaration, the Preliminary 
Declaration of Christina Pullo of Prime Clerk LLC Regarding the 
Solicitation of Votes and Tabulation of Ballots Cast on the Fifth Amended 
Joint Chapter 11 Plan of Reorganization of Purdue Pharma L.P. and its 
Affiliated Debtors [ECF No. 3327], the Tabulation Declaration, the 
Declaration of Scott R. Bickford, Esq. In Support of The Ad Hoc Committee 
of NAS Children's Reply To The United States Trustee's Objection To The 
Fee Settlements Included In The Sixth Amended Joint Chapter 11 Plan of 
Reorganization of Purdue Pharma L.P. And Its Affiliated Debtors [ECF 
No. 3398], the Declaration of Rahul Gupta, MD, MPH, MBA, FACP Filed 
by Michael Patrick O'Neil on behalf of Ad Hoc Group of Hospitals [ECF 
No. 3565 and JX-3270], the Declaration of Gayle A. Galan, M.D. FACEP 
Filed by Michael Patrick O'Neil on behalf of Ad Hoc Group of Hospitals 
[ECF No. 3565 and JX-3270], the Declaration of William Legier Filed by 
Michael Patrick O'Neil on behalf of Ad Hoc Group of Hospitals [ECF No. 
3567 and JX-3272], the Declaration of Carl J. Trompetta filed by Gerard 
Uzzi on behalf of The Raymond Sackler Family [ECF No. 3415], the 
Declaration of Garrett Lynam filed by Gerard Uzzi on behalf of The 
Raymond Sackler Family [ECF No. 3416], the Declaration of Stephen A. 
Ives filed by Gerard Uzzi on behalf of The Raymond Sackler Family [ECF 
No. 3417], the Declaration of David Sackler filed by Gerard Uzzi on behalf 
of The Raymond Sackler Family [ECF No. 3418], the Supplemental 
Declaration of Jennifer L. Blouin filed by Gerard Uzzi on behalf of The 
Raymond Sackler Family [ECF No. 3419], the Declaration of Maureen M. 
Chakraborty filed by Gerard Uzzi on behalf of The Raymond Sackler 
Family [ECF No. 3420], the Declaration of Lawrence A. Hamermesh filed 
by Gerard Uzzi on behalf of The Raymond Sackler Family [ECF No. 3421], 
the Declaration of Timothy J. Martin filed by Gerard Uzzi on behalf of The 
Raymond Sackler Family [ECF No. 3422], the Declaration of Gary A. 
Gotto in Support of Ad Hoc Committee's Reply to Plan Objections and in 
Support of Plan Confirmation filed by Kenneth H. Eckstein on behalf of Ad 
Hoc Committee of Governmental and Other Contingent Litigation 
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Claimants [ECF No. 3443], the Declaration of John M. Guard in Support 
of Ad Hoc Committee's Reply to Plan Objections and in Support of Plan 
Confirmation filed by Kenneth H. Eckstein on behalf of Ad Hoc Committee 
of Governmental and Other Contingent Litigation Claimants [ECF No. 
3446] (the “Guard Declaration”), the Declaration of Jayne Conroy in 
Support of Ad Hoc Committee's Reply to Plan Objections and in Support of 
Plan Confirmation filed by Kenneth H. Eckstein on behalf of Ad Hoc 
Committee of Governmental and Other Contingent Litigation Claimants 
[ECF No. 3447], the Declaration of Timothy J. Martin filed by Jasmine 
Ball on behalf of Beacon Company [ECF No. 3448], the Declaration of 
Peter H. Weinberger in Support of Ad Hoc Committee's Reply to Plan 
Objections and in Support of Plan Confirmation filed by Kenneth H. 
Eckstein on behalf of Ad Hoc Committee of Governmental and Other 
Contingent Litigation Claimants [ECF No. 3449], the Declaration of 
Jessica B. Horewitz, Ph.D in Support of the Ad Hoc Committee's Reply to 
Plan Objections and in Support of Plan Confirmation filed by Kenneth H. 
Eckstein on behalf of Ad Hoc Committee of Governmental and Other 
Contingent Litigation Claimants [ECF No. 3450], the Declaration of 
Jonathan Greville White filed by Jasmine Ball on behalf of Beacon 
Company [ECF No. 3451], the Declaration of Alexa M. Saunders filed by 
Jasmine Ball on behalf of Beacon Company [ECF No. 3452], and the 
Redacted 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 [ECF No. 3460], 

v. the Confirmation Brief, the Debtors' Reply to Joint Objection of Certain 
Distributors, Manufacturers, and Pharmacies to the Sixth Amended Joint 
Chapter 11 Plan of Purdue Pharma and its Affiliated Debtors [ECF No. 
3506], the Ad Hoc Committee's Reply to Plan Objections filed by Kenneth 
H. Eckstein on behalf of Ad Hoc Committee of Governmental and Other 
Contingent Litigation Claimants [ECF No. 3465], 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 [ECF No. 3459], the Multi-State 
Governmental Entities Group's Statement in Support of and Response to 
Certain Objections to the Sixth Amended Joint Chapter 11 Plan of 
Reorganization of Purdue Pharma L.P. and Its Affiliated Debtors 
[ECF No. 3430] and the Ad Hoc Group of Individual Victims' Limited 
Reply in Support of Confirmation of the Debtors' Joint Chapter 11 Plan of 
Reorganization [ECF No. 3427] and 

vi. arguments of counsel and the evidence proffered, adduced, and/or 
presented at the Confirmation Hearing; and 

e. filed its Modified Bench Ruling on Request for Confirmation of the Plan, dated 
September 17, 2021 (the “Modified Bench Ruling”); and 
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f. overruled any and all Objections to the Plan and to Confirmation, as well as all 
statements and reservations of rights not consensually resolved or withdrawn, except as 
otherwise expressly provided herein; and 

after due deliberation thereon and good cause appearing therefor, including for the reasons stated 

in the Modified Bench Ruling, it is hereby FOUND, ORDERED, and ADJUDGED that: 

FINDINGS OF FACT AND CONCLUSIONS OF LAW 

A. The findings and conclusions set forth herein and in the Modified Bench Ruling 

constitute the Court’s findings of fact and conclusions of law pursuant to Rule 52 of the Federal 

Rules of Civil Procedure, as made applicable herein by Bankruptcy Rules 7052 and 9014.  To the 

extent that any of the following findings of fact constitute conclusions of law, they are adopted 

as such.  To the extent any of the following conclusions of law constitute findings of fact, they 

are adopted as such. 

B. Jurisdiction and Venue.  The Court has jurisdiction over the Chapter 11 Cases 

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

M-431, dated January 31, 2012 (Preska, C.J.).  Confirmation of the Plan is a core proceeding 

pursuant to 28 U.S.C. §§ 157(b)(2)(A), (L), and (O), and the Court may enter a Final Order with 

respect thereto in accordance with Article III of the United States Constitution.  Each of the 

Debtors was an eligible debtor under section 109 of the Bankruptcy Code.  Venue was proper in 

the Southern District of New York as of the Petition Date and continues to be proper pursuant to 

28 U.S.C. §§ 1408 and 1409.   

C. Commencement and Joint Administration of Chapter 11 Cases.  On September 

15, 2019 (the “Petition Date”), each Debtor filed a voluntary petition for relief under chapter 11 

of the Bankruptcy Code.  By order of the Court [D.I. 59], the Chapter 11 Cases are being jointly 

administered for procedural purposes only pursuant to Bankruptcy Rule 1015.  The Debtors have 

continued in possession of their property and have continued to operate and manage their 
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businesses as debtors in possession pursuant to sections 1107(a) and 1108 of the Bankruptcy 

Code.  On September 27, 2019, the Office of the United States Trustee appointed an Official 

Committee of Unsecured Creditors (the “Creditors’ Committee”).  See Notice of Appointment 

of Committee of Unsecured Creditors [D.I. 131]. 

D. Judicial Notice.  The Court takes judicial notice of the docket of the Chapter 11 

Cases maintained by the Clerk of the Court, including, but not limited to, all pleadings and other 

documents filed, all orders entered, and all evidence and arguments made, proffered, adduced, 

and/or presented at the various hearings held before the Court during the pendency of the 

Chapter 11 Cases. 

E. Solicitation Order, Solicitation, and Notice. 

(a) On June 3, 2021, the Court entered the Solicitation Order. 

(b) The Disclosure Statement as transmitted pursuant to the Solicitation Order 

(i) contains sufficient information of a kind necessary to satisfy the disclosure requirements of all 

applicable non-bankruptcy laws and (ii) contains “adequate information” (as such term is defined 

in section 1125(a)(1) and used in section 1126(b)(2) of the Bankruptcy Code) with respect to the 

Debtors, the Plan, the Shareholder Settlement, and the transactions contemplated therein. 

(c) The Disclosure Statement (including all applicable exhibits thereto and the 

notices provided for therein) provided holders of Claims, holders of Interests and all Persons that 

have held or asserted, that hold or assert or that may in the future hold or assert any Channeled 

Claim or any Shareholder Released Claim with sufficient notice of the releases, exculpatory 

provisions, and injunctions, including the Channeling Injunction and Releases by Holders of 

Claims and Interests, set forth in Sections 10.6, 10.7, 10.8, 10.9, 10.10, 10.11, 10.12, and 10.13 

19-23649-rdd    Doc 3787    Filed 09/17/21    Entered 09/17/21 21:09:10    Main Document 
Pg 7 of 114



-8- 
  

of the Plan, as well as in the Shareholder Settlement, in satisfaction of the requirements of 

Bankruptcy Rule 3016(c). 

(d) Promptly following entry of the Solicitation Order, in compliance with the 

Bankruptcy Code, the Bankruptcy Rules, the Local Rules, and the Solicitation Order, and as 

evidenced by the Solicitation Affidavit, the Claims and Solicitation Agent effectuated: 

(i) filing and service on all parties in interest of a notice concerning 

the Disclosure Statement and the Plan, and deadlines and hearing dates with respect thereto, 

including, but not limited to, setting forth the proposed release, exculpation, and injunction 

provisions in the Plan, the dates applicable to, and procedures regarding, the solicitation of votes 

on the Plan, the date of the Confirmation Hearing, and the procedures for objecting to 

Confirmation of the Plan;  

(ii) service of the appropriate solicitation materials (collectively, 

the “Solicitation Materials”) on (A) each Holder of Claims entitled to vote on the Plan (i.e., 

Class 3 (Federal Government Unsecured Claims), Class 4 (Non-Federal Domestic Governmental 

Claims), Class 5 (Tribe Claims), Class 6 (Hospital Claims), Class 7 (Third-Party Payor Claims), 

Class 8 (Ratepayer Claims), Class 9 (NAS Monitoring Claims), Class 10(a) (NAS PI Claims), 

Class 10(b) (Non-NAS PI Claims), and Class 11(c) (Other General Unsecured Claims)) (the 

Classes of Claims entitled to vote to accept or reject the Plan, the “Voting Classes”), including, 

but not limited to, (I) the Disclosure Statement, (II) the Plan, (III) the Solicitation Order, (IV) the 

Confirmation Hearing Notice, (V) an appropriate number of Ballots (with voting instructions 

with respect thereto), and (VI) the Cover Letters, and (B) each Holder of Claims or Interests in a 

Class not entitled to vote on the Plan (i.e., Class 1 (Secured Claims), Class 2 (Other Priority 

Claims), Class 11(a) (Avrio General Unsecured Claims), Class 11(b) (Adlon General Unsecured 
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Claims), Class 13 (Shareholder Claims), Class 14 (Co-Defendant Claims), Class 15 (Other 

Subordinated Claims), Class 16 (PPLP Interests), and Class 17 (PPI Interests)), including (I) the 

Confirmation Hearing Notice and (II) the applicable Notice of Non-Voting Status; and 

(iii) the Supplemental Confirmation Hearing Notice Plan (as defined in 

the Solicitation Order), including providing supplemental notice by means of (A) direct mailings 

to certain additional individuals and entities, (B) print media, (C) online display, (D) internet 

search terms, (E) social media campaigns, and (F) earned media, which collectively served over 

3.7 billion impressions. 

(e) The Debtors were not required to solicit votes from the Holders of Claims 

and Interests in Class 12 (Intercompany Claims) and Class 18 (Intercompany Interests) as each 

such Class either (i) will receive no distribution under the Plan and is deemed to reject the Plan 

or (ii) will be Unimpaired and is presumed to accept the Plan.  Further, the Debtors did not send 

Holders of Claims and Interests in each such Class a Confirmation Hearing Notice or Notice of 

Non-Voting Status as such Holders are Debtors. 

(f) As described in the Solicitation Order and as evidenced by the Solicitation 

Affidavit, service of the Solicitation Materials was adequate and sufficient under the 

circumstances of the Chapter 11 Cases, and adequate and sufficient notice of the Confirmation 

Hearing and other requirements, deadlines, hearings, and matters described in the Solicitation 

Order (i) was timely and properly provided in compliance with the Bankruptcy Code, the 

Bankruptcy Rules, the Local Rules, and the Solicitation Order and (ii) provided due process, and 

an opportunity to appear and to be heard, to all parties in interest, all holders of Claims, all 

holders of Interests, and all Persons that have held or asserted, that hold or assert, or that may in 

the future hold or assert any Channeled Claim or any Shareholder Released Claim.  
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(g) Because the foregoing transmittals, notices, and service set forth above 

were adequate and sufficient, no other or further notice is necessary or shall be required. 

(h) All parties in interest, including, without limitation, the Debtors’ insurers, 

had notice of the Purdue bankruptcy proceedings and an opportunity to participate in them and 

were on notice that Debtors’ opioid-related liabilities were being mediated, negotiated, and 

resolved. 

F. Voting and Solicitation.  Votes on the Plan were solicited, including, where 

applicable, by Master Ballot Solicitation Method and by Direct Solicitation Method, after 

disclosure of “adequate information” as defined in section 1125 of the Bankruptcy Code.  As 

evidenced by the Solicitation Affidavit and Tabulation Declaration, votes to accept the Plan have 

been solicited and tabulated fairly, in good faith, and in a manner consistent with the Solicitation 

Order, the Bankruptcy Code, the Bankruptcy Rules, and the Local Rules.  Neither the Raymond 

Sackler family making publicly available the website www.JudgeforYourselves.info, nor the 

many postings, press releases, statements, and news conferences of various parties, constituted 

improper solicitations of the Plan under section 1125 of the Bankruptcy Code. 

G. Plan Supplement.  The filing and notice of the Plan Supplement (and any and all 

subsequent amendments, modifications, and supplements thereto filed with the Court) were 

proper and in accordance with the Bankruptcy Code, the Bankruptcy Rules, the Local Rules, and 

the Solicitation Orders, and no other or further notice is or shall be required. 

H. Plan Modifications.  Any modifications to the Plan since the commencement of 

solicitation described or set forth herein following entry of the Solicitation Order comply with 

the applicable provisions of the Bankruptcy Code, Bankruptcy Rules, and Local Rules.  Such 

modifications constitute immaterial modifications and/or do not adversely affect or change the 
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treatment of any Claims or Interests of any Holders that have not accepted such modifications.  

Pursuant to Bankruptcy Rule 3019, the modifications do not require either (a) any additional 

disclosure under section 1125 of the Bankruptcy Code and/or the re-solicitation of votes under 

section 1126 of the Bankruptcy Code or (b) that the Holders of Claims be afforded an 

opportunity to change previously cast acceptances or rejections of the Plan. 

I. Burden of Proof.  The Debtors, as proponents of the Plan, have met their burden 

of proving the satisfaction of the applicable requirements for Confirmation of the Plan set forth 

in section 1129 of the Bankruptcy Code by a preponderance of the evidence, which is the 

applicable standard.  Further, but subject in all instances to paragraph 42 of this Order, each 

witness who testified (by declaration or otherwise) at or in connection with the Confirmation 

Hearing in support of the Plan was credible, reliable, and qualified to testify as to the topics 

addressed in his or her testimony. 

J. Tabulation.  As described in and evidenced by the Voting Report, Claims in 

Class 3 (Federal Governmental Unsecured Claims), Class 4 (Non-Federal Domestic 

Governmental Claims), Class 5 (Tribe Claims), Class 6 (Hospital Claims), Class 7 (Third-Party 

Payor Claims), Class 8 (Ratepayer Claims), Class 9 (NAS Monitoring Claims), Class 10(a) 

(NAS PI Claims), Class 10(b) (Non-NAS PI Claims), and Class 11(c) (Other General Unsecured 

Claims) are Impaired under the Plan. With the exception of Class 3 (Federal Governmental 

Unsecured Claims), which did not vote to accept or reject the Plan and is therefore presumed to 

accept the Plan pursuant to Section 3.3 of the Plan, each of the foregoing Classes has voted to 

accept the Plan by the numbers and amounts of Claims required by section 1126 of the 

Bankruptcy Code.  The miscounting of the votes of the objecting Canadian municipalities and 

First Nations in Classes 4 and 5, respectively, instead of in the correct Class, Class 11(c), is 
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immaterial given that each such Class accepted the Plan if such votes were properly counted in 

Class 11(c).  No Class that was entitled to vote on the Plan voted to reject the Plan. 

K. Bankruptcy Rule 3016.  The Plan is dated and identifies the Debtors as the entities 

submitting the Plan, thereby satisfying Bankruptcy Rule 3016(a).  The filing of the Disclosure 

Statement satisfied Bankruptcy Rule 3016(b). 

COMPLIANCE WITH SECTION 1129 OF BANKRUPTCY CODE 

L. Plan Compliance with Bankruptcy Code (11 U.S.C. § 1129(a)(1)).  As further 

detailed below, the Plan complies with the applicable provisions of the Bankruptcy Code, 

thereby satisfying section 1129(a)(1) of the Bankruptcy Code. 

(a) Proper Classification (11 U.S.C. §§ 1122 and 1123(a)(1)).  Article III of 

the Plan designates all Claims and Interests, other than the Claims of the type described in 

sections 507(a)(2), 507(a)(3), or 507(a)(8) of the Bankruptcy Code, into 21 Classes.  The Claims 

or Interests in each designated Class have the same or substantially similar rights as the other 

Claims or Interests in such Class and such classification is appropriate under the circumstances 

of these Chapter 11 Cases.  Valid business, legal, and factual reasons exist for separately 

classifying the various Classes of Claims and Interests under the Plan.  Had the States’ Claims 

been separately classified from other Non-Federal Domestic Governmental Claims, both (i) such 

class and (ii) the class comprised of the remaining Non-Federal Domestic Governmental Claims 

would still have voted to accept the Plan.  The Plan, therefore, satisfies sections 1122 and 

1123(a)(1) of the Bankruptcy Code. 

(b) Specified Unimpaired Classes (11 U.S.C. § 1123(a)(2)).  The Plan 

specifies that Class 1 (Secured Claims), Class 2 (Other Priority Claims), Class 11(a) (Avrio 

General Unsecured Claims), and Class 11(b) (Adlon General Unsecured Claims) are Unimpaired 

Classes and Class 12 (Intercompany Claims) and Class 18 (Intercompany Interests) are 
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potentially Unimpaired Classes under the Plan, each within the meaning of section 1124 of the 

Bankruptcy Code, thereby satisfying section 1123(a)(2) of the Bankruptcy Code. 

(c) Specified Treatment of Impaired Classes (11 U.S.C. § 1123(a)(3)).  The 

Plan specifies that Class 3 (Federal Government Unsecured Claims), Class 4 (Non-Federal 

Domestic Governmental Claims), Class 5 (Tribe Claims), Class 6 (Hospital Claims), Class 7 

(Third-Party Payor Claims), Class 8 (Ratepayer Claims), Class 9 (NAS Monitoring Claims), 

Class 10(a) (NAS PI Claims), Class 10(b) (Non-NAS PI Claims), Class 11(c) (Other General 

Unsecured Claims), Class 13 (Shareholder Claims), Class 14 (Co-Defendant Claims), Class 15 

(Other Subordinated Claims), Class 16 (PPLP Interests), and Class 17 (PPI Interests) are 

Impaired Classes under the Plan and Class 12 (Intercompany Claims) and Class 18 

(Intercompany Interests) are potentially Impaired Classes under the Plan, each within the 

meaning of section 1124 of the Bankruptcy Code, and specifies the treatment of each such Class, 

thereby satisfying section 1123(a)(3) of the Bankruptcy Code. 

(d) No Disparate Treatment (11 U.S.C. § 1123(a)(4)).  The Plan provides for 

the same treatment for each Claim or Interest in each respective Class unless the Holder of a 

particular Claim or Interest has agreed to less favorable treatment on account of such Claim or 

Interest, thereby satisfying section 1123(a)(4) of the Bankruptcy Code. 

(e) Implementation of Plan (11 U.S.C. § 1123(a)(5)).  Article V of the Plan 

and the other provisions of the Plan, the various documents included in the Plan Supplement, and 

the terms of this order (this “Order”) provide adequate and proper means for the implementation 

of the Plan, including, but not limited to, authorization for the Debtors to consummate the 

Restructuring Transactions and to take all actions consistent with the Plan as may be necessary 

or appropriate to effect any transaction described in, approved by, contemplated by, or necessary 
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to effectuate the Restructuring Transactions under and in connection with the Plan.  The 

Bankruptcy Code authorizes (a) the transfer and vesting of the MDT Transferred Assets, 

notwithstanding any terms of the Purdue Insurance Policies or provisions of non-bankruptcy law 

and (b) authorizes the transfer and vesting of the NewCo Transferred Assets to NewCo.  No 

insurers that issued the Purdue Insurance Policies have objected to the transfer and vesting of the 

MDT Transferred Assets. 

(f) Voting Power of Equity Securities (11 U.S.C. 1123(a)(6)).  The NewCo 

Operating Agreement will prohibit the issuance of non-voting securities to the extent prohibited 

by section 1123(a)(6) of the Bankruptcy Code.  Accordingly, the Plan satisfies the requirements 

of section 1123(a)(6) of the Bankruptcy Code. 

(g) Designation of Directors, Officers, and Trustees (11 U.S.C. § 1123(a)(7)).  

The Plan and the Plan Supplement are consistent with the interests of Holders of Claims and with 

public policy with respect to the manner of selection of the NewCo Manager, the TopCo 

Managers, the Plan Administration Trustee, the MDT Trustees, the MDT Executive Director, the 

Creditor Trustees, and the Creditor Trust Overseers.  Thus, section 1123(a)(7) of the Bankruptcy 

Code is satisfied. 

(h) Inapplicable Provisions (11 U.S.C. §§ 1123(a)(8)).  None of the Debtors 

is an individual, as such term is used in the Bankruptcy Code.  Accordingly, section 1123(a)(8) 

of the Bankruptcy Code is inapplicable. 

(i) Additional Plan Provisions (11 U.S.C. § 1123(b)).  As set forth below, the 

discretionary provisions of the Plan comply with section 1123(b) of the Bankruptcy Code and are 

not inconsistent with the applicable provisions of the Bankruptcy Code.  Thus, section 1123(b) of 

the Bankruptcy Code is satisfied. 
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(i) Impairment/Unimpairment of Classes (11 U.S.C. § 1123(b)(1)).  In 

accordance with section 1123(b)(1) of the Bankruptcy Code, (A) Classes 1, 2, 11(a), and 11(b) 

are Unimpaired, (B) Classes 3, 4, 5, 6, 7, 8, 9, 10(a), 10(b), 11(c), 13, 14, 15, 16 and 17 are 

Impaired, and (C) Classes 12 and 18 are Unimpaired or Impaired under the Plan. 

(ii) Assumption and Rejection of Executory Contracts and Unexpired 

Leases (11 U.S.C. § 1123(b)(2)).  In accordance with section 1123(b)(2) of the Bankruptcy Code, 

Article VIII of the Plan provides that each executory contract and unexpired lease to which any 

Debtor is a party, subject to Section 8.4 of the Plan, shall be deemed assumed by the applicable 

Debtor and, except with respect to any contract or lease held by a Transferred Debtor, assigned 

to NewCo or its designee, except if it (A) has previously been assumed or rejected pursuant to a 

Final Order of the Bankruptcy Court, (B) is specifically identified on the Schedule of Rejected 

Contracts, (C) is the subject of a separate assumption or rejection motion filed by the Debtors 

under section 365 of the Bankruptcy Code pending on the Confirmation Date, (D) is the subject 

of a pending Contract Dispute, or (E) is being otherwise treated pursuant to the Plan. The 

Debtors have exercised reasonable business judgment in determining whether to reject, assume, 

or assume and assign each of their executory contracts and unexpired leases under the terms of 

the Plan. Accordingly, the Debtors’ assumption, assumption and assignment, or rejection of each 

executory contract and unexpired lease under the Plan satisfies the requirements of section 

365(b) of the Bankruptcy Code and, therefore, the requirements of section 1123(b)(2) of the 

Bankruptcy Code. 

(iii) Settlement, Releases, Exculpation, and Injunction of Claims 

(11 U.S.C. § 1123(b)(3)(A)).  In accordance with sections 1123(b)(3)(A) and (b)(6) of the 
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Bankruptcy Code, the Plan contains appropriate settlement, releases, exculpation and injunction 

provisions as described in more detail in Paragraph II. 

(iv) Preservation of Claims and Retention of Claims (11 U.S.C. 

§ 1123(b)(3)(B)).  In accordance with section 1123(b)(3)(B) of the Bankruptcy Code, the Master 

Disbursement Trust, the Plan Administration Trust, the Creditor Trusts, and NewCo shall have 

rights to prosecute Retained Causes of Action as and to the extent set forth in the Plan, as of the 

Effective Date, and all such Retained Causes of Action shall be absolutely transferred and 

assigned to the Master Disbursement Trust, the Plan Administration Trust, the Creditor Trusts, 

and NewCo, as applicable, on the Effective Date. 

(v) Additional Plan Provisions (11 U.S.C. § 1123(b)(6)).  The Plan’s 

other provisions are appropriate and consistent with the applicable provisions of the Bankruptcy 

Code, including, but not limited to, provisions for (A) distributions to Holders of Claims, 

(B) resolution of Disputed Claims, (C) allowance of certain Claims, (D) indemnification 

obligations, (E) releases by the Debtors of certain parties, (F) releases by certain parties of 

certain claims against third parties, (G) exculpations of certain parties, (H) injunctions from 

certain actions, including actions against certain third parties, and (I) retention of the Court’s 

jurisdiction, thereby satisfying the requirements of section 1123(b)(6) of the Bankruptcy Code. 

M. The Debtors’ Compliance with Bankruptcy Code (11 U.S.C. § 1129(a)(2)).  As 

further detailed below, the Debtors as proponents of the Plan have complied with the applicable 

provisions of the Bankruptcy Code, thereby satisfying section 1129(a)(2) of the Bankruptcy 

Code.  Specifically: 

(a) Each of the Debtor entities is a proper debtor under section 109 of the 

Bankruptcy Code. 
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(b) The Debtors have complied with all applicable provisions of the 

Bankruptcy Code, except as otherwise provided or permitted by orders of the Court. 

(c) The Debtors have complied with the applicable provisions of the 

Solicitation Order, the Bankruptcy Code, the Bankruptcy Rules, and the Local Rules, including, 

but not limited to, sections 1125 and 1126(b) of the Bankruptcy Code, in (i) transmitting the 

Solicitation Materials and related documents and (ii) soliciting and tabulating votes with respect 

to the Plan. 

(d) Good, sufficient, and timely notice of the Confirmation Hearing has been 

provided as further described in Paragraph E above. 

N. Plan Proposed in Good Faith (11 U.S.C. § 1129(a)(3)).  The Plan is the product of 

the good faith process through which the Debtors have conducted the Chapter 11 Cases and 

reflects extensive, good faith, arm’s-length negotiations among the Debtors, the Creditors’ 

Committee, and the Debtors’ key stakeholders, including each of the Supporting Claimants, and 

their respective professionals, including in arms-length good faith mediations.  The Plan 

Documents are the product of good faith efforts of the Debtors and applicable non-Debtor parties 

who assisted in the drafting of the Plan Documents.  The Plan itself and the process leading to its 

formulation provide independent evidence of the Debtors’ good faith, serve the public interest, 

and assure fair treatment of Holders of Claims.  Consistent with the overriding purpose of the 

Bankruptcy Code, the Chapter 11 Cases were filed and the Plan was proposed with the legitimate 

and honest purpose of maximizing the value of the Debtors’ Estates and providing for fair and 

reasonable distributions to creditors.  Accordingly, the Plan is fair, reasonable, and consistent 

with sections 1122, 1123, and 1129 of the Bankruptcy Code.  Based on the foregoing, as well as 

the facts and record of the Chapter 11 Cases, including, but not limited to, the hearing with 
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respect to the Disclosure Statement, the Confirmation Hearing, the Simmonds Declaration, the 

Third Supplemental Finegan Declaration, the Greenspan Declaration, the First DelConte 

Declaration, the Collura Declaration, the Gowrisankaran Declaration, the Rule Declaration, the 

DeRamus Declaration, the Dubel Declaration, the Turner Declaration, the Lowne Declaration, 

the Second DelConte Declaration and the Guard Declaration, the Plan has been proposed in good 

faith and not by any means forbidden by law, thereby satisfying section 1129(a)(3) of the 

Bankruptcy Code. 

O. Payment for Services or Costs and Expenses (11 U.S.C. § 1129(a)(4)).  All 

payments made or to be made by the Debtors for services or for costs and expenses in or in 

connection with the Chapter 11 Cases, or in connection with the Plan and incident to the Chapter 

11 Cases, have been authorized by, approved by, or are subject to the approval of the Court as 

reasonable, thereby satisfying section 1129(a)(4) of the Bankruptcy Code.  With respect to 

payments being made to stakeholder professionals out of distributions to creditors under the 

several private creditor trusts under Section 5.8 of the Plan and otherwise, such payments are not 

within the scope of section 1129(a)(4); alternatively, to the extent any such payments are within 

the scope of section 1129(a)(4), based upon the record, the Court finds that such fees and costs 

are reasonable or are, as set forth in the Modified Bench ruling and Section 5.8 of the Plan, 

subject to approval of the Court as reasonable . 

P. Service of Certain Individuals (11 U.S.C. § 1129(a)(5)).  To the extent not 

disclosed in the Plan Supplement, the identities and affiliations of the MDT Trustees, the MDT 

Executive Director, the NewCo Managers, the TopCo Managers, the Plan Administration 

Trustee and PPLP Liquidator, the Creditor Trustees, and the Creditor Trust Overseers shall be 

determined in accordance with Article V of the Plan.  The appointment of such individuals to 
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such positions, or the process by which such individuals have been or will be identified or 

appointed, is consistent with the interests of Holders of Claims and public policy.  Accordingly, 

the Debtors have satisfied the requirements of section 1129(a)(5) of the Bankruptcy Code. 

Q. Rate Changes (11 U.S.C. § 1129(a)(6)).  The Plan does not provide for any rate 

changes over which a governmental regulatory commission has jurisdiction, and, accordingly, 

section 1129(a)(6) of the Bankruptcy Code is inapplicable to the Plan. 

R. Best Interest of Creditors (11 U.S.C. § 1129(a)(7)). 

(a) The Plan satisfies section 1129(a)(7) of the Bankruptcy Code because each 

Holder of a Claim or Interest (i) has voted to accept or is presumed to have accepted the Plan, (ii) 

is Unimpaired and deemed to have accepted the Plan, or (iii) shall receive or retain under the 

Plan, on account of such Claim or Interest, property of a value, as of the Effective Date of the 

Plan, that is not less than the amount that such Holder would so receive or retain if the Debtors 

were to be liquidated under chapter 7 of the Bankruptcy Code on such date. 

(b) In addition, the liquidation analysis attached as Appendix B to the 

solicitation version of the Disclosure Statement (the “Liquidation Analysis”), as well as the 

other evidence related thereto in support of the Plan that was proffered or adduced at, prior to, or 

in affidavits and declarations in connection with the Confirmation Hearing, (i) are reasonable, 

persuasive, credible, and accurate as of the dates such analysis or evidence was proffered, 

adduced, and/or presented, (ii) utilize reasonable and appropriate methodologies and 

assumptions, (iii) have not been controverted by other evidence, and (iv) establish that, with 

respect to each Impaired Class of Claims or Interests, each Holder of an Allowed Claim or 

Interest in such Class shall receive under the Plan on account of such Allowed Claim or Interest 

property of a value, as of the Effective Date, that is not less than the amount such Holder would 
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so receive if the Debtors were liquidated on the Effective Date under chapter 7 of the Bankruptcy 

Code.  Accordingly, the Debtors have satisfied the requirements of section 1129(a)(7) of the 

Bankruptcy Code. 

S. Acceptance by Certain Classes (11 U.S.C. § 1129(a)(8)). 

(a) Holders of Claims in Class 1 (Secured Claims), Class 2 (Other Priority 

Claims), Class 11(a) (Avrio General Unsecured Claims), Class 11(b) (Adlon General Unsecured 

Claims), Class 12 (Intercompany Claims), and Class 18 (Intercompany Interests) are Unimpaired 

or potentially Unimpaired and, pursuant to section 1126(f) of the Bankruptcy Code, are 

conclusively presumed to have accepted the Plan, thus meeting the requirements of section 

1128(a)(8) of the Bankruptcy Code. 

(b) As reflected in the Tabulation Declaration, each Impaired Voting Class 

affirmatively voted to accept the Plan or is presumed to have accepted the Plan.  Class 4 (Non-

Federal Domestic Governmental Claims) voted, in the aggregate, 96.87% in number and 96.87% 

in amount to accept the Plan; Class 5 (Tribe Claims) voted, in the aggregate, 96.17% in number 

and 96.17% in amount to accept the Plan; Class 6 (Hospital Claims) voted, in the aggregate, 

88.26% in number and 88.26% in amount to accept the Plan; Class 7 (Third-Party Payor Claims) 

voted, in the aggregate, 93.54% in number and 93.54% in amount to accept the Plan; Class 8 

(Ratepayer Claims) voted, in the aggregate, 100% in number and 100% in amount to accept the 

Plan; Class 9 (NAS Monitoring Claims) voted, in the aggregate, 99.78% in number and 99.78% 

in amount to accept the Plan; Class 10(a) (NAS PI Claims) voted, in the aggregate, 98.08% in 

number and 98.08% in amount to accept the Plan; Class 10(b) (Non-NAS PI Claims) voted, in 

the aggregate, 95.72% in number and 95.72% in amount to accept the Plan; and Class 11(c) 

(Other General Unsecured Claims) voted, in the aggregate, 93.28% in number and 96.44% in 
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amount to accept the Plan.  Class 3 (Federal Governmental Unsecured Claims), did not submit 

votes to accept or reject the Plan; accordingly, pursuant to Section 3.3 of the Plan, Class 3 

(Federal Governmental Unsecured Claims) is presumed to have accepted the Plan. 

(c) Accordingly, the Debtors have satisfied the requirements of section 

1129(a)(8) of the Bankruptcy Code with respect to such Impaired Voting Classes of Claims.   

T. Treatment of Administrative Claims, Priority Tax Claims, Secured Claims, and 

Other Priority Claims (11 U.S.C. § 1129(a)(9)).  The treatment of Administrative Claims, 

Priority Tax Claims, Secured Claims, and Other Priority Claims under Articles II and III of the 

Plan satisfies the requirements of section 1129(a)(9) of the Bankruptcy Code. 

U. Acceptance by Impaired Class of Claims (11 U.S.C. § 1129(a)(10)).  The Voting 

Classes are Impaired Classes, and each Voting Class has voted to or is presumed to have 

accepted the Plan.  Accordingly, at least one Class of Claims against the Debtors that is Impaired 

under the Plan has voted to accept the Plan by the requisite majorities, determined without 

including any acceptance of the Plan by any insider, thus satisfying the requirements of section 

1129(a)(10) of the Bankruptcy Code. 

V. Feasibility (11 U.S.C. § 1129(a)(11)).  The information in the Disclosure 

Statement, including financial projections attached as Appendix D to the Disclosure Statement 

and the evidence that was proffered or adduced at or prior to the Confirmation Hearing by the 

Debtors: (a) are reasonable, persuasive, and credible; (b) have not been controverted by other 

evidence; (c) utilize reasonable and appropriate methodologies and assumptions; (d) establish 

that the Plan is feasible and that there is a reasonable prospect of NewCo being able to meet its 

financial obligations under the Plan and in the ordinary course of business, and that Confirmation 

of the Plan is not likely to be followed by the liquidation, or the need for further financial 
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reorganization of, NewCo or any other successor to the Debtor under the Plan; and (e) establish 

that NewCo will have sufficient funds available to meet its obligations under the Plan.  

Therefore, the Plan satisfies the requirements of section 1129(a)(11) of the Bankruptcy Code. 

W. Payment of Fees (11 U.S.C. § 1129(a)(12)).  All fees payable under section 1930 

of title 28 of the United States Code and statutory interest thereon shall be paid in accordance 

with Section 12.5 of the Plan, thereby satisfying the requirements of section 1129(a)(12) of the 

Bankruptcy Code. 

X. Continuation of Retiree Benefits (11 U.S.C. § 1129(a)(13)).  The Debtors do not 

maintain retirement plans or other benefits obligations.  Accordingly, section 1129(a)(13) of the 

Bankruptcy Code is inapplicable to the Plan. 

Y. Domestic Support Obligations (11 U.S.C. § 1129(a)(14)).  The Debtors are not 

required by a judicial or administrative order, or by statute, to pay a domestic support obligation 

and, accordingly, section 1129(a)(14) of the Bankruptcy Code is inapplicable to the Plan. 

Z. Plan of an Individual Debtor (11 U.S.C. § 1129(a)(15)).  None of the Debtors is 

an individual and, accordingly, section 1129(a)(15) of the Bankruptcy Code is inapplicable to the 

Plan. 

AA. Transfers in Accordance with Non-Bankruptcy Law (11 U.S.C. § 1129(a)(16)).  

None of the Debtor entities is a nonprofit entity and, accordingly, section 1129(a)(16) of the 

Bankruptcy Code is inapplicable to the Plan. 

BB. No Unfair Discrimination; Fair and Equitable (11 U.S.C. § 1129(b)).  Each 

Voting Class has voted to or is deemed to have accepted the Plan.  Therefore, section 1129(b) of 

the Bankruptcy Code is inapplicable to the Voting Classes in the Chapter 11 Cases.  The Plan 

does not “discriminate unfairly” with respect to the Classes that are Impaired and deemed to 
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have rejected the Plan, because the Debtors have a valid rationale for the Plan’s classification 

scheme, the Plan does not discriminate unfairly with respect to such Classes, and the Plan is “fair 

and equitable” with respect to the Classes that are Impaired and deemed to have rejected the Plan 

because no Class senior to any rejecting Class is being paid more than in full and the Plan does 

not provide a recovery on account of any Claim or Interest that is junior to such rejecting 

Classes.  Thus, the Debtors have demonstrated that the Plan satisfies section 1129(b) of the 

Bankruptcy Code to the extent such provision is applicable.  

CC. Only One Plan (11 U.S.C. § 1129(c)).  The Plan is the only plan that has been 

filed in the Chapter 11 Cases and meets the requirements of sections 1129(a) and (b) of the 

Bankruptcy Code, thereby satisfying the requirements of section 1129(c) of the Bankruptcy 

Code. 

DD. Principal Purpose of Plan (11 U.S.C. § 1129(d)).  The principal purpose of the 

Plan is not the avoidance of taxes or the avoidance of the application of section 5 of the 

Securities Act, thereby satisfying the requirements of section 1129(d) of the Bankruptcy Code. 

EE. Not Small Business Cases (11 U.S.C. § 1129(e)).  The Chapter 11 Cases are not 

small business cases and, accordingly, section 1129(e) of the Bankruptcy Code is inapplicable to 

the Chapter 11 Cases. 

FF. Good Faith Solicitation (11 U.S.C. § 1125(e)).  Based on the record of the 

Chapter 11 Cases, including, but not limited to, the evidence proffered, adduced, and/or 

presented at the Confirmation Hearing by the Debtors and the Supporting Claimants, which is 

reasonable, persuasive, and credible, utilizes reasonable and appropriate methodologies and 

assumptions, and has not been controverted by other evidence, the Debtors and each of their 

successors, predecessors, control persons, members, agents, employees, officers, directors, 
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financial advisors, investment bankers, attorneys, accountants, consultants, and other 

professionals have solicited acceptances of the Plan in good faith, and the law firms that utilized 

the Master Ballot Solicitation Procedures have collected votes on the Plan in good faith, and in 

compliance with the applicable provisions of the Bankruptcy Code, including, but not limited to, 

section 1125(e) of the Bankruptcy Code, and any applicable non-bankruptcy law, rule, or 

regulation governing the adequacy of disclosure in connection with such solicitation, and, 

therefore, (a) are not liable at any time for any violation of any applicable law, rule, or regulation 

governing the solicitation of acceptances or rejections of the Plan and (b) are entitled to the 

protections afforded by section 1125(e) of the Bankruptcy Code and the exculpation provisions 

set forth in Article X of the Plan.  In addition, the Debtors have acted and entered into the 

documents effectuating the Debtors’ reorganization pursuant to the Plan in good faith and shall 

be deemed to continue to act in good faith if they (x) proceed to consummate the Plan and 

transactions contemplated thereby pursuant thereto and (y) take the actions authorized and 

directed by this Order.  The Debtors negotiated the transactions effectuating the Debtors’ 

reorganization pursuant to the Plan in good faith and the resulting terms of the agreements 

effectuating the Debtors’ reorganization are in the best interests of the Debtors and the Estates. 

GG. Satisfaction of Confirmation Requirements.  Based upon the foregoing, all other 

pleadings, documents, exhibits, statements, declarations, and affidavits filed in connection with 

Confirmation of the Plan, and all evidence and arguments made, proffered, or adduced at the 

Confirmation Hearing, the Plan satisfies the requirements for confirmation set forth in section 

1129 of the Bankruptcy Code. 

ADDITIONAL FINDINGS REGARDING CHAPTER 11 CASES AND PLAN 

HH. Implementation.  All documents and agreements necessary to implement the Plan, 

including, but not limited to, any Plan Document, are essential elements of the Plan and have 
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been negotiated in good faith and at arm’s length by the Debtors and the other parties thereto, 

and entry into and consummation of the transactions contemplated by each such document and 

agreement is in the best interests of the Debtors, the Estates, and the Holders of Claims, and each 

such document and agreement shall, upon completion of documentation and execution, be valid, 

binding, and enforceable and not be in conflict with any federal, state, or local law.  The Debtors 

have exercised reasonable business judgment in determining which agreements to enter into and 

have provided sufficient and adequate notice of such documents and agreements. 

II. Injunction, Exculpation, and Releases. 

(a) The Court has jurisdiction under section 1334 of title 28 of the United 

States Code to approve the injunctions, releases, and exculpation set forth in Article X of the 

Plan, including, but not limited to, jurisdiction to release claims against the Shareholder Released 

Parties.  Sections 105(a) and 1123(b)(3) and (6) of the Bankruptcy Code and the Court’s inherent 

equitable power permits issuance of the injunction and approval of the releases and exculpations 

set forth in Article X of the Plan.  With respect to the Third-Party Releases (defined below), as 

has been established based upon the record in the Chapter 11 Cases and the evidence presented at 

the Confirmation Hearing, the Court has subject matter jurisdiction to approve the Third-Party 

Releases because (i) confirmation of a plan of reorganization is a core proceeding and the Third-

Party Releases are integral to confirmation of the Plan and the failure to approve these 

injunctions, exculpations, and releases would render the Debtors unable to confirm and 

implement the Plan, and (ii) the Released Claims and Shareholder Released Claims that are the 

subject of the Third-Party Releases could have a conceivable effect on the Debtors’ Estates.  

Released Claims and Shareholder Released Claims have factual and legal issues in common with 

actual or potential claims or causes of action against the Debtors and actual or potential claims or 

19-23649-rdd    Doc 3787    Filed 09/17/21    Entered 09/17/21 21:09:10    Main Document 
Pg 25 of 114



-26- 
  

causes of action of the Estates against third parties, including the Shareholder Released Parties.  

The litigation of the Released Claims and the Shareholder Released Claims would have 

conceivable effects on the res of the Estates.  Litigation of such claims could deplete the value of 

certain insurance policies, could lead to the assertion of indemnification and contribution claims 

against the Estates, and could prejudice the Estates or the Master Distribution Trust (and 

therefore reduce the value available for distribution to the Creditor Trusts) in future litigation of 

such claims or causes of action.  Litigation over a disputed indemnification or contribution claim 

is itself an effect upon the Estates.  Moreover, the Court has the power to render a final decision 

confirming the Plan, including such provisions, under the United States Constitution.   

(b) The injunctions, releases, and exculpations set forth in Article X of the 

Plan, including the Debtor Releases (defined below), the Third-Party Releases and the 

Channeling Injunction, were adequately disclosed and explained in the Disclosure Statement, on 

the Ballots, through the Supplemental Confirmation Hearing Notice Plan, in the Notices of Non-

Voting Status and in the Plan.  

(c) The releases granted by the Debtors and their Estates pursuant to Sections 

10.6 and 10.7 of the Plan (the “Debtor Releases”) represent a valid exercise of the Debtors’ 

business judgment.  For the reasons set forth in the Modified Bench Ruling, the Disclosure 

Statement and the Confirmation Brief and based on the evidence proffered or adduced at the 

Confirmation Hearing, the Debtor Releases are (i) an integral and necessary part of the Plan, (ii) 

a good faith settlement and compromise of the claims and Causes of Action released, (iii) given 

in exchange for good and valuable consideration, (iv) appropriately tailored to the facts and 

circumstances of the Chapter 11 Cases, and (v) given after due notice and opportunity for 

objection.  The Debtor Releases shall constitute a bar to the Debtors, the Liquidating Debtors, the 
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Transferred Debtors, the Estates, the Plan Administration Trust, the Master Disbursement Trust, 

the Creditor Trusts, NewCo, TopCo, any other newly formed Persons that shall be continuing the 

Debtors’ businesses after the Effective Date, or any party purporting to claim through any of the 

foregoing, from asserting any Released Claim or Shareholder Released Claim released pursuant 

to Section 10.6 or 10.7 of the Plan, except as otherwise set forth in the Plan.  The Debtor 

Releases were negotiated by sophisticated parties represented by able counsel and financial 

advisors and are the result of an arm’s-length, mediated negotiation process.  The Debtors’ 

pursuit of any Released Claims or Shareholder Released Claims against the Released Parties or 

the Shareholder Released Parties would not be in the interests of the Estates’ various 

constituencies because the benefits to the Estates obtained in exchange for granting the releases, 

including the benefit to the Estate’s creditors by virtue of the various intercreditor allocation 

agreements and settlements reached in Mediation, likely outweigh any potential benefit from 

pursuing such claims considering the costs and uncertainty involved therein, and the fact that all 

of the intercreditor allocation agreements and settlements reached in Mediation were conditioned 

upon the Shareholder Settlement.  In light of, among other things, the concessions and 

contributions provided to the Debtors’ Estates and the critical nature of the Debtor Releases to 

the Plan, the Debtor Releases are fair and reasonable, in the best interests of the Estates and 

creditors, and appropriate. 

(d) The non-Debtor releases set forth in Sections 10.6 and 10.7 of the Plan 

(the “Third-Party Releases”) are appropriate.  The Third-Party Releases satisfy the applicable 

standard for approval of nonconsensual third-party releases set forth in Deutsche Bank AG v. 

Metromedia Fiber Network, Inc. (In re Metromedia Fiber Network, Inc.), 416 F.3d 136, 142 (2d 
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Cir. 2005) (“Metromedia”) and other applicable law.  The record of the Confirmation Hearing 

demonstrates the following:   

(i) The Third-Party Releases set forth in the Plan and implemented by 

this Order are fair, equitable, reasonable, and in the best interests of the Debtors and their Estates 

and the releasing parties, including as a result of their relationship to the intercreditor allocation 

agreements and settlements.  An overwhelming number of creditors support the Plan, with 

96.01% in number of Holders of Claims in Voting Classes that voted having voted to accept the 

Plan as reflected in the Tabulation Declaration.  The Third-Party Releases are consensual, and 

not involuntary, as to those creditors who voted in favor of the Plan, including the Consenting 

States and Newly Consenting States.  Of the over 600,000 claimants that filed proofs of claim in 

this case, which include the Federal Government, most of the States, thousands of political 

subdivisions, hundreds of Native American Tribes, more than 130,000 personal injury victims, 

and numerous hospitals, third party payors, ratepayers, public schools, and others, the following 

claimants filed objections and continue to press such objections to the shareholder releases: nine 

States (including the District of Columbia), the U.S. Trustee (who is not a claimant), the City of 

Seattle, four Canadian municipalities, two Canadian First Nations and three pro se objectors.3 

(ii) The complexity of the litigation against the Debtors and potential 

claims among the Debtors and co-defendants in that litigation or against the Shareholder 

Released Parties make these chapter 11 cases both “rare” and “unusual.”  As of the Petition Date, 

the Debtors faced over 2,600 lawsuits arising from the Debtors’ marketing of opioid 

medications.  Many of these suits sought to hold the Debtors and other parties jointly and 

severally liable for injuries related to opioid use.  Many of these suits also name certain of the 

 
3 The Department of Justice also filed a statement regarding the Shareholder Releases. 
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Debtors’ officers, directors, and shareholders, including members of the Sackler Families, as 

defendants.  In addition, the claims that are the subject of the Shareholder Settlement are, in part, 

premised upon the alleged liability or conduct of the Debtors and assert trillions of dollars in 

damages.  

(iii) The Third-Party Releases are an integral and necessary part of the 

Plan.  The Plan, and the global resolution embodied in the Plan and Plan Settlements, would not 

be possible without the Third-Party Releases.  The Shareholder Settlement would not be possible 

without the Shareholder Releases because the Sackler Families would not enter into the 

Shareholder Settlement, and cause the payments and other concessions contemplated therein, 

without the Shareholder Releases and Channeling Injunction.  The Plan Settlements, including 

the intercreditor allocation agreements and settlements reached in Mediation, are premised upon 

the consideration under the Shareholder Settlement Agreement, and the term sheets agreed to by 

the private claimants in Mediation were conditioned on the participation of the Sackler Families 

in the Plan.  In the absence of the Plan Settlements, the Debtors would not be able to take 

advantage of the DOJ Forfeiture Judgment Credit provided for in the DOJ Resolution.  The 

Third-Party Releases, by way of the consideration under the Shareholder Settlement Agreement, 

also preserve the agreed allocations among creditors that underlie the Plan Settlements.  Without 

the Third-Party Releases, and therefore without the consideration under the Shareholder 

Settlement Agreement, there could be no certainty that such agreed upon allocations would not 

be undermined by collateral litigation.  Absent the consideration provided to the Debtors’ Estates 

under the Shareholder Settlement, the Plan would not have been feasible.  In the absence of the 

Plan Settlement, of which the Third-Party Releases are a key and inextricable element, the 

litigation of thousands of pending actions to judgment and through appeals in the civil court 
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system would likely result in the destruction of the significant value that would otherwise have 

been distributed to opioid abatement efforts and personal injury claimants. The resumption of 

litigation that would otherwise be the subject of the Shareholder Settlement would implicate 

NewCo and could have an impact on the operations of NewCo and NewCo’s ability to support 

abatement.  The Restructuring Transactions contemplated by the Plan, the Plan Supplement, and 

other instruments, releases, and other agreements related to the Plan would not be possible absent 

the Shareholder Settlement and the consideration received by the Debtors’ Estates thereunder.  

As such, the Chapter 11 Cases present unique and extraordinary circumstances where release of 

non-Debtors as provided in the Plan is proper and appropriate. 

(iv) The consideration under the Shareholder Settlement Agreement 

described in the Disclosure Statement (including in Article 11.2 thereof), including $4.275 

billion in cash and 100% of the equity interests in Purdue Pharma L.P., which does not include 

the enhancements described in the Mediators Report [D.I. 3119] that have since been added to 

the settlement consideration, constitutes a substantial contribution to the Estates.  The 

consideration under the Shareholder Settlement Agreement includes payments totaling $4.325 

billion to estates over nine or ten years.  Such payments total at least twice the value of the 

Debtors as a going concern.  Such payments also allow the Debtors to make the payments 

required under the DOJ Resolution and the Plan Settlements.  

(v) The Plan provides for channeling of the Released Claims and 

Shareholder Released Claims.  Applicable Channeled Claims are eligible for treatment by the 

Creditor Trusts. 

(vi) The Released Claims and Shareholder Released Claims directly 

impact the Debtors’ reorganization.  The appropriate resolution of these claims has been the 
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subject of significant discovery, litigation and mediation in these cases by sophisticated parties 

from multiple creditor constituencies that were represented by able counsel and financial 

advisors. 

(e) The injunction provisions set forth in Article X of the Plan, including, 

without limitation, the Channeling Injunction: (i) are essential to the Plan; (ii) are necessary to 

preserve and enforce the discharge and releases set forth in Sections 10.2, 10.6, and 10.7 of the 

Plan, the exculpation provisions in Section 10.12 of the Plan, and the compromises and 

settlements implemented under the Plan; (iii) are appropriately tailored to achieve that purpose; 

(iv) are within the jurisdiction of this Court under 28 U.S.C. §§ 1334(a), 1334(b), and 1334(d); 

(v) are an essential means of implementing the Plan pursuant to section 1123(a)(5) and (b)(6) of 

the Bankruptcy Code; (vi) are an integral element of the transactions incorporated into the Plan; 

(vii) confer material benefits on, and are in the best interests of, the Debtors and their Estates, 

creditors, and other stakeholders; (viii) are critical to the overall objectives of the Plan; and (ix) 

are consistent with sections 105, 524(e), 1123, and 1129 of the Bankruptcy Code, other 

provisions of the Bankruptcy Code, and other applicable law.  The injunction provisions set forth 

in Article X of the Plan, including, without limitation, the Channeling Injunction, were 

adequately disclosed and explained on the relevant Ballots, in the Disclosure Statement, and in 

the Plan. The record of the Confirmation Hearing and the Chapter 11 Cases is sufficient to 

support the injunction provisions set forth in Article X of the Plan. 

(f) The Creditors’ Committee, the Ad Hoc Committee, the MSGE Group, the 

Native American Tribes Group, the Ad Hoc Group of Individual Victims, the Ad Hoc Group of 

Hospitals, the Third-Party Payor Group, the Ratepayer Mediation Participants, the Public School 

District Claimants, and the NAS Committee affirmatively support the Plan, which includes the 
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release and injunction provisions in favor of the Released Parties, the Shareholder Released 

Parties, and the Protected Parties (as applicable).  The Newly Consenting States4 do not object to 

approval of the Plan.  

(g) The Exculpated Parties made significant contributions to the Chapter 11 

Cases and played an integral role in working towards the resolution of the Chapter 11 Cases, and 

the Court has found that resolution to have been in good faith after due notice.  Accordingly, the 

exculpations contemplated by Section 10.12 of the Plan are part of a fair and valid exercise of the 

Debtors’ business judgment and are fair, reasonable, and appropriate under the circumstances of 

the Chapter 11 Cases. 

(h) The record of the Confirmation Hearing and the Chapter 11 Cases is 

sufficient to support the injunctions, releases, and exculpations set forth in Article X of the Plan.  

Based on the record of the Chapter 11 Cases, the representations of the parties, and the evidence 

proffered, adduced, and presented at the Confirmation Hearing, this Court finds that the 

injunctions, releases, and exculpations set forth in Article X of the Plan are consistent with the 

Bankruptcy Code and applicable law. The failure to implement such provisions would render the 

Debtors unable to confirm and consummate the Plan. 

JJ. Compromise of Controversies.   

(a) Pursuant to the Bankruptcy Code, including section 1123 of the 

Bankruptcy Code, and Bankruptcy Rule 9019, the Debtors have authority to propose and 

negotiate a resolution of their opioid-related liabilities and, with approval of the Court, enter into 

a resolution of their opioid-related liabilities through the Plan.  The settlements reached between 

 
4 Newly Consenting States include the members of the Ad Hoc Group of Non-Consenting States that agreed to 
support the Plan on the terms set forth in the Mediator’s Report filed with the Bankruptcy Court on July 7, 2021 
[D.I. 3119]. 
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the Debtors and the opioid-related claimants, as embodied in the Plan, are fair, equitable and 

reasonable and were entered into in good faith based on arm’s-length negotiations.  The various 

intercreditor allocation agreements and settlements, including, without limitation, the NOAT 

Allocation Formula, are fair, equitable, and reasonable.  Such negotiation, settlement, and 

resolution of liabilities shall not operate to excuse any insurer from its obligations under any 

insurance policy, notwithstanding any terms of such insurance policy (including any consent-to-

settle or pay-first provisions) or provisions of non-bankruptcy law.  The Plan Settlement is in the 

best interests of the Debtors, their Estates, and the Holders of Claims and Interests and is fair, 

equitable, and reasonable.  The Plan Settlement is necessary and integral to the Plan and the Plan 

Documents and the success of the Chapter 11 Cases.  Any reasonable estimate, projection, or 

valuation of their total liability and obligation to pay for Claims in Classes 3, 4, 5, 6, 7, 8, 9, 

10(a), and 10(b), if the Debtors had the ability to pay those Claims and that liability outside of 

the Chapter 11 Cases, exceeds by many multiples the total value of all assets of the Debtors’ 

Estates, including but not limited to the value of the Debtors’ business, contributions from third 

parties and the full face value of all of Purdue’s insurance. 

KK. Shareholder Settlement.5   

(a) The Debtors’ Special Committee was vested with exclusive authority to 

provide approval on behalf of the Debtors with respect to all transactions between Purdue and 

members of the Sackler Families and the prosecution, defense, and settlement of any causes of 

action against the Debtors’ shareholders and members of the Sackler Families and their affiliates.  

The members of the Special Committee were well qualified, independent, and acted 

 
5 Capitalized terms used solely in this paragraph KK but not otherwise defined herein or in the Plan, Disclosure 
Statement, or Solicitation Order shall have the meanings ascribed to such terms in the Shareholder Settlement 
Agreement. 
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independently and not under the direction or influence of the Sackler Families, including with 

respect to the negotiation and approval of the Shareholder Settlement, as evidenced by the record 

of the Chapter 11 Cases, including, without limitation, by the Report of Stephen D. Lender, 

Examiner [D.I. 3285].  The Special Committee conducted a comprehensive and thorough 

investigation into potential claims against the Sackler Families and associated entities.  The 

Debtors have exercised reasonable business judgment in determining to enter into the 

Shareholder Settlement Agreement, Collateral Documents, and other Definitive Documents. 

(b) The Official Committee, Ad Hoc Committee, the Newly Consenting 

States and the MSGE Group, through their respective experienced and well-qualified advisors 

and/or members, as applicable, each also separately conducted their own comprehensive and 

thorough investigation into potential claims against the Sackler Families and their associated 

entities.  Based on such investigations, as well as all of the facts and circumstances of these 

Chapter 11 Cases, the Official Committee, Ad Hoc Committee, and MSGE Group each made its 

own independent judgment—free of influence or coercion from any party in the case, and acting 

solely on behalf of, and in the best interests of, its constituents, in each case—to support the 

Plan, including all of its component parts and the Newly Consenting States agreed not to object 

to the Plan. 

(c) The Shareholder Settlement is necessary and integral to the Plan and the 

success of the Chapter 11 Cases, is in the best interests of the Debtors, their Estates, and the 

Holders of Claims and Interests, is fair, equitable, and reasonable, and satisfies the standard for 

approval set forth in In re Iridium Operating LLC, 478 F.3d 452, 462 (2d Cir. 2007). 

(i) The balance between the litigation’s possibility of success 

(including, specifically, issues regarding collectibility) and the Shareholder Settlement’s future 
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benefits—when considered in light of all of the facts and circumstances of these Chapter 11 

Cases—weigh in favor of approving the Shareholder Settlement.  There are many benefits of the 

Shareholder Settlement, including the consideration under the Shareholder Settlement 

Agreement, the ability to implement the intercreditor allocation agreements and settlements 

reached in Mediation and the DOJ Resolution, and avoiding costly, lengthy, value-destructive 

litigation and likely delay in stakeholder recovery.  The quantum and timing of success in, and 

collection with respect to, litigation against the Sackler Families is not certain and could require 

resolution of numerous complex and disputed legal and factual issues, including—depending 

upon the theory of liability and which party is the defendant—jurisdiction, statute of limitations, 

prejudgment interest, solvency, reasonably equivalent value, intent to hinder, delay, or defraud 

creditors, and fiduciary duties. 

(ii) Litigation of the claims resolved in the Shareholder Settlement 

would be complex, protracted, and expensive and delay resolution of these Chapter 11 Cases.  

Fraudulent transfer litigation is often lengthy and expensive, all the more so when dozens of 

defendants in multiple jurisdictions are involved.  Before the Petition Date, the Debtors were 

incurring professional fees at an average rate of over $2 million per week directly related to the 

Pending Actions.  Representatives of the Sackler Families have stated that if the Shareholder 

Settlement, the Shareholder Releases, and the channeling injunction are not approved, the 

Sackler Families will vigorously defend any litigation against them.  The Sackler Families have 

also asserted that recoveries would be limited by the amount of assets held by individual 

members of the Sackler Families and by obstacles in recovering against trusts held for the benefit 

of members of the Sackler Families.  The Sackler Families have stated that, absent settlement, 

they would vigorously assert various defenses to the claims against them (both claims held by 
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the Estates and by third parties), assert that substantial evidence supports their defenses, and 

argue that the Estates and third parties would face obstacles to their ability to collect on any 

judgments against members of the Sackler Families and trusts of which they are beneficiaries.   

(iii) The Shareholder Settlement is in the best interests of creditors.  

The Shareholder Settlement confers substantial benefit on the Debtors’ creditors.  The 

consideration under the Shareholder Settlement Agreement includes payments to the Debtors’ 

Estates totaling at least $4.325 billion.  The Shareholder Settlement also avoids value-destructive 

litigation on many fronts. 

(iv) The Shareholder Settlement is an integral part of the Plan.  The 

Plan has overwhelming support.  The Tabulation Report establishes that 96.01% in number of 

Holders of Claims in Voting Classes having voted to accept the Plan.  

(v) Counsel to the multiple parties to the Shareholder Settlement are 

experienced and competent. 

(vi) As described above, the breadth of the Releases and Shareholder 

Releases are appropriate under the facts and circumstances of these cases and satisfy the standard 

for granting such releases articulated in Metromedia and other applicable law.  

(vii) The Shareholder Settlement is the product of arm’s-length 

bargaining.  The parties have engaged in extraordinarily broad discovery at a significant expense 

to the Estates and the Sackler families.  The discovery exchanged has exceeded the scope of 

discovery that would be obtainable before judgment in civil litigation.  The Shareholder 

Settlement is the product of mediation by court-appointed mediators the Honorable Layn Phillips 

(ret.), Kenneth Feinberg, and the Honorable Shelley C. Chapman. 
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(d) All documents and agreements necessary to implement the Shareholder 

Settlement, including, but not limited to, the Shareholder Settlement Agreement, Collateral 

Documents, and other Definitive Documents, are essential elements of 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, the Estates, and the Holders of Claims and shall, upon completion 

of documentation and execution, be valid, binding, and enforceable agreements and not be in 

conflict with any federal, state, or local law. 

LL. Foundations.  

(a) At a March 24, 2021 hearing concerning, among other things, the 

adequacy of the disclosures to the Plan, the Court, in suggesting that parties should continue to 

pursue additional support for the Plan, observed that:  “historically the Sacklers have given lots 

of money to charity . . . [and] there’s absolutely nothing preventing the Sacklers from making an 

additional charitable contribution in a meaningful way . . . .”  Tr. at 107:4–10, In re Purdue 

Pharma LP, No. 19-23649 (Bankr. S.D.N.Y. Mar. 24, 2021). 

(b) On May 7, 2021, the Court appointed Bankruptcy Judge Shelley C. 

Chapman to mediate between the nonconsenting states, the Initial Covered Sackler Persons and 

the Additional Covered Sackler Persons (each as defined in the Mediator’s Report) (the “Sackler 

Mediation Parties”), with the Debtors also party to the mediation.  See Order Appointing the 

Honorable Shelley C. Chapman as Mediator [D.I. 2820]; Order Establishing the Terms and 

Conditions of Mediation Before the Honorable Shelley C. Chapman [D.I. 2879] (the 

“Appointment Order”).  As described in Judge Chapman’s Mediator’s Report, in the ensuing 
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weeks, Judge Chapman conducted an in-person mediation among certain parties.  Mediator’s 

Report [D.I. 3119] (the “Mediator’s Report”). 

(c) Following the mediation, Judge Chapman issued the Mediator’s Report 

outlining the terms of a proposal made by Judge Chapman and accepted by a majority of the Ad 

Hoc Group of Non-Consenting States (consisting of the following 15 states: Colorado, Hawaii, 

Idaho, Illinois, Iowa, Maine, Massachusetts, Minnesota, Nevada, New Jersey, New York, North 

Carolina, Pennsylvania, Virginia, and Wisconsin), the Sacklers Mediation Parties and the 

Debtors.  Id. at 2. 

(d) The terms of Judge Chapman’s proposal included, among other things:  (i) 

“[e]nhanced economic consideration to be provided by the Sackler family members in the form 

of $50 million in incremental cash payments . . . as well as acceleration of $50 million in 

previously agreed settlement payments”; (ii) “[a] material expansion of the scope of the public 

document repository to be established” pursuant to the Plan, including “tens of millions of 

documents and approximately 13 categories of attorney-client privileged documents”; (iii) “[a] 

prohibition with regard to the Sackler family’s naming rights related to charitable contributions 

until they have fully paid all obligations owed by them under the terms of the contemplated 

settlement and exited, worldwide, all businesses that engage in the manufacturing or sale of 

opioids”; and (iv) modification of certain aspects of the Plan concerning the sale of assets of the 

new company that will be formed to continue Purdue’s businesses, and concerning the 

distribution of funds from the National Opioid Abatement Trust (“NOAT”).  Id. at 2–3. 

(e) Judge Chapman’s proposal also provided that:  (i) “the individual trustees 

of NOAT, or such other qualified party or parties as shall be selected by the Bankruptcy Court, 

will, subject to receipt of necessary approvals, become the controlling members of the Raymond 
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and Beverly Sackler Foundation and the Raymond and Beverly Sackler Fund for the Arts and 

Sciences, which shall have an aggregate value of at least $175 million and will be required to 

limit the purposes of the Foundations to purposes consistent with philanthropic and charitable 

efforts to ameliorate the opioid crisis.” Id. at 4. 

(f) The Raymond and Beverly Sackler Foundation (the “Foundation”) is a 

New York not-for-profit corporation.  See Certificate of Incorporation of the Raymond and 

Beverly Sackler Foundation, Inc., dated November 28, 1967 at Art. 2.  Pursuant to its Certificate 

of Incorporation, the Foundation’s purposes are to be “a charitable fund” to which donations may 

be made, and invested and reinvested, and whose directors are authorized to (i) “mak[e] and 

establish[] scholarships, awards, grants, endowments, gifts, loans, prizes, and/or contests for 

educational, cultural, scientific, and/or research purposes” and also (ii) “devote [its assets]. . .  to 

any other charitable, scientific, literary, artistic, benevolent, social and/or educational use,” in 

each case in a manner that is not inconsistent with other provisions of its Certificate of 

Incorporation or applicable law.  Id. at Art. 2.  

(g) The Raymond and Beverly Sackler Fund for the Arts and Sciences (the 

“Fund”) is a Delaware not-for-profit corporation.  See Certificate of Incorporation of the 

Raymond and Beverly Sackler Fund for the Arts and Sciences, dated October 13, 1999 at 1.  

Pursuant to its Certificate of Incorporation, the Fund was “formed exclusively for charitable, 

scientific, medical and educational purposes,” including making distributions to organizations 

described in Section 501(c)(3) of the Internal Revenue Code.  Id. at Art. 3. 

(h) In agreeing to step down from their positions as members of the 

Foundation and the Fund in accordance with the proposal outlined in the Mediator’s Report, the 

current members of the Foundation and the Fund will be voluntarily relinquishing control of the 
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Foundation and the Fund to new members (the “Continuing Foundation Members”).  The 

Continuing Foundation Members will be the Persons appointed to serve as members of the 

Foundations in accordance with Section 5.7(l) of the Plan, which Persons shall be (i) the 

individuals appointed to serve as Creditor Trustees of NOAT; and/or (ii) as otherwise agreed to 

by the Debtors, the Governmental Consent Parties and counsel to the Newly Consenting States. 

(i) The assets of the Foundation and the Fund will not be transferred to 

NOAT or to the Tribe Trust.  Consistent with the governing documents of the Foundation and 

the Fund, and in accordance with Section 5.7(l) of the Plan, unless otherwise agreed by the 

Debtors, the Governmental Consent Parties and counsel to the Newly Consenting States, the 

Continuing Foundation Members are to file certificates of amendment of their respective 

certificates of incorporation under applicable New York or Delaware law (in accordance with the 

rules of the respective states of incorporation and which, in the case of the Foundation, requires 

the approval of either (I) the Attorney General of the State of New York or (II) a justice of the 

Supreme Court of the New York judicial district in which the office of the Foundation is located) 

limiting “the purposes of the Foundation [and the Fund] set forth in the certificates of 

incorporation of the Foundation [and the Fund] . . . to purposes consistent with philanthropic and 

charitable efforts to ameliorate the opioid crisis.”  See Twelfth Amended Plan.  By virtue of the 

amended certificates of incorporation, the Foundation and the Fund will be required to use such 

assets for charitable purposes in a manner consistent with Section 5.7(l) of the Plan, and the Plan 

also recognizes that Foundation and Fund members and directors will remain subject to all 

relevant fiduciary duties in the administration of the Foundation and the Fund.  Id.  

(j) Consistent with the proposal outlined in the Mediator’s Report and Section 

5.7(l) of the Plan, (i) the members of the Foundation and the Fund are to relinquish control of the 
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Foundation and the Fund on or before the Effective Date of the Plan, and (ii) consequently, the 

current members will no longer be entitled to make further decisions concerning the governance 

or operations of the Foundation and the Fund, including the use of the corporations’ assets. 

(k) Deployment of the assets of the Foundation and the Fund by the 

Continuing Foundation Members for opioid abatement would be consistent with the broad 

charitable purposes of the corporations as set forth in their current certificates of incorporation. 

(l) The Shareholder Settlement Amount is sufficient consideration for the 

Shareholder Releases under the facts and circumstances of these chapter 11 cases, the accepting 

votes of the Newly Consenting States were not necessary for acceptance of the Plan by Class 4, 

and the Plan’s treatment of Claims satisfies the requirements for confirmation of the Plan; 

therefore, relinquishment of control of the Foundation and the Fund is not required to justify the 

Shareholder Releases or confirm the Plan. 

(m) The actions taken pursuant to Section 5.7(l) of the Plan with respect to the 

relinquishment of control of the Foundation and the Fund constitute conduct relating to the Plan 

for purposes of Section 10.7(b) thereof.  

MM. Additional Findings Related to Section 1129(a)(7).  The Plan provides for 

recoveries that are no less than, and in many cases greater than, what creditors might receive in a 

hypothetical chapter 7 liquidation with specific regard to creditors in Classes 4 through 10(b).  

The testimony of the Debtors’ witness, Jesse DelConte, evidenced that the creditors in such 

classes in the aggregate would recover zero in the low case and mid-case scenarios and would 

recover in the aggregate $699.1 million in the less likely high case scenario.  Under the Plan, an 

estimated at least $5.5 billion will be distributed on account of contingent liability claims.  The 

majority of that $5.5 billion will be provided to the Creditor Trusts.  The evidence at the 
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Confirmation Hearing established that the value of claims against the Sackler Families that any 

individual creditor would retain or recover in a hypothetical chapter 7 liquidation is speculative 

and not readily capable of estimation but, in any event would, along with such creditor’s 

recovery from the Estates not exceed its recovery under the Plan.  No party put forth an estimate 

of the value of such claims or directed the court to evidence in the record from which such an 

estimate could be made.  Representatives of the Sackler Families have testified that they would 

vigorously litigate any claims brought against them relating to the Debtors.  The outcome of such 

litigation is not certain.  The Sackler Families have asserted that claimants would face 

uncertainty in collection, including because a substantial portion of the Sackler Families’ assets 

are held in trusts, the contents of which they assert cannot be used to satisfy the personal 

liabilities of beneficiaries.  An overwhelming majority of the voting creditors, including 38 out 

of 48 voting U.S. States, voted to accept the Plan.  The Plan provides for the release of such 

creditors’ potential third party claims against the Sackler Families.  This support further supports 

the Court’s finding and conclusion that recoveries under the Plan are not less than the recoveries 

they would obtain in hypothetical chapter 7 liquidation, including recoveries on account of such 

third-party claims.  

NN. Scope of Discharge.  Except as expressly provided in this Order or the Plan, the 

discharge or release of the Debtors through the Plan will not operate to relieve any other entity, 

including Insurance Companies, of their obligation to pay the Debtors’ opioid-related liabilities, 

without regard to (i) whether the Debtors would be able to pay such liabilities in the first instance 

outside of bankruptcy, and (ii) whether the Debtors or a post-bankruptcy trust can or do pay 

those liabilities in full, in both instances notwithstanding any terms of the Purdue Insurance 
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Policies or provisions of non-bankruptcy law.  The Plan discharges or releases Debtors for their 

opioid-related liabilities. 

OO. Attorney Fees and Costs.  The Attorney Fees and Costs provisions set forth in 

Section 5.8 of the Plan are fair, appropriate, and constitute an integral part of the resolution of the 

Chapter 11 Cases.  Such provisions, except as provided in Section 5.8 of the Plan as set forth in 

the Modified Bench Decision, embody negotiated settlements as described in the Mediator’s 

Report filed by Kenneth R. Feinberg on July 28, 2021. The Mediator’s Report is persuasive and 

credible.  Such Attorney Fees and Costs provisions set forth in Section 5.8 of the Plan (i) were 

the product of good-faith, hard fought arm’s-length discussions and mediations that spanned 

many months; (ii) with respect to the contingency fee resolutions with respect to the payment of 

(a) Local Government and Tribe Costs and Expenses Fund, (b) State Costs and Expenses Fund, 

(c) Ratepayer Costs and Expenses, and (d) PI Claimant Costs and Expenses, as well as the 

funding of the Common Benefit Fund Escrow (items (a)-(e) and the Common Benefit Escrow 

shall be referred to as the “Public/Private Fee and Expense Settlement”) are consistent with fee 

awards, arrangements, and assessments agreed upon in other similar mass tort cases; (iii) with 

respect to the fee settlements reached between the Debtors, the Ad Hoc Group of Hospitals and 

the Public Side Claimants, as well as the Ad Hoc Group of NAS Children and the Public Side 

Claimants (collectively, the “Hospital/NAS/Public Fee Settlement”), are consistent with fee 

awards, arrangements, and assessments in similar mass tort situations; (iv) with respect to such 

percentages agreed upon in Section 5.8 of the Plan are well within the range of reasonableness; 

(v) with respect to the Common Benefit Fund assessments were the reasonable result of the work 

of the public creditor contingency fee counsel that has benefited all other opioid claimant 

constituents;  and (vi) as evidenced by the Public/Private Fee and Expense Settlement and 
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Hospital/NAS/Public Fee Settlement are necessary and integral to the Plan and the success of the 

Chapter 11 Cases, are in the best interests of the Debtors, their Estates, and the Holders of 

Claims and Interests, are fair, equitable, and reasonable and meet the standard for approval under 

Bankruptcy Rule 9019 and In re Iridium Operating LLC, 478 F.3d 452, 462 (2d Cir. 2007) for 

the foregoing reasons as they (w) will avoid costly, protracted litigation over Confirmation of the 

Plan; (x) are far above the lowest range of reasonableness; (y) were heavily negotiated and 

extensively disclosed in the Disclosure Statement; and (z) were approved overwhelmingly by 

creditors voting on the Plan. 

PP. Value Distributed in Respect of Non-Federal Domestic Governmental Claims and 

Tribe Claims.  The aggregate amount of value distributed or otherwise conferred by the Debtors 

in respect of Non-Federal Domestic Governmental Claims and Tribe Claims under the Plan 

exceeds $1.775 billion. 

QQ. Disputed Claims Reserve and Effective Date Distributions.  Based on the 

evidence proffered, adduced, and/or presented by the Debtors at the Confirmation Hearing, the 

procedures for establishing Disputed Claims Reserves, as set forth more fully in Article VII of 

the Plan, are adequate to ensure that each Holder of a Claim that is Disputed on any particular 

distribution date but Allowed thereafter shall receive distributions equal to the Distributions such 

Disputed Claim would be entitled to on the applicable distribution date if such Disputed Claim 

were Allowed in its full amount on the Effective Date. 

RR. Notice and Future Claims Issues.   

(a) The uncontroverted testimony set forth in the Declaration of Jeanne C. 

Finegan [D.I. 719], the Supplemental Declaration of Jeanne C. Finegan [D.I. 1179], and the 

Third Supplemental Declaration of Jeanne C. Finegan [D.I. 3403], confirms that the Bar Date 
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Notice Plan approved by this Court was incredibly extensive in its reach, having reached an 

estimated 98% of all adults 18 years and older in the United States with an average frequency of 

message exposure of eight times, and an estimated 86% of all adults 18 years and older in 

Canada, with an average frequency of message exposure of four times, through (i) direct 

mailings to certain individuals and entities, (ii) network broadcast, cable, and streaming 

television, (iii) terrestrial and streaming radio, (iv) print media (e.g., magazines and newspapers), 

(v) out-of-home advertising (e.g., billboards), (vi) online display (e.g., banner advertising on 

websites), (vii) internet search terms (e.g., Google and Bing), (viii) digital video and social 

media campaigns (e.g., Facebook, Instagram, LinkedIn, Twitter, and YouTube), and (ix) earned 

media (e.g., press releases).  Print media served approximately 143 million impressions, 

television advertisements served over 1.1 billion impressions, and the digital campaign served 

over 1.6 billion impressions.  As a result, this Court determines that the Notice of the General 

Bar Date provided, in part, through the Bar Date Notice Plan, was reasonable and appropriate, 

and provided due, proper, adequate, timely, and sufficient notice of the General Bar Date and the 

procedures for filing proofs of claim such that both known and unknown Holders of Claims 

and/or Channeled Claims are bound by the terms of the Plan, including the Shareholder 

Settlement.  The court also finds that notice was reasonably calculated, under all the 

circumstances, to apprise interested parties of the chapter 11 cases and the confirmation hearing, 

and afford them an opportunity to present their objections as set forth in Mullane v. Central 

Hanover Bank & Trust Co., 339 U.S. 306 (1950). 

(b) Similarly, according to the uncontroverted testimony set forth in the 

Second Supplemental Declaration of Jeanne C. Finegan [D.I. 2917] and the Third Supplemental 

Finegan Declaration, the Supplemental Confirmation Hearing Notice Plan reached an estimated 
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87% of adults 18 years and older in the U.S., with an average frequency of message exposure of 

five times, 82% of all adults 18 years and older in Canada, with an average frequency of message 

exposure of six times, and served over 2.6 billion digital media impressions in 39 other countries, 

through (i) direct mailings to certain individuals and entities, (ii) print media (e.g., magazines 

and newspapers), (iii) online display (e.g., banner advertising on websites), (iv) internet search 

terms (e.g., Google); (v) social media campaigns (e.g., Facebook, Instagram, LinkedIn, Twitter, 

and YouTube), and (vi) earned media (e.g., press releases).  The Supplemental Confirmation 

Hearing Notice Plan was conducted in 27 different languages and served over 3.6 billion online 

and social media impressions.  As a result, this Court determines that notice of the Confirmation 

Hearing (which included notice of the settlement of potential claims and Causes of Action 

against the Shareholder Released Parties) provided, in part, through the Supplemental 

Confirmation Hearing Notice Plan, was reasonable and appropriate, and provided due, proper, 

adequate, timely, and sufficient notice of the Confirmation Hearing, the releases, the exculpatory 

provisions, and the injunctions set forth in Article X of the Plan, including the Channeling 

Injunction, the Releases and the Shareholder Releases, as well as the Shareholder Settlement in 

satisfaction of the requirements of Bankruptcy Rule 3016(c), to both known and unknown 

Holders of Claims and/or Channeled Claims, as well as Persons that may in the future assert any 

Claim and/or Channeled Claim or otherwise be bound by the Plan and this Order, and that such 

parties have had an opportunity to appear and be heard with respect thereto. 

(c) The Court also finds, based upon the facts and legal argument presented, 

that the appointment of a future claims representative in these cases (which no party requested of 

this Court at any time in these Chapter 11 Cases) was not warranted, including because (i) the 

Debtors ceased all promotional activities, including the promotion of opioid medications through 
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a sales force, advertisements in printed journals and electronic media, and speaker programs, by 

February 2018, (ii) the Sackler Families ended their tenure as directors on Purdue’s board and 

relinquished all direct control over Purdue by January 2019, (iii) the Debtors and the Sackler 

Families have been subject to, and in compliance with, a voluntary injunction preventing the 

Debtors from promoting opioids or opioid products and prohibiting the Sackler Families from 

actively engaging in the opioid business in the United States since October 11, 2019 and 

November 6, 2019, respectively, and (iv) in light of these facts and the facts presented and 

arguments made in the Debtors’ Confirmation Brief, the Court believes there are no viable future 

claims.  To the extent a Person attempts to bring a Future PI Channeled Claim against the 

Debtors, the other Released Parties, the Sackler Families, and/or the Shareholder Released 

Parties, such claimants are provided for in the Plan, which, in order to preserve the bargained for 

consideration of the Shareholder Settlement, properly sets forth a procedure for the assertion of 

such a claim or Cause of Action pursuant to Section 6.21 of the Plan, establishes the PI Futures 

Trust to litigate Future PI Channeled Claims, and—to the extent any Future PI Channeled Claim 

is found by a court to be viable—provides procedures for recovery that is consistent with that 

afforded to Holders of PI Claims.  No such claims shall be asserted against any of the Protected 

Parties (other than the PI Futures Trust). 

(d) The $5 million set aside for the PI Futures Trust under the Plan is fair and 

reasonable in light of the purpose of the trust, which is to defend against such claims, and in the 

unlikely event that any such claim is found by a court to be viable, compensate the holder of any 

such claim in a manner consistent with Non-NAS PI Claims or NAS PI Claims. 

SS. Public Document Repository.  The Public Document Repository is an appropriate 

method of ensuring that the public is granted access to the Debtors’ and Sackler Family 
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Members’ documents relevant to understanding the facts and circumstances underlying the 

Pending Opioid Actions, and the settlement related thereto reached with the Newly Consenting 

States in the third and final phase of mediation before the Honorable Shelley Chapman is in the 

public interest.6 

TT. Retention of Jurisdiction.  The Court may properly retain exclusive jurisdiction of 

all matters arising under, arising out of or related to the Chapter 11 Cases and the Plan pursuant 

to, and for the purposes of, sections 105(a) and 1142 of the Bankruptcy Code, provided that the 

resolution of Channeled Claims and the forum in which such resolution shall be determined shall 

be governed by, and in accordance with, Section 6.21 of the Plan, the Master TDP and the 

Creditor Trust TDPs, as applicable. 

UU. Likelihood of Satisfaction of Conditions Precedent.  Each of the conditions 

precedent to the Effective Date, as set forth in Article IX of the Plan, is reasonably likely to be 

satisfied or waived in accordance with the provisions of the Plan. 

VV. Good Faith.  The Exculpated Parties have been and will be acting in good faith if 

they proceed to (a) consummate the Plan and the agreements, transactions, and transfers 

contemplated thereby and (b) take the actions authorized by this Order. 

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

1. Findings of Fact and Conclusions of Law.  The above-referenced findings of 

fact and conclusions of law are hereby incorporated by reference as though fully set forth herein. 

2. Confirmation.  All requirements for the Confirmation of the Plan have been 

satisfied.  Accordingly, the Plan, in its entirety, is CONFIRMED pursuant to section 1129 of the 

 
6 The members of the Ad Hoc Group of Non-Consenting States other than the Newly Consenting States also endorse 
the Public Document Repository. 
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Bankruptcy Code.  Each of the terms and conditions of the Plan and the exhibits and schedules 

thereto, including, but not limited to, the Plan Documents, and any amendments, modifications, 

and supplements thereto, are an integral part of the Plan and are incorporated by reference into 

this Order.  Any failure to specifically describe or include a particular provision of the Plan (or 

any Plan Document) in this Order shall not diminish or impair the effectiveness of such 

provision, it being the intent of the Court that the Plan (including all Plan Documents) be 

approved and confirmed in its entirety.  The Plan complies with all applicable provisions of the 

Bankruptcy Code, the Bankruptcy Rules, and the Local Rules.  A copy of the confirmed Plan is 

attached hereto as Exhibit A.  Once finalized and executed, the documents comprising the Plan 

Documents and all other documents contemplated by the Plan shall, as applicable, constitute 

legal, valid, binding, and authorized obligations of the respective parties thereto, enforceable in 

accordance with their terms and the terms of the Plan and this Order.  All persons who hold or 

may in the future hold or assert any Shareholder Released Claim have received adequate notice 

that complies with due process and are bound by the releases in the Plan and Shareholder 

Settlement. 

3. Objections.  All parties have had a fair opportunity to litigate all issues raised by 

Objections, or which might have been raised, and the Objections have been fully and fairly 

litigated.  All Objections, responses, statements, reservation of rights, and comments in 

opposition to the Plan, other than those withdrawn with prejudice in their entirety, waived, 

settled, or resolved prior to the Confirmation Hearing, or otherwise resolved on the record of the 

Confirmation Hearing and/or herein, are hereby overruled.  To the extent set forth on the record 

at the Confirmation Hearing on August 23, 2021, the reservation of rights of the Settling Co-
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Defendants with respect to proceedings in Canada is preserved.  The record of the Confirmation 

Hearing was closed before the issuance of the Court’s bench ruling on September 1, 2021.   

4. Solicitation and Notice.  Notice of the Confirmation Hearing and the Plan, and 

all related documents, the solicitation of votes on the Plan, and the Solicitation Materials 

(a) complied with the solicitation procedures in the Solicitation Order, (b) were appropriate and 

satisfactory based upon the circumstances of the Chapter 11 Cases, and (c) were in compliance 

with the provisions of the Bankruptcy Code, the Bankruptcy Rules, and the Local Rules. 

5. Plan Classification.  The categories listed in Article III of the Plan classify 

Claims against, and Interests in, each of the Debtors, pursuant to sections 1122 and 1123(a)(1) of 

the Bankruptcy Code, for all purposes, including, but not limited to, voting, Confirmation of the 

Plan, and distributions pursuant to the Plan, and shall be controlling.  The Court hereby holds 

that (a) the classifications of Claims and Interests under the Plan (i) are fair, reasonable, and 

appropriate and (ii) were not done for any improper purpose, (b) valid business, legal, and factual 

reasons exist for separately classifying the various Classes of Claims and Interests under the 

Plan, and (c) the creation of such Classes does not unfairly discriminate between or among 

Holders of Claims or Interests. 

6. Compromise of Controversies.   

(a) The provisions of the Plan (including the applicable provisions contained 

in Section 5.8 of the Plan and the release and injunctive provisions contained in Article X of the 

Plan) and the other Plan Documents constitute a good faith compromise and settlement of Claims 

and controversies among the Debtors, the Supporting Claimants, the Shareholder Payment 

Parties, certain other participants in the Mediation and other parties in interest reached in 

connection with the Mediation and otherwise.  The Debtors are hereby authorized and directed to 
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enter into the Plan Settlement under section 1123 of the Bankruptcy Code and Bankruptcy Rule 

9019.  The Plan, the Plan Settlement, the Plan Documents and this Order constitute a good faith, 

full and final comprehensive compromise and settlement of all Claims, Interests and 

controversies described in the Plan based upon the unique circumstances of these Chapter 11 

Cases (such as the total distributable value available, the unique facts and circumstances relating 

to these Debtors and the need for an accelerated resolution without additional avoidable 

litigation) such that (a) none of the foregoing documents (including the provisions contained in 

Section 5.8 of the Plan), nor any materials used in furtherance of Plan confirmation (including, 

but not limited to, the Disclosure Statement, and any notes related to, and drafts of, such 

documents and materials), may be offered into evidence, deemed an admission, used as 

precedent or used by any party or Person in any context whatsoever beyond the purposes of the 

Plan, in any other litigation or proceeding, except as necessary, and as admissible in such 

context, to enforce their terms and to evidence the terms of the Plan and the Plan Documents 

before the Bankruptcy Court or any other court of competent jurisdiction and (b) any obligation 

by any party, in furtherance of such compromise and settlement, to not exercise rights that might 

be otherwise available to such party shall be understood to be an obligation solely in connection 

with this specific compromise and settlement and to be inapplicable in the absence of such 

compromise and settlement.  The Plan, the Plan Settlement, the Plan Documents and this Order 

will be binding as to the matters and issues described therein, but will not be binding with respect 

to similar matters or issues that might arise in any other litigation or proceeding in which none of 

the Debtors or any other Protected Party is a party; provided that such litigation or proceeding is 

not to enforce or evidence the terms of the Plan, the Plan Settlement, the Plan Documents or this 

Order.  Any Person’s support of, or position or action taken in connection with, the Plan, the 
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Plan Settlement, the Plan Documents and this Order may differ from such Person’s position or 

testimony in any other litigation or proceeding not in connection with these Chapter 11 Cases.  

Further, and, as all parties to the Mediation agreed, the Plan Settlement is not intended to serve 

as an example for, or represent the parties’ respective positions or views concerning, any other 

chapter 11 cases relating to opioids, nor shall it be used as precedent by any Person or party in 

any other such chapter 11 cases or in any other proceeding, situation, or litigation. 

(b) Professionals that are required to seek payment or reimbursement under 

Section 5.8(g) or (h) of the Plan of their compensation, costs and/or fees shall file with the 

Bankruptcy Court an application for approval of such compensation, costs and/or fees as 

“reasonable” under section 1129(a)(4) of the Bankruptcy Code (A) first, not later than thirty (30) 

days following the Confirmation Date, with respect to compensation, costs and/or fees incurred 

during the period prior to August 12, 2021 (the first day of the Confirmation Hearing), and 

(B) second, not later than thirty (30) days following the Effective Date, with respect to 

compensation, costs and/or fees incurred during the period of August 12, 2021 through and 

including the Effective Date. Such applications shall not be deemed an application for reasonable 

compensation for actual, necessary services by such professionals or reimbursement for actual, 

necessary expenses to be paid from the Estates, and neither section 330 of the Bankruptcy Code 

nor any of the Bankruptcy Rules, guidelines from the office of the U.S. Trustee, or other rules or 

guidelines applicable to fee applications shall apply.  Each such application shall set forth the 

amount of compensation, costs and/or fees sought, provide a narrative basis for such 

compensation, costs and/or fees, and attach, as applicable, supporting documentation.  A single 

application may cover one or more professionals that represented or advised an ad hoc group.  

Each such application shall be set for hearing on not less than fourteen (14) days’ notice and 
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served upon counsel to the Debtors, counsel to the Creditors’ Committee, and the U.S. Trustee.  

If no objection is filed by any of such parties by the date that is three (3) days prior to such 

hearing, the Bankruptcy Court may enter an order approving such application without a 

hearing.  With respect to applications filed by professionals that represented or advised the Ad 

Hoc Group of Individual Victims or the NAS Committee under Section 5.8(g) of the Plan, the 

Supporting Claimants have agreed and acknowledged that they shall not file any objections to, 

and shall support, such applications.  Any such application made is without prejudice to any 

applications by the Ad Hoc Group of Individual Victims, the NAS Committee, the Public School 

District Claimants or professionals that represented or advised any of the foregoing for 

allowance and payment of compensation, costs or fees under section 503(b) of the Bankruptcy 

Code. 

7. Shareholder Settlement Agreement.7 

(a) The Shareholder Settlement Agreement, Collateral Documents and other 

Definitive Documents, and all transactions contemplated thereby, and all actions to be taken, 

undertakings to be made, and obligations to be incurred by the Debtors or the Master 

Disbursement Trust, as applicable, in connection therewith, are hereby approved.  The 

Shareholder Settlement Agreement is approved in the form most recently filed by the Debtors 

with the Plan Supplement as of the date hereof, subject only to non-substantive or immaterial 

changes including changes to correct typographical and grammatical errors, and any amendments 

thereafter (including, for the avoidance of doubt, any purported amendment to Exhibits S and X 

 
7 Capitalized terms used solely in this paragraph 7 but not otherwise defined herein or in the Plan, Disclosure 
Statement, or Solicitation Order shall have the meanings ascribed to such terms in the Shareholder Settlement 
Agreement. 
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thereto) are not approved, notwithstanding anything to the contrary in the Shareholder Settlement 

Agreement, the Plan or this Order. 

(b) The Debtors and the Master Disbursement Trust, as applicable, are 

authorized in all respects, without further approval of the Bankruptcy Court, act or action under 

applicable law, regulation, order, rule or vote, or the consent, authorization or approval of any 

Person except as otherwise required by the Shareholder Settlement Agreement, the Collateral 

Documents or any of the other Definitive Documents, to (i) execute and deliver, or cause to be 

executed and delivered the Shareholder Settlement Agreement, the Collateral Documents and all 

other Definitive Documents and to perform their obligations thereunder, except as otherwise 

required by the Shareholder Settlement Agreement, any of the Collateral Documents or any of 

the other Definitive Documents and (ii) perform all obligations under the Shareholder Settlement 

Agreement, Collateral Documents and other Definitive Documents, in each case consistent with 

the terms of the Shareholder Settlement Agreement, Collateral Documents and other Definitive 

Documents. 

(c) Subject to the terms and conditions of the Shareholder Settlement 

Agreement, Purdue Pharma Inc. shall surrender, cancel and/or redeem its de minimis interests in 

Pharmaceutical Research Associates L.P. 

(d) Each party to the Shareholder Settlement Agreement, the Collateral 

Documents, and the other Definitive Documents (as defined in the Settlement Agreement) shall 

comply in good faith with the applicable terms of such agreements to which they are a 

party.  Each provision of the Shareholder Settlement Agreement, the Collateral Documents, and 

the other Definitive Documents shall have the full force and effect of a binding Court order as of 
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the Agreement Effective Date (as defined in the Shareholder Settlement Agreement).  The Plan 

and this Order shall be binding upon each of the Shareholder Released Parties.   

(e) Pursuant to the Shareholder Settlement Agreement, each party to the 

Shareholder Settlement Agreement will (i) submit to the jurisdiction of the Court, (ii) consent to 

the authority of the Court to enter Final Orders or judgments, and (iii) waive and not advance any 

argument that any Proceeding (as defined in the Shareholder Settlement Agreement) arising 

under, related to, or in connection with the Shareholder Settlement Agreement is or must be 

adjudicated as an adversary proceeding governed by Part VII of the Federal Rules of Bankruptcy 

Procedure or that the Court is an improper or inconvenient forum or venue. 

8. Plan Transactions.  All of the transactions contemplated by the Plan are hereby 

approved.  The Debtors are authorized to take all actions as may be necessary or appropriate to 

effect any transaction described in, approved by, contemplated by, or necessary to effectuate the 

Plan.  All implementing actions required or contemplated by the Plan, including, but not limited 

to, (a) the execution and delivery of all appropriate agreements or other documents of merger, 

consolidation, sale, restructuring, conversion, disposition, transfer, dissolution or liquidation 

containing terms that are consistent with the Plan; (b) the execution and delivery of appropriate 

instruments of transfer, assignment, assumption or delegation of any Asset, property, interest, 

right, liability, debt or obligation on terms consistent with the Plan; (c) the filing of appropriate 

certificates or articles of organization, limited partnership, incorporation, reincorporation, 

merger, consolidation, conversion or dissolution pursuant to applicable law; (d) the execution, 

delivery, filing, recordation and issuance of any other documents, instruments or agreements in 

connection with the Restructuring Transactions and (e) any transactions described in the 

Restructuring Steps Memorandum, are hereby authorized and approved in all respects.  
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9. Establishment and Purpose of the Trusts. Each of the Plan Administration Trust, 

the Master Disbursement Trust and the Creditor Trusts shall be established as a trust (or, in the 

case of Tribe Opioid Abatement Fund LLC, a limited liability company) under applicable state 

law for the purposes described in the Plan and the applicable Plan Documents, and shall be 

funded as and to the extent provided for in the Plan. Each of the Master Disbursement Trust and 

the Creditor Trusts is being established to resolve or satisfy Claims that have resulted or may 

result from an event (or related series of events) that has occurred and that has given rise to 

Claims asserting liability arising out of a tort, breach of contract or violation of law. 

10. Beneficiaries. Beneficiaries of the Plan Administration Trust, the Master 

Disbursement Trust and each of the Creditor Trusts shall have only such rights and interests in 

and with respect to the applicable trust assets as set forth in the Plan and the applicable Plan 

Documents. Each of the Plan Administration Trustee, the MDT Trustees and the Creditor 

Trustees shall be entitled to take the actions set forth in, and in each case in accordance with, the 

Plan and the applicable Plan Documents. The Creditor Trusts shall be subject to the continuing 

jurisdiction of the Bankruptcy Court.  

11. U.S. Federal Income Tax Matters. 

(a) U.S. Federal Income Tax Matters Relating to Plan Administration Trust. 

The Plan Administration Trust shall be structured to qualify as a trust described in IRC sections 

661 through 664 and the regulations promulgated thereunder (a “complex trust”). The Plan 

Administration Trustee shall file (or cause to be filed) such statements, returns, or disclosures 

relating to the Plan Administration Trust as are required by any Governmental Unit, including 

IRS Form 1041, IRS Form 1041-ES, and IRS Schedule K-1. The Plan Administration Trustee 

shall be responsible for payment, out of the PAT Assets, of any taxes imposed on the Plan 
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Administration Trust or the PAT Assets, including estimated and annual U.S. federal income 

taxes. The Plan Administration Trustee may request an expedited determination of taxes of the 

Plan Administration Trust under section 505(b) of the Bankruptcy Code for all returns filed for, 

or on behalf of, the Plan Administration Trust for all taxable periods through the dissolution of 

the Plan Administration Trust. Nothing in this paragraph shall be deemed to determine, expand 

or contract the jurisdiction of the Bankruptcy Court under section 505 of the Bankruptcy Code.  

(b) U.S. Federal Income Tax Matters Relating to the Master Disbursement 

Trust. The Master Disbursement Trust shall be structured to qualify as a “qualified settlement 

fund” for U.S. federal income tax purposes and shall be treated consistently for state and local 

tax purposes, to the extent applicable. All parties (including, without limitation, Holders of 

Claims against or Interests in the Debtors, the Related Parties of such Holders, the Debtors, the 

Master Disbursement Trust, the MDT Trustees and the Creditor Trusts) shall report consistently 

with the foregoing. An MDT Trustee or the MDT Executive Director, as determined in 

accordance with the MDT Agreement, shall be the “administrator,” within the meaning of 

Treasury Regulations section 1.468B-2(k)(3), of the Master Disbursement Trust. The 

administrator of the Master Disbursement Trust shall be responsible for filing all tax returns of 

the Master Disbursement Trust and the payment, out of the Assets of the Master Disbursement 

Trust, of any taxes due by or imposed on the Master Disbursement Trust. The MDT Trustees 

may request an expedited determination under section 505(b) of the Bankruptcy Code for all tax 

returns filed by or on behalf of the Master Disbursement Trust for all taxable periods through the 

dissolution of the Master Disbursement Trust.  

(c) U.S. Federal Income Tax Matters Relating to the Creditor Trusts.  Each 

Creditor Trust (other than any Tribe Trust entity that is formed as a legal entity other than a trust) 
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shall be structured to qualify as a “qualified settlement fund” for U.S. federal income tax 

purposes and shall be treated consistently for state and local tax purposes to the extent 

applicable. All parties (including, without limitation, Holders of Claims against or Interests in the 

Debtors, the Related Parties of such Holders, the Debtors, the Creditor Trustees, TopCo and the 

Master Disbursement Trust) will be required to report consistently with the foregoing for all 

applicable tax reporting purposes. A Creditor Trustee from each relevant Creditor Trust shall be 

the “administrator” within the meaning of Treasury Regulations section 1.468B-2(k)(3) of the 

applicable Creditor Trust. The administrator of each such Creditor Trust shall be responsible for 

filing all tax returns of the applicable Creditor Trust and the payment, out of the assets of such 

Creditor Trust, of any taxes due by or imposed on such Creditor Trust. Each Creditor Trustee 

may request an expedited determination of taxes under section 505(b) of the Bankruptcy Code 

for all tax returns filed by or on behalf of the applicable Creditor Trust for all taxable periods 

through the dissolution of such Creditor Trust.  

(d) U.S. Federal Income Tax Matters Relating to the Appeals Account.  The 

Appeals Account (as defined in the Shareholder Settlement Agreement) shall be structured to 

qualify as a “qualified settlement fund” for U.S. federal income tax purposes and shall be treated 

consistently for state and local tax purposes to the extent applicable.  All parties (including, 

without limitation, Holders of Claims against or Interests in the Debtors, the Related Parties of 

such Holders, the Debtors, the Creditor Trustees, TopCo and the Master Disbursement Trust) 

will be required to report consistently with the foregoing for all applicable tax reporting 

purposes.  The person designated as escrow agent for the Appeals Account shall be the 

“administrator” within the meaning of Treasury Regulations section 1.468B-2(k)(3) of the 

Appeals Account.  The administrator of the Appeals Account shall be responsible for filing all 
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tax returns of the Appeals Account and the payment, out of the assets of the Appeals Account, of 

any taxes due by or imposed on the Appeals Account.  The escrow agent for the Appeals 

Account may request an expedited determination of taxes under section 505(b) of the 

Bankruptcy Code for all tax returns filed by or on behalf of the applicable Appeals Account for 

all taxable periods through the close of the Appeals Account.  

(e) Nothing in the Plan or this Order, including without limitation this 

Paragraph 11, shall be deemed to (A) determine the United States federal tax liability of any 

Person, including but not limited to the Debtors, (B) have determined the United States federal 

tax treatment of any item, distribution or Entity, including the federal tax consequences of the 

Plan or this Order, or (C) expressly expand or diminish the jurisdiction of the Bankruptcy Court 

to make determinations as to United States federal tax liability and United States federal tax 

treatment under the Bankruptcy Code and 28 U.S.C. §§ 157, 1334. 

12. Approval of the Master TDP and the Creditor Trust TDPs. The Master TDP and 

the Creditor Trust TDPs, copies of which are attached hereto in Exhibit B, are hereby approved.  

The sole recourse and source of Distribution under the Plan of any State on account of any Non-

Federal Domestic Governmental Channeled Claim shall be a beneficial interest in NOAT as and 

to the extent provided in the NOAT TDP.   

13. Appointment of Managers, Trustees, Etc. The appointment of the MDT 

Trustees, the MDT Executive Director, the NewCo Managers, the TopCo Managers, the Plan 

Administration Trustee, the PPLP Liquidator, the Creditor Trustees, and the Creditor Trust 

Overseers in accordance with Article V of the Plan and the exculpation thereof pursuant to 

Article V of the Plan, and the appointment of the PI Claims Administrator pursuant to Section 

2.3 of the PI Trust Agreement, is hereby approved.   
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14. Corporate Action.  Prior to or after the Effective Date, all actions contemplated 

under the Plan and the Plan Supplement shall be deemed authorized and approved in all respects, 

and any appropriate officer of the Debtors or the PPLP Liquidator, as applicable, shall be 

authorized to take such actions as may be necessary or appropriate to effectuate and further 

evidence the terms and conditions of the Plan and the Plan Supplement. 

15. Preservation of Causes of Action and Reservation of Rights.  As of the Effective 

Date, all Retained Causes of Action shall vest in the Master Disbursement Trust, the Plan 

Administration Trust, each Creditor Trust or NewCo, as applicable, and the Master 

Disbursement Trust, the Plan Administration Trust, each Creditor Trust and NewCo shall have 

the right to prosecute Retained Causes of Action as and to the extent set forth in the Plan and/or 

Plan Supplement. 

16. Executory Contracts and Unexpired Leases.  Entry of this Order shall constitute 

approval of all amendments, assumptions, assumptions and assignments, and rejections of 

Executory Contracts and Unexpired Leases provided for under the Plan pursuant to section 365 

of the Bankruptcy Code. Amendments, assumptions, assumptions and assignments, or rejections 

of Executory Contracts and Unexpired Leases pursuant to the Plan are effective as of the 

Effective Date without the need for any further action or consents that may otherwise be required 

under applicable non-bankruptcy law.  Any motions to assume, assume and assign, or reject any 

Executory Contracts or Unexpired Leases pending on the Effective Date shall be subject to 

approval by a Final Order of the Court on or after the Effective Date, entry of which shall result 

in such assumption, assumption and assignment, or rejection becoming effective without need 

for any further action that may otherwise be required under applicable non-bankruptcy law. 
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17. Cigna Health and Life Insurance Objection to Assumption and Assignment of 

Executory Contracts. Cigna Health and Life Insurance Company reserves its rights to renew 

Cigna Health and Life Insurance Company's Limited Objection to Assumption and Assignment of 

Executory Contracts [D.I. 3358] (“Cigna’s Assumption and Assignment Objection”) to the 

extent of a future default under the Employee Benefits Agreement (as defined in Cigna’s 

Assumption and Assignment Objection) occurring prior to the Effective Date. 

18. Disputed Claims.  The provisions of Article VII of the Plan, including, but not 

limited to, the provisions governing procedures for resolving certain Disputed Claims, are fair 

and reasonable and are approved. 

19. No Post-Petition or Post-Effective Date Interest on Claims.  Unless otherwise 

specifically provided for in the Plan or this Order, or required by applicable bankruptcy law, 

post-petition and post-Effective Date interest shall not accrue or be paid on any Claims, and no 

Holder of a Claim shall be entitled to interest accruing on such Claim on or after the Petition 

Date. 

20. Full and Final Satisfaction of Claims.  Unless otherwise provided in the Plan, 

the Distributions and deliveries to be made on account of Allowed Claims under the Plan shall, 

in the aggregate, be in complete and final satisfaction, settlement and discharge of, and exchange 

for, such Allowed Claims. The Distributions and deliveries to be made on account of Claims 

under the Plan shall additionally be in consideration of the release and discharge of any and all 

Released Claims and Shareholder Released Claims related to or arising from such Claims. 

21. Release of Liens.  Except as otherwise provided in the Plan or in any contract, 

instrument, release, or other agreement or document created pursuant to the Plan or this Order, 

on the Effective Date and concurrently with the applicable distributions made pursuant to the 
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Plan and, in the case of a Secured Claim, satisfaction in full of the portion of the Secured Claim 

that is Allowed as of the Effective Date in accordance with the Plan, all mortgages, deeds of 

trust, Liens, pledges, or other security interests against any property of the Estates shall be fully 

released, settled, discharged, and compromised, without any further approval or order of the 

Court and without any action or Filing being required to be made by the Debtors or the 

Liquidating Debtors, as applicable, and all rights, titles, and interests of any Holder of such 

mortgages, deeds of trust, Liens, pledges, or other security interests against any property of the 

Estates shall revert to the Liquidating Debtors and their successors and assigns.  The Liquidating 

Debtors are authorized to File any necessary or desirable documents to evidence such release in 

the name of the party secured by such pre-Effective Date mortgages, deeds of trust, Liens, 

pledges, or other security interests. 

22. Approval of Releases, Injunctions, and Exculpations.  The record in the 

Confirmation Hearing and the Chapter 11 Cases is sufficient to support the approval of each of 

the releases, injunctions, and exculpations provided in the Plan, including those, without 

limitation, set forth in Article X thereof.  Accordingly, based upon the record of the Chapter 11 

Cases, the representations of the parties, and/or the evidence proffered, adduced, and/or 

presented at the Confirmation Hearing, the releases, settlements, injunctions, and exculpations 

set forth in the Plan, including those set forth in Article X thereof, are (i) appropriate and 

consistent with the Bankruptcy Code and applicable law, (ii) incorporated herein in their entirety, 

(iii) are hereby approved and authorized in all respects, and (iv) shall be immediately effective 

and binding on all Persons and Entities on the Effective Date, to the extent provided in the Plan, 

without further order or action on the part of this Court or any other party. 
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23. Injunction Against Interference with Plan.  In accordance with Section 10.4 of 

the Plan, subject to Section 12.4 of the Plan, upon entry of this Order, all Holders of Claims 

against or Interests in the Debtors, Holders of Channeled Claims, Releasing Parties, Released 

Parties, Shareholder Released Parties and other parties in interests shall be enjoined from taking 

any actions to interfere with the implementation or consummation of the Plan and the Plan 

Documents. 

24. Injunction Regarding Post-Confirmation Claims.  In accordance with Section 

6.21 of the Plan, except as otherwise provided in the applicable Creditor Trust TDP, in the event 

a Person seeks payment at any time on account of a Channeled Claim as to which no Proof of 

Claim was filed before the General Bar Date and/or for which no motion seeking leave or order 

granting leave to file a late Proof of Claim was filed or entered before the Confirmation Date, or 

as to which no Proof of Claim was required to be filed, such Person shall not be entitled to any 

payment or distribution on account of such Channeled Claim unless the Bankruptcy Court, by 

Final Order, first determines that such Person has a Channeled Claim that is or was channeled to 

a Creditor Trust under the Master TDP and grants such Person leave to assert such Channeled 

Claim against such Creditor Trust. If such leave is granted, such Person shall be entitled to seek 

to recover on such Channeled Claim solely from the Creditor Trust to which such Channeled 

Claim is or was channeled pursuant to the Master TDP, as determined by the Bankruptcy Court, 

and any such recovery shall be solely in accordance with and to the extent provided in the 

Creditor Trust TDP for such Creditor Trust. After the Effective Date, in addition to the Person 

seeking to assert such Channeled Claim and any Person against which such Channeled Claim is 

purportedly asserted, only the MDT Trustees, the Creditor Trustees and NewCo shall have 

standing to participate in any action before the Bankruptcy Court in respect of the foregoing. For 

19-23649-rdd    Doc 3787    Filed 09/17/21    Entered 09/17/21 21:09:10    Main Document 
Pg 63 of 114



-64- 
  

the avoidance of doubt, nothing in this paragraph is intended or shall be construed to enlarge, 

amend or modify the provisions of the Bar Date Order, nor is anything in this paragraph intended 

to derogate from, modify or amend the terms and conditions of any Creditor Trust TDP or the 

Master TDP or the rights of any MDT Trustee, Creditor Trustee or claims administrator for any 

Creditor Trust. 

25. Releases by Debtors.8 

(a) As set forth in Section 10.6(a) of the Plan, as of the Effective Date, for 

good and valuable consideration, the adequacy of which is hereby confirmed, including, 

without limitation, the service of the Released Parties before and during the Chapter 11 

Cases to facilitate the reorganization of the Debtors and the implementation of the 

Restructuring Transactions, and except as otherwise explicitly provided in the Plan or in 

this Order, the Released Parties shall be conclusively, absolutely, unconditionally, 

irrevocably, fully, finally, forever and permanently released by the Debtors and their 

Estates from any and all Causes of Action, including any derivative claims asserted or 

assertible by or on behalf of any Debtor or any of their Estates and including any claims 

that any Debtor or any of their Estates, or that any other Person or party claiming under 

or through any Debtor or any of their Estates, 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 or any other Person, 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), whether existing or 

 
8 For the avoidance of doubt, paragraphs 25 through 33 hereof do not override the corresponding sections of the Plan 
and, in the event of any inconsistency between such paragraphs and the corresponding sections of the Plan, such 
corresponding sections of the Plan govern. 
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hereinafter arising, in each case, based on or relating to, or in any manner arising from, in 

whole or in part, (i) the Debtors, as such Entities existed prior to or after the Petition Date 

(including the Debtors’ Opioid-Related Activities, manufacture, marketing and sale of 

Products, interaction with regulators concerning Opioid-Related Activities or Products, 

and involvement in the subject matter of the Pending Opioid Actions, and the past, present 

or future use or misuse of any opioid by a Releasing Party), (ii) the Estates or (iii) the 

Chapter 11 Cases. The Debtors, the Plan Administration Trust, the Master Disbursement 

Trust, the Creditor Trusts, NewCo, TopCo and any other newly-formed Persons that shall 

be continuing the Debtors’ businesses after the Effective Date shall be bound, to the same 

extent the Debtors are bound, by the Releases set forth in this subparagraph and Section 

10.6(a) of the Plan.  

(b) Notwithstanding anything herein or in the Plan to the contrary, 

(x) nothing in this Order or the Plan shall release any Excluded Claim and (y) nothing in 

this Order or Section 10.6(a) of the Plan shall (A) release any contractual Estate Cause of 

Action or any Estate Cause of Action that is commercial in nature and, in each case, 

unrelated to either the Chapter 11 Cases or the subject matter of the Pending Opioid 

Actions; provided that, with respect to the Settling Co-Defendants, only Estate Surviving 

Pre-Effective Date Claims shall be retained and not released, (B) release any Estate Cause 

of Action against a Holder of a Claim against a Debtor, to the extent such Estate Cause of 

Action is necessary for the administration and resolution of such Claim solely in 

accordance with the Plan, provided, however, that the foregoing shall not apply to any 

Holder of a Co-Defendant Claim solely with respect to such Co-Defendant Claim, (C) be 

construed to impair in any way the Effective Date or post-Effective Date rights and 
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obligations of any Person under the Plan, the Plan Documents, this Order or the 

Restructuring Transactions, including the Shareholder Settlement Agreement, or 

(D) release any Claim or right to disgorge, recoup or recover compensation under the 

orders authorizing the Key Employee Plans or the orders with respect to the Motion of 

Debtors for Entry of an Order Authorizing (I) Debtors to (A) Pay Pre-Petition Wages, 

Salaries, Employee Benefits and Other Compensation and (B) Maintain Employee Benefits 

Programs and Pay Related Administrative Obligations, (II) Employees and Retirees to Proceed 

with Outstanding Workers’ Compensation Claims and (III) Financial Institutions to Honor 

and Process Related Checks and Transfers [D.I. 6]. 

26. Releases by Releasing Parties. 

(a) As set forth in Section 10.6(b) of the Plan, as of the Effective Date, for 

good and valuable consideration, the adequacy of which is hereby confirmed, including, 

without limitation, the service of the Released Parties before and during the Chapter 11 

Cases to facilitate the reorganization of the Debtors and the implementation of the 

Restructuring Transactions, and except as otherwise explicitly provided in the Plan or in 

this Order, the Released Parties shall be conclusively, absolutely, unconditionally, 

irrevocably, fully, finally, forever and permanently released by the Releasing Parties from 

any and all Causes of Action, including any derivative claims asserted or assertible by or 

on behalf of the Debtors or their Estates and including any claims that any Releasing Party, 

or that any other Person or party claiming under or through any Releasing Party, 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 Releasing Party or any other Person, 

notwithstanding section 1542 of the California Civil Code or any law of any jurisdiction 
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that is similar, comparable or equivalent thereto (which shall conclusively be deemed 

waived), whether existing or hereinafter arising, in each case, (x) based on or relating to, or 

in any manner arising from, in whole or in part, (i) the Debtors, as such Entities existed 

prior to or after the Petition Date (including the Debtors’ Opioid-Related Activities, 

manufacture, marketing and sale of Products, interaction with regulators concerning 

Opioid-Related Activities or Products, and involvement in the subject matter of the 

Pending Opioid Actions, and the past, present or future use or misuse of any opioid by a 

Releasing Party), (ii) the Estates or (iii) the Chapter 11 Cases and (y) as to which any 

conduct, omission or liability of any Debtor or any Estate is the legal cause or is otherwise a 

legally relevant factor. 

(b) For the avoidance of doubt and without limitation of the foregoing, 

each Person that is a Governmental Unit or a Tribe shall be deemed to have released all 

Released Claims that have been, are or could have been brought by (1) such Governmental 

Unit or Tribe in its own right, in its parens patriae or sovereign enforcement capacity, or on 

behalf of 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 or Tribe. 

(c) Notwithstanding anything herein or in the Plan to the contrary, 

(x) nothing in this Order or the Plan shall release any Excluded Claim; (y) Co-Defendants 

shall not be Released Parties for purposes of this subparagraph or Section 10.6(b) of the 

Plan; and (z) nothing in this Order or Section 10.6(b) of the Plan shall (A) release any Non-

Opioid Excluded Claims, (B) release any Estate Cause of Action against a Holder of a 
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Claim against a Debtor, to the extent such Estate Cause of Action is necessary for the 

administration and resolution of such Claim solely in accordance with the Plan, provided, 

however, that the foregoing shall not apply to any Holder of a Co-Defendant Claim solely 

with respect to such Co-Defendant Claim, or (C) be construed to impair in any way the 

Effective Date or post-Effective Date rights and obligations of any Person under the Plan, 

the Plan Documents, this Order or the Restructuring Transactions, including the 

Shareholder Settlement Agreement. 

(d) Notwithstanding anything herein or in the Plan to the contrary, but 

subject to the MDT Insurer Injunction and the Settling MDT Insurer Injunction, the 

Debtors shall not be released from liability for any Claim (other than any Co-Defendant 

Claim) that is or may be covered by any Purdue Insurance Policy; provided that recovery 

for any such Claim, including by way of settlement or judgment, shall be limited to the 

available proceeds of such Purdue Insurance Policy (and any extra-contractual liability of 

the Insurance Companies with respect to the Purdue Insurance Policies), and no Person or 

party shall execute, garnish or otherwise attempt to collect any such recovery from any 

assets other than the available proceeds of the Purdue Insurance Policies.  The Debtors 

shall be released automatically from a Claim described in this paragraph upon the earlier 

of (x) the abandonment of such Claim and (y) such a release being given as part of a 

settlement or resolution of such Claim, and shall be released automatically from all Claims 

described in this paragraph upon the exhaustion of the available proceeds of the Purdue 

Insurance Policies (notwithstanding the nonoccurrence of either event described in the 

foregoing clauses (x) and (y)). 

27. Releases by Debtors of Holders of Claims. 
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(a) As set forth in Section 10.6(c) of the Plan, as of the Effective Date, all 

Holders of Channeled Claims (excluding, in all respects, any Excluded Party, Shareholder 

Release Snapback Party or MDT Insurer) are hereby released by the Debtors and their 

Estates from any and all Causes of Action for any Claim in connection with, or arising out 

of, (i) the administration of the Chapter 11 Cases; the negotiation and pursuit of the 

Restructuring Transactions, the Plan, the Master Disbursement Trust, the Creditor Trusts 

(including the trust distribution procedures and the other Creditor Trust Documents) and 

the solicitation of votes with respect to, and confirmation of, the Plan; the funding of the 

Plan; the occurrence of the Effective Date; the administration of the Plan and the property 

to be distributed under the Plan; and the wind-up and dissolution of the Liquidating 

Debtors and the transactions in furtherance of any of the foregoing or (ii) such Holder’s 

participation in the Pending Opioid Actions.  The Debtors, the Plan Administration Trust, 

the Master Disbursement Trust, the Creditor Trusts, NewCo, TopCo and any other newly-

formed Persons that shall be continuing the Debtors’ businesses after the Effective Date 

shall be bound, to the same extent the Debtors are bound, by the Releases set forth in this 

paragraph and Section 10.6(c) of the Plan. 

(b) As of the Effective Date, all Holders of PI Channeled Claims and 

Holders of NAS Monitoring Channeled Claims (excluding, in all respects, any Excluded 

Party, Shareholder Release Snapback Party or MDT Insurer) are hereby released by the 

Debtors and their Estates from any and all Causes of Action for any Claim in connection 

with, or arising out of, (i) the Debtors, as such Entities existed prior to or after the Petition 

Date (including the Debtors’ Opioid-Related Activities, manufacture, marketing and sale of 

Products, interaction with regulators concerning Opioid-Related Activities or Products, 
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and involvement in the subject matter of the Pending Opioid Actions, and the past, present 

or future use or misuse of any opioid by a Releasing Party), (ii) the Estates or (iii) the 

Chapter 11 Cases, including, in each case, without limitation, any act, conduct, omission, 

event, transaction, occurrence, injury, damage, or continuing condition in any way relating 

to the foregoing. 

(c) Notwithstanding anything herein or in the Plan to the contrary, 

(x) nothing in this Order or the Plan shall release any Excluded Claim and (y) nothing in 

this Order or Section 10.6(c) of the Plan shall (A) release any contractual Estate Cause of 

Action or any Estate Cause of Action that is commercial in nature and, in each case, 

unrelated to either the Chapter 11 Cases or the subject matter of the Pending Opioid 

Actions, provided that, with respect to the Settling Co-Defendants, only Estate Surviving 

Pre-Effective Date Claims shall be retained and not released, (B) release any Estate Cause 

of Action against a Holder of a Claim against a Debtor, to the extent such Estate Cause of 

Action is necessary for the administration and resolution of such Claim solely in 

accordance with the Plan, provided, however, that the foregoing shall not apply to any 

Holder of a Co-Defendant Claim solely with respect to such Co-Defendant Claim, (C) 

release any claim or right arising in the ordinary course of the Debtors’ or NewCo’s 

business, including, without limitation, any such claim with respect to taxes or (D) be 

construed to impair in any way the Effective Date or post-Effective Date rights and 

obligations of any Person under the Plan, the Plan Documents, this Order or the 

Restructuring Transactions, including the Shareholder Settlement Agreement. 

28. Shareholder Releases by Debtors.   
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(a) As set forth in Section 10.7(a) of the Plan, as of the Effective Date, for 

good and valuable consideration, the adequacy of which is hereby confirmed, and except as 

otherwise explicitly provided in the Plan or in this Order, the Shareholder Released Parties 

shall be conclusively, absolutely, unconditionally, irrevocably, fully, finally, forever and 

permanently released, subject to clause (z) of the last paragraph of Section 10.7(a) of the 

Plan, by the Debtors and their Estates from any and all Causes of Action, including any 

derivative claims asserted or assertible by or on behalf of any Debtor or any of their 

Estates and including any claims that any Debtor or any of their Estates, or that any other 

Person or party claiming under or through any Debtor or any of their Estates, 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 or any other 

Person, 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), whether existing or hereinafter arising, in each case, based on or relating 

to, or in any manner arising from, in whole or in part, (i) the Debtors, as such Entities 

existed prior to or after the Petition Date (including the Debtors’ Opioid-Related Activities, 

manufacture, marketing and sale of Products, interaction with regulators concerning 

Opioid-Related Activities or Products, and involvement in the subject matter of the 

Pending Opioid Actions, and the past, present or future use or misuse of any opioid by a 

Releasing Party), (ii) the Estates or (iii) the Chapter 11 Cases. The Debtors, the Plan 

Administration Trust, the Master Disbursement Trust, the Creditor Trusts, NewCo, 

TopCo and any other newly-formed Persons that shall be continuing the Debtors’ 
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businesses after the Effective Date shall be bound, to the same extent the Debtors are 

bound, by the Shareholder Releases set forth in Section 10.7(a) of the Plan. 

(b) Notwithstanding anything herein or in the Plan to the contrary, 

(x) nothing in this Order or the Plan shall release any Excluded Claim; (y) nothing in this 

Order or Section 10.7(a) of the Plan shall be construed to impair in any way the Effective 

Date or post-Effective Date rights and obligations of any Person under the Plan, the Plan 

Documents, this Order or the Restructuring Transactions, including the Shareholder 

Settlement Agreement and the Separation Agreements; and (z) upon the filing of a Notice 

of Shareholder Release Snapback, (A) the Shareholder Releases set forth in paragraph 

28(a) of this Order and Section 10.7(a) of the Plan shall be entirely null and void, revoked 

and invalidated, as of the Effective Date, with respect to all members of the Breaching 

Shareholder Family Group and the Designated Shareholder Released Parties, (B) the status 

quo ante shall be restored in all respects for the Debtors and the Master Disbursement 

Trust with respect to the members of the Breaching Shareholder Family Group and the 

Designated Shareholder Released Parties, and (C) the Master Disbursement Trust shall be 

deemed to have received and accepted all of the rights with respect to any member of the 

Breaching Shareholder Family Group and the Designated Shareholder Released Parties, in 

each case, that the Debtors and their Estates had prior to the Effective Date and that the 

Master Disbursement Trust would have pursuant to the transfer of the MDT Shareholder 

Rights to the Master Disbursement Trust if the Shareholder Releases of paragraph 28(a) of 

this Order and Section 10.7(a) of the Plan had never been granted, which rights the 

Debtors and their Estates shall be deemed to have irrevocably transferred, granted and 

assigned to the Master Disbursement Trust; provided that, for the avoidance of doubt, 
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notwithstanding the nullification, voiding, revocation and invalidation pursuant to the 

foregoing clause (A), the Shareholder Releases shall continue in effect for, and shall be fully 

enforceable by and for the benefit of, all other Shareholder Released Parties other than the 

Breaching Shareholder Family Group and the Designated Shareholder Released Parties. 

29. Shareholder Releases by Releasing Parties. 

(a) As set forth in Section 10.7(b) of the Plan, as of the Effective Date, for 

good and valuable consideration, the adequacy of which is hereby confirmed, and except as 

otherwise explicitly provided in the Plan or in this Order, the Shareholder Released 

Parties, other than any Shareholder Released Parties identified in clause (vii)(C) of the 

definition of Shareholder Released Parties (and in no other clause of such definition), shall 

be conclusively, absolutely, unconditionally, irrevocably, fully, finally, forever and 

permanently released, subject to clause (z) of the last paragraph of Section 10.7(b) of the 

Plan, by the Releasing Parties from any and all Causes of Action, including any derivative 

claims asserted or assertible by or on behalf of the Debtors or their Estates and including 

any claims that any Releasing Party, or that any other Person or party claiming under or 

through any Releasing Party, 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 Releasing 

Party or any other Person, 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), whether existing or hereinafter arising, in each case, based 

on or relating to, or in any manner arising from, in whole or in part, (i) the Debtors, as 

such Entities existed prior to or after the Petition Date (including the Debtors’ Opioid-

Related Activities, manufacture, marketing and sale of Products, interaction with 
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regulators concerning Opioid-Related Activities or Products, and involvement in the 

subject matter of the Pending Opioid Actions, and the past, present or future use or misuse 

of any opioid by a Releasing Party), (ii) the Estates or (iii) the Chapter 11 Cases. In 

addition, as of the Effective Date, notwithstanding anything to the contrary herein, each 

Shareholder Released Party shall be released by any Person (regardless of whether such 

Person otherwise is a Releasing Party) that is a Shareholder Released Party’s current or 

former officer, director, principal, member, employee, financial advisor, attorney 

(including, without limitation, any attorney retained by any director, in his or her capacity 

as such), accountant, investment banker (including, without limitation, investment banker 

retained by any director, in his or her capacity as such), consultant, expert or other 

professional, from any Cause of Action for indemnification, contribution or any similar 

liability-sharing theory based on or relating to, or in any manner arising from, in whole or 

in part, the subject matter of the preceding paragraph. 

(b) For the avoidance of doubt and without limitation of the foregoing, 

each Person that is a Governmental Unit or a Tribe shall be deemed to have released all 

Shareholder Released Claims that have been, are or could have been brought by (1) such 

Governmental Unit or Tribe in its own right, in its parens patriae or sovereign enforcement 

capacity, or on behalf of 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 or Tribe. 

(c) Notwithstanding anything herein or in the Plan to the contrary, 

(x) nothing in this Order or the Plan shall release any Excluded Claim; (y) nothing in this 
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Order or Section 10.7(b) of the Plan shall (A) release any Non-Opioid Excluded Claims or 

(B) be construed to impair in any way the Effective Date or post-Effective Date rights and 

obligations of any Person under the Plan, the Plan Documents, this Order or the 

Restructuring Transactions, including the Shareholder Settlement Agreement and the 

Separation Agreements; and (z) upon the filing of a Notice of Shareholder Release 

Snapback, (A) the Shareholder Releases set forth in this Order and Section 10.7(b) of the 

Plan shall be entirely null and void, revoked and invalidated, as of the Effective Date, with 

respect to all members of the Breaching Shareholder Family Group and the Designated 

Shareholder Released Parties and (B) the status quo ante shall be restored in all respects for 

the Releasing Parties with respect to the members of the Breaching Shareholder Family 

Group and the Designated Shareholder Released Parties; provided that, for the avoidance 

of doubt, notwithstanding the nullification, voiding, revocation and invalidation pursuant 

to the foregoing clause (A), the Shareholder Releases shall continue in effect for, and shall 

be fully enforceable by and for the benefit of, all other Shareholder Released Parties other 

than the Breaching Shareholder Family Group and the Designated Shareholder Released 

Parties. 

30. Releases by Shareholder Released Parties. 

(a) As set forth in Section 10.7(c) of the Plan, as of the Effective Date, for 

good and valuable consideration, the adequacy of which is hereby confirmed, and except as 

otherwise explicitly provided in the Plan or in this Order, the Reciprocal Releasees shall be 

conclusively, absolutely, unconditionally, irrevocably, fully, finally, forever and 

permanently released, subject to clause (z) of the last paragraph of Section 10.7(c) of the 

Plan, by the Shareholder Released Parties from any and all Causes of Action, including any 
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derivative claims asserted or assertible by or on behalf of the Debtors or their Estates and 

including any claims that any Shareholder Released Party, or that any other Person or 

party claiming under or through any Shareholder Released Party, 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 Shareholder Released Party or any other Person, 

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), whether existing or hereinafter arising, in each case, based on or relating to, or in 

any manner arising from, in whole or in part, (i) the Debtors, as such Entities existed prior 

to or after the Petition Date (including the Debtors’ Opioid-Related Activities, 

manufacture, marketing and sale of Products, interaction with regulators concerning 

Opioid-Related Activities or Products, and involvement in the subject matter of the 

Pending Opioid Actions, and the past, present or future use or misuse of any opioid by a 

Releasing Party), (ii) the Estates or (iii) the Chapter 11 Cases. 

(b) Notwithstanding anything herein or in the Plan to the contrary, 

(x) nothing in this Order or the Plan shall release any Excluded Claim; (y) nothing in this 

Order or Section 10.7(c) of the Plan shall be construed to impair in any way the Effective 

Date or post-Effective Date rights and obligations of any Person under the Plan, the Plan 

Documents, this Order or the Restructuring Transactions, including the Shareholder 

Settlement Agreement and the Separation Agreements, and including the rights of any 

Shareholder Released Party that is a current or former director, officer or employee of the 

Debtors but is not a Sackler Family Member relating to plan treatment of any Claims held 

by such party; and (z) upon the filing of a Notice of Shareholder Release Snapback and the 
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commencement or continuation of any action or proceeding against a member of a 

Breaching Shareholder Family Group or a Designated Shareholder Released Party by any 

Reciprocal Releasee, (A) the releases set forth in this Order and Section 10.7(c) of the Plan 

of any Reciprocal Releasee that has commenced or continued any such action shall be 

entirely null and void, revoked and invalidated, as of the Effective Date, with respect to the 

members of the Breaching Shareholder Family Group and the Designated Shareholder 

Released Parties and (B) the status quo ante shall be restored in all respects for the 

members of the Breaching Shareholder Family Group and the Designated Shareholder 

Released Parties with respect to any Reciprocal Releasee that has commenced or continued 

any such litigation; provided that, for the avoidance of doubt, notwithstanding the 

nullification, voiding, revocation and invalidation pursuant to the foregoing clause (A), the 

releases set forth in paragraph 30(a) of this Order and Section 10.7(c) of the Plan shall 

continue in effect for, and shall be fully enforceable by and for the benefit of, all other 

Reciprocal Releasees, and shall be binding on, and enforceable against, all other 

Shareholder Released Parties, including any members of the Breaching Shareholder 

Family Group with respect to any Reciprocal Releasee that has not commenced any such 

litigation.  

31. Channeling Injunction.  

(a) As of the Effective Date, in order to preserve and promote the 

settlements contemplated by and provided for in the Plan and to supplement, where 

necessary, the injunctive effect of the Plan Injunction, the Releases and the Shareholder 

Releases described in Sections 10.5, 10.6, and 10.7 of the Plan, and pursuant to the exercise 

of the equitable jurisdiction and power of the Bankruptcy Court under section 105(a) of the 
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Bankruptcy Code, all Persons that have held or asserted, that hold or assert or that may in 

the future hold or assert any Channeled Claim shall be permanently and forever stayed, 

restrained and enjoined from 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 Protected Party with respect to any 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 Channeled 
Claims, against or affecting any Protected Party, or any 
property or interests in property of any Protected Party with 
respect to any 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 Protected Party or against the property of any Protected 
Party with respect to any 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 Protected Party or the property of any Protected 
Party with respect to any 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 
Protected Party or against the property of any Protected Party 
with respect to any 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 the Plan Documents, with respect to any 
Channeled Claims. 

(b) Notwithstanding anything to the contrary in Section 10.8 of the Plan 

or this Order, this Channeling Injunction shall not stay, restrain, bar or enjoin: 

(i) the rights of Holders of Channeled Claims to the treatment 
afforded them under the Plan and the Plan Documents, 
including the rights of Holders of Channeled Claims to assert 
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such Channeled Claims solely in accordance with Section 6.21 
of the Plan, the Master TDP and the Creditor Trust TDPs, in 
each case whether or not there are funds to make Distributions 
in respect of such Channeled Claims and whether or not such 
rights entitle such Holders to Abatement Distributions or any 
other form of Distributions; 

(ii) the rights of Persons to assert any claim, debt, litigation or 
liability for payment of Creditor Trust Operating Expenses 
solely against the applicable Creditor Trust; 

(iii) the rights of Persons to assert any claim, debt or litigation 
against any Excluded Party; 

(iv) the rights of the Master Disbursement Trust to pursue and 
enforce the MDT Shareholder Rights, the MDT Insurance 
Rights and the MDT Causes of Action; 

(v) the rights of the parties to the LRP Agreement to enforce the 
terms thereof in accordance with the Plan; 

(vi) the Creditor Trusts from enforcing their respective rights 
against the Master Disbursement Trust under the Plan and the 
MDT Documents;  

(vii) the Master Disbursement Trust from enforcing its rights, on 
behalf of itself and the Private Creditor Trusts, against NewCo 
and TopCo under the Plan and the NewCo Credit Support 
Agreement; or 

(viii) NOAT or the Tribe Trust from enforcing their respective 
rights against TopCo under the TopCo Operating Agreement. 

(c) Upon the filing of a Notice of Shareholder Release Snapback, the 

Channeling Injunction shall terminate, be rescinded and have no application, without further 

order of the Bankruptcy Court, to any suit, action or other proceeding, in each case, of any kind, 

character or nature, brought against any member of the Breaching Shareholder Family Group or 

any Designated Shareholder Released Party; provided, however, that the extension of time 

provided by paragraph 32(a) of this Order and Section 10.9(a) of the Plan shall continue in effect 

in accordance with its terms; and provided further that, for the avoidance of doubt, 

notwithstanding the termination and rescission pursuant to this paragraph and Section 10.8(c) of 
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the Plan, the Channeling Injunction shall continue in effect for, and shall be fully enforceable by 

and for the benefit of, all other Protected Parties, including all other Shareholder Released 

Parties, other than the Breaching Shareholder Family Group and the Designated Shareholder 

Released Parties. 

(d) Except as expressly set forth in paragraph 31(c) above and paragraph (c) 

of Section 10.8 of the Plan, there can be no modification, dissolution or termination of the 

Channeling Injunction, which shall be a permanent injunction. 

(e) Except as expressly set forth in paragraphs (b) and (c) of this Order and 

paragraphs (b) and (c) of Section 10.8 of the Plan, nothing in the Plan, the MDT Documents or 

the Creditor Trust Documents shall be construed in any way to limit the scope, enforceability or 

effectiveness of the Channeling Injunction issued in connection with the Plan. 

(f) The Debtors’ compliance with the requirements of Bankruptcy Rule 3016 

shall not constitute an admission that the Plan provides for an injunction against conduct not 

otherwise enjoined under the Bankruptcy Code. 

32. Tolling of Shareholder Released Claims; Violations of Shareholder Releases 

and Channeling Injunction. 

(a) Tolling of Shareholder Released Claims.  If applicable law, an order in 

any proceeding or an agreement fixes a period for commencing or continuing an action or 

proceeding based on a Shareholder Released Claim and such Shareholder Released Claim is 

released pursuant to the Shareholder Releases or such action or proceeding is enjoined by the 

Channeling Injunction, then such period does not expire with respect to such Shareholder 

Released Claim with respect to the Master Disbursement Trust (or the MDT Trustees) or the 

Releasing Parties until the latest of (i) the end of such period; (ii) with respect to the applicable 
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Shareholder Family Group and any Designated Shareholder Released Party, two hundred twenty-

five (225) days after the filing of a Notice of Shareholder Release Snapback with respect to such 

Shareholder Family Group; (iii) with respect to the applicable Shareholder Family Group and 

any Designated Shareholder Released Party, when such Shareholder Family Group fulfills its 

payment obligations under the Shareholder Settlement Agreement; and (iv) with respect to the 

applicable Shareholder Released Party that is a Subsidiary (as defined in the Shareholder 

Settlement Agreement) of a Shareholder Payment Party, two hundred twenty-five (225) days 

after the reinstatement of any Estate Cause of Action against such Shareholder Released Party 

pursuant to Section 10.20 of the Plan. 

(b) Violations of Shareholder Releases and Channeling Injunction. In the 

event that any Person takes any action that a Shareholder Released Party believes violates the 

Shareholder Releases or Channeling Injunction as it applies to any Shareholder Released Party, 

such Shareholder Released Party 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 Shareholder Releases or 

Channeling Injunction. Upon determining that a violation of the Shareholder Releases or 

Channeling Injunction has occurred, the Bankruptcy Court, in its discretion, may award any 

appropriate relief against such violating Person, including, but not limited to, (i) disgorgement 

from the violating Person of any funds, assets or other value received, directly or indirectly, 

pursuant to the Plan or Plan Documents (including fees and expenses paid pursuant to the Plan or 

Plan Documents on account of legal or other advisory services rendered to or for the benefit of 

the violating Person); (ii) the termination of any rights of the violating Person to receive any 
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funds, assets or other value pursuant to the Plan or Plan Documents; (iii) the reduction of any 

payments owed by any Shareholder Released Parties under the Shareholder Settlement 

Agreement to the violating Person in an amount equal to the amount of disgorgement ordered 

from, or the reduction of future payments ordered to be made to, or on account of, the violating 

Person (subject to the right of the violating Person to request that any amounts actually disgorged 

from such violating Person offset any reduction of future payments ordered to be made to, or on 

account of, such violating Person); (iv) an admonition, reprimand or censure of, or citation of 

contempt by, the violating Person and its counsel; (v) a fine or penalty paid into the Bankruptcy 

Court; (vi) a bond or other security in an amount equal to any financial obligation ordered by the 

Bankruptcy Court in respect of the violation; (vii) an appropriate sanction on any attorney or law 

firm responsible for the violation; (viii) injunctive relief to prevent future violations by the 

Person or its counsel; and (ix) attorney and other professional fees incurred by any Shareholder 

Released Party arising from the violation. The provision of any one form of relief shall not 

preclude the provision of any other form of relief. 

33. Special Provisions for United States.  

(a) As set forth in Section 10.21 of the Plan, as to the United States, 

notwithstanding anything contained in the Plan or this Order to the contrary (except 

Section 5.2(h) of the Plan and in respect of the United States-PI Claimant Medical Expense 

Claim Settlement), including but not limited to Article X of the Plan, nothing in the Plan or this 

Order (except Section 5.2(h) of the Plan and in respect of the United States-PI Claimant Medical 

Expense Claim Settlement) shall: 

(i) limit or expand the scope of discharge, release or injunction 
permitted to debtors under the Bankruptcy Code. The discharge, 
release, and injunction provisions contained in the Plan and this 
Order are not intended and shall not be construed to bar the United 
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States from, subsequent to this Order, pursuing any police or 
regulatory action, or any criminal action; 

(ii) discharge, release, exculpate, impair or otherwise preclude: (A) 
any liability to the United States that is not a “claim” within the 
meaning of section 101(5) of the Bankruptcy Code; (B) any Claim 
of the United States arising on or after the Effective Date; (C) any 
liability of the Debtors under police or regulatory statutes or 
regulations to the United States as the owner, lessor, lessee or 
operator of property that such Entity owns, operates or leases after 
the Effective Date; or (D) any liability to the United States, 
including but not limited to any liabilities arising under the IRC, 
the environmental laws, the criminal laws, the civil laws or 
common law, of any Person, including any Released Parties, 
Shareholder Released Parties or any Exculpated Parties, in each 
case, other than the Debtors; provided, however, that the foregoing 
shall not (x) limit the scope of discharge granted to the Debtors 
under sections 524 and 1141 of the Bankruptcy Code, (y) diminish 
the scope of any exculpation to which any Person is entitled under 
section 1125(e) of the Bankruptcy Code or (z) change the 
treatment of the DOJ Forfeiture Judgment Claim pursuant to 
Section 2.3 of the Plan or the treatment of the Federal Government 
Unsecured Claims pursuant to Section 4.3 of the Plan; 

(iii) enjoin or otherwise bar the United States from asserting or 
enforcing, outside the Bankruptcy Court, any liability described in 
the preceding clause (ii); provided, however, that the non-
bankruptcy rights and defenses of all Persons with respect to (A)–
(D) in clause (ii) are likewise fully preserved; 

(iv) affect any valid right of setoff or recoupment of the United States 
against any of the Debtors; provided, however, that the rights and 
defenses of the Debtors with respect thereto are fully preserved 
(other than any rights or defenses based on language in the Plan or 
this Order that may extinguish setoff or recoupment rights); 

(v) divest any court, commission or tribunal of jurisdiction to 
determine whether any liabilities asserted by the United States are 
discharged or otherwise barred by this Order, the Plan or the 
Bankruptcy Code; provided, however, that the Bankruptcy Court 
shall retain jurisdiction as set forth in and pursuant to the terms of 
the Plan to the extent permitted by law; or 

(vi) be deemed to (A) determine the tax liability of any Person, 
including but not limited to the Debtors, (B) have determined the 
federal tax treatment of any item, distribution or Entity, including 
the federal tax consequences of the Plan or this Order, or (C) 
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expressly expand or diminish the jurisdiction of the Bankruptcy 
Court to make determinations as to federal tax liability and federal 
tax treatment under the Bankruptcy Code and 28 U.S.C. §§ 157, 
1334. 

For the avoidance of doubt, the Channeling Injunction set forth in paragraph 31 of this Order or 

Section 10.8 of the Plan does not apply to the rights and causes of action protected by this 

paragraph or Section 10.21 of the Plan.  

(b) Notwithstanding anything to the contrary herein, nothing in the Plan, this 

Order, the Shareholder Settlement Agreement or any other document filed in connection with the 

Plan shall release claims held by the United States of America against the Shareholder Released 

Parties; provided that, for the avoidance of doubt, nothing in the Plan, this Order, the 

Shareholder Settlement Agreement or any other document filed in connection with the Plan shall 

limit the releases contained in the Settlement Agreement between the United States of America 

and Purdue Pharma L.P., executed on October 21, 2020, or the Settlement Agreement between 

the United States of America and Dr. Richard Sackler, David Sackler, Mortimer D.A. Sackler, 

Kathe Sackler, and the Estate of Jonathan Sackler, executed on October 21, 2020. 

(c) Several of the Debtors are parties to the various following agreements 

with the Secretary of the Department of Health and Human Services under which the Debtors 

owe rebates to third parties: 

(i) The Medicare Coverage Gap Discount Program Agreement is 
established under 42 U.S.C. §§ 1395w-l14A, 1395w-153 and is 
required should manufacturers wish to have coverage for their 
products under Medicare Part D. Under the Medicare Coverage 
Gap Discount Program 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. The Centers for Medicare & Medicaid Services 
requires that a new entity that seeks to assume a Medicare 
Coverage Gap Discount Program Agreement enter into a novation 
agreement with the Centers for Medicare & Medicaid Services 
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with respect to the transfer of such agreement. The Debtors that 
have entered into Medicare Coverage Gap Discount Program 
Agreements with the Secretary are: Purdue Pharma L.P. (P1180) 
and Rhodes Pharmaceuticals L.P. (P1281); 

(ii) The Medicaid Drug Rebate Program, established under section 
1927 of the Social Security Act, requires manufacturers to enter 
into National Drug Rebate Agreements with the 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 a National Drug 
Rebate Agreement, 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 National Drug Rebate Agreements and the 
labeler codes associated with the National Drug Rebate 
Agreements are as follows: Rhodes Pharmaceuticals L.P. (42858), 
Purdue Pharma L.P. (59011), Avrio Health L.P. (67618) and Adlon 
Therapeutics L.P. (72912); 

(iii) Manufacturers with National Drug Rebate Agreements must also 
comply with the Drug Pricing Program under section 340B of the 
Public Health Service Act, 42 U.S.C. § 256b, and have 
Pharmaceutical Pricing Agreements with the Secretary of the 
Department of Health and Human Services. Under the 
Pharmaceutical Pricing Agreements, 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 Pharmaceutical Pricing Agreements and the 
labeler codes associated with such agreements are as follows: 
Rhodes Pharmaceuticals L.P. (42858), Purdue Pharma L.P. 
(59011), Avrio Health L.P. (67618) and Adlon Therapeutics L.P. 
(72912); and  

(iv) The Medicare Coverage Gap Discount Program Agreements, the 
Medicaid National Drug Rebate Agreements and the 
Pharmaceutical Pricing Agreements identified above provide that, 
in the event of a transfer of ownership, such agreements are 
automatically assigned to the new owner and all terms and 
conditions of such agreements remain in effect as to the new 
owner. Accordingly, notwithstanding anything contained in the 
Plan or this Order which may be to the contrary, the Debtors shall 
assume such agreements pursuant to section 365 of the Bankruptcy 
Code, and upon the Effective Date, the Medicare Coverage Gap 
Discount Program Agreements, the Medicaid National Drug 
Rebate Agreements and the Pharmaceutical Pricing Agreements 
identified above shall be assigned to NewCo. NewCo, as the new 
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owner, will assume the obligations of the Debtors who are parties 
under such agreements from and after the Effective Date, and to 
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, NewCo shall be liable 
for any outstanding rebates or discounts owed to third parties (and 
any applicable interest thereon) arising prior to the Effective Date, 
as well as any penalties associated with noncompliance by the 
Debtors with the Medicare Coverage Gap Discount Program 
Agreements, the Medicaid National Drug Rebate Agreements and 
the Pharmaceutical Pricing Agreements identified above prior to 
the Effective Date. 

(d) Notwithstanding anything to the contrary herein, nothing in the Plan, this 

Order, the Shareholder Settlement Agreement or any other document filed in connection with the 

Plan shall bind the United States in any application of statutory, or associated regulatory, 

authority grounded in Title 19 of the Social Security Act, 42 U.S.C. § 1396-1 et seq. (the 

“Medicaid Program”) or in section 1115 of Title 11 of the Social Security Act. The United 

States is neither enjoined nor in any way prejudiced in seeking recovery of any funds owed to the 

United States under the Medicaid Program. 

34. MDT Insurer Injunction.   

(a) In accordance with section 105(a) of the Bankruptcy Code, upon the 

occurrence of 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 under or attributable 

to an MDT Insurance Policy shall be, and hereby are, permanently stayed, restrained and 

enjoined from taking any action for the purpose of directly or indirectly collecting, 

recovering or receiving payment or recovery on account of any such Claim based on, 

arising under or attributable to an MDT Insurance Policy from or against any MDT 

Insurer, including: 
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(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 MDT Insurer, or against the property of any MDT 
Insurer, on account of any Claim based on, arising under or 
attributable to an MDT Insurance Policy; 

(ii) enforcing, attaching, levying, collecting or otherwise 
recovering, by any manner or means, any judgment, award, 
decree or other order against any MDT Insurer, or against the 
property of any MDT Insurer, on account of any Claim based 
on, arising under or attributable to an MDT Insurance Policy; 

(iii) creating, perfecting or enforcing in any manner any Lien of 
any kind against any MDT Insurer, or against the property of 
any MDT Insurer, on account of any Claim based on, arising 
under or attributable to an MDT 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 MDT 
Insurer, or against the property of any MDT Insurer, on 
account of any Claim based on, arising under or attributable to 
an MDT 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 the Plan 
applicable to any Claim based on, arising under or attributable 
to an MDT Insurance Policy. 

(b) The provisions of this MDT Insurer Injunction shall not preclude the 

Master Disbursement Trust from pursuing any Claim based on, arising under or attributable to an 

MDT Insurance Policy, or any other claim that may exist under any MDT Insurance Policy 

against any MDT Insurer, or enjoin the rights of the Master Disbursement Trust to prosecute any 

action based on or arising from the MDT Insurance Policies or the rights of the Master 

Disbursement Trust to assert any claim, debt, obligation, cause of action or liability for payment 

against an MDT Insurer based on or arising from the MDT Insurance Policies. The provisions of 

this MDT Insurer Injunction are not issued for the benefit of any MDT Insurer, and no such 

insurer is a third-party beneficiary of this MDT Insurer Injunction. This MDT Insurer Injunction 
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shall not enjoin, impair or affect (i) any claims between or among MDT Insurers that are not 

Settling MDT Insurers; (ii) the rights of current and former directors, officers, employees and 

authorized agents of the Debtors that are not Sackler Family Members that are preserved under 

the Plan; or (iii) the terms of the Shareholder Settlement Agreement with respect to the MDT 

Shareholder Insurance Rights. For the avoidance of doubt, with respect to a Person that purports 

to be insured under any MDT Insurance Policy, the MDT Insurer Injunction shall enjoin only 

derivative claims and rights. Nothing in this Order or the Plan shall determine whether any Claim 

or right under any MDT Insurance Policy is either derivative or direct, 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 under the Plan, in 

accordance with applicable law. 

(c) To the extent the MDT Trustees make a good faith determination that 

some or all of the MDT Insurance Proceeds are substantially unrecoverable by the Master 

Disbursement Trust, the Master Disbursement Trust shall have the sole and exclusive authority at 

any time, upon written notice to any affected MDT Insurer, to terminate, reduce or limit the 

scope of this MDT Insurer Injunction with respect to any MDT Insurer, provided that (i) any 

termination, reduction, or limitation of the MDT Insurer Injunction (A) shall apply in the same 

manner to all beneficiaries of the Creditor Trusts that are MDT Beneficiaries and (B) shall 

comply with any procedures set forth in the MDT Agreement and (ii) the termination, reduction 

or limitation of the MDT Insurer Injunction as it relates to the MDT Bermuda-Form Insurance 

Policies shall be subject to the consent (not to be unreasonably withheld, conditioned or delayed) 

of the Creditor Trustee for the PI Trust. 
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(d) Except as set forth in this Order and paragraphs (b) and (c) of Section 

10.10 of the Plan, nothing in the Plan, the MDT Documents or the Creditor Trust Documents 

shall be construed in any way to limit the scope, enforceability or effectiveness of the MDT 

Insurer Injunction issued in connection with the Plan. 

35. Settling MDT Insurer Injunction. 

(a) In accordance with section 105(a) of the Bankruptcy Code, upon the 

occurrence of 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 under or attributable 

to an MDT Insurance Policy shall be, and hereby are, permanently stayed, restrained and 

enjoined from taking any action for the purpose of directly or indirectly collecting, 

recovering or receiving payment or recovery on account of any such Claim based on, 

arising under or attributable to an MDT Insurance Policy from or against any Settling 

MDT Insurer, solely to the extent that such Settling MDT Insurer has been released from 

such Claim under such MDT Insurance Policy pursuant to an MDT Insurance Settlement, 

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 such Settling MDT Insurer, or against the 
property of such Settling MDT Insurer, on account of such 
Claim based on, arising under or attributable to such MDT 
Insurance Policy; 

(ii) enforcing, attaching, levying, collecting or otherwise 
recovering, by any manner or means, any judgment, award, 
decree or other order against any such Settling MDT Insurer, 
or against the property of such Settling MDT Insurer, on 
account of such Claim based on, arising under or attributable 
to such MDT Insurance Policy; 

(iii) creating, perfecting or enforcing in any manner any Lien of 
any kind against any such Settling MDT Insurer, or against the 
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property of such Settling MDT Insurer, on account of such 
Claim based on, arising under or attributable to such MDT 
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 such 
Settling MDT Insurer, or against the property of such Settling 
MDT Insurer, on account of such Claim based on, arising 
under or attributable to such MDT 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 the Plan 
applicable to such Claim based on, arising under or 
attributable to such MDT Insurance Policy. 

(b) Any right, Claim or cause of action that an Insurance Company may have 

been entitled to assert against any Settling MDT Insurer but for the Settling MDT 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 Master 

Disbursement Trust and not against or in the name of the Settling MDT Insurer in question. Any 

such right, Claim or cause of action to which an Insurance Company may be entitled shall be 

solely in the form of a setoff against any recovery of the Master Disbursement Trust from that 

Insurance Company, and under no circumstances shall that Insurance Company receive an 

affirmative recovery of funds from the Master Disbursement Trust or any Settling MDT Insurer 

for such right, Claim or cause of action. In determining the amount of any setoff, the Master 

Disbursement Trust may assert any legal or equitable rights the Settling MDT Insurer would 

have had with respect to any right, Claim or cause of action. 

(c) There can be no modification, dissolution or termination of the Settling 

MDT Insurer Injunction, which shall be a permanent injunction. 

(d) Except as set forth in this Order and paragraphs (b) and (c) of Section 

10.11 of the Plan, nothing in the Plan, the MDT Documents or the Creditor Trust Documents 
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shall be construed in any way to limit the scope, enforceability or effectiveness of the Settling 

MDT Insurer Injunction issued in connection with the Plan. 

36. Exculpation.  To the maximum extent permitted by applicable law, no 

Exculpated Party shall have or incur, and each Exculpated Party is hereby released and 

exculpated from: any Cause of Action for any Claim in connection with, or arising out of, the 

administration of the Chapter 11 Cases; the negotiation and pursuit of the Disclosure Statement 

(including any information provided, or statements made, in the Disclosure Statement or omitted 

therefrom), the Restructuring Transactions, the Plan, the Master Disbursement Trust (including 

the Master TDP and the MDT Agreement), the Creditor Trusts (including the Creditor Trust 

TDPs and the other Creditor Trust Documents) and the solicitation of votes for, and confirmation 

of, the Plan; the funding of the Plan; the occurrence of the Effective Date; the administration of 

the Plan and the property to be distributed under the Plan; and the wind-up and dissolution of the 

Liquidating Debtors and the transactions in furtherance of any of the foregoing, in each case 

other than Causes of Action arising out of, or related to, any act or omission of an Exculpated 

Party that is a criminal act or constitutes fraud, gross negligence or willful misconduct. This 

exculpation shall be in addition to, and not in limitation of, all other Releases, indemnities, 

exculpations and any other applicable law or rules protecting such Exculpated Parties from 

liability. For the avoidance of doubt, this paragraph and Section 10.12 of the Plan shall not 

exculpate or release any Exculpated Party with respect to any act or omission of such Exculpated 

Party prior to the Effective Date that is later found to be a criminal act or to constitute fraud, 

gross negligence or willful misconduct, including findings after the Effective Date. 

Notwithstanding anything herein to the contrary, nothing in the Plan shall release any Causes of 

Action that may be asserted against any Excluded Party. 
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37. Injunction Related to Releases and Exculpation.  To the maximum extent 

permitted under applicable law, this Order shall permanently enjoin the commencement or 

prosecution by any Person, whether directly, derivatively or otherwise, of any Causes of Action 

released pursuant to the Plan, including, without limitation, the Causes of Action released or 

exculpated in the Plan and the Claims, Interests, Liens, other encumbrances or liabilities 

described in Section 5.3(b), 5.4(c) or 5.6(b) of the Plan (but, for the avoidance of doubt, 

excluding any Excluded Claims). 

38. Channeling of Future PI Channeled Claims and Injunction in Support of PI 

Futures Trust. As of the Effective Date, in accordance with the Plan and the Master TDP, any 

and all liability of the Debtors and the other Protected Parties for any and all Future PI 

Channeled Claims shall automatically, and without further act, deed or court order, be channeled 

exclusively to and assumed by the PI Futures Trust. Each Future PI Channeled Claim shall be 

asserted exclusively against the PI Futures Trust and resolved solely in accordance with the 

terms, provisions and procedures of the PI Futures TDP. The sole recourse of any Person on 

account of any Future PI Channeled Claim, whether or not the Holder thereof participated in the 

Chapter 11 Cases and whether or not such Holder filed a Proof of Claim in the Chapter 11 Cases, 

shall be to the PI Futures Trust as and to the extent provided in the PI Futures TDP. Holders of 

Future PI Channeled Claims are enjoined from asserting against any Debtor or other Protected 

Party any Channeled Claim, and may not proceed in any manner against any Debtor or other 

Protected Party on account of any Channeled Claim in any forum whatsoever, including any 

state, federal or non-U.S. court or administrative or arbitral forum, and are required to pursue 

Future PI Channeled Claims exclusively against the PI Futures Trust, solely as and to the extent 

provided in the PI Futures TDP. 
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39. Operating Injunction and Governance Covenants. The operating injunction set 

forth in Exhibit C hereto and the governance covenants set forth in Exhibit D hereto shall bind 

NewCo and any successor owner of NewCo’s opioid business to the extent set forth therein. 

40. Plan Modifications.  The Plan may not be modified except in accordance with 

Section 12.3 of the Plan.  The Debtors are authorized to make modifications to the Plan as and to 

the extent provided under Section 12.3 of the Plan. 

41. Co-Defendant Defensive Rights.9  Except as provided in the MDT Insurer 

Injunction, the Settling MDT Insurer Injunction or clause (ii) of the penultimate sentence of 

Section 10.18 of the Plan, notwithstanding anything to the contrary in Article X of the Plan or in 

the Plan as it currently exists or as it might be further amended, this Order or any order entered in 

connection with the Plan (or the Plan as amended) (or any such order, as amended, modified or 

supplemented), or any supplement to the Plan (or the Plan as amended), nothing contained in the 

Plan or any of the foregoing documents or orders (including, without limitation, the 

classification, treatment, allowance, disallowance, release, bar, injunction, Channeling Injunction 

or any other provision of the Plan or the Plan as amended with respect to, impacting, affecting, 

modifying, limiting, subordinating, impairing, in any respect, a Co-Defendant Claim), will 

release, bar, enjoin, impair, alter, modify, amend, limit, prohibit, restrict, reduce, improve or 

enhance any Co-Defendant Defensive Rights of any Holder of a Co-Defendant Claim or 

Excluded Party as such rights exist or might in the future exist under applicable non-bankruptcy 

law. Nothing in the Plan, any of the Plan Documents or in this Order shall preclude, operate to or 

have the effect of, impairing any Holder of a Co-Defendant Claim or Excluded Party from 

 
9 For the avoidance of doubt, paragraph 41 hereof does not override Section 10.18 of the Plan and, in the event of 
any inconsistency between such paragraph and the corresponding sections of the Plan, Section 10.18 of the Plan 
governs. 
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asserting in any proceeding any and all Co-Defendant Defensive Rights that it has or may have 

under applicable law. Nothing in the Plan, any of the Plan Documents or this Order shall be 

deemed to waive any Co-Defendant Defensive Rights, and nothing in the Chapter 11 Cases, the 

Plan, any of the Plan Documents or this Order may be used as evidence of any determination 

regarding any Co-Defendant Defensive Rights, and 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 Co-Defendant Defensive Rights. Co-Defendant Defensive Rights (i) may 

be used to offset, set-off, recoup, allocate or apportion fault, liability, or damages, or seek 

judgment reduction or otherwise defend against any Cause of Action brought by any Person 

against the Holder of any Co-Defendant Claim or the Excluded Party based in whole or in part 

on Opioid-Related Activities and (ii) shall in no case be used to seek or obtain any affirmative 

monetary recovery from any Protected Party or any Asset of any Protected Party (including from 

any Purdue Insurance Policy or any other insurance policy of a Protected Party) on account of 

any Released Claim or Shareholder Released Claim. The foregoing does not constitute a release 

of any Co-Defendant’s Class 14 Claim or any other Excluded Party’s Class 11(c) Claim. 

42. Evidentiary Stipulations.    

(a) This Order shall incorporate, as if set forth fully herein, the terms of the 

so-ordered Stipulation Between and Among the Raymond Sackler Family, the Mortimer Sackler 

Family, the States of Connecticut, Oregon, Washington, and the District of Columbia [ECF No. 

3601], the Joint Stipulation of Facts Between and Among the Mortimer-side Initial Covered 

Sackler Persons and the State of Washington, State of Oregon, State of Connecticut, and the 

District of Columbia [ECF No. 3631], the Joint Stipulation as to Facts Between and Among the 

Mortimer-side Initial Covered Sackler Persons and the State of Maryland [ECF No. 3642], the 
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Stipulation by the Debtors and Certain Insurers Regarding Certain Insurers Motion in Limine to 

Exclude Certain Evidence Related Solely to Insurance Coverage and to Strike Insurance-Related 

Testimony in Debtors Declarations [ECF No. 3588], the Stipulation Regarding the Objection 

Filed by Gulf Underwriters Insurance Company and St. Paul Fire and Marine Insurance 

Company  [ECF No. 3589] and the Stipulations Between Certain Distributors, Manufacturers, 

and Pharmacies and the Debtors Regarding Documentary Evidence Pertaining to the 

Confirmation Hearing [ECF 3612]. 

(b) 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: In the event there is litigation against a Shareholder Released Party as 

a result of a Notice of Shareholder Release Snapback, as defined in the Plan, no party (a “Non-

Prejudiced Party”) and no party formed as a result of the Plan (a “Future Party”) shall be 

prejudiced in any way in connection with such snapback litigation by its 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 of the Plan (including at the Confirmation Hearing).  If Plan 

confirmation is reversed on appeal, no Non-Prejudiced Party nor Future Party shall be prejudiced 

in any way in connection with any future proceeding based on its decision to (a) 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 of the Plan (including at the Confirmation Hearing).  Nothing 

that occurs at the Confirmation Hearing (or related thereto) shall constitute or be deemed 

agreement or disagreement in any future proceeding or snapback litigation by any 
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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, this Order, and any related 

findings on any party.  For the avoidance of doubt, all parties agree and acknowledge that the 

Debtors, the UCC, any Public or Private Claimant that is not objecting to the Plan, any 

Shareholder Released Party subject to snapback litigation, and any Future Party is intended to be 

a “Non-Prejudiced Party.”  

43. Timney and Stewart Stipulation.  The Stipulation in Connection with the 

Debtors’ Chapter 11 Plan of Reorganization [ECF No. 3543] between the Debtors, Mark 

Timney, a former officer of Purdue, and John H. Stewart, a former officer of Purdue, and 

acknowledged and agreed to by the Official Committee of Unsecured Creditors, the Ad Hoc 

Committee of Governmental and Other Contingent Litigation Claimants, the Multi-State 

Governmental Entities Group and the Ad Hoc Group of Non-Consenting States, was entered into 

as of August 11, 2021, and is hereby approved and so ordered.  

44. West Boca Medical Center.  Notwithstanding anything in the Plan, the Plan 

Supplement or elsewhere in this Order to the contrary, West Boca Medical Center, its ultimate 

parent Tenet Healthcare Corporation, and their respective affiliates (together with the Related 

Parties of each of the foregoing, including any affiliated medical practices, the “West Boca 

Parties”) shall retain any Co-Defendant Defensive Rights they may have regardless of whether 

the West Boca Parties are or are not each a Co-Defendant under the Plan. 

45. Revocation or Withdrawal of Plan.  The Debtors shall have the right to revoke 

or withdraw the Plan prior to the Effective Date as to any or all of the Debtors in accordance 

with the terms of the Plan. If, with respect to a Debtor, the Plan has been revoked or withdrawn 
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prior to the Effective Date, or if the occurrence of the Effective Date as to such Debtor does not 

occur on the Effective Date, then, with respect to such Debtor: (a) the Plan and the Plan 

Documents shall be null and void in all respects; (b) any settlement or compromise embodied in 

the Plan (including the fixing or limiting to an amount any Claim or Interest or Class of Claims 

or Interests), assumption or rejection of executory contracts and unexpired leases effected by the 

Plan and any document or agreement executed pursuant to the Plan (including the Plan 

Documents) shall be deemed null and void; and (c) nothing contained in the 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 or any other Person, or 

(iii) constitute an admission of any sort by any Debtor or any other Person; provided that any 

provisions under the Shareholder Settlement Agreement that are expressly contemplated to 

survive revocation or reversal of the Plan shall survive. 

46. Retention of Jurisdiction.  Except as provided in Section 11.1 of the Plan, 

notwithstanding the entry of this Order and the occurrence of the Effective Date, on and after the 

Effective Date, the Court shall retain exclusive jurisdiction of all matters arising under, arising 

out of, or related to, the Chapter 11 Cases and the Plan pursuant to, and for the purposes of, 

sections 105(a) and 1142 of the Bankruptcy Code and for the purposes set forth in Section 11.1 

of the Plan. 

47. Successors and Assigns.  The rights, benefits and obligations of any Person 

named or referred to in the Plan shall be binding on, and shall inure to the benefit of, any heir, 

executor, administrator, successor or permitted assign, if any, of each such Person. 

48. Further Assurances.  The Holders of Claims and Channeled Claims receiving 

Distributions under the Plan and all other parties in interest shall, from time to time, prepare, 
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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 the Plan. 

49. Service of Documents.  Any pleading, notice, or other document required by the 

Plan to be served on the Debtors shall be served pursuant to the terms of Section 12.13 of the 

Plan. 

50. Effectiveness of All Actions.  All actions authorized to be taken pursuant to the 

Plan shall be effective on, prior to, or after the Effective Date pursuant to this Order, as 

applicable, without further notice to, or action, order, or approval of, the Court or further action 

by the respective shareholders, affiliates, subsidiaries, members (including, but not limited to, 

ex-officio members), officers, directors, principals, managers, trustees, employees, partners, 

agents, or representatives of the Debtors and with the effect that such actions had been taken by 

unanimous action of such shareholders, affiliates, subsidiaries, members (including, but not 

limited to, ex-officio members), officers, directors, principals, managers, trustees, employees, 

partners, agents, or representatives. 

51. Notice of Confirmation Date and Effective Date; Substantial Consummation of 

Plan.  The Claims and Solicitation Agent may serve notice of the entry of this Order on (a) all 

Holders of Claims and (b) those other parties on whom the Plan, Disclosure Statement, and 

related documents were served.  Such service constitutes good and sufficient notice pursuant to 

Bankruptcy Rules 2002(f)(7) and 3020(c).  On the Effective Date, or as soon thereafter as is 

reasonably practicable, the Debtors shall file with the Court a “Notice of Effective Date” 

(the “Notice of Effective Date”) and shall mail or cause to be mailed by first-class mail to 

Holders of Claims or Interests a copy of the Notice of Effective Date; provided, however, that the 

Debtors shall not be required to transmit the Notice of Effective Date to Holders of Claims or 
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Interests in Classes 12 and 18 or to any Holders of Claims or Interest for which applicable 

Solicitation Materials were returned to the Debtors’ Claims and Solicitation Agent as 

undeliverable.  Upon the Effective Date, the Plan shall be deemed substantially consummated as 

to each Debtor, consistent with the definition of “substantial consummation” in section 1101(2) 

of the Bankruptcy Code. 

52. Transactions on Business Days.  If any payment, distribution, act, or deadline 

under the Plan is required to be made or performed or occurs on a day that is not a Business Day, 

then the making of such payment or distribution, the performance of such act, or the occurrence 

of such deadline shall be deemed to be on the next succeeding Business Day, but shall be 

deemed to have been completed or to have occurred as of the required date. 

53. General Authorizations.  Pursuant to section 1142 of the Bankruptcy Code, 

Section 303 of the Delaware General Corporation Law, and any comparable provisions of the 

business corporation or similar law of any applicable state, the Debtors and any other necessary 

parties are authorized and empowered on, prior to, or after the Effective Date pursuant to this 

Order, as applicable, without further corporate action or action by the Debtors’ directors, 

members, partners, shareholders, or any other person to (a) execute and deliver any instrument, 

agreement, or document, (b) adopt amendments to by-laws or similar governing documents, 

(c) appoint the PPLP Liquidator to serve as the sole officer, director, or manager of each of the 

Liquidating Debtors, and (d) perform any act that is necessary, desirable, or required to comply 

with the terms and conditions of the Plan and this Order and consummation of the Plan, and are 

authorized and empowered, without limitation, to take all actions necessary or appropriate to 

enter into, implement, perform under, and consummate the contracts, instruments, and other 
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agreements or documents created in connection with the Plan, including, without limitation, 

entering into the Plan Documents. 

54. Administrative Claim Bar Date.  All requests for payment of Administrative 

Claims that accrued on or before the Effective Date must be Filed with the Claims and 

Solicitation Agent and served on counsel for the Debtors and Liquidating Debtors, counsel for 

the Creditors’ Committee, the Plan Administration Trustee and the PPLP Liquidator by (a) 30 

days after notice of the Confirmation Date with respect to Claims that arose before the 

Confirmation Date and (b) 30 days after notice of the Effective Date with respect to Claims that 

arose on or after the Confirmation Date (the “Administrative Claim Bar Date”).  Any requests 

for payment of Administrative Claims pursuant to Article II of the Plan that are not properly 

Filed and served by the Administrative Claim Bar Date shall be disallowed automatically 

without the need for any objection from the Debtors or any action by the Court. 

55. Payment of Statutory Fees.  All fees payable under section 1930 of chapter 123 

of title 28 of the United States Code and any statutory interest thereon shall be paid pursuant to 

Section 12.5 of the Plan. 

56. Term of Injunctions or Stays and Case Stipulation.   

(a) Unless otherwise provided in the Plan, all injunctions and stays arising 

under or entered during the Chapter 11 Cases, whether under section 105 or 362 of the 

Bankruptcy Code or otherwise, and in existence on the Confirmation Date, shall remain in full 

force and effect until the later of the Effective Date and the date indicated in the order providing 

for such injunction or stay. 

(b) Notwithstanding the foregoing paragraph 56(a), on the Effective Date, 

without further action by or order of the Bankruptcy Court: (i) any and all obligations of the 
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Shareholder Released Parties arising under the Case Stipulation shall terminate and the Case 

Stipulation shall be withdrawn, vacated and superseded by this Order solely with respect to 

paragraphs 15, 17, 19, 22 and 25 of the Case Stipulation, and solely as such paragraphs apply to 

any Shareholder Released Party; provided that, for the avoidance of doubt, the terms of such 

paragraphs shall continue in full force and effect with respect to all other parties (if applicable), 

and all other provisions of the Case Stipulation shall remain in full force and effect, in each case, 

unless otherwise provided by the Plan; (ii) any and all obligations of any Shareholder Released 

Party arising under paragraph I of the voluntary injunction set forth in Appendix I to the 

Preliminary Injunction (and any predecessors or successors of the Preliminary Injunction) shall 

terminate, and the Preliminary Injunction shall be withdrawn, vacated and superseded by this 

Order solely with respect to paragraph I of the voluntary injunction set forth in Appendix I; 

provided that, for the avoidance of doubt, all other provisions of the Preliminary Injunction shall 

remain in full force and effect, unless otherwise provided by the Plan; and (iii) any and all 

obligations of any Person arising under any subpoenas issued pursuant to any of Order Pursuant 

to Federal Rules of Bankruptcy Procedure 2004 and 9016 Authorizing Examination of Third 

Parties [D.I. 992] (as amended by the Amended Order Pursuant to Federal Rules of Bankruptcy 

Procedure 2004 and 9016 Authorizing Examination of Third Parties [D.I. 1008]), the Order 

Pursuant to Rules 2004 and 9016 of the Federal Rules of Bankruptcy Procedure Authorizing 

Examinations of Certain Financial Institutions [D.I. 1143], the Order Pursuant to Federal Rules 

of Bankruptcy Procedure 2004 and 9016 Authorizing Examinations of and Document Production 

by Third Parties [D.I. 1340] and the Order Pursuant to Federal Rules of Bankruptcy Procedure 

2004 and 9016 Authorizing Examination of Certain Former Debtor Executives, Separately 
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Represented Debtor Personnel, and Norton Rose Fulbright Pursuant to Federal Rules of 

Bankruptcy Procedure 2004 and 9006 [D.I. 1788] shall terminate. 

(c) Any and all information shared or produced by any Shareholder Released 

Party pursuant to the agreements or orders referenced in the foregoing paragraph 56(b), including 

any such information also shared with Persons not party to the Case Stipulation shall remain 

subject to the confidentiality terms under which it was shared, including any information that 

was designated under the Protective Order (or confidentiality agreement that was superseded by 

the Protective Order), which such information shall remain confidential under the terms of the 

Protective Order unless such information, materials or documents are included in the Public 

Document Repository in accordance with the Plan and the Shareholder Settlement Agreement. 

Names or other identifying information of investments or specific third-party counterparties or 

advisors with whom or with which a Shareholder Released Party has or had a third-party 

investment, advisory or business relationship that was disclosed in documents or information 

produced by a Shareholder Released Party and designated Outside Professional Eyes Only 

Information under the Protective Order shall retain such designation and be protected 

accordingly. 

(d) Except as provided in the PI TDP or the PI Futures TDP, nothing in the 

Plan shall either (i) excuse any Person from compliance with any legislative, judicial or 

administrative subpoena, any civil investigative demand or any request for information made in 

the course of a government investigation; or (ii) limit any right of any Person with respect to 

compliance with any legislative, judicial or administrative subpoena, any civil investigative 

demand or any request for information made in the course of a government investigation. 
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57. Plan Supplement.  All materials included in the Plan Supplement (as may be 

amended in accordance with the terms of the Plan or this Order) are integral to, part of, and 

incorporated by reference into the Plan.  The Plan Supplement (as may be altered, modified, or 

amended in accordance with the terms of the Plan or this Order) and all related documents are 

hereby approved, including, but not limited to, the Shareholder Settlement Agreement, the MDT 

Documents, the NewCo Transfer Agreement, the NewCo Operating Agreement, the TopCo 

Operating Agreement, the PAT Agreement, the PI Trust Documents (including the LRP 

Agreement), the PI Futures Trust Documents, the NAS Monitoring Trust Documents, the 

Hospital Trust Documents, the TPP Trust Documents, the NOAT Documents, the Tribe Trust 

Documents and the NewCo Credit Support Agreement. 

58. Rhodes Debtors.  Rhodes Debtors shall mean Debtor Rhodes Associates L.P. 

and its direct and indirect subsidiaries. 

59. Purdue Pension Plan.  Notwithstanding any provision in this Order to the 

contrary, no provision contained in this Order, the Plan, the Bankruptcy Code (including section 

1141 thereof), or any other document filed in the Debtors’ bankruptcy cases shall be construed as 

discharging, releasing, exculpating or relieving any Person (other than the Liquidating Debtors) 

from any fiduciary duties or liabilities under Title I of ERISA with respect to the Purdue Pension 

Plan. The PBGC and the Purdue Pension Plan shall not be enjoined or precluded from enforcing 

such fiduciary duties or liabilities under Title I of ERISA as a result of any of the provisions of 

this Order, the Plan, the Bankruptcy Code or any other document filed in the Debtors’ 

bankruptcy cases. 

60. Independent Emergency Room Physician Payment. On the Effective Date, the 

Debtors shall make a payment of $375,000 from Effective Date Cash (the “Independent 
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Emergency Room Physician Payment”) to independent emergency room physician Dr. 

Michael Masiowski (“Masiowski”).  In consideration for the Independent Emergency Room 

Physician Payment, Masiowksi and his advisors and representatives, including his counsel in 

these Chapter 11 Cases, have withdrawn all of their objections to confirmation of the Plan and 

have agreed that any and all Claims or Causes of Action against, and/or any other purported right 

to payment from, any Protected Party, including without limitation any Claim set forth in Proof 

of Claim No. 29085, shall be deemed released and extinguished without any further payment or 

distribution and without any further action by or order of the Bankruptcy Court, and such Proof 

of Claim shall be expunged and shall be of no further force or effect. 

61. Westchester Fire Insurance Company. 

(a) Notwithstanding anything to the contrary in the Plan Documents, the 

Disclosure Statement, or this Order, or any agreements or documents relating to the foregoing, 

including, without limitation, any transition agreements and trust agreements (for purposes of 

this section, the “Plan Documents”), nothing in the Plan Documents shall in any way prime, 

discharge, impair, modify, subordinate or affect the rights of Westchester Fire Insurance 

Company and/or its past, present or future U.S.-based affiliated sureties (each as surety in its role 

as an issuer of bonds, individually and collectively referred to herein as “Westchester” 

or “Surety”) as to: 

(i) any indemnity or collateral obligations or agreements relating to 
bonds or related instruments issued and/or executed by Surety and 
assumed by the Debtors and/or NewCo (each such bond or related 
instrument, a “Bond”, and, collectively, the “Bonds”); 

(ii) any collateral or letter of credit related to any Bond; or 

(iii) any indemnity agreement related to any of the Bonds (collectively, 
the “Indemnity Agreements”), which include, without limitation, 
the General Agreement of Indemnity dated December 13, 2016 and 
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the General Agreement of Indemnity dated August 2, 2017 which 
are hereby assumed and assigned to NewCo.  

(b) Notwithstanding any provision in the Plan Documents to the contrary, 

including, without limitation, the third-party releases in the Plan,  

(i) any and all collateral, including cash collateral and letters of credit, 
held by Surety and/or on Surety’s behalf in connection with the 
Bonds shall be retained by Surety and/or on Surety’s behalf to 
secure the obligations of the Debtors and/or NewCo under such 
Bonds; 

(ii) Surety has no obligation to issue or execute any new bond or 
related indemnity agreement on behalf of any entity, and Surety 
has no obligation to extend, modify and/or increase the amount of 
any Bond or related indemnity agreement;  

(iii) any rights, remedies and/or defenses Surety may now or in the 
future have with respect to the Bonds are preserved;  

(iv) any current or future setoff, recoupment rights, lien rights, trust 
fund claims of Surety or any party to whose rights the Surety has 
or may be subrogated, and/or any existing or future subrogation or 
other common law rights of the Surety are preserved;  

(v) It shall not be necessary for Surety to file an administrative proof 
of claim, file a request for payment, and/or file a fee application to 
protect any of its claims related to the Indemnity Agreements and 
Bonds;  

(vi) Sections 6.13 and 6.18 of the Plan shall not have the effect of 
disallowing Surety’s claims related to the Bonds and Indemnity 
Agreements and/or the claims that Surety may assert via 
subrogation, and Section 7.5 of the Plan shall not apply to such 
claims; and  

(vii) Surety shall have access to any and all books and records held by 
the Debtors and/or NewCo relating to the Bonds and Indemnity 
Agreements and Surety shall receive no less than thirty (30) days 
written notice by the entity holding such books and records prior to 
destruction or abandonment of any such books and records. 
Without limitation to any other rights of the Surety, if a claim or 
claims is or are asserted against any Bonds and/or related 
instruments, then the Surety shall be granted access to, and may 
make copies of, any books and records related to such Bonds upon 
Surety’s request. 
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62. Gulf Underwriters Insurance Company.  Purdue Pharma L.P., The Purdue 

Frederick Company Inc. d/b/a The Purdue Frederick Company, Purdue Pharma Inc., Purdue 

Pharmaceuticals L.P., The P.F. Laboratories, Inc., and PRA Holdings, Inc. (collectively, the 

“Purdue Entities”), on the one hand and Gulf Underwriters Insurance Company (“Gulf”) and 

certain other insurers on the other hand, entered into a Settlement Agreement and Release, 

effective as of May 4, 2006 (the “Settlement Agreement”).  Pursuant to the Settlement 

Agreement, certain claims under Gulf policy number GU6078280 (the “Policy”), were released, 

and with regard to such claims, the Purdue Entities undertook certain defense and 

indemnification obligations for the benefit of Gulf, as provided for, and subject to all terms and 

limitations, in the Settlement Agreement (the “Gulf Indemnification Obligation”).  Gulf 

contends that claims under the Policy by the Plaintiffs in Adv. Proc. No. 21-07005 (RDD), prior 

to the Effective Date, and by the Master Disbursement Trust, after the Effective Date (“Debtor 

Policy Claims”), that were released in the Settlement Agreement would be subject to the Gulf 

Indemnification Obligation.  The Purdue Entities, Debtors, and the Plaintiffs in Adv. Proc. No. 

21-07005 (RDD) disagree.  Prior to the Effective Date, all Claims under the Policy other than 

Claims by the Plaintiffs in Adv. Proc. No. 21-07005 (RDD) are enjoined.  Under the Plan, from 

and after the Effective Date, (1) all Persons are subject to the MDT Insurer Injunction under and 

subject to all terms of Section 10.10 of the Plan; (2) all Purdue Entities are released from the 

Gulf Indemnification Obligation; and (3) any and all Claims against the Purdue Entities in 

respect of the Gulf Indemnification Obligation, including Claims under Proof of Claim No. 

116704, held by Gulf, Travelers, or otherwise, shall be deemed Disallowed and expunged; 

provided that (i) nothing in the Plan or this Confirmation Order shall preclude Gulf (as defined in 

the Settlement Agreement) from seeking a ruling by a court that a Debtor Policy Claim or any 
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other claim against Gulf (as defined in the Settlement Agreement) (an “Enjoined Claim”) is 

subject to the Gulf Indemnification Obligation; (ii) with regard to a Debtor Policy Claim, to the 

extent that a court rules that a Debtor Policy Claim is subject to the Gulf Indemnification 

Obligation and such ruling becomes a final order not subject to appeal, NewCo shall be liable 

solely for reasonable amounts subject to the Gulf Indemnification Obligation under such final 

unappealable ruling; (iii) with regard to an Enjoined Claim, to the extent an Enjoined Claim 

triggers the Gulf Indemnification Obligation, NewCo shall be liable solely for reasonable 

amounts subject to the Gulf Indemnification Obligation and at NewCo’s option, after 

consultation with the Master Disbursement Trust, NewCo either will defend the Enjoined Claim 

or pay Gulf’s (as defined in the Settlement Agreement) reasonable amounts incurred in the 

defense of the Enjoined Claim solely to the extent subject to the Gulf Indemnification 

Obligation, with Gulf’s (as defined in the Settlement Agreement) consent, such consent not to be 

unreasonably withheld.  Nothing herein shall limit Gulf’s (as defined in the Settlement 

Agreement) rights or ability to assert any defense to insurance coverage under any insurance 

policy or the Settlement Agreement, except as specifically stated herein; provided that the 

obligations of NewCo and the Master Disbursement Trust with respect to the Gulf 

Indemnification Obligation are limited to those specifically stated herein.  Gulf (as defined in the 

Settlement Agreement), NewCo, and the Master Disbursement Trust shall reasonably cooperate 

with each other, each at its own expense except as otherwise provided herein, to the extent 

necessary to implement the obligations herein. 

63. MDT Insurance Settlements.  Any MDT Insurance Settlement for which Court 

approval is sought shall be sent out on notice pursuant to Bankruptcy Rule 9019. 
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64. Headings.  The headings contained within this Order are used for the 

convenience of the parties and shall not alter or affect the meaning of the text of this Order. 

65. Severability.  Notwithstanding anything else contained in the Plan,  but solely to 

the extent provided in the Shareholder Settlement Agreement, each of the provisions of the 

Shareholder Settlement, including, without limitation, the Shareholder Releases and the 

Channeling Injunction, is (a) integrated with and integral to all other provisions of the 

Shareholder Settlement and the remainder of the Plan and the Plan Documents, and shall not be 

severable from the remainder of the Shareholder Settlement, the Plan or the Plan Documents, (b) 

is valid and enforceable pursuant to its terms, integral to both the entirety of the Shareholder 

Settlement and the Plan and may not be excised or modified other than in accordance with the 

Shareholder Settlement Agreement, and (c) nonseverable from and mutually dependent on each 

other term in the Shareholder Settlement and the Plan.  In the event that any one or more 

provisions of the Shareholder Settlement are deemed null, void, illegal or unenforceable, the 

Shareholder Settlement, the Plan, this Order and the Plan Documents shall be null and void, 

solely to the extent set forth in the Shareholder Settlement Agreement.   

66. Final Order.  This Order is a Final Order and the period in which an appeal must 

be filed shall commence upon the entry hereof. 

67. Binding Effect; Bankruptcy Rules 3020(e), 6004(h), and 7062; Waiver of Any 

Other Stays.  Pursuant to Bankruptcy Rules 3020(e), 6004(h), and 7062, this Order shall be 

stayed until the expiration of 14 days after the entry of this Order.  Unless stayed by this Court or 

another court under Bankruptcy Rule 8007 or otherwise, (i) notwithstanding any Bankruptcy 

Rules, nonbankruptcy law, or otherwise, this Order shall be immediately effective and 

enforceable after the expiration of 14 days after the entry of this Order and (ii) except as 
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otherwise provided in section 1141(d)(3) of the Bankruptcy Code, and subject to the occurrence 

of the Effective Date, the provisions of the Plan, the Plan Documents, and this Order shall bind 

the Debtors, the other Protected Parties, all Releasing Parties, all Holders of Claims against or 

Interests in any Debtors, all Holders of Channeled Claims, all parties to executory contracts and 

unexpired leases with any of the Debtors, and all other parties in interest in the Chapter 11 Cases, 

including the Debtors’ insurers, and each of their respective heirs, executors, administrators, 

estates, successors and assigns. 

68. Conflicts with This Order; Controlling Document.  The provisions of the Plan 

and this Order shall be construed in a manner consistent with each other so as to effectuate the 

purposes of each; provided, however, that, if there is determined to be any inconsistency between 

any provision of the Plan and any provision of this Order that cannot be reconciled, then, (a) with 

regard to paragraphs 25 through 33 and paragraph 41 of this Order, the Plan shall govern and (b) 

with regard to all other paragraphs of this Order, the provisions of this Order shall govern, and 

any such provisions of this Order shall be deemed a modification of the Plan solely to the extent 

of such inconsistency.  In the event of an inconsistency between Articles I through XII of the 

Plan and the Plan Supplement, the terms of Articles I through XII of the Plan shall control, 

except that in the event of an inconsistency between Articles I through XII of the Plan and the 

Shareholder Settlement Agreement (or any agreements ancillary to the Shareholder Settlement 

Agreement), the Shareholder Settlement Agreement (or such ancillary agreement) shall control. 

In the event of an inconsistency between the Plan and any other instrument or document created  
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or executed pursuant to the Plan, or between the Plan and the Disclosure Statement, the Plan 

shall control. 

 

Dated: September 17, 2021 
 White Plains, New York 
 
 

                 /s/Robert D. Drain                    

                 THE HONORABLE ROBERT D. DRAIN 
                 UNITED STATES BANKRUPTCY JUDGE 
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EXHIBIT A 

Plan of Reorganization 

[Filed at ECF No. 3726]
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EXHIBIT B 

Master TDP and the Creditor Trust TDPs 
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EXHIBIT C 

Operating Injunction 
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EXHIBIT D 

Governance Covenants 
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��V��	 ����	������ �����������	���	
�������������&� 2��� S&;*	()	)&%$1$,"	)(0	C!$%!	-&,&	$#	50(+$-*-�4� U������ G--0*##	()	)&%$1$,"	)(0	C!$%!	-&,&	$#	50(+$-*-�%� 
��̀ 7$,"	()	)&%$1$,"	)(0	C!$%!	-&,&	$#	50(+$-*-�-� ����� 8,&,*	()	)&%$1$,"	)(0	C!$%!	-&,&	$#	50(+$-*-�*� c�� H$5	()	)&%$1$,"	)(0	C!$%!	-&,&	$#	50(+$-*-�)� 
d�	
������������	2V�W��	 7*',*0	)(0	R*-$%&0*	e	R*-$%&$-	8*0+$%*#	f	6(0;*01"	g'(C'	&#	,!*	R*-$%&0*	 0(+$-*0	S/;4*0�		?!$#	#!(/1-	

19-23649-rdd    Doc 3787-1    Filed 09/17/21    Entered 09/17/21 21:09:10    Exhibit B 
Pg 20 of 343



��

�������	
������������������������������������������������� ���������� �!�"�#�!$% �&'� ��������(!!$)���&�� ��*$%�+����!��"�,"�--�.�-!%�/��$� ����0�1����2����0���������0�3��4���3��0����5� ��������6*/� ����0�7�8��������9�8������:��8����������������������8'���������������4������'�����;9<��������������������8��4�����=� ,)-�$>���������6*/� ����0�7�8�����3���'0�9�8�����?������@���0�?������0�A��0�����:��8����������������������8'���������������4������'�����;9<��������������������8��4������� .����$B�( >�--�$��� .����$B�.�-!C�%D��� E��D�C�$B�F��*�G �*-H�� ( >�--�$��6*/��.�-!%�/��$� ����0�I��������0�J����4����0�J���������A��0����8� .�-!C�%D��.�-/$-���$��.�-!%�/��$� ����0�K���'�����:���0�;�������:���0�I	8����0����L� ��������.����$B�M�%�C�� ��������(D�����.�-!C�%D��� ��������N�� �%� ��������#�!��� ��������,��*4� ��������F����

19-23649-rdd    Doc 3787-1    Filed 09/17/21    Entered 09/17/21 21:09:10    Exhibit B 
Pg 21 of 343



��

�� ����	
��������	�� ���	
��
����������
����	�� �����������	��� ����������	
��� � !"#�$"�%&'!(�() *#+� '#��, '!"-'�",!*"#�."�%&'!(�/&,&-0&+�1&�2��-'(*/"',&3(&#45."�6���7!�() *#+�89��-',#*+&�"+:*(!%&'!(;�<"+�+&<!;��/-!&5 44(� /�, '!/",!*"#�"+:*(!%&'!(�""� =>?����	 $/ 0-+&�@-"2' (-(�A&#"!&+�B/ *.�1@AB6�, +&�4 /�&",)�-'."!-&'!�0-(-!3+-(,)"/2&�"<� =>?����	�=	�������
 $/ 0-+&�@AB�+&(,/-.!- '�4 /�!)&�"< 0&�@AB�, +&�",� ����C�=�=���
��������	�� D /�&",)�0-(-!3+-(,)"/2&;�./ 0-+&�"##�7'!&/'"!- '"#�E#"((-4-,"!- '� 4�@-(&"(&�17E@6�+-"2' (-(�, +&(�17E@5F� /�7E@5�G;�"(�"..#-,"<#&6�"(( ,-"!&+��-!)�&",)�."!-&'!�0-(-!3+-(,)"/2&���H",)� 4�!)&(&�7E@�@-"2' (-(�E +&(�/&#"!&+�! �&",)�."!-&'!I(�0-(-!�() *#+�89��<&�#-(!&+�-'�%*#!-.#&�, #*%'(�<*!�/"!)&/�&",)�7E@�E +&�() *#+�<&�#-(!&+�-'�!)&�("%&�(-'2#&�, #*%'��-!)�&",)�7E@�E +&�() �'� '�(&."/"!&�/ �(��-!)-'�!)&�("%&�(-'2#&�, #*%'���J&&�H�)-<-!�K�"+� C�=�=���
��������	�=	�������
� $/ 0-+&�7E@�@-"2' (-(�+&(,/-.!- '�4 /�!)&�"< 0&�7E@�@-"2' (-(�E +&�"&� C�=�=���
��������	��������� $/ 0-+&��)&!)&/�&",)�7E@�@-"2' (-(�E +&�-(�"�$/-%"/�;�J&, '+"/�;��&/!-"/�;�&!,��+-"2' (-(����)&(&�,"!&2 /-&(�%*(!�<&�&�./&((&+�-'�!&/%(� 4�"�'*%&/-,"#�, +&�(*,)�"(��L$/-%"/�;��LJ&, '+"/�;�ML�&/!-"/�;�&!,��"4� N��O��N>��P�CQ������R�	 �)-(�4-&#+�.&/!"-'(� '#��! �K #+&/(� 4�K (.-!"#�E)"''&#&+�E#"-%(�!)"!�+&#-0&/�'&�< /'�<"<-&(� /�)"0&�"�'& '"!"#�*'-!���74�!)-(�0-(-!3,)"/2&�-(�4 /�"�<-/!)�% !)&/;�!)&'�!)-(�4-&#+�() *#+�<&�<#"'S�"(�-!�� *#+�<&�!)&�("%&�TA8�"(�!)&�."!-&'!�/&. /!&+�-'�U2�"< 0&���K �&0&/;�-4�!)-(�0-(-!3,)"/2&�.&/!"-'(�! �"�<"<�;�!)&'�!)-(�4-&#+�() *#+�, '!"-'�!)&�% !)&/I(�TA8�( �!)"!�!)&/&�,"'�<&�"�% !)&/3<"<��#-'S�"(( ,-"!&+�!)&/&�-!)�

19-23649-rdd    Doc 3787-1    Filed 09/17/21    Entered 09/17/21 21:09:10    Exhibit B 
Pg 22 of 343



��

��� ����	
�������������������� ������������� !��"��#"�$�!#�%#��� ��#��%#���!���&��""�����&���'��!��!�����(� �"�)*# "�*�*����# ���(����"�#"�!���+"�!���,��!����(���!-.�� �������# ���*�*$/�!��"�!������������#+���*��*��"0�����!�)#+���*��!�����'��123����!�����!��"!� ��# !����"�4���*#(����%#)�(� /����!����(���!-.�� ����� !��"��!#���*� !��'#!�� /�!��"�!������������#+���.#"!��"�!���5�*$6��123��#�!��!�!�� ��.�"�*����'#!�� -*�*$���"0����#.��!���!�� �)�!���7�8�������!!�.��$#+ �9.�� ���'��!� :;<��# �!���.���"�� �$�� ���==>�!� #+����=;>��# �$#+ ������"�-# ���.��#��!�����.���!�������!���#"�?@��*�!�A���<�8�������@�.+!��!���5+��"����A��#.��!���A� ��'�"!��!!�.�������?@��*�!�B��"�� �!+ "�)�!��!���C# '��# ���.����.���!$����!���#"�?@��*�!�A���D�C+"��� �.��(���� #'�!���%#���!���� +�!�'�$�#"�$�*��+�����# ����.���.��*�!�'�"!��+ �#���������!��# !���"�E�.!�#"�F�#��!���%#���!����G8��,��!���%#��� �#����%#���!���&��""�����&���'�#"�)�#���*������!����.���'�����*��"�� ��� ���������#.�!�����%#���!���A*�!�'�"!�G��! �*+!�#"�� #'�!���%#���!���� +�!/������.#"��!�#"�#�� �.��(�"��!����+"��/�!��"��!�)����+���!����+"����# �#"��# �'# �����.���.�+����������!���#"�?@��*�!�,��F�8������.#'���!��!���HI>��!!�.������ �!#��# ���.���"!�!$�J2�!���"�!+ ����� �#"�.���'�"��!#�*����%#��� �#����%#���!���&��""�����&���'��"�� �!+ "�!���HI>�)�!��!����C# '��
;<�����9.�� ���'��!� :���������!�#������!���*����*����� (�.����"���!�'��*������!#�����!��"!�# �����!��"!6������!���"�+ �".��� #(��� ������.�� ���'��!� �.��!+ ���!���.#�!��#����.��� #.��+ �/��� (�.�/��+���$/�� ��. ��!�#"�� +�/��"������"#�!�.�!��!�� #(������!�!����#���!���!#�����!��"!/����)��������"$���������#.��!���)�!���+.���� (�.��/��+.������K+��'�"!�������"�� ##'�.�� ����

19-23649-rdd    Doc 3787-1    Filed 09/17/21    Entered 09/17/21 21:09:10    Exhibit B 
Pg 23 of 343



��

������	
���������������	��������	�����	������	�������������	���	���	����������������������������������	�����	������������	��������������������������������������������������������	�
���������	�
����	���	����������������� �����������������������
����!�������������������
�����"�	����#������
�����	����������
�����	���	����������������� $%&'()*+,-�...................................................../0,1*),2�3'�2(),-�455677688889�................................:+%')�);,�'(<,�3=�);,�>,+?3'�@;3�%?�13<>A,)%'&�('2�?%&'%'&�);%?�1A(%<BC(<,�4D%+?)E�5%22A,E�F(?)9-................................................G%)A,- ................................................H3?>%)(A- ................................................I22+,??- ................................................................................................J3')(1)�>;3',- ................................................/<(%A- ................................................
19-23649-rdd    Doc 3787-1    Filed 09/17/21    Entered 09/17/21 21:09:10    Exhibit B 

Pg 24 of 343



��������	�
�������19-23649-rdd    Doc 3787-1    Filed 09/17/21    Entered 09/17/21 21:09:10    Exhibit B 
Pg 25 of 343



����������	��
��	��������	��������	�����	������ ����������������������������� !����"�����#��$%��$����"����&�������'��()�)���&�$���*�+�����""$!$�����,����-�!��./0���&�����1������2*�3�����"�!!�4$�#�5!�$'��,-678�1��$���$�#�9�����!�&�9!�$'�./����!!�+��5�����!�&������&�!$�+$!$�:������"������!!�+������'�&�+:�����678�1��$���$�#�2���������"�����;""�5�$<��*���=�,$/��!!�678�1��$���$�#�9!�$'�3�4�$5��$�5!�&���!!�9!�$'���#�$������:�*�+������!&�����55������"����678�9�$!&�,4$������ �5�������5��9!�$'�3����-678�1��$���$�#�9!�$'���./��������!�������'�&$5�!�'��$���$�#���  ���3��&�5��$���!���  ���3�<�5��$���!���  ���3�"�'$!$�!���  ��������$'$!�����!���&���!$�"3>���&�,$$/��!!�?�!����&�9!�$'����&�8������!&���?�!����&�9!�$'�������������!&�����55������"����678�9�$!&���&��������!�������'�&$5�!�'��$���$�#���  ���3��&�5��$���!���  ���3�<�5��$���!���  ���3�"�'$!$�!���  ��������$'$!�����!���&���!$�"3���&���������"����!!�#�&� ������!�$�@��$�����""���&�+:����678�9�$!&)��678�1��$���$�#�9�����!�&�9!�$'�����!!�+���&'$�$�����&3�!$A�$&���&���&�&$�5���#�&� ���������������678�1��$���$�#�2�����*�5�'����3���&����$�"$�&���!�!:�"��'�"��&����!&�+:�����678�1��$���$�#�2����������&���������B����� ��<$&�&�$��������&$���$+��$��� ��5�&�����,��$��-678�1��$���$�#�2*�./)��2�$��678�1��$���$�#�2*�������"���������'������$��4�$5������678�1��$���$�#�2��������!!�'�C��7+���'����*$���$+��$�������7�����$%�&�?�5$ $�����,��5��7+���'����*$���$+��$���3�-678�1��$���$�#�D�����./E���������$�":������!$#$+$!$�:�5�$���$��"���7�����$%�&�?�5$ $���������"���������$�)��7!!�*$���$+��$����$����� �5���"�678�1��$���$�#�9�����!�&�9!�$'�����!!�+���B5!��$<�!:�$������"��'��"�,$/�678�1��$���$�#�D���������+�����&��B5!��$<�!:�"�������7�����$%�&�7+���'������� ���������"�����8�5�$���>,�/3����,$$/����� �:'�����"������������:�F�"������&�5������"�5�����!�5����$���$�#�����678�9�''$�����,��5��7�����$%�&�7+���'������� ����3�5�!!�5�$<�!:3�-678�1��$���$�#�7�����$%�&�7+���'������� ����./)��6��G�!&�����"�678�1��$���$�#�9�����!�&�9!�$'�����!!���5�$<��&$��5����5�<��$�������55������"����$��678�1��$���$�#�9�����!�&�9!�$'�H�����678�1��$���$�#�2��������!!�'�C��678�1��$���$�#�D���������678�7�����$%�&�?�5$ $�����$���55��&��5��4$�����$��678�1��$���$�#�2*�)��I� ��������	���������	�����J����
�������,�/ 2������������"�����678�1��$���$�#�2�����,����-2������./�4$!!�+����!�5��&�$���55��&��5��4$��������!���$���&<��5���"�����;""�5�$<��*����+:�KLLLLM�4$�������5��������"�����*�+�����,4�$5��5����������!!�����+�����������+!:�4$����!&3�&�!�:�&����&��$�&/),+/ 2���2����������!!���<������ �4�����&�������$�:���� ��"��'��!!�"��5�$�������+���!"��"�����678�1��$���$�#�2����3���&����!!���&����C���!!��&'$�$�����$<����� ���$+$!$�$���������� ��<$&�&�$�������!�����&�����678�1��$���$�#�2�����0 9� $��!$%�&����'�����&�+�������&�"$��&�����$�����$������������678�1��$���$�#�2�����*�5�'��������!!���<������'���$�#���5�$+�&�������'�$�������!��)> N��������<�$&��5���"�&��+�3�678�1��$���$�#�9!�$'��&������$�5!�&����:�9!�$'������$��"�������!!�#�&� ������!�$�@��:���""���&�+:����678�9�$!&)E 7�����&�����$�3�678�1��$���$�#�D������'�:���"������7+���'����*$���$+��$���3��$�����$�� �������$��4��!�3��������5����B����A�$���3����������678�1��$���$�#�2���������74��&�&�������7�����$%�&�?�5$ $���)

19-23649-rdd    Doc 3787-1    Filed 09/17/21    Entered 09/17/21 21:09:10    Exhibit B 
Pg 26 of 343



�

�������	
��������
	���
����������
���
�����������������
���
�������	��
���	����
���	�	��	�����������	��������
	���� �����
	����������
��	�	������	��	���������
����	�����
	�����
�� �!����		���	���"�!#���
����������	�����	����	 �	����	�������	������������	 ���������	����$���%�������	
���
��������������������	��������	������������	�����&���	
������� �	�����������	��������
	���� ����	��	����&���	�%�������	����&���	��'����������	��(����� ��
������	����$��%�������	�����������������	���������������������	������&���	'�����	��	����&���	%�������	���
	)��� �����	���&���	�*����
���+������
����������������	��	��������
���	��	����(�������	
�
�	����	��������	����,�������-���� ./���	����&���	���������	���
����������������	��	��������
���	��	����(�������	
�
�	����	��������	����0�������-��������� ������	������� ���	���������������� �	��������	����������	���
�
�	����	�������	����1����������� 2�� �����	��	����&���	�%�������	����&���	��3������
��������4�����������	������&���	�� �	�����������	��������
	������������
���	��	��������������(�������	
�
�	����	�����	��
����	������
�������������	����$���%�������	�������������	�������������	����	���
	����	���
����	����������������������	�����&���	������	�����������	��������
	�������
�������������&���	�%�������	���&���	��'����"������	����$���%�������	#����� *��
���	�	��
��	����55�,����,��6�����	���6��7���	� �!�������������������
	�	��������	�����'�	�����������	��������
	�
�������������
�������	����
�	��
����

��8��8��	���
	�	�'�����	��������
��	�	������'�	������	��
�����	�����.
	�	�
����	�����	��	���'�����������	'�
�		�����	������9�
	���	����	�����������	�����!���������!����
���� *��
���	�	��	��	���	����	 '�	�����
	����������
��	�	������	��	����!���� ������	���� �&���	�*����
�����
���������������'�����	�������������	����!�����������	�7�
�
������������������
�����	���������&���	�*����
����� ���(��
	�������	���������	�����	��	����&���	�%�������	����&���	���	����
����������������	��	�����������	��������
	��������	
�3 "&���	�%�������	#����"&���	��#�����
�	�����������	���������������	������&���	������	�����������	��������
	����'�������	��������	����
������������	������&���	'�
�����������	��������� ����������������������	���
�������(�������	
��������� �����
	����
����� �	�����������	��������
	����	����	�	��
������������	������&���	�4 "�����#����"�������#����"��������#�����
�����	������	����� �	�����������	��������
	�	�������������������	������&���	�����	��������
�����������������������	����	�*�������
���
������ ���&���	�%�������	����&���	���

19-23649-rdd    Doc 3787-1    Filed 09/17/21    Entered 09/17/21 21:09:10    Exhibit B 
Pg 27 of 343



�

��� ������	�
��������������������	����������������������������������������������������������������������	����������������������������	
��������������������������������������� ������������������������������������ �����������������������������������������!�"�����������������������������������"��������#��$�������������������"�����������������	�������������������������������������������%��&������ �����������������������	����������'��������������	�'������������������(������)��*�!�"��������������������	'����������������������� ���������������)��*�������+,�������������-�%����.������������������
�����/'����0��������������� �������������������������	
����������������������� ����1�������!����+��	������ ����1����� -�2�� ��	�
���������������"���������������������  ���������������� ����������������������������� ������������ ����������������3������������������������	�'�  ������������������"���	������425��������1���2678 9:;<�:9�=;>?@�A;:A:B>CB8D��� 1�����������E��������0�����������1���!�����F������!���������������"�������F�'!��������������������1����������� ������+������1��������G�� -��"���������������!������ � � !����������"����������������� �������������������������������1��������#�� ������������������������������������� ���!��������!����������������������������������������	������ ����1����� %�� ������������������� ����!��������!����� �������������������������	����� ����1����� %�� ������������������	��������������������������H�����	�����!���������������������!���"�������������� �����������������������%��� ������������������������������������������������������	������ ���1����� !������������������) ������ �������������������������������� �������������������������������������������������������� ������������������%��� ������������������������������������ ���������������� ��������������%��� ������I������� ��������� ��������������	�
��������������������������������������	������ ����1����� ���� �������	�
��������F����%* +������1�������-� �������������������������"��������������	�
���������������������������������	������ ����1����� �������������������������������������������������!�"��������������������� ����"���������I��� ���������������1�������������������������������� ���2

19-23649-rdd    Doc 3787-1    Filed 09/17/21    Entered 09/17/21 21:09:10    Exhibit B 
Pg 28 of 343



�

����� ���	�	
�
�	���	�
���	
��
����
���������������	���������	������
������������	
�
�	����	����	������	�
��������	���������	�	�	�
�	
�	��������	� 
!���
�	"������ 	�
���#
!	
��	��
��
�����
�����!�����������
���������	�������	
�
�	����	����	���������
��	���$
����
%�
��
�"��%� ����#
!	
������
	����	�
�����
���������	
�
�	�&�����'���!���������
��	
�����
�	�������	�
������
������	�
�����
��
%�
���	��
��������!�
���
������!��
%�
���	��
�"�%� ��
�	���!�	������	�
�����������	�������!��������	
������!��
�	�����!�������
��	���$
��	��!!��	��������	��!(�	�
�����
��
%�
���	��
�'��!�������������

�
�	���	�
�����	� 
!���
�	�������	

�	������
�	�
���
�	�	�
��������	���������	����	�
������
������	�����	�

%�
���	��
�����
��������������
���������	���������	"�%�� ����
��
��������

�
�	����	�
��	
�	��������	� 
!���
�	�������	

�	�
���������
��	'�����)���	
���������'�	�
�
%�
���	��
��	��	���
����
�������������
�����	
�
�	����	����	��'�����	�����!
�����
��
��������	��������	�
��������	���������	'�����)���	
���������'�	�
��
�	���
�������!��������	
������!��
�	�����!���
����'��!!��	�������	��!(���!��
%�
���	��
�"�����%��� *+�*,-+./0123141+5�*+2�*361141+5�78�591�:.51+5;*0�<6*+5�=1,;:;1+5�.6<6*+511�59*5�591�>/*62�.?�*+�@>A�B.+;5.6;+3�<6*+5�2.1C�+.5�,.+C5;5D51*�,.+56*,5D*0�*361141+5�715/11+�591�<6*+5�=1,;:;1+5�.6�<6*+511�*+2591�@>A�B.+;5.6;+3�E6DC5F�59*5�591�*4.D+5�.?�*+8�>7*5141+5G;C56;7D5;.+�.?�*+�>/*62�/;00�71�4*21�?6.4�*�HD+2I�1C5*70;C912�?.6CD,9�:D6:.C1�78�591�@>A�B.+;5.6;+3�E6DC5J�*+2�59*5�CD,9�<6*+5=1,;:;1+5�.6�<6*+511KC�C.01�61,.D6C1�;C�5.�CD,9�HD+2J�6*5916�59*+�5.�591E6DC5J�;5C�L.6:DC�.6�*+8�.5916�HD+2�1C5*70;C912�78�591�E6DC5F�59*5�61,1;:578�591�<6*+5�=1,;:;1+5�.6�<6*+511�.?�*+�>7*5141+5�G;C56;7D5;.+�;C,.+2;5;.+12�D:.+�1M1,D5;.+�*+2�615D6+�78�591�<6*+5�=1,;:;1+5�.6<6*+511�.?�*�N<6*+5�>361141+5O�/9;,9�C9*00�,.+5*;+J�;+516�*0;*J�591E6DC5KC�61PD;6141+5C�?.6�61,1;:5�*+2�DC1�.?�591�>7*5141+5�G;C56;7D5;.+F*+2�59*5�+.�7;+2;+3�*361141+5�C9*00�*6;C1�*C�715/11+�591�@>AB.+;5.6;+3�E6DC5�*+2�591�<6*+5�=1,;:;1+5�.6�<6*+511�D+5;0�CD,9�5;41�*C591�>7*5141+5�G;C56;7D5;.+�;C�61,1;Q12�78�591�<6*+5�=1,;:;1+5�.6<6*+511J�*5�/9;,9�5;41�591�<6*+5�>361141+5�C9*00�71,.41�1??1,5;Q1
R� S�������������
�	�
��
��������!���
��	���!��	
������	�
��
�����
��	�	�	�������	��!	'�T���	
��UV���	�	�
�WX���	�
��
�����
�T�
'�WX��
�Y�TY�ZZUV[W�
	��
)Y

19-23649-rdd    Doc 3787-1    Filed 09/17/21    Entered 09/17/21 21:09:10    Exhibit B 
Pg 29 of 343



�

���� ���	�
��������	����	������������������������� ��������� �!�"#�!$��%�&'!(���)���!�*����'�+� ���������,��-�'$�++�"��!��.���.�!����-�-"����,�!$��%/0�,�����1 �2���.� �1�'! 3�! ��4��5��!$���6��� '���,�$ '����$����,, ��(�!$��%/0�-�-"���&�.��!�7 �3�'&�$���1 �2���.� �1�'! 3�! ��� '�����&��3�.�!����--&� ��!��. ���!+#�2 !$�!$����!��! �+�)���!�8�� � ��!����)���!��(���� !'������'��!�! 1�'(���.�-�#���9&�'!�!$���,��-���#��.. ! ���+�.��&-��!'���� �,��-�! ���2$ �$�'&�$�-�-"����,�!$��%/0�"�+ �1�'�����''��#�,���$ '����$�����1 �2���.����' .���! ����,�!$��)���!�*����'�+4�"� %$��-�-"����,�!$��%/0�2$ �$�&�.��!�7�'�'&�$���1 �2���.����' .���! ����,�!$��)���!�*����'�+�'$�++�����������2� !!��������!(�!��"��. '!� "&!�.�!��!$��%�&'!�����.��++��!$���-�-"��'��,�!$��%/0(�2$ �$�'&--�� :�'�!$��)���!�*����'�+���.�!$����'&+!'��,�!$����1 �2���.� �1�'! 3�! ����,�!$��)���!�*����'�+4��� /,!���. '!� "&! ����,�'&�$�2� !!��������!(���.��!�!$����6!���3&+��+#����&�� �3�-��! �3����'��� �+�-��! �3��,�!$��%�&'!�����.�!$��%/0(�!$��)���!�*����'�+�'$�++�"�����'��!�.�,���. '�&'' �����.�.�+ "���! ��4��%$��%/0�-�#(�"&!� '���!���9& ��.�!�(�1�!�����/2��. �3����;/<�=�� !�� �3�)���!�!��!$����!��! �+�)���!�8�� � ��!����)���!���2 !$���'���!�!��'&�$�)���!�*����'�+���.>���1�!���'�!��!$���-�&�!��,�'&�$�/"�!�-��!�? '!� "&! ���,��-���@&�.�!��"���'!�"+ '$�.�"#�!$��%�&'!(� ,�!$��;/<�=�� !�� �3�)���!� '�/2��.�.4��/!���#�'&"'�9&��!�-��! �3��,�!$��%�&'!�����.�!$��%/0(�!$��%/0�-�#�!�7��&�(����' .��(�. '�&''(���.�1�!��&������#����. �3�)���!�*����'�+4�.� 5��!$���1��!��,���1�!���,���-�A�� !#��,�!$��-�-"��'��,�!$��%/0�!��/2��.���#�;/<�=�� !�� �3�)���!�,���!$��,&�. �3��,����;/<�/"�!�-��!�*��3��-�'���'���.�"#���#�)���!�8�� � ��!����)���!��(�!$��%�&'!���'$�++� �,��-�!$��)���!�8�� � ��!����)���!����,�!$��/2��.���.��,�!$���-�&�!��,�!$��/"�!�-��!�? '!� "&! ���!��"��-�.��"#�!$��;/<�=�� !�� �3�%�&'!�!��!$��)���!�8�� � ��!����)���!��(����1 .�.�!$�!����" �. �3��3���-��!�,���!$��/2��.��,�!$��;/<�=�� !�� �3�)���!����!$��/"�!�-��!�? '!� "&! ���'$�++��6 '!�&�! +��6��&! �����.���!&����,�!$��)���!�/3���-��!�"#�!$��)���!�8�� � ��!����)���!�����.�!$������ �!��,�!$��/"�!�-��!�? '!� "&! ���"#�!$��)���!�8�� � ��!����)���!��4

19-23649-rdd    Doc 3787-1    Filed 09/17/21    Entered 09/17/21 21:09:10    Exhibit B 
Pg 30 of 343



�

��� ������	
�	����	�
�
����	�����	
���	��	�������	���������	��������	�����
�����	����	���	���
������ !"# $%	&'(	&"#() *(+ (,	"%-	�,".-	/0!�()1�� �������	2	�����3����
�	2	������
�	���	���
���� 4567 7���������	8���	������ 4����
�	9
�����	������ :������	7���	6���8���	;<=	>;>> 8���	;<=	>;>> 8���	;<=	>;>> 8��	>;>> ?���	>;>> @��
��	>;>>?���	A;=	>;>> ?���	A;=	>;>> ?���	AB=	>;>> 7����3��	>;>> 1
��3��	>;>> ?�����	>;>C8���	;<=	>;>C 8���	;<=	>;>C 8���	;<=	>;>C 8��	>;>C ?���	>;>C @��
��	>;>C?���	A;=	>;>C ?���	A;=	>;>C ?���	A;=	>;>C 7����3��	>;>C 1
��3��	>;>C ?�����	>;>D8���	;<=	>;>D 8���	;<=	>;>D 8���	;<=	>;>D 8��	>;>D ?���	>;>D @��
��	>;>D?���	A;=	>;>D ?���	A;=	>;>D ?���	A;=	>;>D 7����3��	>;>D 1
��3��	>;>D ?�����	>;>EFGH *IJKL*IMINOPQ	 /RNPL&I*�OLRNP	 �N&	 S*ITI*IN/IP	 TR*�U�*&LNV	RT	N�P	MRNLOR*LNV	V*�NOPH��� ��W���3����	�
	4������	147	8
���
���	��������� 4��	147	8
���
���	�����	4�����	��	���	147	8
���
���	X���	����������	�
	147	���	�����	�������	���	
	���	
�	���	�
��
����	�
����	����������	�������	����	�	����
�	
�	147	�
	��	����	�
	����	
	�
	���������	���

�Y	����	���
3���	��
���	��������	���	7������	
�	9��	�
	���147	9������	����	Z�
	�;�	�
	��[	���=	����	��
���	�����	�
	1479������	������	��	���	�
3	����	�C�	�
	��[	���	����	\5���������	�
��]�Y���2
	�����	���������	���	8
���̂9����	6���_���� 
̀	���	147	4����3���	�
��3�	�����	�
�
��	�
	����	��	
�����
������
�	
�	����	����	���	�����	����	�	�
��	
�	�����	�������	�������	�����	5���������	�
��	�
	��	����	�
	����	
	�������	��	���

�	
	
����������	���	8
���̂9����	6���	�\:�������	�
��3�]�=	1478
���
���	�����	��
���	��	3���	���	�
	��������	
�������	
	��������	�

�����	��������̂�����	�
��3�	����	��=	��	���	
�	�[�3���	
���=	X��9����	̀���	�
��3	�������22���_���������_
��=	���	����	147	8
���
��������	��
���	��	��
���Z��	�
	����	����������	
	�������	�����	�������
������
��	��	7�����=	��������
��=	9
������	
	9�����	����	�[�������	����
�	147	�����	���	
�������	���������	�
33�������_		1
	����	����������̂����	������	�<ab�	
�	���	1��̂4�����	
	9
���	�����	��	����	�
���	147	8
���
���	�����	��������	��	����	7����
�	E�������_����� c���
��	��������	���	������������
�	���	�������	
�	:�������	�
��3�����	7����
�	E�������=	���	147	8
���
���	X���	3��=	��	���
���	��	��
��	
�	���	3�d
���	
�	���	X49	���	��	��������	�
	������	�

19-23649-rdd    Doc 3787-1    Filed 09/17/21    Entered 09/17/21 21:09:10    Exhibit B 
Pg 31 of 343



�

�������	
�������������������
����
	���������������	�����
	��
������������	����	
����	��	
��������
��
	�
���
��������������������������	�������������������� ��������	�!�	�����������"	�������	�������#�$����������
���
$
%$���	�	
����	#��������
��$�����������&�����������	�������	�������	��������������	�#������$����
$�
����� �����
�������������$
����������
$�
�����#�$������
$�����������'�����������������
����	�#�����
���������������
	����	#�������	���������#���
$��
��$�����������&�����������	���'�
��(�	��������
���
�����
������
%$��	���	��������	�	
�����	���)��#� *���������$
�����������������
�����
�������������+$��%$��,	�	
������	���������-�
���������������������	���"	�����
����
	��
�����������	����	
����	��	
��������
��
	�
���
����������������������#���	������-������������� ��������	�!�	�����������"	��������	���
	����������������������������
�����%$��������	���$������	���
	�����������
��	�
�������	���$�������$�	���
����
��$�����
	��������
������	�
��	��.������
$��������������	�)���	
���/�����������	��	
����������	�������������-�
���#����$$�	����#��
��������������� �������������
$�������������	�����	�#�����%������	��	
���/����������
���������������������������������,�	���������,�	����0�%��	���
�������&�!����������������������������������������
	���
	�����
���%$���	���	���	����������%$������
�������$��������������	�$
��������	��$����
$�������$��)�#� "�������������	���"	������
$$�����
���	�
�������������,$
������!����	�
�����1	��	�
�������
��$��
%$��������	���"	����0����������
.���%
�������0���	�%�����������	
���/�����������	��	
���������$���#�$���	������	�2����%
�������,�	�����)��0��������������	�����%
������0���	�%��������
���%����������������	���"	������$$��������	����������������	����
������	��	#����	%
��
���	�	
$�
	�
���
����$$�
������	����������������	����#���3���
%$��
������������������)�%� ,	���	����4��5�	���	���������������
	�����������������	����	
�����
���������
������	
����
$������%
�������,	�	
�������
���#������ %
����	���	���������
�����
$$�%���	���		����#�	�
������	���
	� ��������%
�������,	�	
��������
���������%�������	
����)��� ��������
$�!������	
�����4��&����
	��������������	����	
����
������	����������
���������	���������"	������
�������"�!���
$$��������	������$$�������� ���
����#���
���	����	���������������%
�������,	�	
�������
���
�6,	�	
�7���	�������%���������
$��	
���/�����������	��	
�����4��� *�����	������	�������,	�	
����	#���
�	������������8��������
����������
��%����	�
�$�����
�����%�����������������	��	�
�����������		�����������
�
$��%�������������	����������
����%�	����������	����'���� *�����	������	�������,	�	
����$$�%�������
������	��	#�������$
�����������!��$�	���
�������	��
��$���'

19-23649-rdd    Doc 3787-1    Filed 09/17/21    Entered 09/17/21 21:09:10    Exhibit B 
Pg 32 of 343



�

����� ������	
���
�	�����
�	��	��
�����
�
����
��
��	��
����	�������
�����	���
���
�������
��	
���
�����	������
����
����
	�����
��
� !"���� ������	
���
�	�����
�	��	��
����	
�
����	�������
������
�������	��
���#�	
�������
��������
$�
� !"��� ������	
���
�	�����
�	��	��
����	
�	
�	�����
�������
��	�
����
�	�������
��	�
���	��������
��
�����	��
���
�������
��������
$�
� !"���� ������	
���
�	�����
�	��	��
����	
���������%
������������
�	
��
�	�������%
��
&�	��
�����	
���#�	
'��	����
����
	���	�
��
$��
�	��������
��	���
��	
��
� !
�����
�	
� !
�����	��"����� ������	
���
�	�����
�	��	��
���	��
���������%
$������	��%�������������%
�	
���	����
�	�$���
�(��	������
$�
� !
�����	��
����	�����
�����������%
���������%
�	�������
�	
��	�
���	��������
����������
	���	�
��
���
���"������ ������	
���
�	�����
�	��	��
�������
���
����
����������%
����
������%�	
����
	���	����
���������%
���������
�������
����������%
	���	����
������
��
���
� !
������	���
)	��
�	
��
����
�	
����	��
����	�������������
�	
�������%
���
�
���
�����	
��	
�����
����	��*
�������������	
��
&�	��
������
���
�������������
���$������"��(� ������	
���
�	�����
�	��	��
�
�������
��
�����	�
������
���������	�
������
��
���	��	
�	�������
	������
��
����	�
����
	���	�
��$��
�	������
���������
��	
�	������
&�	��
�����	
����
	�����
������������
�	
�	��������
���
����		����
��
� !
��
������"�(� ������	
���
�	�����
�	��	��
�������
���
���������
��
&�	��
�����	���
���������
&�	��
�����	
����
	���	�
��
���
	�+
���
�����	
��
��������
��	���
�	�������
���#�	
�
�������
��
	�����
���
����
��
��������	���
�	�������
$�
&�	��
�����	
���
���������
&�	��
�����	"�(�� ������	
���
�	�����
�	��	��
�
�������
��
�������
�	������
&�	�������	
����
�	������
��	�%
�$�����
�$��
�	�������%
�	
�����	�
��������������
�	����"
����(��� ������	
���
�	�����
�	��	��
�	�����
�������
�	
����	
��	����	��������
��	
�����	��
���
��	�
��������
����
� !
�	
����(��	������
���	����	���
������
�(���	�,-./ 012
34560
534227260/���  ��
'	���
8��������
�	
'	�����
�����
�	�
 ��	���
��
� !
������	���
'	�����	
�������
��
��
� !
 $�������
�	��	��
����
�(�����
�
'	���
 �	������
�	��	��
	������
��
���
 $�������
���	�$�����
�	��
���
9���
��
���
� !
������	���)	��,

19-23649-rdd    Doc 3787-1    Filed 09/17/21    Entered 09/17/21 21:09:10    Exhibit B 
Pg 33 of 343



�

��� ����	
�����
��������������������������������������������������������	
�������������
�	
����������� ��������
����
���������	
�������������
�	
������������� ��������������������!�"�#����
�����
�����
������������!�"#����
����	
��$���� ���	
�����
������������������������%����������������������	
������������
�	
����&��
��������������������'��
����������������!�"�#����
�����
���
���
%������
������������
�����������������'��
�����������������������$����� ���!�"�#����
�����
������������������
��������������
����������(����������������������
���
�������
��������������������%����
��������������
������������
��������
������
����
��������������
���!�"���������)
��
���������
���������	
�������������
�	
����$��%� ���	
�������������
�	
�������
���������������������������
��������!�"�#����
�����
������������������
��������������
����������(����������������������
���
�������
�������������
����������������������
���������������
������
��������
��������������
����!�"��������)
��
���������
���������	
�������������
�	
����$�%� ���	
�������������
�	
�������
�������������������������
����������	
�������������
�	
�����������!�"�#����
�����
�����
������
����!�"���������)
��
�������������������
�����
���������!�"�#����
�����
����������%����������������������������������!�"#����
�����
�����������������'��
������������
��������%��������	
�������������
�	
����&�����������������������
�*��
�����������!�"�#����
����	
��+������	
�������������
�	
�������
��������������������������!�"�#����
�����
���
���������
����������
��
�������������������������,������
�����������������������������
�*��
������������!�"�#����
����	
��$�����%�� ���	
�������������
�	
�������
����������������������������
��������
������������������������������������!�"�#����
�����
��
��������������������������������
��������������
����!�"��������)
��
���������������������������������
���������!�"���������	
�������������
�	
�����
����%����
���
�%����
������
����������!�"���������)
��
�����
�%�������������������
�������
��������������������
����������������%����������
����������������
%���������
��
���������������
�*��
��+��� -����������������	
�����
����������������������!�"�#����
�����
��&�
�*��
������������	
�������������
�	
��������������
���������������
��������������
����!�"���������)
��
����������
�*��
���������������
��
�����������������
����������
�����������������
����������(�

19-23649-rdd    Doc 3787-1    Filed 09/17/21    Entered 09/17/21 21:09:10    Exhibit B 
Pg 34 of 343



��

��������	
���
�����	
����
����
�����������
���
����������
��������
�����������
���������
�
����
������������ �� !"�#! $
�%
&'&#()(
 &*
�� !"�#! $
$#& "*
& (&+&")�) "
(!*"#!+,"!� *�-�. /�
��������
��
���
0�����1
�����
��
�����������
���
����
��
2������
3-�.-��.�4���
5���������
���
4������
�����
�������
67�������
8����7������
��
���������	
��
962
67�������
:�	���
�����
7�
�0����
��
����
�������1
��
���962
;�������	
<����

2���
�����
���
��������	
�������������
��7������
71���
4���
5��������
�
4�����
�����
�������
����������
����������
��
���
<��������
<6=
��
������
������>-�. 6����
���
67�������
8����7������
��
7���	
����
71
���
4���5��������
�
4�����
��
��������
71
���
962
;�������	
<���
���
���������
�����
��
���
962
67�������
:�	��
��
�����
���
6���
���67�������
8����7�����
���
����?-��. <��
4���
5��������
�
4�����
��
�����1��	
����
���
��@�����
7��	��
�����
962
67�������
:�	��
��������
71
���
4���
5��������
�
4�����?-���. <��
������
��
���
4���
5��������
�
4�����A�
�����������
��
��������������
�����������
�
7�������
��
�����
���
962
67�������
:�	�����
����	���
�
��
7���	
�������?
���-��. 8���
������	
��
962
�����
���
4���
5��������
�
4�����
�������
�������
���
��������
��
���
962
67�������
:�	���-7. <��
<�����
�����
����
���
����
��
��B�
��1
���
���
�������
����
��
���
@��	������
���
<�����
��
�������1
�
����
��
�������
���
�������
��
962
;�������	<����
<��
962
;�������	
<���
������
���
�	��
��
���B
����
71
��	��
�������
��1
�����������
�����
����
��
�����1
����
���
�0��������
��
����
962;�������	
<8:�

19-23649-rdd    Doc 3787-1    Filed 09/17/21    Entered 09/17/21 21:09:10    Exhibit B 
Pg 35 of 343



�������19-23649-rdd    Doc 3787-1    Filed 09/17/21    Entered 09/17/21 21:09:10    Exhibit B 
Pg 36 of 343



����������������	���
����
���������� �������	���������������������������� �����!��"#��"���� ����$�������%��&'�'���$�"���(�)�����  "�"�����*����+����,-.���$�����/������0(�1����� ����2"�!�3��"%��*+0�"�$4����5���5���6�������$�6��"%�,-�������)��3�������$������$��"�)"�"�5������ ���������)������%�$�)5�����0���0��������� �����7  �3�"8��(���9�*"-�����0�"�$4����5���5���6��"%�1�2�"3��"�3��$������6��"%���!�"��������(�)��������$�)5�0�"�$4����5���5�����������������(�%���"3�:�8���%������7��"�"���*+0���6��"%����,-1;���$�*""-�����<������$�6��"%����$�=�������$���<������$�6��"%�����$�)5�0�"�$4����5���5�����������������(�%���"3�:�8���%������7��"�"��'�0�"�$4����5���5���6�������$�6��"%��������)���$%"�"�����$1��">�"$���$���$�$"�3���!�$�����������������0���0�����(�3�%����1���$����"� "�$������5� ��%� ��$�����$�)5�����0���0����������$���������?��������8"$�$�"��������������$"���")��"������3�$�����*��"��+0���0(�,-'�0�"��0���0(������� ���������%������"��2�"3������0���0�����������%�@��A)���%����("���")��"�������0���6��"%�������������"� 5�������"!")"�"�5�3�"���"�� ���0���A�����"#�$�<�3"�"��������� ���������"�1�"�3��$"�!������"%��5� "�"�!�� ���0���A)���%����6��"%�B��%1����$� "��$�"��=�3�"���C�����"��*��3��A)���%����("���")��"���1�+0���A)���%����("���")��"���,-'�0�"�$4����5���5���6�������$�6��"%��������)�� ���5�$"�3���!�$���������������"��0���0(�'�A���("���")��"����"�������3��� �0�"�$4����5���5���6�������$�6��"%��������)���?3���"8��5�"������ ��%�� �0���A)���%����("���")��"���1�������)��)���$�������������$��4<�����$�D�"�"$�=���$1����$� "��$�����"�1����� �����"������0���A)���%����6��"%�B��%���$�����0���0����E��$����%"���"���2"��������3�����������������$�0���A)���%����6��"%1���$�%�5�)�����$��?3���"8��5� �������A�����"#�$�A)���%����������������� ���������"�'��F� �������������
G�G�����	���H�����������0��������3����%����������������0���0�����2"�����3�"8����������� �I;JK�%"��"����8����"%�1�2"������"�"�"�����5%����� �IK�%"��"����������0���0������������7  �3�"8��(����*����+L�"�"���0���0�����("���")��"��,-���$���������)��>�������5%������������0���0����� ��%�����/������("�)����%����0�����"������ ����2"�!��%�����9�*"-�IM.N�%"��"������O��5�;M1�.N..1�*""-�IM.N�%"��"������O��5�;M1�M 0��������3�$���������>���" "�$�)5��������%��� ���������'�0���6��"%��������������!�5��$8"��$������8"�2�������������2������������ �����0���0�����(�3�%�������$�����(�)����E�("�3�������=����%���� ����$$"�"�����"� ��%��"�������������%��� ������������$����������%����� �0�"�$4����5���5���6�������$�6��"%�'�L���$$"�"��1�5��������$8"��$������8"�2�����&<��A!���%���1�2�"3��$��3�")����"����������"������3�$�����2"��������3�����3��"%�������0�"�$4����5���5����%�5���8��"��3����3�"���2"���("���")��"�������P��$����� ��L�6��"%���!�"��������(�)����'�A�����!������&<��A!���%����"�����L�0�����(�3�%���1�"������)��������3��$������"��0���0(�����7?�")"��M������5� ��������� ��� ����3�� ���0���6��"%�������$�������"���0���A�����"#�$�<�3"�"����'. 0��%�����$�)�������$� "��$�����"����������8������%���"�!���3�")�$�������%�"����������'; B��������8�"$��3��� �$��)�1�+0�"�$4����5���5���6��"%�,�"�3��$����5�6��"%���!�"������5�(�)����������������$�)5�0�"�$4����5���5����*"�3��$"�!���5�6��"%��)���$����������)��!��"����"!����� �����P��$��������� ��������������D�����=�)��$"����$�6��"%�-��������������(�%���"3�:�8���%������7��"�"��Q����8"$�$������6��"%��"�������3��� ���� 4 ��$�$�!�8���%���������������2������$������������$������!����"8����0�"�$4����5���5����������)��"�3��$�$�"����"��$� "�"�"���� �+0�"�$4����5���5���6��"%�',�6��"%��� �0�"�$4����5���5�����!�"����P��$����� ��L�6��"%�����("���")��"������5�)������P��$����� ��L�6��"%����������3��"%���!�"������5�(�)������$������ ������������"�3��$�$�"����"��$� "�"�"���� �+0�"�$4����5���5���6��"%�',�0���3��"%��� �0�"�$4����5���5�����!�"����P��$����� ��L�6��"%����$�("���")��"������5�)������P��$����� ��L�6��"%�������$$�����$�"������&<��A!���%���1��������$�"��=�3�"���.������ ���$�"��7?�")"��M'�=����������'M'

19-23649-rdd    Doc 3787-1    Filed 09/17/21    Entered 09/17/21 21:09:10    Exhibit B 
Pg 37 of 343



�

����������			
������	��	����������������������������������	�������������������������������������������	�	�����	����	� ���	�!����������������"������
���������������������������#����������$��������%	���	���	�����������&��	����������'���	����������$�����	(���)� 	�	������������	��������*
�����+� �����������������������������������&����,����	��-� ��*������������������&����,����	��.���
�������������/� �	���0�1��������������2������-��� �	3��%�������&����,����	��-� ��*����������������	���������������������������������04������ ������$��������%	���	���	�������������������������/� �������������*	��������	�������������������	������� ���������$��������%	���	���	��������������������������������&����,����	��-� ��*����������������	���������	��������	�� �����������&����,����	��.����������	������������5%6�&������������	��	 �� ���������  �����������������	��7������������8�����������������	������&����,����	��-� ��*���������������	���� ��*����	�����������	�����������������5%6�&�����������	��	�!���&����,����	��.��������*�	 ���	�������������������������&����,����	��-� ��*��������������'�������������������04������ ������$��������%	���	���	�����������������������������������������������������	���	������	���  ����� ��*	��������������������5%6�&�����������	��	�!�����&����,����	��.��������$�����	(���)� 	�	�����������'�	����������������������	���	�������������������������������������������" ���	3���������	
�����$�����	(���$�������������������������������	��	��/� �	���1�����$�����	 ���&�����%�����		
������������������������9���������� ������������$�����	(���)� 	�	������	� ���	�!� ����������������	��7������������8����
�� ���� �	3���������:����$�����	(���$����������������;
<����3	����������������$�����	(���)� 	�	����������#������� ���	�	 ��	�����'�	����������/� �	����1�����=���!���	�!�	�	�������	�!���'�	�������*	�����������������3������������������� �	3������������$��������%	���	���	�����������$�����	(���$����������������<����3	�������������������� �� ���	�	 ��	������������+� ��������	�������������������&6$>5/��?$���?>)%7�$)�@��$@2)/�5$@�?$A-�$8$>B/��%>/�)>,C�>2B/��$@$,6-��2�?26%-)/�2.��>�&6$>5/��/C&?�$/�)->5,C)/-5-B��$B%�6>-B�&6$>5/
�$)-�B2��,->B8�$%5>B>/�-)-%�,@��?-������)C/��$B%�$)-�B2��/C,�-&���2��?-��)2&-%C)-/�/-��.2)�?�?-)->B���?>)%7�$)�@��$@2)/�5$@�-6-&���2�)-/26A-�/C&?�&6$>5/��?)2C8?��?-�6>-B�)-/26C�>2B��)2&-%C)-/�CB%-)��?-�6)��$8)--5-B���D?>&?�/?$66�,-�$��$&?-%�$/�-E?>,>��%��2��?-��>��)C/��$8)--5-B���$B%�>/�$��$&?-%�?-)->B�$/�-E?>,>����.2)�-$/-�2.�)-.-)-B&-
��$B%�D?>&?�/?$66�,-�.>6-%�D>�?��?-��6$B�/C��6-5-B����?-��6$B�/C��6-5-B���>B&6C%>B8��?-�6)��$8)--5-B�
�5$@�,-�2,�$>B-%�.)--�2.�&?$)8-�$��?���/FGG)-/�)C&�C)>B8��)>5-&6-)H�&25G�C)%C-�?$)5$��%>/�)>,C�>2B/��2��$)�>&>�$�>B8��?>)%7�$)�@��$@2)/�CB%-)��?-�6)��$8)--5-B��D>66�,-�5$%-�,@��?-��>��)C/�--�.)25�.CB%/�?-6%�,@��?-��>��)C/��
� >�������3�������������������������	�����������������	��������,��	�����%��������������#	�!������ ��������������� �����������������"����  ���	�!�,��	�����%����������������������������3������� ��������������������'�	����������

19-23649-rdd    Doc 3787-1    Filed 09/17/21    Entered 09/17/21 21:09:10    Exhibit B 
Pg 38 of 343



�

���� ���	
	����	�
������������������������������������������������������ �!"##�$����#�%��&�"'�(%%��&('%��!"��������#('�"'�(&)('%���������*���%�")��+(���$,�������"�&-�(��,��(,���.���/�!"�������%�'��'���������+�$������!�"%��%�'��'����(##�'���$���'��(��'($#,�!"����#&0�&�#(,�&0����&�'"�&1 12�3#('�+1�4(#/��"'��(��$��'���#�%��&�('&�(//��)�&�������)��(�������������1��������������(##��()������/�!���('&�(�����"�,����/�����5�(##���'%�"�'���'�$��(#������������������0�('&���(##��'&���(6��(##�(&5"'"���(�")�����/�'�"$"#"�"���������������������!�������&"��%�#,���������7��/������"�'(#��('&�(7�'����'7(7�&�$,��������������0�"'%#�&"'7�(�%#("5��(&5"'"���(��� �(��(���/��)"&�&�"'������#('�('&���������������+�%�5�'��18���������������(##�$�����/�'�"$#������(##�&�%"�"�'��('&�&��"���!"������/�%������������������0�(��5������##,�����������"'���������������37���5�'�19��������������(##��()�������:%#��")��(�����"�,����&����5"'�������#"7"$"#"�,��������;#("5('������$������3�����"<�&�=�%"/"�'���('&�����(5��'���������3$(��5�'��+"���"$��"�'�����$��5(&��$,��������������1�>'���&������?�(#"�,�(��(�����3�����"<�&�=�%"/"�'��('&�$���#"7"$#�������%�")��(�����3$(��5�'��+"���"$��"�'0�����;#("5('���5����%�5/#,�!"����������5�0�/��)"�"�'��('&�/��%�&�������������������"'0�"'%#�&"'7���������3$(��5�'��;#("5�+�(&#"'���&��"'�&�$�#�! �('&������"5�#,���$5"��"�'����(##����5����?�"��&�/����('����������!�"%����(##�$��"'�(&&"�"�'���0�('&�'���"'���$��"���"�'���0�����������;#("5��"#�&�"'�����;�(/����@@�;(��� 1�������������5(,�"')���"7(���(',���"�&-�(��,��(,���;�(''�#�&�;#("50�5(,���?�����"'���5(�"�'����5�(',�����;#("5('������'�����%�5/#"('%��!"����������5������������"'���"�������+�0���������������������+�%�5�'���('&������#('0�('&�5(6��&����5"'(�"�'��($������������3$(��5�'��+"���"$��"�'�(5��'������$��5(&���������3�����"<�&�=�%"/"�'��1�����('�������%�"�'�@@A��$ �� �B ��������B('6��/�%,�;�&��('&�(//#"%($#����(���%��/��(���#(!0�����������������(##�$��('&�"��(//�"'��&�(��������%%�����-"'-"'���������0�('&�������/����'�(�")����0�����+�$�����('&����"��*��(����������������'�"�'0��'���%�5�'�0�����#�5�'�����(&C���5�'�����������"�&-�(��,��(,���;�(''�#�&�;#("5�1>'�(%%��&('%��!"���D�%�"�'�21@@�$ �('&��% ���������#('0���������������(##���%�")��%�/"������(##�����������;#("5������������"�&-�(��,��(,���;�(''�#�&�;#("5���'�����*���%�")��+(��0�('&���(##�$���'�"�#�&�2 ��������������37���5�'��!"##�$���"#�&��'����/�"�����������#('�D�//#�5�'��+�(&#"'�18 ��������������37���5�'����(##�/��)"&����(����������������(##��()������(�����"�,���0�"'��"�E����&"�%���"�'0�%�'��#��!"���('&����("'�(����'�,�0��"'('%"(#�(&)"����0�(%%��'�('��0����������/������"�'(#��('&��5/#�,���0�"'%#�&"'7�(',���"�&-/(��,�%#("5��(&5"'"���(��������%#("5��('&�'��"%"'7�(7�'�0�(��������������&��5��(//��/�"(���"'�������(��'($#���:��%"�������"�E����&"�%���"�'0�('&�!�����������������(��'($#,�&����5"'�������()��?�(#"�"%(�"�'��'�%���(�,����(��"���������������"'�����/��/���(&5"'"���(�"�'�����������������1���������������37���5�'��&��"'�����%��/(��"���(���������������"�'(#�1�������������5(,�/(,�������(��'($#������0�%�����('&��:/�'���������%��/����'���"'%#�&"'7�����"5E�����#��('&��"�E�����"�5 ������������(�����������������������"'�������&"'(�,�%���������$��"'���0�/����('������������5�������������������37���5�'�1�������!"##�(#���$��(�������3&)"���,�;�55"����0�%�5/�"��&������/����'�(�")�������")����"�&-�(��,��(,���0�('&�����5�5$���������(��%�55"�����!"##��()��%���("'��)���"7���('&�(&)"���,��"7���0�!�"%��(���&��%�"$�&�"'���������������37���5�'�19 ��������������37���5�'����(##�/��)"&����������%�5/�'�(�"�'���������������1���������������(##�'���$����?�"��&����/����(',�$�'&�������������5���������,������%��"�,��'#���������!"�����&���&�$,�����B('6��/�%,�;����1

19-23649-rdd    Doc 3787-1    Filed 09/17/21    Entered 09/17/21 21:09:10    Exhibit B 
Pg 39 of 343



�

��������	�
�����������	���������������������������������	����	��������	��	��������	�����������	�
���	���������������������	��������	������������������������������	��������������������������������	����
���	���������������������
�����������������������������������������		���������������������������������
�����	�������������������
���������������	������������������� !�"# $%&'&(&%&)*�+,-�)..�/(/)$0$1)�2&3)-&(4)&,13#�������������������5������6���7������	���	��
���	����������������������5
�����	��������
����	�������������������������������������	������8� 9�����������������������������������	�������
����:���������;;�������<����������	����
������=����>?��@?@?A��	������B�������
�C����	�����	D�����������������������������������������������������������������������	�����	��������������������������������������������������������������	����������������	����������������������������������E
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19-23649-rdd    Doc 3787-1    Filed 09/17/21    Entered 09/17/21 21:09:10    Exhibit B 
Pg 59 of 343



���������	
���
������
��������������	����
��

�������������� �!��"#$� #%&'�"()*�+�,-,..././�012$3#3"*�4$5�+�,-,...//.�012$3#3"*�4$5�+�,-,...�./�012$3#3"*�4$5�+�,-,...�/.�012$3#3"*�4$5�+�,-,...6./�012$3#3"*�4$5�+�,-,...+./�012$3#3"*�4$5�+�,-,...-./�012$3#3"*�4$5�+�,-,..+../�47#%38090:�;(8�<�=>:0�?�:�+�,-,./.�./�012$3#3"*;(8�<�=>:0�?�:�+�,-,./.�-.�012$3#3"*;(8�<�=>:0�?�:�+�,-,./.6./�012$3#3"*;(8�<�=>:0�?�:�+�,-,./.6-.�012$3#3"*;(8�<�=>:0�?�:�+�,-,./.+./�012$3#3"*;(8�<�=>:0�?�:�+�,-,./.+-.�012$3#3"*;(8�<�=>:0�?�:�+�,-,./��./�#>5�@9>9�+�,-,./6A./�47#%38090:�;(8�<�=>:0�?�:�+�,-,.�././�47#%38090:�;(8�<�=>:0�?�:�+�,-,.�./-.�47#%38090:�;(8�<�=>:0�?�:�+�,-,.�.�./�47#%38090:�;(8�<�=>:0�?�:�+�,-,.�.6./�47#%38090:�;(8�<�=>:0�?�:�+�,-,.�.6-.�47#%38090:�;(8�<�=>:0�?�:�+�,-,.�6+./�#>5�@9>9�+�,-,.�6+-.�#>5�@9>9�+�,-,.�6,./�47#%38090:�;(8�<�=>:0�?�:�+�,-,.6././�47#%3=0B�?0:��4$5�+�,-,.6./�-�47#%3=0B�?0:��4$5�+�,-,.6.�./�47#%3=0B�?0:��4$5�+�,-,.6.��-�47#%3=0B�?0:��4$5�+�,-,.6.�-.�47#%3=0B�?0:��4$5�+�,-,.6.6./�47#%3=0B�?0:��4$5�+�,-,.6.+/C�47#%3=0B�?0:��4$5�+�,-,.66,./�#>5�@9>9�+�,-,.6-6+.�D@�B�:0B�?>:��

"#$� #%&'�"()*�+�,-,.+/C/C�#>5�@9>9�+�,-,.+A6+.�D@�B�:0B�?>:��+�,-,.-./.6�D@�B�:0B�?>:��4$5�+�,-,.-.�.6�D@�B�:0B�?>:��4$5�+�,-,.-/-./�)E�$0:<>:�+�,-,.-,C+.�D@�B�:0B�?>:��+�,-,.C6/./�)E�$0:<>:�+�,-,.F-.+.�D@�B�:0B�?>:��+�,-,.FC../�)E�$0:<>:�+�,-,.FAA./�)E�$0:<>:�+�,-,.,././�)0B�?>:��E@5G�<��*%�+�,-,.,.�./�)0B�?>:��E@5G�<��*%�+�,-,.,.6./�)0B�?>:��E@5G�<��*%�+�,-,.,.+./�)0B�?>:��E@5G�<��*%�+�,-,.,.-./�)0B�?>:��E@5G�<��*%�+�,-,.,6A+.�D@�B�:0B�?>:��+�,-,.A.../�)E�$0:<>:�+�,-,.A./.6�H%()(#3I�4$I�*%�+�,-,.A.�.6�H%()(#3I�4$I�*%�+�,-,.A.6.6�H%()(#3I�4$I�*%�-A.//./../.�3J7$3"HK"�-A.//./..�.�3J7$3"HK"�-A.//./..�-�3J7$3"HK"�-A.//./.6/.�3J7$3"HK"�-A.//./.6�.�3J7$3"HK"�-A.//./.6�-�3J7$3"HK"�-A.//./.-/.�3J7$3"HK"�-A.//./.-�.�3J7$3"HK"�-A.//./.-�-�3J7$3"HK"�-A.//./.C/.�"&II�-A.//./.F/.�3J7$3"HK"�-A.//./.F�.�3J7$3"HK"�-A.//./.F�-�3J7$3"HK"�

19-23649-rdd    Doc 3787-1    Filed 09/17/21    Entered 09/17/21 21:09:10    Exhibit B 
Pg 60 of 343



���������	
���
������
��������������	����
����

���� ������ !"�#$%&&%&%$&%�'()�'�*+��#$%&&%&%$�#�'()�'�*+��#$%&&%�%&&%�'()+��#$%&&%��#�%�'(), -*�#$%&&%�.%%#�!-��'�*+��#$%&&%�.%&%�!-��/0120�#$%&&%�.&%#�!-��'�*+��#$%&&%�.&�#�!-��/0120�#$%&&%�.�%#�!-��'�*+��#$%&&%�.�&%�!-��/0120�#$%&&%�.3%#�!-��'�*+��#$%&&%�.3&%�!-��/0120�#$%&&%�.4&%�!-��/0120�#$%&&%�5&.%�67820�9��"��#$%&&%�5�.%�67820�9��"��#$%&&%�53.%�67820�9��"��#$%&&%�54.%�67820�9��"��#$%&&%�5#.%�67820�9��"��#$%&&%�5..%�67820�9��"��#$%&&%�55.%�67820�9��"��#$%&&%3&��%�: ;; �'�"�#$%&&%3&�.%�: ;; �'�"�#$%&&%3&3�%�: ;; �'�"�#$%&&%3&3.%�: ;; �'�"�#$%&&%3&4�%�: ;; �'�"�#$%&&%3&4.%�: ;; �'�"�#$%&&%3&#�%�: ;; �'�"�#$%&&%3&#.%�: ;; �'�"�#$%&&%3343%��)<';*�#$%&&%33#3%��)<';*�#$%&&%33.3%��)<';*�#$%&&%4&%&%�'=7�'�*+��#$%&&%4&%�%�'=7�'�*+��#$%&&%4&#&%�'=7�'�*+��

���� ������ !"�#$%&&%4&#�%�'=7�'�*+��#$%&&%4�%&%�'=7�'�*+��#$%&&%4�%�%�'=7�'�*+��#$%&&%43%&%�'=7�'�*+��#$%&&%43%�%�'=7�'�*+��#$%&&%44%&%�'=7�'�*+��#$%&&%44%�%�'=7�'�*+��#$%&&%44&&%��+; ��+��#$%&&%44�&%��+; ��+��#$%&&%44��#��29�>?2?�#$%&&%444&%��29�>?2?�#$%&&%44#%&��29�>?2?@6:�#$%&&%44#%#��29�>?2?@6:�#$%&&%44##%��+; ��+�@6:�#$%&&%44.�#��+; ��+�@6:�#$%&&%4#&%&��29�>?2?�#$%&&%4#�%&��29�>?2?�#$%&&%4#�&%��29�>?2?�#$%&&%4#4%&��29�>?2?�#$%&&%4#4%#��29�>?2?�#$%&&%4#4&%��29�>?2?�#$%&&%4#A&%��29�>?2?�#$%&&%4.%&%�'=7�'�*+��#$%&&%4.%�%�'=7�'�*+��#$%&&%4A%&%�'=7�'�*+��#$%&&%4A%�%�'=7�'�*+��#$%&&%5#%%4�B>1C�08�#$%&&%5#&%4�B>1C�08�#$%&&%5#�%4�B>1C�08�#$%&&%5#5%4�B>1C�08�#$%&&%5#A%4�B>1C�08�#$%&&%A&#&%�'()�'�*+��#$%&&%A3%&%�'()�'�*+��#$%&&%A.%&%�'()�'�*+���

19-23649-rdd    Doc 3787-1    Filed 09/17/21    Entered 09/17/21 21:09:10    Exhibit B 
Pg 61 of 343



���������	
���
������
��������������	����
��

�������� �!"������#�����$%�&�'������#�����(�)�
�!"�*�+,-.,,���/01/12�2303423453674803519132�+,-.,:���/01/12�230342345365/4;147/78�+,-.,����/01/12�230342345363018/215�+,-.,+���/01/12�2303423453<�14�=3>1881/4�+,-.?,���/01/12�/;@3=�230674803519132�+,-.?:���/01/12�/;@3=�23065/4;147/78�+,-.?����/01/12�/;@3=�23063018/215�+,-.?+���/01/12�/;@3=�230614�=3>1881/4�+,A.A,���/01/12�BC783674803519132�+,A.A:���/01/12�BC78365/4;147/78�+,A.A����/01/12�BC78363018/215�+,A.A+���/01/12�BC783614�=3>1881/4�����$%�����(�)�
�!"�*�9::.:��� /�DEDF��GHI��9::.:,�� /�DEDF��GHI�<�HJKEL�MDK�N�F�9::.::��� /�DEDF��GHI�<�DJ�O�LDIIDEJ�9::.:���� /�DEDF��GHI��PDNQ�DJNERDK�NDEJ�9::.:�,� /�DEDF��GHI��PDNQ�DJNERDK�NDEJ<�HJKEL�MDK�N�F�9::.:�:� /�DEDF��GHI��PDNQ�DJNERDK�NDEJ�F�MDODHL�9::.:��� /�DEDF��GHI��PDNQ�DJNERDK�NDEJ�PDNQ���OK��NH�M�FDINHOG�JK��9::.:�S� /�DEDF��GHI��PDNQ�DJNERDK�NDEJ<�HJI��KDTD�F�9::.:+��� /�DEDF��GHI��PDNQ�PDNQFO�P�M�9::.:-��� /�DEDF��GHI��PDNQ�E�DEDF6DJFHK�F�LEEF�FDIEOF�O�9::.:A��� /�DEDF��GHI��PDNQ�E�DEDF6DJFHK�F��IUKQENDK�FDIEOF�O�9::.:A,� /�DEDF��GHI��PDNQ�E�DEDF6DJFHK�F��IUKQENDK�FDIEOF�O�PDNQ�F�MHIDEJI�9::.:A:� /�DEDF��GHI��PDNQ�E�DEDF6DJFHK�F��IUKQENDK�FDIEOF�O�PDNQ�Q�MMHKDJ�NDEJI�9::.:AS� /�DEDF��GHI��PDNQ�E�DEDF6DJFHK�F��IUKQENDK�FDIEOF�O<�HJI��KDTD�F�9::.:V��� /�DEDF��GHI��PDNQ�ENQ�O�E�DEDF6DJFHK�F�FDIEOF�O�9::.:V:� �/�DEDF��GHI��PDNQ�E�DEDF6DJFHK�F�I�RH�M�FUITHJKNDEJ�9::.:V�� /�DEDF��GHI��PDNQ�E�DEDF6DJFHK�F�IM����FDIEOF�O�9::.:VV� /�DEDF��GHI��PDNQ�ENQ�O�E�DEDF6DJFHK�F�FDIEOF�O�9::.:S��� /�DEDF��GHI��PDNQ�HJI��KDTD�F�E�DEDF6DJFHK�F�FDIEOF�O�9::.�,��� /�DEDF�2���JF�JK��HJKEL�MDK�N�F�9::.�:��� /�DEDF�2���JF�JK��DJ�O�LDIIDEJ�9::.����� /�DEDF�F���JF�JK��PDNQ�DJNERDK�NDEJ�9::.��,� /�DEDF�2���JF�JK��HJKEL�MDK�N�F�9::.��:� /�DEDF�2���JF�JK��F�MDODHL�9::.���� /�DEDF�F���JF�JK��P�DJNERDK�NDEJ�PDNQ���OK��NH�M�FDINHOG�JK��9::.��S� /�DEDF�2���JF�JK��HJI��KDTD�F�9::.�+�� /�DEDF�2���JF�JK��PDNQ�PDNQFO�P�M�9::.�-�� /�DEDF�2���JF�JK��PDNQ�E�DEDF6DJFHK�F�LEEF�FDIEOF�O�9::.�A�� /�DEDF�2���JF�JK��PDNQ�E�DEDF6DJFHK�F��IUKQENDK�FDIEOF�O�9::.�A,� /�DEDF�2���JF�JK��PDNQ�F�MHIDEJI�9::.�A:� /�DEDF�2���JF�JK��PDNQ�Q�MMHKDJ�NDEJI�9::.�AS� /�DEDF�2���JF�JK��HJI��KDTD�F�9::.�V��� /�DEDF�2���JF�JK��PDNQ�ENQ�O�E�DEDF6DJFHK�F�FDIEOF�O�9::.�V:� /�DEDF�2���JF�JK��PDNQ�E�DEDF6DJFHK�F�I�RH�M�FUITHJKNDEJ�9::.�V�� /�DEDF�2���JF�JK��PDNQ�E�DEDF6DJFHK�F�IM����FDIEOF�O�9::.�VV� /�DEDF�2���JF�JK��PDNQ�ENQ�O�E�DEDF6DJFHK�F�FDIEOF�O�

19-23649-rdd    Doc 3787-1    Filed 09/17/21    Entered 09/17/21 21:09:10    Exhibit B 
Pg 62 of 343



���������	
���
������
��������������	����
����

� ���������� !��"�����#��#��"$�� ��$�#�$���%&� '�()*�+),-�.//)/+�(�01��+2�-+�3'.045�.//)�-�(�6789%:�*,(��;%%&<:�3*,-=�1+�+,�6789>��:?&::@��:?&:%@��-(��:?&:<4�A,1�,�),)(�(���-(�-*�&��<&� B)/)+�+C��5�.(DE+�F�EE-�//�B)/)+�3.FB4�,1��*D+��=)/)+�A,1�G�),)(�H/��8)/,1(�1I8���-(�-*��7,2�1�J�-/)=���=�ED�+),-�,A�-�K���+)�-+�,1��/+�LE)/J�(���+)�-+�A,1�/D)+�LE�-�//�A,1�LD�1�-,1�J)-��+1��+2�-+&���&� M�K�N�+)�-+5�*,(��>><:O@�>><:%�?&� P/+�LE)/J�(�N�+)�-+5�*,(��>><%%>><%O�O&� B)/)+�+C��5�'.0�2�()*�+),-�)-(D*+),-&�Q&� P/+�LE)/J�(�N�+)�-+�PI'5�>><%%R>><%O�S&� N�+)�-+�7,-/DE+5�>><?%9?O3T4<�U&� 0�E��J,-)*5�>><?%�*�-�,-EC�L��D/�(��/�+�E��J,-)*��1�/*1)L�19+,9�1�/*1)L�1�*,-/DE+�+),-�1���1()-������+)�-+&�N�+)�-+�*�--,+�L���1�/�-+&��>&� N1,E,-��(�=)/)+/�*,(�/�3>>�O?@�>>�OO4�3T4�%:&� �:9S?�2)-D+�/5�>>�O?3T4�%%&� SO9%:?�2)-D+�/5�>>�OO3T4�%<&� %:OV�2)-D+�/5�>>�O?V>>�OOW<3T4�%�&� B)/)+�+C��5�'.0�2�()*�+),-I2�)-+�-�-*�&�.*D+��=)/)+�A,1�GH8I,�),)(�(���-(�-*�&��%?&� P/+�LE)/J�(�N�+)�-+5�>><%<9%O���%O&� XY6Z0�/DL/+�-*���LD/���-(�/+1D*+D1�(�/*1��-)-���-(�L1)�A�)-+�1=�-+),-�/�1=)*�/5�>>?:U�3*�-�L��,AA�1�(��-(�L)EE�(�A,1�-�E,W,-���(D*�+),-&4�%Q&� 7N0IN1,A����[7N7I;.7�%S&� >><%?�R�PI'�,AA)*��=)/)+I\:?U:�R�H80�(�A)-)+)=���%U&� >><%��R�PI'�,AA)*��=)/)+I[::%O�9�6GN�%>&� >><UO�R�PI'�PZ�=)/)+I[<:�O�R�(1D��+1��+2�-+��1,�1�2���1�J,D1�<:&� >><%O�R�PI'�,AA)*��=)/)+I\:?U%�R�H80�(�A)-)+)=��<%&� U:�:S�R�H80��1�/D2�+)=�I[::%:�R��*D+�I/DL�*D+��(�+,W�<<&� >><�<�R�PI'�)-��+)�-+�=)/)+I[<:�Q�9�(1D��+1��+2�-+��1,�1�2���1�()�2�<�&� >><���R�PI'�)-��+)�-+�=)/)+I\:?Q��R�,D+��+)�-+�*E)-)*�=)/)+��<?&� >><<��R�PI'�)-��+)�-+�=)/)+I[::%%�9��*D+�I/DL�*D+��(�+,W�<O&� >><U?�R�PI'�PZ�=)/)+I[:::S�,D+��+)�-+�*1)/)/�)-+�1=�-+),-�<Q&� >><:?�R�PI'�,AA)*��=)/)+I\:?U<�R�H80�(�A)-)+)=��<S&� >><�%�R�PI'�)-��+)�-+�=)/)+I\:?U��R�H80�(�A)-)+)=��<U&� >><:O�R�PI'�,AA)*��=)/)+I[:::%�R��E*,J,E��-(I,1�(1D��+1��+2�-+��//�//2�-+�<>&� >><<:�R�PI'�,L/�1=�+),-I[::<:�R��E*,J,E��-(I,1�(1D��+1��+2�-+�R�2�+J�(,-���(2)-)/+1�+),-���:&� >>??��R�PI'�+�E��J,-��/�1=)*�I[::O:�R��E*,J,E��-(I,1�(1D��+1��+2�-+@�L1)�A�)-+�1=�-+),-�������������������������������������������������������������<�7,(�/�A,EE,K�(�LC��-��/+�1)/]�3T4�J�=��L��-�)(�-+)A)�(��/�A1�̂D�-+EC�/DL_�*+�+,��LD/���-(��1��L�)-��1�=)�K�(&��

19-23649-rdd    Doc 3787-1    Filed 09/17/21    Entered 09/17/21 21:09:10    Exhibit B 
Pg 63 of 343



���������	
���
������
��������������	����
����

���� ������ �!"#�!$�%&'&(")*��+�,��-./0/-��12"/3�'45'(�1.���54'��'(34.(43�2��''�''6�1(��12�53&�7�&1(�3%�1(&/1�8�9�(/��*�6&1':����� ������ �!"#�/77&.��%&'&(")*��;�,��-./0/-��12"/3�'45'(�1.���54'��'(34.(43�2��''�''6�1(��12�53&�7�&1(�3%�1(&/1�86/3��(0�1��*�6&1':������ �+�;��,�<0�3���4(&.=��3/�0>-�.(&.=�/3�2&��1/'(&.�&1?�.(&/1�8'��.&7>�6�(�3&�-�&1?�.(�2:@�'45.4(�1�/4'�/3�&1(3�64'.4-�3����� A���9�,�B1?�.(&/1=�1�-(3�C/1�=�2��/(�7/36=���6����9�� �!*��)D�,�B1(3/24.(&/1�/7�/(0�3�(0�3���4(&.�'45'(�1.��&1(/�64'.-�=���3.4(�1�/4'����3/�.0��+�� �+�;��,�<0�3���4(&.=��3/�0>-�.(&.=�/3�2&��1/'(&.�&1?�.(&/1�8'��.&7>�6�(�3&�-�&1?�.(�2:@�'45.4(�1�/4'�/3�&1(3�64'.4-�3�8'�6���'�E&%&(3/-:��;�� F����� �B1?�.(&/1=�54�3�1/3�0&1���C(�12�2,3�-��'��8G45-/.�2�:=�-�''�(0�1�/3��H4�-�(/��**�6������� F����� �B1?�.(&/1=�54�3�1/3�0&1���C(�12�2,3�-��'��8G45-/.�2�:=��3��(�3�(0�1��**�6������ )�*+;�#�2&.�(&/1��''&'(�2�(3��(6�1(=�6�(0�2/1�@�I��J->�5412-��&1.-42&1��2&'��1'&1���12"/3��26&1&'(3�(&/1=�'45'(�1.��4'��./41'�-&1�=�&12&%&24�-��12��3/4��(0�3��>=��12�(/C&./-/�>�(�'(&1�=�&7���37/36�2�8�3/%&'&/1�/7�(0��'�3%&.�'�5>���#�2&.�3�,�13/--�2�K�&/&2�<3��(6�1(�L3/�3�6:��*�� )�*+��#�2&.�(&/1��''&'(�2�(3��(6�1(=�54�3�1/3�0&1��8/3�-:@�I��J->�5412-��&1.-42&1��2&'��1'&1���12"/3��26&1&'(3�(&/1=�'45'(�1.��4'��./41'�-&1�=�&12&%&24�-��12��3/4��(0�3��>=��12�(/C&./-/�>�(�'(&1��&7���37/36�2�8�3/%&'&/1�/7�(0��'�3%&.�'�5>���#�2&.�3�,�13/--�2�K�&/&2�<3��(6�1(�L3/�3�6:����� )�*+�� �#�2&.�(&/1��''&'(�2�(3��(6�1(=�54�3�1/3�0&1��8&1?�.(�5-�:@�I��J->�5412-��&1.-42&1��2&'��1'&1���12"�/3��26&1&'(3�(&/1=�'45'(�1.��4'��./41'�-&1�=�&12&%&24�-��12��3/4��(0�3��>=��12�(/C&./-/�>�(�'(&1��&7���37/36�2�8�3/%&'&/1�/7�(0��'�3%&.�'�5>���#�2&.�3�,�13/--�2�K�&/&2�<3��(6�1(�L3/�3�6:����� )�*;*�#�2&.�(&/1��''&'(�2�(3��(6�1(=�54�3�1/3�0&1��8&6�-�1(�&1'�3(&/1:@�I��J->�5412-��&1.-42&1��2&'��1'&1���12"/3��26&1&'(3�(&/1=�'45'(�1.��4'��./41'�-&1�=�&12&%&24�-��12��3/4��(0�3��>=��12�(/C&./-/�>�(�'(&1��&7���37/36�2�8�3/%&'&/1�/7�(0��'�3%&.�'�5>���#�2&.�3�,�13/--�2�K�&/&2�<3��(6�1(�L3/�3�6:����� )�*;��#�2&.�(&/1��''&'(�2�(3��(6�1(=�54�3�1/3�0&1��8&6�-�1(�3�6/%�-:@�I��J->�5412-��&1.-42&1��2&'��1'&1���12"/3��26&1&'(3�(&/1=�'45'(�1.��4'��./41'�-&1�=�&12&%&24�-��12��3/4��(0�3��>=��12�(/C&./-/�>�(�'(&1��&7���37/36�2�8�3/%&'&/1�/7�(0��'�3%&.�'�5>���#�2&.�3���13/--�2�K�&/&2�<3��(6�1(�L3/�3�6:����� )�*;��#�2&.�(&/1��''&'(�2�(3��(6�1(=�54�3�1/3�0&1��8&6�-�1(�&1'�3(&/1��12�3�6/%�-:@�I��J->�5412-��&1.-42&1��2&'��1'&1���12"/3��26&1&'(3�(&/1=�'45'(�1.��4'��./41'�-&1�=�&12&%&24�-��12��3/4��(0�3��>=��12�(/C&./-/�>�(�'(&1��&7���37/36�2�8�3/%&'&/1�/7�(0��'�3%&.�'�5>���#�2&.�3���13/--�2�K�&/&2�<3��(6�1(�L3/�3�6:��9�� )�*;��#�2&.�(&/1��''&'(�2�(3��(6�1(=�1�-(3�C/1�@�I��J->�5412-��&1.-42&1��2&'��1'&1���12"/3��26&1&'(3�(&/1=�'45'(�1.��4'��./41'�-&1�=�&12&%&24�-��12��3/4��(0�3��>=��12�(/C&./-/�>�(�'(&1��&7���37/36�2�8�3/%&'&/1�/7�(0��'�3%&.�'�5>���#�2&.�3�,�13/--�2�K�&/&2�<3��(6�1(�L3/�3�6:��+�� )�*;�� �#�2&.�(&/1��''&'(�2�(3��(6�1(=�I��J->�5412-��1/(�&1.-42&1��(0��234�=�&1.-42&1��'45'(�1.��4'��./41'�-&1�=�&12&%&24�-��12��3/4��(0�3��>=��12�(/C&./-/�>�8�3/%&'&/1�/7�(0��'�3%&.�'�5>���#�2&.�3�,�13/--�2�/�&/&2�(3��(6�1(��3/�3�6:��;�� )�*;9�#�2&.�(&/1��''&'(�2�(3��(6�1(=�6�2&.�(&/1�1/(�/(0�3I&'��'��.&7&�2@�I��J->�5412-��&1.-42&1��2&'��1'&1���12"/3��26&1&'(3�(&/1=�'45'(�1.��4'��./41'�-&1�=�&12&%&24�-��12��3/4��(0�3��>=��12�(/C&./-/�>�(�'(&1�=�&7���37/36�2�8�3/%&'&/1�/7�(0��'�3%&.�'�5>���#�2&.�3�,�13/--�2�/�&/&2�(3��(6�1(��3/�3�6:����� )�*;+�B1(�J���.(&%&(&�'=�&1.-42&1��&1&(&�-�6�2&.�-��C�6&1�(&/1�(0�(�&'���./6�-�(�=�74-->�2/.46�1(�2��0>'&.�-��%�-4�(&/1��12�&1&(&�-��''�''6�1(�5>����3/�3�6��0>'&.&�1�/3����3&6�3>�.�3���0>'&.&�1=�/3��1��4(0/3&M�2�0��-(0�.�3���3/7�''&/1�-�412�3�(0��'4��3%&'&/1�/7����3/�3�6�

19-23649-rdd    Doc 3787-1    Filed 09/17/21    Entered 09/17/21 21:09:10    Exhibit B 
Pg 64 of 343



���������	
���
������
��������������	����
��

���������� !�"�#��$���%�&���"�'��'����"!$����%���%�'�&��&#���'%��'(��'��"���'��'����"!$���'�����'���')����&%'*'�%(��&�"����$�'���'��+��'�����'���'�(!�'���%#&%(�'&��&(�"�'��'�����&%'*'�%(��&�"�,�'�����'���')��%� !�%�(��'��#&%��$!��'�&�-�.&��'�&��"�%���/�"�'�'�&�-���$��(�"&�(��',���$�'���(�$���"-������&*��&���"-���&�&(��-�"���"-�&%�&'��%��!��&%'�.����%.�����'��'�����'���'����$�-��&�$!�'�$�/�� !�"�#��$���%�&���"�0�%&.���&��&#�'�����%.�����/����1�$���%�*��%&""�$�&��&�$�'%��'(��'��%&�%�(2�345 67899�:�%�&$���������(��',�������������%�&$���""��/�� !�"�#��$���%�&���"�'&�$�'�%(����'��(&�'����%&�%��'���&(/���'�&��&#���%.�������$�'%��'(��'�0�%&.���&��&#�'�����%.�����/���1�$���%�*��%&""�$�&��&�$�'%��'(��'��%&�%�(2�85 6789;�<�+���&(���!��"��&#�(�'��$&��,�!��'&�9��$$�'�&��"�$����!��"��0�%&.���&��&#�'����%.�����/����1�$���%�*��%&""�$�&��&�$�'%��'(��'��%&�%�(2�=5 67894�<�+���&(���!��"��&#�/!�%��&%������0&%�"2,�!��'&�9��$$�'�&��"�$����!��"��0�%&.���&��&#'�����%.�����/����1�$���%�*��%&""�$�&��&�$�'%��'(��'��%&�%�(2�75 678;8�>�����$$�'�&��"�?8�(��!'���&#��&!���"���������@��+�&#�(�$���'�&�������'�$�'%��'(��'-0�%&.���&��&#�'�����%.�����/����1�$���%�*��%&""�$�&��&�$�'%��'(��'��%&�%�(2�?5 678;A�BC##���*/���$�'%��'(��'�#&%�&��&�$�!���$��&%$�%-����"!$����$�.�"&�(��'�&#�'���'%��'(��'�"��-���%���&&%$���'�&�-���$�.�$!�"�'��%������$��%&!��'��%������$��&!���"���,��'�"���'�98(��!'������'���#�%�'���"��$�%�(&�'��35 678;9�B�C##���*/���$�'%��'(��'�#&%�&��&�$�!���$��&%$�%-����"!$������%���&&%$���'�&�-��$�.�$!�"�'��%������$��%&!��'��%������$��&!���"���,��'�"���'�A8�(��!'���������!/�� !��'��"��$�%�(&�'���5 68�=A�B�D���%'�&��&#��&�*/�&$��%�$�/"��$%!��$�"�.�%���(�"��'�-�3�&%�(&%��0��%.�����#&%�!/$�%(�"�%&$��(�"��'2�A5 68�=9�B�E�(&.�"�&#��&�*/�&$��%�$�/"��$%!��$�"�.�%���(�"��'�-�3�&%�(&%��0��%.�����#&%�!/$�%(�"��(�"��'�2�95 68�=;�B�E�(&.�"�@�'��%�����%'�&�-��&�*/�&$��%�$�/"��$%!��$�"�.�%���(�"��'�-�3�&%�(&%�0��%.�����#&%��!/$�%(�"��(�"��'�2�;5��45� 677=��B�<�+���&(���!��"��&#�����"���F&"&���0�%&.���&��&#�'�����%.�����/����1�$���%���%&""�$�&��&�$�'%��'(��'��%&�%�(2677=A�B�<�+���&(���!��"��&#���G��'�/"����F&"&���0�%&.���&��&#�'�����%.�����/����1�$���%���%&""�$�&��&�$�'%��'(��'��%&�%�(2A85 ==4;=�B�D���%'�&��&#�����"���&�*/�&$��%�$�/"���(�"��'A=5 ==4;7�B�E�(&.�"�&#�����"���&�*/�&$��%�$�/"���(�"��'A75 ==4;?�B�E�(&.�"���$�%�*����%'�&��&#�����"���&�/�&$��%�$�/"���(�"��'A?5 =9444�B�!�"��'�$����%&��$!%�-��+��-�(!�&!��(�(A35 H439��BI(/!"�'&%����''�����!/�'������/!���'%��'(��'�&%�$�'&F�#���'�&����%.����A�5 J8878�IKLCJK�MCE�EN�HEOL,�1><JIPCQ>�IP1DQ�MCE�H>EODL>AA5 J88??�CEIK�1>PDLI<DCQ�IP1DQ�PDE>L<�CRH>EOI<DCQA95 S?348�*�R!�%��&%�������F'��$�$*%�"�������G��'�&�-�#&%��!/�!'���&!��!���0H!/"&��$�2A;5 S8�98�B�R!�%��&%�������(�"��'-�9357�(�,�:���������&##������$�C!'��'���'A45 S8�9=�RT:E>QCE:JDQ>�CEIK�=�16985 S8�97�RT:E>QCE:JDQ>UQIKCNCQ>�CEIK�VUW<C�?�16�R:Q9=5 S8�9?�RT:E>QCE:JQ>UQIKCNCQ>�CEIK�X?�16�RT<�VUWA�16�R:Q

19-23649-rdd    Doc 3787-1    Filed 09/17/21    Entered 09/17/21 21:09:10    Exhibit B 
Pg 65 of 343



���������	
���
������
��������������	����
����

���� ���� �!"#$%&'$#()&%*&+,�'$-+�.��/0�!"1�2*31'�4��/0�!#&��5�� ������!"#$%&'$#()&%*&-+','&%�'$-+�.4��/0�!"#$%&'$#()&%�� �� �4�5��/�67�89:������ ��54��)&�%;1)'&�&-+1$%,'&%�<%#'1�='$/�4�/0����� >�4�?�/%1(-<'&%�'$-+��/0����� $�@�;98��?���A�(�����BC�67�89:�D��E�� $�@�;98��?���A�(���4�9F�(��� �9F�(�����9F�(������?�� !G:�@�HI�BJG�F�:9F�7H:��KH67�:�I9L9:�D�!GMM�I�=HICN�!G�F�:9F�7H:��KH67�:�I9L9:��>GJIH:�G�I�1�JI�6*=HICN�;�OOH���BJG�F�:9F�7H:��KH67�:�I9L9:�D�>GJIH:�G�I�=HICN�>GJ9L9:��BJG�F�:9F�7H:��KH67�:�I9L9:�D�>GJIH:�G�I�=HICN�#F9JG�7H:��BJG�F�:9F�7H:�DN�>GJG6�L�BJG�F�:9F�7H:�DN�>GJI9M�8��BJG�F�:9F�7H:���L6�:8�8PF�I��O�D�H:Q�M6H9:N�RGJO9I@�BJG�F�:9F�7H:��KH67�:�I9L9:�D�>GJIH:�G�I�1�JI�6N�SH@H6F9I�B:�I6F�L9:��T9F��L6�:8�8PF�I��O�DN�/�67�89:�U�E��� ������4�4������ !"#$%&'$#()&�>"!��/0�E4�� ������4�4������ !"#$%&'$#()&%���/0�1-!+%1�>+�E��� ������4�4������ >"!"1%,�>"!��/0�E5�� ������4�4���E�� !"#$%&'$#()&�>"!�E/0�E �� ������4�4���E�� !"#$%&'$#()&%�E�/0�1-!+%1�>+�E��� ������4�4���E�� >"!"1%,�>"!�E/0�E��� ������4�4��5��� #$'!"#()&%�)/#�V)1�� ���E��� ������4�����4�� R"!>'+S�>"!����P��4E�EE�� ������4�����4�� R"!>'+S�>"!�4� P��5��E?�� ������4�������� !"#$%&*&-+',�>"!��P���/0�?��� ������4�������� !"#$%&'$#(&P&-+',&��P����/0�>+�?4�� ������4�������� >"!','&%�>"!��P���/0�?��� ������4�������� >"!','&%�>"!��/0�?5�� ������4�������� R"!>'+S���?P���4�/0�1-!+%1�>+�? �� ������4�����5�� R"!>'+S�>"!����P4� �?��� ������4����� �� !"#$%&*&-+',�>"!�EP�/0�?��� ������4����� �� !"#$%&'$#()&P&-+','&�EP��/0�>+�?��� ������4����� �� >"!','&%�>"!�EP�/0�?E�� ������4����� �� >"!','&%�>"!�E/0�??�� ������4����� �� R"!>'+S�>"!�E��P��4�4���� ������4�������� R"!>'+S�44� P��?�/0�1-!+%1�>+�4�4�� ������4���E���� !"#$%&*&-+',�/)>��P���/0�4���� ������4���E���� >"!','&%�/)>��P���/0�4�5�� ������4���E�5�� !"#$%&*&-+',�/)>� P4/0�4� �� ������4���E�5�� >"!','&%�/)>� P4/0�4���� ������4���E� �� !"#$%&*&-+',�/)>�EP�/0�

19-23649-rdd    Doc 3787-1    Filed 09/17/21    Entered 09/17/21 21:09:10    Exhibit B 
Pg 66 of 343



���������	
���
������
��������������	����
��

���� ���������� �!� "#$%&%'(�)*"� +�),����� ���������� ��� $#-.('/'01%&�)*"���+2),��� � ���������� ��� "#$%&%'(�)*"���+2),���3� ���������� ��� $#'040*1�)*"����+��2����� ���������� ��� $#'040*1�)*"�!��+�������� ���������� � � $#'040*1�)*"���2+�),����� 32!���2����3�� 4*4*5.%1�*'6�2 �),���2� 32!���2����2�� 7(-07(�50$���),���!� 32!���2����2�� '015.(&%'(�50$���),����� 32!���2����2�� .(4*0�50$���),����� 32!�33�����2�� '015.(&%'(�*)-����� ����������(��� "#$1%807(�*'6����/������ � ����������(�2� "#$1%807(�*'6�2��/������3� 9���� %�:;:<��=>?������ 9����� %�:;:<��=>?�@�>AB;C�D:B�E�<����� 9����� %�:;:<��=>?�@�:A�F�C:??:;A����� 9����� %�:;:<��=>?��G:EH�:AE;I:B�E:;A���2� 9������ %�:;:<��=>?��G:EH�:AE;I:B�E:;A@�>AB;C�D:B�E�<���!� 9������ %�:;:<��=>?��G:EH�:AE;I:B�E:;A�<�D:F:>C����� 9������ %�:;:<��=>?��G:EH�:AE;I:B�E:;A�G:EH���FB��E>�D�<:?E>F=�AB������ 9�����3 %�:;:<��=>?��G:EH�:AE;I:B�E:;A@�>A?��B:J:�<����� 9����2 %�:;:<��=>?��G:EH�G:EH<F�G�D��� � 9����! %�:;:<��=>?��G:EH�;�:;:<+:A<>B�<�C;;<�<:?;F<�F���3� 9����� %�:;:<��=>?��G:EH�;�:;:<+:A<>B�<��?KBH;E:B�<:?;F<�F��2�� 9������ %�:;:<��=>?��G:EH�;�:;:<+:A<>B�<��?KBH;E:B�<:?;F<�F�G:EH�<�D>?:;A?��2�� 9������ %�:;:<��=>?��G:EH�;�:;:<+:A<>B�<��?KBH;E:B�<:?;F<�F�G:EH�H�DD>B:A�E:;A?��2�� 9�����3 %�:;:<��=>?��G:EH�;�:;:<+:A<>B�<��?KBH;E:B�<:?;F<�F@�>A?��B:J:�<��22� 9���� %�:;:<��=>?��G:EH�;EH�F�;�:;:<+:A<>B�<�<:?;F<�F��2!� 9���� � %�:;:<��=>?��G:EH�;�:;:<+:A<>B�<�?�I>�D�<K?J>ABE:;A��2�� 9���� � %�:;:<��=>?��G:EH�;�:;:<+:A<>B�<�?D����<:?;F<�F��2�� 9����  %�:;:<��=>?��G:EH�;EH�F�;�:;:<+:A<>B�<�<:?;F<�F��2�� 9����3 %�:;:<��=>?��G:EH�>A?��B:J:�<�;�:;:<+:A<>B�<�<:?;F<�F��2 � 5!���&� -;:?;A:A��=K�;�:>C@��BB:<�AE�D�L>A:AE�AE:;A�DM��23� 5!���&�0 -;:?;A:A��=K�;�:>C@��BB:<�AE�D�L>A:AE�AE:;A�DM@�:A:E:�D��AB;>AE�F��!�� 5!���&�7 -;:?;A:A��=K�;�:>C@��BB:<�AE�D�L>A:AE�AE:;A�DM@�?>=?�N>�AE��AB;>AE�F��!�� 5!���&�" -;:?;A:A��=K�;�:>C@��BB:<�AE�D�L>A:AE�AE:;A�DM@�?�N>�D���!�� 5!���&� -;:?;A:A��=K�;�:>C@�:AE�AE:;A�D�?�DJ+H�FC�

19-23649-rdd    Doc 3787-1    Filed 09/17/21    Entered 09/17/21 21:09:10    Exhibit B 
Pg 67 of 343



���������	
���
������
��������������	����
����

����� ����� !"� #$%&$'%'��()�$�%*+,�%'-�'-%$'�.�&�./01�2+,�%'%-%�.��'3$*'-�2������ ����� !4� #$%&$'%'��()�$�%*+,�%'-�'-%$'�.�&�./01�2+,�&*(&�5*�'-��'3$*'-�2���6�� ����� !7� #$%&$'%'��()�$�%*+,�%'-�'-%$'�.�&�./01�2+,�&�5*�.����8�� ����� �� #$%&$'%'��()�$�%*+,��&&�*.-���9�� ����� �"� #$%&$'%'��()�$�%*+,��&&�*.-,�%'%-%�.��'3$*'-�2������ ����� �4� #$%&$'%'��()�$�%*+,��&&�*.-,�&*(&�5*�'-��'3$*'-�2���:�� ����� �7� #$%&$'%'��()�$�%*+,��&&�*.-,�&�5*�.���6��� ����� �� #$%&$'%'��()�$�%*+,�*';�-�2+%'�;��6��� ����� �"� #$%&$'%'��()�$�%*+,�*';�-�2+%'�;,�%'%-%�.��'3$*'-�2��6!�� ����� �4� #$%&$'%'��()�$�%*+,�*';�-�2+%'�;,�&*(&�5*�'-��'3$*'-�2��6��� ����� �7� #$%&$'%'��()�$�%*+,�*';�-�2+%'�;,�&�5*�.���6��� ������ #$%&$'%'��()��';��;<�2&���//�3-�$/�1�2$%'��66�� ����� � #$%&$'%'��()��';��;<�2&���//�3-�$/�1�2$%'��68�� ����� �� #$%&$'%'��()�1�2$%',��33%;�'-�.�=*'%'-�'-%$'�.>��69�� ����� �"� #$%&$'%'��()�1�2$%',��33%;�'-�.�=*'%'-�'-%$'�.>,�%'%-%�.��'3$*'-�2��6��� ����� �4� #$%&$'%'��()�1�2$%',��33%;�'-�.�=*'%'-�'-%$'�.>,�&*(&�5*�'-��'3$*'-�2��6:�� ����� �7� #$%&$'%'��()�1�2$%',��33%;�'-�.�=*'%'-�'-%$'�.>,�&�5*�.���8��� ����� !� #$%&$'%'��()�1�2$%',�%'-�'-%$'�.�&�./01�2+��8��� ����� !"� #$%&$'%'��()�1�2$%',�%'-�'-%$'�.�&�./01�2+,�%'%-%�.��'3$*'-�2��8!�� ����� !4� #$%&$'%'��()�1�2$%',�%'-�'-%$'�.�&�./01�2+,�&*(&�5*�'-��'3$*'-�2��8��� ����� !7� #$%&$'%'��()�1�2$%',�%'-�'-%$'�.�&�./01�2+,�&�5*�.���8��� ����� �� #$%&$'%'��()�1�2$%',��&&�*.-��86�� ����� �"� #$%&$'%'��()�1�2$%',��&&�*.-,�%'%-%�.��'3$*'-�2��88�� ����� �4� #$%&$'%'��()�1�2$%',��&&�*.-,�&*(&�5*�'-��'3$*'-�2��89�� ����� �7� #$%&$'%'��()�1�2$%',��&&�*.-,�&�5*�.���8��� ����� �� #$%&$'%'��()�1�2$%',�*';�-�2+%'�;��8:�� ����� �"� #$%&$'%'��()�1�2$%',�*';�-�2+%'�;,�%'%-%�.��'3$*'-�2��9��� ����� �4� #$%&$'%'��()�1�2$%',�*';�-�2+%'�;,�&*(&�5*�'-��'3$*'-�2��9��� ����� �7� #$%&$'%'��()�1�2$%',�*';�-�2+%'�;,�&�5*�.���9!�� ����� 6� ";<�2&���//�3-�$/�1�2$%'��9��� ����� 6"� ";<�2&���//�3-�$/�1�2$%',�%'%-%�.��'3$*'-�2��9��� ����� 64� ";<�2&���//�3-�$/�1�2$%',�&*(&�5*�'-��'3$*'-�2��96�� ����� 67� ";<�2&���//�3-�$/�1�2$%',�&�5*�.���98�� ����� 8� ?';�2;$&%'��$/�1�2$%'��99�� ����� 8"� ?';�2;$&%'��$/�1�2$%',�%'%-%�.��'3$*'-�2��9��� ����� 84� ?';�2;$&%'��$/�1�2$%',�&*(&�5*�'-��'3$*'-�2��9:�� ����� 87� ?';�2;$&%'��$/�1�2$%',�&�5*�.������� ����! �� #$%&$'%'��()�$-1�2�$�%$%;&,��33%;�'-�.�=*'%'-�'-%$'�.>�

19-23649-rdd    Doc 3787-1    Filed 09/17/21    Entered 09/17/21 21:09:10    Exhibit B 
Pg 68 of 343



���������	
���
������
��������������	����
����

����� ���� !�"� #$%&$'%'��()�$*+�,�$�%$%-&.��//%-�'*�0�12'%'*�'*%$'�03.�%'%*%�0��'/$2'*�,��� �� ���� !�4� #$%&$'%'��()�$*+�,�$�%$%-&.��//%-�'*�0�12'%'*�'*%$'�03.�&2(&�52�'*��'/$2'*�,���6�� ���� !�7� #$%&$'%'��()�$*+�,�$�%$%-&.��//%-�'*�0�12'%'*�'*%$'�03.�&�52�0������� ���� ! � #$%&$'%'��()�$*+�,�$�%$%-&.�%'*�'*%$'�0�&�089+�,:���;�� ���� ! "� #$%&$'%'��()�$*+�,�$�%$%-&.�%'*�'*%$'�0�&�089+�,:.�%'%*%�0��'/$2'*�,���<�� ���� ! 4� #$%&$'%'��()�$*+�,�$�%$%-&.�%'*�'*%$'�0�&�089+�,:.�&2(&�52�'*��'/$2'*�,���=�� ���� ! 7� #$%&$'%'��()�$*+�,�$�%$%-&.�%'*�'*%$'�0�&�089+�,:.�&�52�0������� ���� !6� #$%&$'%'��()�$*+�,�$�%$%-&.��&&�20*������ ���� !6"� #$%&$'%'��()�$*+�,�$�%$%-&.��&&�20*.�%'%*%�0��'/$2'*�,������ ���� !64� #$%&$'%'��()�$*+�,�$�%$%-&.��&&�20*.�&2(&�52�'*��'/$2'*�,������ ���� !67� #$%&$'%'��()�$*+�,�$�%$%-&.��&&�20*.�&�52�0���� �� ���� !�� #$%&$'%'��()�$*+�,�$�%$%-&.�2'-�*�,:%'�-���6�� ���� !�"� #$%&$'%'��()�$*+�,�$�%$%-&.�2'-�*�,:%'�-.�%'%*%�0��'/$2'*�,������ ���� !�4� #$%&$'%'��()�$*+�,�$�%$%-&.�2'-�*�,:%'�-.�&2(&�52�'*��'/$2'*�,���;�� ���� !�7� #$%&$'%'��()�$*+�,�$�%$%-&.�2'-�*�,:%'�-.�&�52�0����<�� ����6!�� #$%&$'%'��()�:�*+�-$'�.��//%-�'*�0�12'%'*�'*%$'�03���=�� ����6!�"� #$%&$'%'��()�:�*+�-$'�.��//%-�'*�0�12'%'*�'*%$'�03.�%'%*%�0��'/$2'*�,������ ����6!�4� #$%&$'%'��()�:�*+�-$'�.��//%-�'*�0�12'%'*�'*%$'�03.�&2(&�52�'*��'/$2'*�,������ ����6!�7� #$%&$'%'��()�:�*+�-$'�.��//%-�'*�0�12'%'*�'*%$'�03.�&�52�0�� ���� ����6! � #$%&$'%'��()�:�*+�-$'�.�%'*�'*%$'�0�&�089+�,:� ���� ����6! "� #$%&$'%'��()�:�*+�-$'�.�%'*�'*%$'�0�&�089+�,:.�%'%*%�0��'/$2'*�,� � �� ����6! 4� #$%&$'%'��()�:�*+�-$'�.�%'*�'*%$'�0�&�089+�,:.�&2(&�52�'*��'/$2'*�,� �6�� ����6! 7� #$%&$'%'��()�:�*+�-$'�.�%'*�'*%$'�0�&�089+�,:.�&�52�0�� ���� ����6!6� #$%&$'%'��()�:�*+�-$'�.��&&�20*� �;�� ����6!6"� #$%&$'%'��()�:�*+�-$'�.��&&�20*.�%'%*%�0��'/$2'*�,� �<�� ����6!64� #$%&$'%'��()�:�*+�-$'�.��&&�20*.�&2(&�52�'*��'/$2'*�,� �=�� ����6!67� #$%&$'%'��()�:�*+�-$'�.��&&�20*.�&�52�0�� ���� ����6!�� #$%&$'%'��()�:�*+�-$'�.�2'-�*�,:%'�-� ���� ����6!�"� #$%&$'%'��()�:�*+�-$'�.�2'-�*�,:%'�-.�%'%*%�0��'/$2'*�,� ���� ����6!�4� #$%&$'%'��()�:�*+�-$'�.�2'-�*�,:%'�-.�&2(&�52�'*��'/$2'*�,� ���� ����6!�7� #$%&$'%'��()�:�*+�-$'�.�2'-�*�,:%'�-.�&�52�0�� � �� ������ #$%&$'%'��().��->�,&���88�/*�$8��'-�2'-�,-$&%'��$8�$*+�,�&)'*+�*%/�'�,/$*%/&� �6�� ������� #$%&$'%'��().��->�,&���88�/*�$8��'-�2'-�,-$&%'��$8�8�'*�')0$,�8�'*�')0��'�0$�&�

19-23649-rdd    Doc 3787-1    Filed 09/17/21    Entered 09/17/21 21:09:10    Exhibit B 
Pg 69 of 343



���������	
���������������������������
���������

����� �������� � !" #!#��$%�&�#'�#%(� )�&�#'�#%(��#�( �"*��++!,�#'�(�-.#!#'�#'! #�(/���0�� �������1� � !" #!#��$%�&�#'�#%(� )�&�#'�#%(��#�( �"*��++!,�#'�(�-.#!#'�#'! #�(/*�!#!'!�(��#+ .#'�)���2�� �������3� � !" #!#��$%�&�#'�#%(� )�&�#'�#%(��#�( �"*��++!,�#'�(�-.#!#'�#'! #�(/*�".$"�4.�#'��#+ .#'�)���5�� �������6� � !" #!#��$%�&�#'�#%(� )�&�#'�#%(��#�( �"*��++!,�#'�(�-.#!#'�#'! #�(/*�"�4.�(����7�� �������� � !" #!#��$%�&�#'�#%(� )�&�#'�#%(��#�( �"*�!#'�#'! #�(�"�(&89�):���;�� �������1� � !" #!#��$%�&�#'�#%(� )�&�#'�#%(��#�( �"*�!#'�#'! #�(�"�(&89�):*�!#!'!�(��#+ .#'�)������ �������3� � !" #!#��$%�&�#'�#%(� )�&�#'�#%(��#�( �"*�!#'�#'! #�(�"�(&89�):*�".$"�4.�#'��#+ .#'�)������ �������6� � !" #!#��$%�&�#'�#%(� )�&�#'�#%(��#�( �"*�!#'�#'! #�(�"�(&89�):*�"�4.�(������� ������<� � !" #!#��$%�&�#'�#%(� )�&�#'�#%(��#�( �"*��""�.('���<�� ������<1� � !" #!#��$%�&�#'�#%(� )�&�#'�#%(��#�( �"*��""�.('*�!#!'!�(��#+ .#'�)������ ������<3� � !" #!#��$%�&�#'�#%(� )�&�#'�#%(��#�( �"*��""�.('*�".$"�4.�#'��#+ .#'�)���0�� ������<6� � !" #!#��$%�&�#'�#%(� )�&�#'�#%(��#�( �"*��""�.('*�"�4.�(����2�� �������� � !" #!#��$%�&�#'�#%(� )�&�#'�#%(��#�( �"*�.#,�'�):!#�,���5�� �������1� � !" #!#��$%�&�#'�#%(� )�&�#'�#%(��#�( �"*�.#,�'�):!#�,*�!#!'!�(��#+ .#'�)���7�� �������3� � !" #!#��$%�&�#'�#%(� )�&�#'�#%(��#�( �"*�.#,�'�):!#�,*�".$"�4.�#'��#+ .#'�)���;�� �������6� � !" #!#��$%�&�#'�#%(� )�&�#'�#%(��#�( �"*�.#,�'�):!#�,*�"�4.�(���<��� ������0� 1,=�)"���&&�+'� &�&�#'�#%(� )�&�#'�#%(��#�( �"��<��� ������01� 1,=�)"���&&�+'� &�&�#'�#%(� )�&�#'�#%(��#�( �"*�!#!'!�(��#+ .#'�)��<��� ������03� 1,=�)"���&&�+'� &�&�#'�#%(� )�&�#'�#%(��#�( �"*�".$"�4.�#'��#+ .#'�)��<<�� ������06� 1,=�)"���&&�+'� &�&�#'�#%(� )�&�#'�#%(��#�( �"*�"�4.�(���<��� ������2� >#,�), "!#�� &�&�#'�#%(� )�&�#'�#%(��#�( �"��<0�� ������21� >#,�), "!#�� &�&�#'�#%(� )�&�#'�#%(��#�( �"*�!#!'!�(��#+ .#'�)��<2�� ������23� >#,�), "!#�� &�&�#'�#%(� )�&�#'�#%(��#�( �"*�".$"�4.�#'��#+ .#'�)��<5�� ������26� >#,�), "!#�� &�&�#'�#%(� )�&�#'�#%(��#�( �"*�"�4.�(���<7�� ������� � !" #!#��$%*��,=�)"���&&�+'� &��#,�.#,�), "!#�� &�')�:�, (��<;�� �������� � !" #!#��$%�')�:�, (*��++!,�#'�(�-.#!#'�#'! #�(/������ �������1� � !" #!#��$%�')�:�, (*��++!,�#'�(�-.#!#'�#'! #�(/*�!#!'!�(��#+ .#'�)������ �������3� � !" #!#��$%�')�:�, (*��++!,�#'�(�-.#!#'�#'! #�(/*�".$"�4.�#'��#+ .#'�)������ �������6� � !" #!#��$%�')�:�, (*��++!,�#'�(�-.#!#'�#'! #�(/*�"�4.�(����<�� �������� � !" #!#��$%�')�:�, (*�!#'�#'! #�(�"�(&89�):������ �������1� � !" #!#��$%�')�:�, (*�!#'�#'! #�(�"�(&89�):*�!#!'!�(��#+ .#'�)�

19-23649-rdd    Doc 3787-1    Filed 09/17/21    Entered 09/17/21 21:09:10    Exhibit B 
Pg 70 of 343



����������	
���
������
��������������	����
����

����� ������� � !"#$"%#%��&'�()�*�+",-�#%(�%(#"%�,�$�,./0�)*-�$1&$�21�%(��%3"1%(�)���4�� �������5� !"#$"%#%��&'�()�*�+",-�#%(�%(#"%�,�$�,./0�)*-�$�21�,����6�� ������7� !"#$"%#%��&'�()�*�+",-��$$�1,(���8�� ������79� !"#$"%#%��&'�()�*�+",-��$$�1,(-�#%#(#�,��%3"1%(�)���:�� ������7 � !"#$"%#%��&'�()�*�+",-��$$�1,(-�$1&$�21�%(��%3"1%(�)������ ������75� !"#$"%#%��&'�()�*�+",-��$$�1,(-�$�21�,������� �������� !"#$"%#%��&'�()�*�+",-�1%+�(�)*#%�+������ �������9� !"#$"%#%��&'�()�*�+",-�1%+�(�)*#%�+-�#%#(#�,��%3"1%(�)���7�� ������� � !"#$"%#%��&'�()�*�+",-�1%+�(�)*#%�+-�$1&$�21�%(��%3"1%(�)������ �������5� !"#$"%#%��&'�()�*�+",-�1%+�(�)*#%�+-�$�21�,������� �������� 9+;�)$���..�3(�".�()�*�+",���4�� �������9� 9+;�)$���..�3(�".�()�*�+",-�#%#(#�,��%3"1%(�)���6�� ������� � 9+;�)$���..�3(�".�()�*�+",-�$1&$�21�%(��%3"1%(�)���8�� �������5� 9+;�)$���..�3(�".�()�*�+",-�$�21�,����:�� ������4� <%+�)+"$#%��".�()�*�+",��4��� ������49� <%+�)+"$#%��".�()�*�+",-�#%#(#�,��%3"1%(�)��4��� ������4 � <%+�)+"$#%��".�()�*�+",-�$1&$�21�%(��%3"1%(�)��4��� ������45� <%+�)+"$#%��".�()�*�+",-�$�21�,���47�� �����:� !"#$"%#%��&'-��+;�)$���..�3(�".��%+�1%+�)+"$#%��".�"(0�)�$'%(0�(#3�%�)3"(#3$��4��� �����:�� !"#$"%#%��&'�"(0�)�$'%(0�(#3�%�)3"(#3$-��33#+�%(�,�=1%#%(�%(#"%�,>��4��� �����:�9� !"#$"%#%��&'�"(0�)�$'%(0�(#3�%�)3"(#3$-��33#+�%(�,�=1%#%(�%(#"%�,>-�#%#(#�,��%3"1%(�)��44�� �����:� � !"#$"%#%��&'�"(0�)�$'%(0�(#3�%�)3"(#3$-��33#+�%(�,�=1%#%(�%(#"%�,>-�$1&$�21�%(��%3"1%(�)��46�� �����:�5� !"#$"%#%��&'�"(0�)�$'%(0�(#3�%�)3"(#3$-��33#+�%(�,�=1%#%(�%(#"%�,>-�$�21�,���48�� �����:�� !"#$"%#%��&'�"(0�)�$'%(0�(#3�%�)3"(#3$-�#%(�%(#"%�,�$�,./0�)*��4:�� �����:�9� !"#$"%#%��&'�"(0�)�$'%(0�(#3�%�)3"(#3$-�#%(�%(#"%�,�$�,./0�)*-�#%#(#�,��%3"1%(�)��6��� �����:� � !"#$"%#%��&'�"(0�)�$'%(0�(#3�%�)3"(#3$-�#%(�%(#"%�,�$�,./0�)*-�$1&$�21�%(��%3"1%(�)��6��� �����:�5� !"#$"%#%��&'�"(0�)�$'%(0�(#3�%�)3"(#3$-�#%(�%(#"%�,�$�,./0�)*-�$�21�,���6��� �����:7� !"#$"%#%��&'�"(0�)�$'%(0�(#3�%�)3"(#3$-��$$�1,(��67�� �����:79� !"#$"%#%��&'�"(0�)�$'%(0�(#3�%�)3"(#3$-��$$�1,(-�#%#(#�,��%3"1%(�)��6��� �����:7 � !"#$"%#%��&'�"(0�)�$'%(0�(#3�%�)3"(#3$-��$$�1,(-�$1&$�21�%(��%3"1%(�)��6��� �����:75� !"#$"%#%��&'�"(0�)�$'%(0�(#3�%�)3"(#3$-��$$�1,(-�$�21�,���64�� �����:�� !"#$"%#%��&'�"(0�)�$'%(0�(#3�%�)3"(#3$-�1%+�(�)*#%�+��66�� �����:�9� !"#$"%#%��&'�"(0�)�$'%(0�(#3�%�)3"(#3$-�1%+�(�)*#%�+-�#%#(#�,��%3"1%(�)�

19-23649-rdd    Doc 3787-1    Filed 09/17/21    Entered 09/17/21 21:09:10    Exhibit B 
Pg 71 of 343



���������	
���������������������������
���������

����� �� ��!�"� #$%&$'%'��()�$*+�,�&)'*+�*%-�'�,-$*%-&.�/'0�*�,1%'�0.�&/(&�2/�'*��'-$/'*�,���!�� �� ��!�3� #$%&$'%'��()�$*+�,�&)'*+�*%-�'�,-$*%-&.�/'0�*�,1%'�0.�&�2/�4���� �� �� ��!5� 607�,&���88�-*�$8�$*+�,�&)'*+�*%-�'�,-$*%-&������ �� ��!56� 607�,&���88�-*�$8�$*+�,�&)'*+�*%-�'�,-$*%-&.�%'%*%�4��'-$/'*�,������ �� ��!5"� 607�,&���88�-*�$8�$*+�,�&)'*+�*%-�'�,-$*%-&.�&/(&�2/�'*��'-$/'*�,���9�� �� ��!53� 607�,&���88�-*�$8�$*+�,�&)'*+�*%-�'�,-$*%-&.�&�2/�4������� �� ��!:� ;'0�,0$&%'��$8�$*+�,�&)'*+�*%-�'�,-$*%-&���5�� �� ��!:6� ;'0�,0$&%'��$8�$*+�,�&)'*+�*%-�'�,-$*%-&.�%'%*%�4��'-$/'*�,���:�� �� ��!:"� ;'0�,0$&%'��$8�$*+�,�&)'*+�*%-�'�,-$*%-&.�&/(&�2/�'*��'-$/'*�,������ �� ��!:3� ;'0�,0$&%'��$8�$*+�,�&)'*+�*%-�'�,-$*%-&.�&�2/�4������� �� ��<� #$%&$'%'��().��07�,&���88�-*�$8��'0�/'0�,0$&%'��$8�$*+�,�&)'*+�*%-�'�,-$*%-&���!�� �� ��<�� #$%&$'%'��()�$*+�,�&)'*+�*%-�'�,-$*%-&.��--%0�'*�4�=/'%'*�'*%$'�4>��! �� �� ��<�6� #$%&$'%'��()�$*+�,�&)'*+�*%-�'�,-$*%-&.��--%0�'*�4�=/'%'*�'*%$'�4>.�%'%*%�4��'-$/'*�,��!��� �� ��<�"� #$%&$'%'��()�$*+�,�&)'*+�*%-�'�,-$*%-&.��--%0�'*�4�=/'%'*�'*%$'�4>.�&/(&�2/�'*��'-$/'*�,��!��� �� ��<�3� #$%&$'%'��()�$*+�,�&)'*+�*%-�'�,-$*%-&.��--%0�'*�4�=/'%'*�'*%$'�4>.�&�2/�4���!9�� �� ��<�� #$%&$'%'��()�$*+�,�&)'*+�*%-�'�,-$*%-&.�%'*�'*%$'�4�&�48?+�,1��!��� �� ��<�6� #$%&$'%'��()�$*+�,�&)'*+�*%-�'�,-$*%-&.�%'*�'*%$'�4�&�48?+�,1.�%'%*%�4��'-$/'*�,��!5�� �� ��<�"� #$%&$'%'��()�$*+�,�&)'*+�*%-�'�,-$*%-&.�%'*�'*%$'�4�&�48?+�,1.�&/(&�2/�'*��'-$/'*�,��!:�� �� ��<�3� #$%&$'%'��()�$*+�,�&)'*+�*%-�'�,-$*%-&.�%'*�'*%$'�4�&�48?+�,1.�&�2/�4���!��� �� ��<9� #$%&$'%'��()�$*+�,�&)'*+�*%-�'�,-$*%-&.��&&�/4*��!��� �� ��<96� #$%&$'%'��()�$*+�,�&)'*+�*%-�'�,-$*%-&.��&&�/4*.�%'%*%�4��'-$/'*�,��!!�� �� ��<9"� #$%&$'%'��()�$*+�,�&)'*+�*%-�'�,-$*%-&.��&&�/4*.�&/(&�2/�'*��'-$/'*�,�9  �� �� ��<93� #$%&$'%'��()�$*+�,�&)'*+�*%-�'�,-$*%-&.��&&�/4*.�&�2/�4��9 ��� �� ��<�� #$%&$'%'��()�$*+�,�&)'*+�*%-�'�,-$*%-&.�/'0�*�,1%'�0�9 ��� �� ��<�6� #$%&$'%'��()�$*+�,�&)'*+�*%-�'�,-$*%-&.�/'0�*�,1%'�0.�%'%*%�4��'-$/'*�,�9 9�� �� ��<�"� #$%&$'%'��()�$*+�,�&)'*+�*%-�'�,-$*%-&.�/'0�*�,1%'�0.�&/(&�2/�'*��'-$/'*�,�9 ��� �� ��<�3� #$%&$'%'��()�$*+�,�&)'*+�*%-�'�,-$*%-&.�/'0�*�,1%'�0.�&�2/�4��9 5�� �� ��<5� 607�,&���88�-*�$8�$*+�,�&)'*+�*%-�'�,-$*%-&�9 :�� �� ��<56� 607�,&���88�-*�$8�$*+�,�&)'*+�*%-�'�,-$*%-&.�%'%*%�4��'-$/'*�,�9 ��� �� ��<5"� 607�,&���88�-*�$8�$*+�,�&)'*+�*%-�'�,-$*%-&.�&/(&�2/�'*��'-$/'*�,�9 ��� �� ��<53� 607�,&���88�-*�$8�$*+�,�&)'*+�*%-�'�,-$*%-&.�&�2/�4��9 !�� �� ��<:� ;'0�,0$&%'��$8�$*+�,�&)'*+�*%-�'�,-$*%-&�

19-23649-rdd    Doc 3787-1    Filed 09/17/21    Entered 09/17/21 21:09:10    Exhibit B 
Pg 72 of 343



���������	
���������������������������
���������

����� ������ !� "#$�%$&'(#��&)�&*+�%�',#*+�*(-�#�%-&*(-'.�(#(*(�/��#-&0#*�%������ ������ 1� "#$�%$&'(#��&)�&*+�%�',#*+�*(-�#�%-&*(-'.�'02'�30�#*��#-&0#*�%���4�� ������ 5� "#$�%$&'(#��&)�&*+�%�',#*+�*(-�#�%-&*(-'.�'�30�/������� ���� ��� 6&('&#(#��2,�0#'��-()(�$�#�%-&*(-'.��--($�#*�/�70#(#*�#*(&#�/8������ ���� ��!� 6&('&#(#��2,�0#'��-()(�$�#�%-&*(-'.��--($�#*�/�70#(#*�#*(&#�/8.�(#(*(�/��#-&0#*�%���9�� ���� ��1� 6&('&#(#��2,�0#'��-()(�$�#�%-&*(-'.��--($�#*�/�70#(#*�#*(&#�/8.�'02'�30�#*��#-&0#*�%��� �� ���� ��5� 6&('&#(#��2,�0#'��-()(�$�#�%-&*(-'.��--($�#*�/�70#(#*�#*(&#�/8.�'�30�/����:�� ���� �4� 6&('&#(#��2,�0#'��-()(�$�#�%-&*(-'.�(#*�#*(&#�/�'�/);+�%<���=�� ���� �4!� 6&('&#(#��2,�0#'��-()(�$�#�%-&*(-'.�(#*�#*(&#�/�'�/);+�%<.�(#(*(�/��#-&0#*�%���>�� ���� �41� 6&('&#(#��2,�0#'��-()(�$�#�%-&*(-'.�(#*�#*(&#�/�'�/);+�%<.�'02'�30�#*��#-&0#*�%��4��� ���� �45� 6&('&#(#��2,�0#'��-()(�$�#�%-&*(-'.�(#*�#*(&#�/�'�/);+�%<.�'�30�/���4��� ���� ��� 6&('&#(#��2,�0#'��-()(�$�#�%-&*(-'.��''�0/*��44�� ���� ��!� 6&('&#(#��2,�0#'��-()(�$�#�%-&*(-'.��''�0/*.�(#(*(�/��#-&0#*�%��4��� ���� ��1� 6&('&#(#��2,�0#'��-()(�$�#�%-&*(-'.��''�0/*.�'02'�30�#*��#-&0#*�%��4��� ���� ��5� 6&('&#(#��2,�0#'��-()(�$�#�%-&*(-'.��''�0/*.�'�30�/���49�� ���� ��� 6&('&#(#��2,�0#'��-()(�$�#�%-&*(-'.�0#$�*�%<(#�$��4 �� ���� ��!� 6&('&#(#��2,�0#'��-()(�$�#�%-&*(-'.�0#$�*�%<(#�$.�(#(*(�/��#-&0#*�%��4:�� ���� ��1� 6&('&#(#��2,�0#'��-()(�$�#�%-&*(-'.�0#$�*�%<(#�$.�'02'�30�#*��#-&0#*�%��4=�� ���� ��5� 6&('&#(#��2,�0#'��-()(�$�#�%-&*(-'.�0#$�*�%<(#�$.�'�30�/���4>�� ���� >�� 6&('&#(#��2,�&*+�%�#�%-&*(-'.��--($�#*�/�70#(#*�#*(&#�/8������ ���� >�!� 6&('&#(#��2,�&*+�%�#�%-&*(-'.��--($�#*�/�70#(#*�#*(&#�/8.�(#(*(�/��#-&0#*�%������ ���� >�1� 6&('&#(#��2,�&*+�%�#�%-&*(-'.��--($�#*�/�70#(#*�#*(&#�/8.�'02'�30�#*��#-&0#*�%���4�� ���� >�5� 6&('&#(#��2,�&*+�%�#�%-&*(-'.��--($�#*�/�70#(#*�#*(&#�/8.�'�30�/������� ���� >4� 6&('&#(#��2,�&*+�%�#�%-&*(-'.�(#*�#*(&#�/�'�/);+�%<������ ���� >4!� 6&('&#(#��2,�&*+�%�#�%-&*(-'.�(#*�#*(&#�/�'�/);+�%<.�(#(*(�/��#-&0#*�%���9�� ���� >41� 6&('&#(#��2,�&*+�%�#�%-&*(-'.�(#*�#*(&#�/�'�/);+�%<.�'02'�30�#*��#-&0#*�%��� �� ���� >45� 6&('&#(#��2,�&*+�%�#�%-&*(-'.�(#*�#*(&#�/�'�/);+�%<.�'�30�/����:�� ���� >�� 6&('&#(#��2,�&*+�%�#�%-&*(-'.��''�0/*���=�� ���� >�!� 6&('&#(#��2,�&*+�%�#�%-&*(-'.��''�0/*.�(#(*(�/��#-&0#*�%���>�� ���� >�1� 6&('&#(#��2,�&*+�%�#�%-&*(-'.��''�0/*.�'02'�30�#*��#-&0#*�%������ ���� >�5� 6&('&#(#��2,�&*+�%�#�%-&*(-'.��''�0/*.�'�30�/������� ���� >�� 6&('&#(#��2,�&*+�%�#�%-&*(-'.�0#$�*�%<(#�$�

19-23649-rdd    Doc 3787-1    Filed 09/17/21    Entered 09/17/21 21:09:10    Exhibit B 
Pg 73 of 343



���������	
���������������������������
���������

����� ���� !�"� #$%&$'%'��()�$*+�,�'�,-$*%-&.�/'0�*�,1%'�0.�%'%*%�2��'-$/'*�,������ ���� !�3� #$%&$'%'��()�$*+�,�'�,-$*%-&.�/'0�*�,1%'�0.�&/(&�4/�'*��'-$/'*�,������ ���� !�5� #$%&$'%'��()�$*+�,�'�,-$*%-&.�/'0�*�,1%'�0.�&�4/�2����6�� 7������ 8�%$%0�3���'0�'-��/'-$1�2%-�*�0��� �� 7������ 8�%$%0�3���'0�'-��%'�,�1%&&%$'���9�� 7������ 8�%$%0�0���'0�'-��:%*+�%'*$;%-�*%$'���<�� 7������� 8�%$%0�3���'0�'-��/'-$1�2%-�*�0���!�� 7������� 8�%$%0�3���'0�'-��0�2%,%/1��6��� 7������� 8�%$%0�0���'0�'-��:�%'*$;%-�*%$'�:%*+���,-��*/�2�0%&*/,(�'-���6��� 7�����!� 8�%$%0�3���'0�'-��/'&��-%=%�0��6��� 7������ 8�%$%0�3���'0�'-��:%*+�:%*+0,�:�2��6��� 7������ 8�%$%0�3���'0�'-��:%*+�$�%$%0>%'0/-�0�1$$0�0%&$,0�,��6��� 7����6� 8�%$%0�3���'0�'-��:%*+�$�%$%0>%'0/-�0��&)-+$*%-�0%&$,0�,��66�� 7����6�� 8�%$%0�3���'0�'-��:%*+�0�2/&%$'&��6 �� 7����6�� 8�%$%0�3���'0�'-��:%*+�+�22/-%'�*%$'&��69�� 7����6!� 8�%$%0�3���'0�'-��/'&��-%=%�0��6<�� 7����<�� 8�%$%0�3���'0�'-��:%*+�$*+�,�$�%$%0>%'0/-�0�0%&$,0�,��6!�� 7����<��� 8�%$%0�3���'0�'-��:%*+�$�%$%0>%'0/-�0�&�;/�2�0)&=/'-*%$'�� ��� 7����<��� 8�%$%0�3���'0�'-��:%*+�$�%$%0>%'0/-�0�&2����0%&$,0�,�� ��� 7����<<�� 8�%$%0�3���'0�'-��:%*+�$*+�,�$�%$%0>%'0/-�0�0%&$,0�,������������� ?@ABCDEFAG�HI�JCKA�LEMAEMDHECNNO�PAIM�QNCERS���

19-23649-rdd    Doc 3787-1    Filed 09/17/21    Entered 09/17/21 21:09:10    Exhibit B 
Pg 74 of 343



��������	��	
���������	��������
19-23649-rdd    Doc 3787-1    Filed 09/17/21    Entered 09/17/21 21:09:10    Exhibit B 

Pg 75 of 343



��

�������	
��
������
��������
������
�����������
�����������  
!"#$%#&'(
()#""
*(+
')+
,-""-.$&/
%+')-0-"-/1
,-2
3#"3*"#'$&/
')+
4#5$%*%
6"$/$7"+
8%-*&'
0$('2$7*'#7"+
'-
')+%9:-2
')+
;+2$-0
-,
<#&*#21
�=
>??�
')2-*/)
@+3+%7+2
A�=
>?�B=
;2-C$0+
')+
,-""-.$&/9�D�)+
&*%7+2
-,
(*7(32$7+2(
-2
0+;+&0+&'(
3-C+2+0
*&0+2
')+
�  
!"#$%#&'E(
;"#&
0*2$&/(-%+
-2
#""
-,
')+
;+2$-0
,2-%
<#&*#21
�=
>??�
')2-*/)
@+3+%7+2
A�=
>?�B
F+#3)=
#GH&$I*+
4+%7+2JK
.)-
.+2+
;2+(32$7+0
-&+
-2
%-2+
-,
')+
02*/(
$0+&'$,$+0
-&
')+
L@!M$('D>D�)+
&*%7+2
-,
*&$I*+
;2+(32$;'$-&(
;#$0=
#""
-2
$&
;#2'=
71
1-*2
;"#&
,-2
')+
02*/(
$0+&'$,$+0-&
')+
L@!
M$('DAD�)+
'-'#"
,$&#"
0-""#2(
;#$0
71
1-*2
;"#&
,-2
')+
;2+(32$;'$-&(
,-2
')+
02*/(
$0+&'$,$+0
$&
>#7-C+DND�)+
&*%7+2
-,
H&$I*+
4+%7+2(
$0+&'$,$+0
$&
�
#7-C+
.)-
.+2+
0$#/&-(+0
.$')
#&
O;$-$0H(+
@$(-20+2=
*($&/
-&+
-2
%-2+
-,
')+
3-0+(
-&
')+
OH@
P!@
�?
M$('DQD:-2
')+
H&$I*+
4+%7+2(
$0+&'$,$+0
$&
N
#7-C+=
')+
'-'#"
0-""#2
#%-*&'
-,
%+0$3#"
3"#$%(.$')
')+
P!@=
! �=
-2
R! S
3-0+(
-&
')+
OH@
4+0$3#"
!"#$%(
!-0+(
M$('=
;#$0
,-2
')-(+H&$I*+
4+%7+2(D�)+
L@!
M$('=
OH@
P!@
�?
M$('=
#&0
OH@
4+0$3#"
!"#$%(
!-0+(
M$('
.$""
7+
#''#3)+0
'-
#&0
$&3"*0+0
.$')
')+
�  
87#'+%+&'
!"#$%
:-2%D

19-23649-rdd    Doc 3787-1    Filed 09/17/21    Entered 09/17/21 21:09:10    Exhibit B 
Pg 76 of 343



��

�������	
��
������
���
���������������
�� 
!"��#$�$%
&''
()
*+),
(-
,./
/0*/12/2
3145))/6
78
9::
&5,.()3;/6
</43*3/1,2
-()
&''(=/6
>&9
9./)+*8?
6/-31/6
+2
4'+3@2
*+36
-()
,./
-(''(=31A
,./)+*3/2
()
516/)
,./
-(''(=31A
BCDEC:9EFC:G
4(6/2H�I >/634+,3(1
&2232,/6
9)/+,@/1,
J>&9KH
&223A1/6
BCDL�M
4(6/
N��IOM
J4(1P/),
,(
BCDL�
QMRIMM?
QMRIM�?
+16
QMRIMOK
-()
(*3(36
6/*/16/14/IOI S323,
,8*/H
&65',
T/''1/22
S323,
J&TSK
()
+45,/
P323,
-()
U*3(36
V2/D32()6/)ED/*/16/14/
C(@*)/./123P/
/P+'5+,3(1
(-
1/=
*+,3/1,
()
/2,+7'32./6
*+,3/1,-()
253,+7'/1/22
-()
75*)/1()*.31/
,)/+,@/1,IQI W/=
:+,3/1,H
4(6/
��OMX?
��OM�RI Y2,+7'32./6
:+,3/1,H
4(6/
��O��L��O�XXI S323,
,8*/H
>&9
@/634+,3(1
31654,3(1IZI Y2,+7'32./6
:+,3/1,
YE>H
��O��[��O�X\I :+,3/1,
C(125',H
��OR�LRXJ]K�XÎ 9/'/*.(134H
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	�!���	"����������	#$����� %&&'&&&&#()*+,-++./012,++	345)+	67	8,951,*	67	:;<106=1 �>??@?A(BC1	D1<5+,-+	E1,9	67	D10C5<<1	8,951,*	67	-0+	(BC1	D1<5+,-+	8,951,	F+*+4G1-56,H	D1<5764,51 �>�I��A(;.D05,	8,951,	D6==C,5-J �>��K?A(<1)1=1.D6C*01--1	345)+	67	3+L1* �>��MKA(<1)1=1.NC1**14-+	345)1<	362, �>����A(OO	(<1*;1,	345)+* M>��IKA(<1*;1	P1-5G+	345)1<	Q+1<-0	D6,*64-5C= �>���KAR(<+C-51,	S45)5<67	8*<1,9*	(**6T51-56, �>��@IAR(4T-5T	/<6U+	P1-5G+	(**6T51-56, �>���?ARE45*-6<	E1J	(4+1	Q+1<-0	D64U641-56, �>I@KKAD05T;1<66,	P1-5G+	V5<<1B+ �>���?ARD0CB1T0=5C- �>��??ARD6UU+4	F5G+4	P1-5G+	(**6T51-56, �>�M��ARW1*-+4,	(<+C-51,	345)+* �>���@AW;<C-,1	P1-5G+	V5<<1B+ �>���?AWJ1;	P1-5G+	V5<<1B+ �>����ARX6951;	(4+1	P1-5G+	(**6T51-56, �>���@ARX+,15-Y+	8,951,	345)+ �>�?IIARX+-T05;1,	8,951,	D6==C,5-J �>��KKAX,5;	345)+ �>����ARZ1,55<1[	(**6T51-56, �>I���AZ+-<1;1-<1	8,951,	D6==C,5-J �>�@�KARZ->	/1,7649	345)1<	D6,*64-5C= �>����ARP64-6,	/6C,9	Q+1<-0	D64U641-56, �>?M�MAR/6C-0T+,-41<	\6C,91-56, �>?�I?AR/6C-0+1*-	(<1*;1	F+B56,1<	Q+1<-0	D64U641-56, �>?��?A/+<96G51	V5<<1B+	345)+ �>�K��AR31,1,1	D05+7*	D6,7+4+,T+	]5,T<C95,B	D6C,T5<	67	(-01)1*T1,	345)1<	̂6G+4,=+,-*_ �>MK��A1̀;C-1-	3<5,B5-	345)+ �>��M�AR̀C;6,	XC*;6;25=	Q+1<-0	D64U641-56, �>IM�@AP1-5G+	V5<<1B+	67	D05-5,1 �>���?AP5,5<T05;	V5<<1B+ �>���MAP1-5G+	V5<<1B+	67	31,1,1 �>��M�AP1-5G+	V5<<1B+	67	3J6,+; �>��I?A(<-C41*	8,951,	F1,T0+451H	D1<5764,51 �>����A(U1T0+	345)+	67	:;<106=1 �>�KKIA(41U106	345)+	67	-0+	a5,9	F5G+4	F+*+4G1-56,H	aJ6=5,B �>KIIIA(466*-66;	E1,9	67	Z5T=1T* �>�K@�A(**5,5)65,+	1,9	/56CL	345)+*	67	-0+	\64-	S+T;	8,951,	F+*+4G1-56,H	Z6,-1,1 �>K@�MA(CBC*-5,+	E1,9	67	D10C5<<1	8,951,*H	D1<5764,51 �>���KAE19	F5G+4	E1,9	67	-0+	O1;+	/CU+4564	345)+	67	D05UU+21	8,951,*	67	-0+	E19	F5G+4	F+*+4G1-56,H	a5*T6,*5, �>�?KKAE1J	Z5<<*	8,951,	D6==C,5-JH	Z5T05B1, �>�@�IAE+14	F5G+4	E1,9	67	-0+	F60,+4G5<<+	F1,T0+451H	D1<5764,51 �>�?�@AE+44J	D4++;	F1,T0+451	67	Z159C	8,951,*	67	D1<5764,51 �>����AE5B	O1B66,	F1,T0+451H	D1<5764,51 �>���@AE5B	S5,+	S15C-+	345)+	67	-0+	:2+,*	V1<<+J �>�K��AE5B	/1,9J	F1,T0+451	67	a+*-+4,	Z6,6	8,951,*	67	D1<5764,51 �>�K��AE5B	V1<<+J	E1,9	67	S6=6	8,951,*	67	-0+	E5B	V1<<+J	F1,T0+451H	D1<5764,51 �>���IAE5*06U	S15C-+	345)+ �>��I�AE<1T;7++-	345)+	67	-0+	E<1T;7++-	8,951,	F+*+4G1-56,	67	Z6,-1,1 �>?K@�A(<<6T1-56,	67	/+--<+=+,-	(=6,B	345)+* U>	�
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19-23649-rdd    Doc 3787-1    Filed 09/17/21    Entered 09/17/21 21:09:10    Exhibit B 
Pg 251 of 343



����������	
�������������������	���������������������	�
���
��������	�
 ����!"#���$�%"&&'!��'���!� $�%�"��'�(!'�"(&)*+�,-./0123-.�+�435/�24/�06742�28�0/589/�2461�3,24806:3268-�32�3-;�26</*��+�,-./0123-.�6=�+0/589/�2461�3,24806:3268->�+�<,12�.8�18�6-�?0626-7�3-.�@0/1/-2�<;�?0622/-�0/58A3268-�28�24/4/3B24�6-=80<3268-�<3-37/</-2�./@302</-2*��+�,-./0123-.�24/�0/58A3268-�?6BB�-82�3@@B;�286-=80<3268-�2432�431�3B0/3.;�C//-�0/B/31/.�6-�0/1@8-1/�28�2461�3,24806:3268-*��+�,-./0123-.24/�0/58A3268-�?6BB�-82�3@@B;�28�<;�6-1,03-A/�A8<@3-;�?4/-�24/�B3?�@0856./1�<;�6-1,0/0?624�24/�06742�28�A8-2/12�3�AB36<�,-./0�<;�@8B6A;*��D-B/11�824/0?61/�0/589/.>�24613,24806:3268-�?6BB�/E@60/�FG�;/301�3=2/0�24/�.32/�2432�+�167-�62*H*+�,-./0123-.�2432�3,24806:6-7�24/�.61AB81,0/�8=�2461�4/3B24�6-=80<3268-�61�58B,-230;*��+�A3-0/=,1/�28�167-�2461�3,24806:3268-�3-.�=80/78�3�0/A85/0;�,-./0�24/�I,0.,/�C3-90,@2A;@/018-3B�6-J,0;�20,12�.61206C,268-�@08A/.,0/1*�+�,-./0123-.�2432�-8�8073-6:3268-�<3;A8-.6268-�20/32</-2>�@3;</-2>�/-08BB</-2>�80�/B676C6B62;�=80�C/-/=621�8-�<;�167-6-7�8=�2461�3,24806:3268-*��+�,-./0123-.�+�<3;�6-1@/A2�80�A8@;�24/�6-=80<3268-�28�C/�,1/.�80�.61AB81/.>31�@0856./.�6-�KLM�FHNO*)PO*��+�,-./0123-.�3-;�.61AB81,0/�8=�6-=80<3268-�A3006/1�?624�6224/�@82/-263B�=80�3-�,-3,24806:/.�0/Q.61AB81,0/�3-.�24/�6-=80<3268-�<3;�-82�C/�@082/A2/.C;�=/./03B�A8-=6./-263B62;�0,B/1�80�R+ISS*��+=�+�435/�T,/1268-1�3C8,2�.61AB81,0/�8=�<;4/3B24�6-=80<3268->�+�A3-�A8-23A2�24/�@3026/1�B612/.�3C85/�6-�1/A268-�UO*I326/-2�80�V/73B�M/@0/1/-23265/� ��W32/�M/B3268-146@�28�I326/-2�X+=�167-/.�C;�V/73B�M/@0/1/-23265/Y�

19-23649-rdd    Doc 3787-1    Filed 09/17/21    Entered 09/17/21 21:09:10    Exhibit B 
Pg 252 of 343



��������	
�����	�	���	������������������
��	�������������������������	��	������
�����������
�����������������	��
��������	����������������	
�����	��	������	������������	
����	������� !�"��#$� %�!#$��%�!#�&'�(�)!*$� ++"$��,-.*#�'&��&/� 0�� 1�2�13��4�&)�&)0� �5�!�& 4��)#��3!*&)�5#1�!&�1�46�&4#��7�*#��!*�)#6&)14�!&!*#�8�)!�#4�48#6�'�#1�9#�&/�� �4#6!�& �:;$�<=>?@��A?BC?�ADC>�>E?�FBG?C�=H�I=JK�G?LDMBAMBK?�NK=ODL?KC�BFL�I=JK�E?BA>E�DFCJKBFM?�NK=ODL?KC�>EB>�GBI�EBO?�K?M=KLC�K?A?OBF>>=�>E?�K?C=AJ>D=F�=H�I=JK�����ABDG����H�I=J�BK?�JFCJK?�=H�>E?�?PBM>�A?QBA�FBG?�=H�I=JKG?LDMBA�NK=ODL?KC�BFL�E?BA>E�DFCJKBFM?�NK=ODL?KCR�I=J�MBF�A?BO?�>EDC�SABFTR�BFL�U?UDAA�M=GNA?>?�D>�H=K�I=J�UD>E�>E?�JFL?KC>BFLDFQ�>EB>�I=J�BJ>E=KDV?�BAA�K?A?OBF>NBK>D?CW@X-.*#�!78#�� 1���&3 !�&'�� '&)��!�& �!&�9#�34#1�&)�1�46�&4#1��4�'&��&/4$.*#�# !�)#�)#6&)1Y�� 6�31� 0�93!� &!�����!#1�!&$�� 7�� 1������#1�6���)#6&)14Y��# !���*#��!*)#6&)14Y�8476*&�&0�6���)#6&)14Y�8476*��!)�6�)#6&)14Y�8)&9�#����4!4Y��#1�6�!�& ���4!4Y���4!4�&'���#)0�#4Y����3 �5�!�& �)#6&)14Y�*�4!&)7�� 1�8*74�6��4Y�1�46*�)0#�43���)�#4Y���9&)�!&)7)#43�!4Y�Z[)�7�� 1����0� 0�)#8&)!4Y��#1�6������0#4�&'�� 7�\� 1Y�2�1#&�!�8#4Y�8*&!&0)�8*4Y6& 43�!�!�& �)#8&)!4Y�6&))#48& 1# 6#Y��!#��5#1�� 2&�6#4�� 1�9���� 0�� '&)��!�& Y�� 1� '&)��!�& �8#)!�� � 0�!&�]#1�6��1�&)�]#1�6�)#�#��0�9���!7�� 1�����8�7�# !4���1#�97�!*&4#��0# 6�#4Y�'&)�!*#�'&��&/� 0�1�!#4$�<=>?@��DC>�>E?�LB>?�KBFQ?�H=K�UEDME�>E?�G?LDMBANK=ODL?KC�BFL�DFCJKBFM?�M=GNBFD?C�BS=O?�GBI�EBO?�K?M=KLC�K?A?OBF>�>=�>E?K?C=AJ>D=F�=H�I=JK�����ABDG���H�I=J�BK?�JFCJK?�=H�>E?�?PBM>�LB>?CR�>E?F�A?BO?�>EDCSABFTR�BFL�U?�UDAA�M=GNA?>?�>EDC�C?M>D=F�H=K�I=J�UD>E�>E?�JFL?KC>BFLDFQ�>EB>�I=JBJ>E=KDV?�BAA�K?A?OBF>�LB>?�KBFQ?CW�%�!#4�&'�+#)2�6#4$�̂)&�$� ��.&$�_-̀�3 1#)4!� 1�!*�!�!*#�� '&)��!�& �� ��7�*#��!*�)#6&)14���7�� 6�31#�� '&)��!�& �)#��!� 0!&�4#Z3���7�!)� 4��!!#1�1�4#�4#Y��6a3�)#1����3 &1#'�6�# 67�47 1)&�#�bc̀%+dY�&)�*3�� ���3 &1#'�6�# 67�2�)34�bèfd-��̀!���7���4&�� 6�31#�� '&)��!�& ��9&3!�9#*�2�&)���&)�# !���*#��!*�4#)2�6#4Y��4�/#����4�!)#�!�# !�'&)���6&*&��� 1�1)30��934#-;-.*#�*#��!*�� '&)��!�& ���7�9#�1�46�&4#1�!&�� 1�34#1�97�!*#�'&��&/� 0�� 1�2�13���� 1g&)&)0� �5�!�& $
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DEBTORS/NEWCO OPERATING INJUNCTION 

I. DEFINITIONS 

A. “Bankruptcy Court” or “Court” shall mean the court presiding over the chapter 11 
proceedings In re Purdue Pharma L.P. et al., Case No. 19-23649-RDD (Bankr. S.D.N.Y.). 

B. “CDC Guideline Recommendations” shall mean the 12 enumerated Recommendations 
published by the U.S. Centers for Disease Control and Prevention (CDC) for the 
prescribing of opioid pain medication for patients 18 and older in primary care settings as 
part of its 2016 Guideline for Prescribing Opioids for Chronic Pain (CDC Guidelines), as 
updated or amended by the CDC.  

C. “Chapter 11 Plan of Reorganization” or “Plan of Reorganization” or “Plan” shall mean the 
Eleventh Amended Plan filed on August 31, 2021 as may be further amended in In re 
Purdue Pharma L.P..  

D. “Company” shall mean the Debtors as defined in these chapter 11 proceedings In re Purdue 
Pharma L.P. et al., Case No. 19-23649-RDD (S.D.N.Y.).  Following the Effective Date, 
“Company” shall mean “NewCo,” a newly formed Delaware limited liability company to 
be created in accordance with Section 5.4 of the Plan to directly or indirectly receive the 
NewCo Transferred Assets and operate such NewCo Transferred Assets in accordance with 
the NewCo Operating Agreement, the NewCo Governance Covenants and the NewCo 
Operating Injunction. 

E. “Confirmation Order” shall mean the order of the Bankruptcy Court (or other court of 
competent jurisdiction) confirming the Chapter 11 Plan. 

F. “Downstream Customer Data” shall mean transaction information that the Company 
collects relating to the Company’s direct customers’ sales to downstream customers, 
including but not limited to chargeback data tied to the Company providing certain 
discounts, “867 data,” and IQVIA data. 

G. “Effective Date” means the date on which the Plan of Reorganization becomes effective. 

H. “Governance Covenants” shall have the meaning set forth in NewCo’s Operating 
Agreement. 

I. “Health Care Provider” shall mean any U.S.-based physician or other health care 
practitioner who is licensed to provide health care services or to prescribe pharmaceutical 
products and any medical facility, medical practice, hospital, clinic or pharmacy. 

J. “Including but not limited to,” when followed by a list or examples, shall mean that list or 
examples are illustrative instances only and shall not be read to be restrictive. 

K. “In-Kind Support” shall mean payment or assistance in the form of goods, commodities, 
services, or anything else of value. 
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L. “Lobby” shall mean to engage in “lobbying activities” or “lobbying contacts” under the 
federal lobbying disclosure act, 2 U.S.C. § 1602 et seq., and any analogous state or local 
provisions governing the person or entity being lobbied in that particular state or locality. 
As used in this injunction, “Lobby” includes Lobbying directly or indirectly, through 
grantees or Third Parties.  

M. “NewCo Disposition Event” shall have the meaning assigned to the term “Disposition 
Event” as set forth in the NewCo Operating Agreement. 

N. “NewCo Operating Agreement” shall have the meaning set forth in the Plan of 
Reorganization. 

O. “Opioid(s)” shall mean all natural, semi-synthetic, or synthetic chemicals that interact with 
opioid receptors and act like opium.  For the avoidance of doubt, the term Opioid shall not 
include the opioid antagonists naloxone and nalmefene.   

P. “Opioid Product(s)” shall mean all current and future medications containing Opioids 
approved by the U.S. Food & Drug Administration (FDA) and listed by the Drug 
Enforcement Administration (DEA) as Schedule II, III, or IV drugs pursuant to the federal 
Controlled Substances Act, including but not limited to codeine, fentanyl, hydrocodone, 
hydromorphone, meperidine, morphine, oxycodone, oxymorphone, tapentadol, and 
tramadol.  

Q. “OUD” shall mean opioid use disorder defined in the Diagnostic and Statistical Manual of 
Mental Disorders, Fifth Edition (DSM–5), as updated or amended. 

R. “PHI Product(s)” shall have the meaning set forth in the NewCo Operating Agreement, 
which for the avoidance of doubt includes, buprenorphine-naloxone combination tablets, 
over-the-counter naloxone nasal spray, injectable nalmefene, and any other medicines as 
determined by NewCo’s Board provided that such medicines must be approved by the FDA 
for treatment of opioid addiction and/or reversing opioid overdoses, but for purposes of 
this injunction does not include methadone and generic versions of Subutex® sublingual 
buprenorphine tablets. 

S. “Promote,” “Promoting,” and “Promotion” shall mean dissemination of information or 
other practices intended or that could be reasonably anticipated to influence prescribing 
practices in a manner that increases sales, prescriptions, or the utilization of prescription 
products. 

T. “Qualified Researcher” shall mean any researcher holding a faculty appointment or 
research position at an institution of higher education, a research organization, a nonprofit 
organization, or a government agency. 

U. “Section” shall mean, unless the context requires otherwise, a Section of this injunction. 

V. “Shareholder Released Parties” shall mean the Estate of Beverly Sackler, David A. Sackler, 
Ilene Sackler, the Estate of Jonathan D. Sackler, Kathe Sackler, Mortimer D.A. Sackler, 
Richard S. Sackler, Theresa Sackler, any trusts of which any of the foregoing are 
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beneficiaries, and the trustees thereof (solely in their capacities as such), each Shareholder 
Party and each other entity or person that directly or indirectly owns equity in, or has voting 
control over, any of the Debtors, and in the event of the death of a Shareholder Released 
Party who is a natural person, other than a natural person who is a Shareholder Released 
Party solely in the capacity as a trustee, the estate of such person. 

W. “State Monitor Committee” shall mean a bipartisan, volunteer committee comprising 
representatives from 5-7 States.   

X. “Suspicious Order” shall have the same meaning as provided by the Controlled Substances 
Act, 21 U.S.C. §§ 801-904, and the regulations promulgated thereunder, final DEA 
administrative decisions that are published in the Federal Register, and analogous state 
laws and regulations. 

Y. “Third Party” shall mean any person or entity other than the Company or a government 
entity. 

Z. “Treatment of Pain” shall mean the provision of therapeutic modalities to alleviate or 
reduce pain.  

II. SCOPE AND ENFORCEMENT 

A. This injunction shall apply to and be binding on NewCo on the Effective Date; and on any 
transferee or successor to, or subsequent operator of, all or any portion of NewCo’s Opioid 
business (a “Transferee/Successor”) as set forth below.   

B. The Debtors and NewCo consent to the entry of a final judgment or consent order, 
substantially in the form of this injunction, imposing all of the provisions of this injunction 
in each state and territorial court on the Debtors, NewCo and any Transferee/Successor, at 
any time after the Effective Date (the “Consent Judgment”), as well as to the jurisdiction 
of those state and territorial courts with respect to a Consent Judgment. A Consent 
Judgment shall apply to and be binding on NewCo after the Effective Date; and on any 
Transferee/Successor.   

C. Until this injunction is effective, the Voluntary Injunction initially entered on November 
6, 2019 in Purdue Pharma L.P. v. Massachusetts, Adv. Pro. No. 19-08289 (Bankr. 
S.D.N.Y) as Exhibit 1 to the Second Amended Order Pursuant to 11 U.S.C. § 105(a) 
Granting Motion for a Preliminary Injunction and re-entered thereafter, shall remain in full 
force and effect on the Company and NewCo.  

D. Without limiting the foregoing:  

1. NewCo shall be required to obtain the consent of any Transferee/Successor to be 
bound by this injunction and to submit to the jurisdiction of this Court and each 
state and territorial court for enforcement of the terms of this injunction as a 
condition to a transfer of all or any portion of NewCo’s Opioid business.   
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2. Nothing in this injunction applies to the operation of a Transferee/Successor’s pre-
existing Opioid business. Any Transferee/Successor shall be subject only to 
Sections III.A-C and III.E-H. 

3. Nothing requires that this injunction be enforced exclusively in this Court or limits 
the jurisdiction of any state or territorial court to enforce the terms of this injunction. 

III. INJUNCTIVE RELIEF 

A. Ban on Promotion 

1. The Company shall not engage in the Promotion of Opioids or Opioid Products, 
including but not limited to, by: 

a. Employing or contracting with sales representatives or other persons to 
Promote Opioids or Opioid Products to Health Care Providers or patients. 

b. Using speakers, key opinion leaders, thought leaders, lecturers, and/or 
speaking events for Promotion of Opioids or Opioid Products. 

c. Sponsoring, or otherwise providing financial support or In-Kind Support to 
medical education programs that include references to Opioids or Opioid 
Products. 

d. Creating, sponsoring, operating, controlling, or otherwise providing 
financial support or In-Kind Support to any website, network, and/or social 
or other media account for the Promotion of Opioids or Opioid Products. 

e. Creating, sponsoring, distributing, or otherwise providing financial support 
or In-Kind Support for materials Promoting Opioids or Opioid Products, 
including but not limited to brochures, newsletters, pamphlets, journals, 
books, and guides. 

f. Creating, sponsoring, or otherwise providing financial support or In-Kind 
Support for advertisements that Promote Opioids or Opioid Products, 
including but not limited to internet advertisements or similar content, and 
providing hyperlinks or otherwise directing internet traffic to 
advertisements. 

g. Engaging in Internet search engine optimization or other techniques 
designed to Promote Opioids or Opioid Products, including by improving 
rankings or making content appear among the top results in an Internet 
search or otherwise be more visible or more accessible to the public on the 
Internet. 

h. Utilizing electronic health records software or other digital health platforms 
to create alerts, workflows, or disseminate information known or reasonably 
expected to increase utilization of Opioids or Opioid Products. 
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2. Notwithstanding Sections III.A.1 and III.C, the Company may:  

a. Maintain corporate websites. 

b. Maintain a website for any Opioid Product that contains principally the 
following content: the FDA-approved package insert, medication guide, and 
labeling, and a statement directing patients or caregivers to speak with a 
licensed Health Care Provider; Risk Evaluation and Mitigation Strategy 
(REMS) materials; and contact information to report an adverse event or 
product complaint. 

c. Provide information or support the provision of information as expressly 
required by law, settlement, court order or any state or federal government 
agency, including providing all information necessary in order for the 
Company to comply with its regulatory obligations pursuant to the Federal 
Food, Drug, and Cosmetic Act or the Controlled Substances Act, and/or 
provide information about legal proceedings involving the Company. 

d. Engage and compensate Health Care Providers or other Third Parties to 
assist the Company in responding to, preparing for and participating in any 
of the following activities held by any state or federal government or state 
or federal agencies or regulators, including the FDA: advisory committees, 
working groups, meetings and or/hearings. 

e. Provide the following by mail, electronic mail, on or though the Company’s 
corporate or product websites or through other electronic or digital methods: 
FDA-approved package insert, medication guide, approved labeling for 
Opioid Products, REMS materials or other prescribing information for 
Opioid Products that are published by a state or federal government agency.  
State materials may be provided only within the applicable state. 

f. Provide scientific and/or medical information in response to an unsolicited 
request by a Health Care Provider concerning Opioid Products consistent 
with the  recommendations set forth in the FDA’s Draft Guidance for 
Industry, Responding to Unsolicited Requests for Off-Label Information 
About Prescription Drugs and Medical Devices (Dec. 2011, as updated or 
amended by the FDA) and Guidance for Industry, Good Reprint Practices 
for the Distribution of Medical Journal Articles and Medical or Scientific 
Reference Publications on Unapproved New Uses of Approved Drugs and 
Approved or Cleared Medical Devices (Jan. 2009, as updated or amended 
by the FDA). Such responses should be handled by medical or scientific 
personnel at the Company who are independent from the sales or marketing 
departments. 

g. Provide a response to any unsolicited question or request from a patient or 
caregiver, directing the patient or caregiver to the FDA-approved labeling 
and to the extent that the question cannot be answered solely by reference 
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to a specific provision of the FDA-approved labeling, providing a response 
that is truthful, balanced, non-misleading and fully consistent with the FDA-
approved labeling or recommending the patient or caregiver speak with a 
licensed Health Care Provider without naming any specific provider or 
healthcare institution; or directing the patient or caregiver to speak with 
their insurance carrier regarding coverage of an Opioid Product.  

h. Provide information to a payor, formulary committee, distributor, or other 
similar entity with knowledge and expertise in the area of health care 
economics concerning the cost or availability of a Company Opioid 
Product, including the costs compared to the cost of an Opioid Product 
manufactured or distributed by another company.  Such information may 
include information about the stocking of the Opioid Product as described 
in the FDA-approved labeling; tier status; applicable prescribing guidelines 
that are consistent with the FDA-approved labeling; step-edits for Opioid 
Products; restrictions; and/or prior authorization status concerning an 
Opioid Product.  Provided further that information provided pursuant to this 
subparagraph shall also be posted on the website permitted by Section 
III.A.2.b, except for information that is commercially sensitive or otherwise 
confidential, which instead shall be provided to the Monitor and the State 
Monitor Committee. 

i. Sponsor or provide financial support or In-Kind Support for an accredited 
or approved continuing medical education program required by either an 
FDA-approved REMS program or other federal or state law or regulation in 
accordance with applicable requirements, settlement with a governmental 
entity, or court order, through an independent Third Party, which shall be 
responsible for the continuing medical education program’s content without 
the participation of the Company.  

j. Provide rebates, discounts, fees and other customary pricing adjustments to 
DEA-registered customers and contracting intermediaries, such as Buying 
Groups, Group Purchasing Organizations, Managed Care Plans and 
Pharmacy Benefit Managers, except as prohibited by Section III.E.   

k. Promote PHI Products, and provide information about, discuss, or comment 
on, issues regarding mechanisms for preventing opioid abuse and misuse, 
including the prevention, education and treatment of opioid overdose.   
Except that the Company shall not: 

(i) Employ or contract with sales representatives to detail PHI Products (i.e., 
through direct interaction, whether in-person or virtual, with individual 
prescribing or dispensing health care professionals or their staffs) who are 
compensated based on sales or volume of PHI Products. The Company will 
document interactions related to PHI Products between Company sales 
representatives and health care professionals or their staffs and will retain 
documents and information relating to those communications; and/or 
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(ii) In addition to Section III.A.2.k.i, with regard to PHI Products that are 
Opioid Products indicated for the treatment of substance abuse disorders, 
employ or contract with sales representatives to detail such PHI Products 
(i.e., through direct interaction, whether in-person or virtual, with individual 
prescribing or dispensing health care professionals or their staffs).  Nothing 
in this Section III.A.2.k.ii shall be construed to prohibit personal contact 
between non-sales representatives of the Company and health care 
professionals or their staffs regarding PHI Products that are Opioids. The 
Company will document interactions regarding PHI Products that are 
Opioids between Company non-sales representatives and health care 
professionals or their staffs and will retain documents and information 
relating to those communications. 

(iii) Any and all documents and information relating to communications 
related to the activities described in Subsections (i) and (ii) of this Section 
III.A.2.k shall be provided to the Monitor at his request for his review.   

(iv) Nothing in this section shall be construed to permit the Promotion of 
methadone or generic versions of Subutex® sublingual buprenorphine 
tablets except pursuant to Sections III.A.2.a-j. 

3. The Company shall not engage in the following specific Promotional activity 
relating to any products for the treatment of Opioid-induced side effects except as 
permitted by Section III.A.2.k, above:  

a. Employing or contracting with sales representatives or other persons to 
Promote products for the treatment of Opioid-induced side effects to Health 
Care Providers or patients.  

b. Using speakers, key opinion leaders, thought leaders, lecturers, and/or 
speaking events for Promotion of products for the treatment of Opioid-
induced side effects.  

c. Sponsoring, or otherwise providing financial support or In-Kind Support to 
medical education programs relating to products for the treatment of 
Opioid-induced side effects except as required by REMs, court orders or 
settlements.  

d. Creating, sponsoring, or otherwise providing financial support or In-Kind 
Support for advertisements that Promote products for the treatment of 
Opioid-induced side effects, including but not limited to internet 
advertisements or similar content, and providing hyperlinks or otherwise 
directing internet traffic to advertisements. 

e. Engaging in any other Promotion of products for the treatment of Opioid-
induced side effects in a manner that encourages the utilization of Opioids 
or Opioid Products or normalizes the use of Opioids or Opioid Products for 
chronic pain.  
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f. Utilizing electronic health records software or other digital health platforms 
to create alerts, workflows, or disseminate information known or reasonably 
expected to increase utilization of Opioids or Opioid Products. 

4. Notwithstanding Section III.A.3, the Company may Promote Senokot® and 
Colace® or other non-prescription products to treat constipation so long as such 
Promotion does not explicitly or implicitly associate the product with Opioids or 
Opioid Products except for linking to the FDA label associated with that product. 

5. Treatment of Pain 

a. The Company shall not, either through the Company or through Third 
Parties, engage in Promotion of the Treatment of Pain in a manner that 
directly or indirectly encourages the use of Opioids or Opioid Products. 

b. The Company shall not, either through the Company or through Third 
Parties, Promote the concept that pain is undertreated in a manner that 
directly or indirectly encourages the use of Opioids or Opioid Products. 

6. To the extent that the Company engages in conduct permitted by Section III.A.2, 
the Company shall do so in a manner that is: 

a. Consistent with the CDC Guideline Recommendations, as applicable.  

b. Truthful, not misleading, accurate, and not deceptive.  

7. For the avoidance of doubt, nothing in this injunction shall be construed or used to 
prohibit the Company from taking legal or factual positions in litigation, 
bankruptcy proceedings, investigations, regulatory actions, or other legal or 
administrative proceedings  or prohibit or limit the Company’s right to make public 
statements or respond to media reports or inquiries relating to any litigation, 
bankruptcy proceedings, investigations, regulatory actions, or other legal, 
administrative, or legislative proceedings. 

B. No Reward or Discipline Based on Volume of Opioid Sales 

1. The Company shall not provide financial or non-financial incentives to its 
employees or discipline its employees based upon sales volume or sales quotas for 
Opioid Products. 

2. The Company shall not offer or pay any remuneration (including any kickback, 
bribe, or rebate) directly or through a Third Party, to or from any person in return 
for the prescribing, sale, use or distribution of an Opioid Product.  For the avoidance 
of doubt, this subparagraph shall not prohibit the provision of rebates and/or 
chargebacks to the extent permitted by Section III.A.2.j. 

3. The Company’s compensation policies and procedures shall be designed to ensure 
compliance with this injunction and other legal requirements. 

19-23649-rdd    Doc 3787-2    Filed 09/17/21    Entered 09/17/21 21:09:10    Exhibit C 
Pg 8 of 24



9 
 

C. Ban on Funding/Grants to Third Parties 

Except with respect to PHI Products: 

1. The Company shall not directly or indirectly provide financial support or In-Kind 
Support to any Third Party for the purpose of  Promoting Opioids, Opioid Products, 
the Treatment of Pain, or products intended to treat Opioid-related side effects, 
including educational programs or websites that Promote Opioids, Opioids 
Products, the Treatment of Pain or products intended to treat Opioid-related side 
effects, but excluding financial support otherwise allowed by this injunction, 
including REMS, settlements, and court orders or as required by a federal or state 
agency. 

2. The Company shall not operate, control, create, sponsor, provide financial support 
or In-Kind Support to any medical society or patient advocacy group relating to any 
Opioids, Opioid Products, the Treatment of Pain, or products intended to treat 
Opioid-related side effects, except with regard to REMS or to comply with 
settlements, court orders, or federal or state law. 

3. The Company shall not provide links to any Third Party website or materials or 
otherwise distribute materials created by a Third Party relating to any Opioids, 
Opioid Products, the Treatment of Pain, or products intended to treat Opioid-related 
side effects. 

4. The Company shall not use or pay any Third Party to engage in any activity that 
the Company itself would be prohibited from engaging in pursuant to the 
injunction. 

5. The Company shall not enter into any contract or agreement with any person or 
entity or otherwise attempt to influence any person or entity in such a manner that 
has the purpose or likely effect of limiting the dissemination of information 
regarding the risks and side effects of using Opioids. 

6. The Company shall not compensate or provide In-Kind Support to Health Care 
Providers or organizations to advocate for formulary access or treatment guideline 
changes that would have the effect of increasing access to any Opioid Product by 
third-party payors, i.e., any entity, other than an individual, that pays or reimburses 
for the dispensing of prescription medicines, including but not limited to managed 
care organizations and pharmacy benefit managers. For the avoidance of doubt, 
nothing herein shall prohibit the Company from compensating Third Parties for 
engaging in conduct otherwise permitted under this injunction 

7. No current director, officer, or management-level employee of the Company may 
serve as a director, board member, employee, agent, or officer of any entity that 
engages in Promotion relating to Opioids, Opioid Products, the Treatment of Pain, 
or products intended to treat Opioid-related side effects except insofar as such 
service would be consistent with Section III.A.2. or III.A.4, or except for services 
relating to (i) the treatment of OUD, (ii) the prevention, education or treatment of 
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opioid abuse, addiction or overdose, including medication-assisted treatment for 
opioid addiction and/or (iii) rescue medication for opioid overdose. 

8. The Company shall play no role in appointing persons to the board, or hiring 
persons to the staff, of any entity that principally engages in Promotion relating to 
any Opioids, Opioid Products, the Treatment of Pain, or products intended to treat 
Opioid-related side effects except as otherwise permissible under Section III.A.4. 

9. The Company shall ensure that any employee serving on the board of any 
organization that engages in lobbying or educating state and federal officials on 
policies and regulations, the impact of which would be to more easily enable or 
Promote the use of Opioids or Opioid Products, recuse himself/herself from any 
board discussion or decisions relating to Opioids, including any determinations the 
organization may make related to lobbying efforts with respect to opioids. Further, 
the Company shall ensure that any such employees will refrain from participation 
in any working group of such organization that focus on the Promotion of Opioids 
or Opioid Products or which focus on issues that would otherwise not be permitted 
under this injunction. 

10. For the avoidance of doubt, nothing in Section III.C shall be construed or used to 
prohibit the Company from providing financial or In-Kind Support to:  

a. medical societies and patient advocate groups, who are principally involved 
in issues relating to (i) the treatment of OUD; (ii) the prevention, education, 
and treatment of opioid abuse, addiction, or overdose, including 
medication-assisted treatment for opioid addiction; and/or (iii) rescue 
medications for opioid overdose.  

b. universities, medical institutions, or hospitals, for the purpose of addressing, 
or providing education on, issues relating to (i) the treatment of OUD; (ii) 
the prevention, education, and treatment of opioid abuse, addiction, or 
overdose, including medication-assisted treatment for opioid addiction; 
and/or (iii) rescue medications for opioid overdose.  

D. Lobbying Restrictions 

1. The Company shall not Lobby for or against the enactment of any federal, state or 
local legislation or promulgation of any rule or regulation that: 

a. Encourages or requires Health Care Providers to prescribe Opioids or 
sanctions Health Care Providers for failing to prescribe Opioids or failing 
to treat pain with Opioids; 

b. Would have the effect of limiting access to any non-Opioid alternative pain 
treatments; 

c. Pertains to the prohibitions against misbranding or adulteration in the 
Federal Food, Drug, and Cosmetic Act; or 
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d. Pertains to the classification of any Opioid or Opioid Product as a scheduled 
drug under the Controlled Substances Act. 

2. The Company shall not directly, or by employing or controlling a Third Party, 
Lobby against the enactment of any federal, state or local legislation or 
promulgation of any rule or regulation that supports: 

a. The use of non-pharmacologic therapy and/or non-Opioid pharmacologic 
therapy to treat chronic pain over or instead of Opioid therapy, including 
but not limited to Third Party payment or reimbursement for such therapies; 

b. The use and/or prescription of immediate release Opioids instead of 
extended release Opioids when Opioid therapy is initiated, including but not 
limited to Third Party reimbursement or payment for such prescriptions; 

c. The prescribing of the lowest effective dose of an Opioid, including but not 
limited to Third Party reimbursement or payment for such prescription; 

d. The limitation of initial prescriptions of Opioids to treat acute pain; 

e. The prescribing and other means of distribution of naloxone to minimize 
the risk of overdose, including but not limited to Third Party reimbursement 
or payment for naloxone; 

f. The use of urine testing before starting Opioid therapy and annual urine 
testing when Opioids are prescribed, including but not limited to Third Party 
reimbursement or payment for such testing; 

g. Evidence-based treatment (such as using medication-assisted treatment 
with buprenorphine or methadone in combination with behavioral 
therapies) for Opioid Use Disorder, including but not limited to third party 
reimbursement or payment for such treatment; or 

h. The implementation or use of Opioid drug disposal systems that have 
proven efficacy for the Company’s Opioid Products. 

i. The Company shall not directly, or indirectly by employing or controlling 
a Third Party, Lobby against the enactment of any federal, state or local 
legislation or promulgation of any rule or regulation limiting the operation 
or use of prescription drug monitoring programs (“PDMPs”), including, but 
not limited to, provisions requiring Health Care Providers to review PDMPs 
when Opioid therapy is initiated and with every prescription thereafter. 

j. The Company shall not establish any Political Action Committees or make 
campaign contributions to candidates for political office at any time prior to 
the NewCo Disposition Event. 
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3. Provided, however, that nothing in Section III.D of this injunction limits the 
Company from: 

a. Challenging the enforcement of, or suing to stop the enactment of, or for 
declaratory or injunctive relief with respect to any legislation, rules or 
regulations; 

b. Responding to a statute, rule, regulation, or order requiring such 
communication; 

c. Appearing before a federal or state legislative or administrative body, 
committee, or subcommittee as a result of a mandatory order, or subpoena 
commanding that person to testify;  

d. Responding, in a manner consistent with this injunction, to an unsolicited 
request for the input on the passage of legislation or the promulgation of any 
rule or regulation when such request is submitted in writing specifically to 
the Company from a government entity directly involved in the passage of 
that legislation or promulgation of that rule or regulation; 

e. Responding to unsolicited requests from the DEA, the FDA, or any other 
Federal or state agency and/or participating in FDA or other agency panels 
at the request of the agency;  

f. Communicating with governmental officials regarding access to, 
availability of, procurement of, or use of PHI Products. 

g. Monitoring any pending or proposed legislation, rule or regulation relating 
to its business, including directly or indirectly through grantees or Third 
Parties. 

4. The Company shall not Lobby by affirmatively advocating either for or against the 
enactment of any federal, state, or local legislation or promulgation of any rule or 
regulation or the appointment of any individual to public office, unless NewCo’s 
Board shall have determined that the request comports with the Company’s Purpose 
(as defined in the NewCo Operating Agreement).  If NewCo’s Board so determines, 
then the Company shall provide advance notice to the Monitor of its intention to 
Lobby on the issue.  The Monitor shall then have the sole and absolute discretion 
to direct that the activity not take place if the Monitor exercises such discretion and 
determines that the request approved by the NewCo Board (a) is expressly 
prohibited by the terms of this injunction, or (b) does not reasonably comport with 
the Company’s Purpose (as defined in the NewCo Operating Agreement).  Nothing 
in Section III.D.4 shall permit advocacy that is otherwise prohibited under Section 
III.D.  

5.  The Company shall require all of its officers, employees, and agents engaged in 
conduct described in Section III.D to certify annually in writing or by appropriate 
electronic means to the Company that they are aware of and will fully comply with 
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the provisions of this injunction with respect to Lobbying on behalf of the 
Company.  

6. On a quarterly basis, NewCo will report its Lobbying activities to the Monitor and 
the Board. The requirements of Section III.D shall remain in effect until the NewCo 
Disposition Event. 

E. Ban on Prescription Savings Cards  

1. The Company shall not directly or through a Third Party offer prescription savings 
cards or coupons for its Opioid Products (other than PHI Products) except to 
existing, commercially insured, non-cash paying patients.  Nothing in this 
paragraph shall prohibit the Company from utilizing unsolicited electronic point-
of-dispense programs for the benefit of commercially-insured, non-cash paying 
patients.   

2. The Company shall not directly or indirectly assist patients, Health Care Providers, 
or pharmacies regarding the claims and/or prior authorization process required for 
third-party payors to approve claims involving any Opioid Product.   

F. Monitoring and Reporting of Direct and Downstream Customers 

1. The Company shall operate an effective monitoring and reporting system in 
compliance with 21 C.F.R. § 1301.71(a), 21 C.F.R. §1301.74(b), 21 U.S.C. § 
823(d) and Section 3292 of the SUPPORT for Patients and Communities Act and 
final DEA administrative decisions that are published in the Federal Register. 

2. The monitoring and reporting system shall include processes and procedures 
pertaining to Opioid Products that: 

a. Utilize all reasonably available information and conduct appropriate due 
diligence to identify a Suspicious Order of an Opioid Product by a direct 
customer, including, but not limited to, utilizing appropriate algorithms to 
identify orders of unusual size, unusual frequency and/or that deviate from 
a normal pattern. 

b. Review all Suspicious Orders to determine whether circumstances warrant 
permitting a Suspicious Order to be cleared for shipment.  As part of this 
review, the Company shall conduct appropriate due diligence including, but 
not limited to, collecting additional information and documentation from 
direct customers that explain whether the order is legitimate, and 
conducting a site visit if warranted.  No Suspicious Order may be cleared 
absent adequate, documented justification. 

c. In addition to the review above, each month the Company shall make a 
selection of previously cleared orders for further review.  Such additional 
review will include, but not be limited to gathering information pertaining 
to the legitimacy of the customer’s orders and investigating whether there 
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are indicators that a direct or downstream customer poses a risk of diversion. 
The Company shall document its review and findings. 

d. Require all direct customers to annually complete a Wholesaler Due 
Diligence Questionnaire (“Questionnaire”), utilize all information that the 
Company receives through such Questionnaire, and require any direct 
customer that provides incomplete, unsigned, or unresponsive responses, or 
fails to provide referenced accompanying information to correct the 
deficiency.  The Company will conduct site visits to corroborate the 
information obtained from its customers.  Once the Questionnaire review 
process is complete, any Questionnaire that is incomplete, unsigned or 
unresolved shall result in denial of clearance for shipment. 

e. Utilize all reasonably available Downstream Customer Data to identify 
whether a downstream customer poses a material risk of diversion of an 
Opioid Product, including, but not limited to: a monthly review of 
Downstream Customer Data; review of Downstream Customer Data to 
identify downstream customers that consistently have a large volume of 
chargebacks meriting further investigation; the establishment of objective 
methods for identifying chargeback units that merit further review; and the 
review of chargeback reports to identify downstream customers that have 
higher chargebacks on a repeat basis.  If chargeback data reveals suspicious 
indicia (e.g. the number or frequency of chargebacks), the Company shall 
investigate further.  To the extent the inquiry does not resolve the concern, 
the Company shall report the identity of the downstream customer to DEA 
and to the relevant direct customers.   

f. Utilize all reasonably available information that the Company receives that 
indicates an unreasonable risk of a direct customer’s or a downstream 
customer’s diversion activity or potential for diversion activity, including 
reports by the Company’s employees, customers, Health Care Providers, 
law enforcement, state, tribal, or federal agencies, or the media.  

g. Upon request (unless otherwise required by law), report to any requesting 
State Attorney General or State controlled substances regulatory agency or 
Department of Justice component any direct customer or downstream 
customer in such requesting State Attorney General’s or agency’s State 
identified as part of the monitoring required by Sections III.F.2(a)-(f), and 
any customer relationship in such State terminated by the Company relating 
to diversion or potential for diversion.  DEA will be notified of all 
Suspicious Orders.  Additionally, rejected order information will be shared 
with DEA in compliance with governing statutes and regulations.  These 
reports shall include the following information, to the extent known to the 
Company: 

i. The identity of the downstream customer and the direct customer(s) 
engaged in the controlled substance transaction(s), to include each 
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registrant’s name, address, business type, and DEA registration 
number.  

ii. The dates of reported distribution of controlled substances by direct 
customers to the downstream customer during the relevant time 
period.  

iii. The drug name, drug family or NDC and dosage amounts reportedly 
distributed. 

iv. The transaction or order number of the reported distribution.  

v. A brief narrative providing a description of the circumstances 
leading to the Company’s suspicion that there is a risk of diversion. 

h. The Company will retain record copies of documentation associated with 
Sections III.F.2(a)-(g), and make such documentation available to any 
federal, state, or local law enforcement agency upon request. 

3. The Company shall not provide to any direct customer an Opioid Product to fill an 
order identified as a Suspicious Order unless the Company investigates and finds 
that the identified order is not suspicious.  The Company may not find an identified 
order is not suspicious solely based on a threshold review.  Where the Company 
has reviewed an order identified as a Suspicious Order and determined that the 
identified order is not suspicious, the Company must document the basis for its 
determination, and provide such documentation to the Monitor.  The Company will 
retain record copies of documents provided to the Monitor, and make such 
documentation available to any federal, state, or local law enforcement agency upon 
request.  

4. The Company shall promptly notify the DEA of findings by the Monitor related to 
the Company’s suspicious order monitoring program. 

5. The Company shall employ sufficient staff so that the suspicious order monitoring 
can be robust, the review of customer provided Questionnaires can be thorough, 
and the documentation of all decisions related to Suspicious Orders can be thorough 
and complete. 

6. Upon request, the Company shall provide full cooperation and assistance to any 
federal, state or local law enforcement investigations of potential diversion or 
suspicious circumstances involving Opioid Products, including criminal law 
enforcement agencies, drug control agencies, professional licensing boards, and 
Attorney General’s offices.  For the avoidance of doubt, the Company must provide 
full cooperation to DEA and any component of the Department of Justice. 

7. The Company will refrain from providing an Opioid Product (other than a PHI 
Product) directly to a retail pharmacy location or Health Care Provider or otherwise 
engaging in activity that requires it to be registered as a distributor under the 
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Controlled Substances Act.  Nothing in this provision, however, prevents the 
Company from acting as a distributor of PHI Products consistent with applicable 
law.   

G. General Terms 

1. To the extent that a provision in this injunction conflicts with federal or relevant 
state law or regulation, the requirements of the law or regulation will prevail.  To 
the extent that any provision in the injunction is in conflict with federal or relevant 
state law such that the Company cannot comply with both the statute or regulation 
and a provision of this injunction, the Company may comply with such statute or 
regulation.   To the extent that the Company makes any such determination, it will 
disclose the conflict and its determination to the affected State Attorney(s) General, 
the Director, Consumer Protection Branch, Department of Justice, and the Monitor 
as soon as reasonably practicable and in advance of any change to the Company’s 
policies or practices. 

2. The Company shall not make any written or oral statement about Opioids, Opioid 
Products or PHI Products that is unfair, false, misleading or deceptive, or 
unconscionable.   

3. The Company shall not represent that Opioids, Opioid Products or PHI Products 
have approvals, characteristics, uses, benefits, or qualities that they do not have or 
are inconsistent with the products’ FDA-approved labeling.   

4. For the avoidance of doubt, nothing in this injunction is intended to or shall be 
construed to prohibit the Company in any way whatsoever from taking legal or 
factual positions with regard to its Opioid Product(s) in defense of litigation or other 
legal proceedings or investigations. 

5. Upon the request of any State Attorney General or federal component, the Company 
shall provide the requesting State Attorney General or federal component with the 
following, within 30 days of the request: 

a. Notification as to whether the Company has received any litigation or civil 
or criminal law enforcement subpoenas or Civil Investigative Demands 
relating to the Company’s Opioid Product(s), as well as the identity of the 
state or federal component(s) that issued any such subpoenas or Civil 
Investigative Demands.  

b. Copies of warning or untitled letters issued by the FDA regarding the 
Company’s Opioid Product(s) and all non-confidential correspondence 
between the Company and the FDA related to such letters. 

6. Whenever possible, each provision of this injunction shall be interpreted in such 
manner as to be effective and valid under applicable law and regulation, but if any 
provision of this injunction is held to be prohibited by or invalid under applicable 

19-23649-rdd    Doc 3787-2    Filed 09/17/21    Entered 09/17/21 21:09:10    Exhibit C 
Pg 16 of 24



17 
 

law, such provision shall be ineffective only to the extent of such prohibition or 
invalidity, without invalidating the remainder of this injunction. 

H. Compliance with All Laws and Regulations Relating to the Sale, Promotion, and 
Distribution of Any Opioid Product 

1. The Company shall comply with all laws and regulations that relate to the sale, 
Promotion, distribution, and disposal of any Opioid Product or PHI Product 
including but not limited to: 

a. State controlled substances acts. 

b. The Federal Controlled Substance Act and any regulation promulgated 
thereunder.  

c. The Federal Food, Drug and Cosmetic Act, or any regulation promulgated 
thereunder.  

d. Federal health care offenses, as defined in 18 U.S.C. § 24. 

e. State consumer protection and unfair trade practices acts. 

f. State laws and regulations related to prescribing, distribution and disposal 
of Opioid Products. 

g. Bribery, Foreign Corrupt Practices Act, Anti-Kickback, and Stark laws and 
regulations. 

I. Compliance Deadlines 

1. As of 90 days after the Effective Date, the Company must be in full compliance 
with the provisions included in this injunction. 

J. Training 

1. The Company shall provide regular training, at least once per year, to relevant 
employees on their obligations imposed by this injunction.  The Company shall 
provide training to any new employees at the time of their onboarding.  

IV. CLINICAL DATA TRANSPARENCY 

A. Data to Be Shared 

1. The Company shall share the following clinical data to the extent and in a manner 
permitted by applicable law and contracts, including data privacy laws, informed 
consent forms and clinical trial protocols through a third-party data archive that 
conforms to the requirements defined below to increase the transparency of its 
clinical research. 
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a. The Company shall make available all clinical data  and/or information it 
possesses in electronic form that can be located following a reasonably 
diligent search, regarding OxyContin® Tablets, Butrans® Transdermal 
System and Hysingla® Tablets previously disclosed  to the FDA. 

b. The Company shall make available all previously unreleased, clinical data 
it possesses in electronic form that can be located following a reasonably 
diligent search, regarding OxyContin® Tablets, Butrans® Transdermal 
System and Hysingla® Tablets, for both approved and unapproved 
indications, including: 

i. Full analyzable data set(s) (including individual participant-level 
data de-identified by an independent biostatistician); 

ii. The clinical study report(s) redacted for commercial or personal 
identifying information; 

iii. The full protocol(s) (including the initial version, final version, and 
all amendments); and 

iv. Full statistical analysis plan(s) (including all amendments and 
documentation for additional work processes) and analytic code.  

B. Third-Party Data Archive 

1. The Company shall share the clinical data and information described in Section 
IV.A.1 via a third-party data archive that makes clinical data available to Qualified 
Researchers with a bona fide scientific research proposal. 

2. The Company shall begin sharing information identifying the clinical data and 
information described in Section IV.A.1.a and b with the vendor no later than 30 
days following entry of the Confirmation Order and shall complete that process of 
identifying the clinical data and information described in Section IV.A.1.a and b no 
later than 90 days following entry of the Confirmation Order. 

3. The data archive shall have a panel of reviewers with independent review authority 
to determine whether the researchers are qualified, whether a research application 
seeks data for bona fide scientific research, and whether a research proposal is 
complete. 

4. The panel may exclude research proposals with a commercial interest. 

C. Non-Interference 

1. The Company shall not interfere with decisions made by the staff or reviewers 
associated with the third-party data archive. 
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2. Unless expressly stated herein, the Company shall have no communications 
directly or indirectly with a Qualified Researcher, including with regard to the data 
added to the third party archive. 

D. Data Use Agreement 

1. Any data sharing agreement with a Qualified Researcher who receives shared data 
via the third-party data archive shall contain contact information for the Company’s 
pharmacovigilance staff.  Every agreement shall require the lead qualified 
researcher to inform the Company’s pharmacovigilance staff within 24 hours of 
any determination that research findings could detrimentally impact the risk-benefit 
assessment regarding the product.    The Company’s pharmacovigilance staff shall 
take all necessary and appropriate steps upon receipt of such safety information, 
including but not limited to notifying regulatory authorities or the public.  The lead 
Qualified Researcher may also inform regulatory authorities of the safety signal 
impacting the risk-benefit assessment as well as provide reasonable notice to the 
Company. 

E. Cost 

1. The Company shall bear all costs for making data and/or information until the 
NewCo Disposition Event. 

V. DISPUTE RESOLUTION 

A. For the purposes of resolving disputes with respect to compliance with this injunction, 
should any State Attorney General or federal agency have reason to believe that the 
Company has violated a provision of this injunction subsequent to the Effective Date, then 
such Attorney General or federal agency shall notify the Company in writing of the specific 
objection, identify with particularity the provisions of this injunction that the practice 
appears to violate, and give the Company 30 days to respond to the notification. 

B. Upon 30 days of receipt of written notice from such State Attorney General or federal 
agency, the Company shall provide a written response, containing either a statement 
explaining why the Company believes it is in compliance with this injunction or a detailed 
explanation of how the alleged violation occurred and a statement explaining how and 
when the Company intends to remedy or has remedied the alleged violation. 

C. Such State Attorney General may not take any action concerning the alleged violation of 
this injunction during the 30-day response period.  Nothing shall prevent such State 
Attorney General from agreeing in writing to provide the Company with additional time 
beyond the 30 days to respond to the notice.  However, such State Attorney General may 
take any action, including, but not limited to legal action to enforce compliance with the 
[Confirmation Order/consent judgment specified by Section II.B], without delay if such 
State Attorney General believes that, because of the specific practice, a threat to the health 
or safety of the public requires immediate action. 
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D. Such State Attorney General may bring an action against the Company to enforce the terms 
of the [Confirmation Order/consent judgment specified by Section II.B], but only after 
providing the Company an opportunity to respond to the notification as described above or 
within any other period as agreed to by the Company and such State Attorney General. 

E. Nothing in this injunction shall be interpreted to limit any State Attorney General’s Civil 
Investigative Demand (“CID”) or investigative subpoena authority and any federal 
agency’s subpoena or investigative authority, to the extent such authority exists under 
applicable state or federal law.  The Company agrees to comply with such CID, subpoenas, 
or other demands or requests issued pursuant to such authority. 

F. Nothing herein shall be construed to exonerate any failure to comply with any provision of 
this injunction after the Effective Date, or to compromise the authority of any State 
Attorney General to take action for any failure to comply with this injunction. 

VI. INDEPENDENT MONITOR 

A. Monitor Selection and Engagement 

1. The Company shall engage a Monitor to review its compliance with this injunction.   

2. Steven Bullock, the Monitor approved by the Bankruptcy Court on March 1, 2021 
to oversee compliance with the Voluntary Injunction, shall continue to serve as 
Monitor with respect to this injunction after the Effective Date. 

3. If a new Monitor must be appointed due to the Monitor resigning or otherwise 
becoming unable to perform the specified tasks, the TopCo Managers shall select a 
new Monitor, who must be approved by the State Monitor Committee which 
approval shall not be unreasonably withheld and approved by the Court.  The 
selected Monitor approved by the State Monitoring Committee may serve while 
Court approval is pending.  

4. The Monitor may employ or retain personnel who have appropriate qualifications 
related to the pharmaceutical industry and the laws governing the manufacture, 
marketing and sale of pharmaceuticals and controlled substances and the applicable 
requirements of federal and state law. The Monitor may also retain the services of 
additional third-parties to the extent that additional expertise is required for the 
engagement.  The Monitor may consult with and seek input from the Company and 
the State Monitor Committee prior to finalizing the retentions described in this 
paragraph.   

B. Term 

1. The Company shall retain a Monitor until the NewCo Disposition Event(s).  

2. As required under Section II.A, any person or entity that acquires some or all of the 
Company’s Opioid Products, including through the NewCo Disposition Event, 
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shall retain the Monitor for at least one (1) year after the effective date of the 
transaction.   

C. Monitor’s Scope of Work 

1. The Monitor shall review the Company’s ongoing compliance with the 
requirements of this injunction.  

2. The Monitor will report his or her findings as provided in Section VI.F.  

3. In the event that in the course of reviewing the Company’s compliance with the 
requirements of this injunction the Monitor becomes aware of action or conduct by 
the Company that the Monitor believes may pose a threat to the health or safety of 
the public or otherwise requires prompt action, the Monitor may in his or her sole 
discretion, notify the Company and the States of such action or conduct without 
following the procedures provided in Section VI.F below. 

4. Within thirty (30) calendar days after the Effective Date, the State Monitor 
Committee and the Company shall confer with the Monitor on a work plan and 
contract.  In the event a new Monitor is appointed within thirty (30) days prior to 
the Effective Date, the State Monitor Committee and the Company shall have sixty 
(60) days from the Effective Date to confer with the Monitor on a work plan and 
contract.   The work plan shall set forth the substance of the Monitor’s review and 
the manner in which the Monitor will carry out his or her review of the Company’s 
compliance with this injunction, including the general scope of information that the 
Monitor will seek to review.  The Monitor shall have final authority to determine 
the content and substance of the work plan. The Monitor may select the period of 
time covered by the work plan, not to exceed one year. Any work plan and contract 
in place before the Effective Date may continue to be used upon agreement of the 
State Monitor Committee, the Company, and the Monitor. 

5. At least annually, and more frequently if appropriate, the Company and the State 
Monitor Committee will meet in person or virtually to discuss the monitorship and 
any suggestions, comments, or improvements the Company may wish to discuss 
with or propose to the State Monitor Committee, unless the Company and the State 
Monitor Committee believe such a meeting is unnecessary. 

D. Monitor Access to Information 

1. In connection with its review of the Company’s compliance with this injunction, 
the Monitor shall be vested with broad discretion to review the Company’s 
operations, including access to documents and the right to interview employees, as 
the Monitor determines is reasonably necessary to fulfill its duties under this 
injunction, with reasonable notice to the Company and without unreasonable 
interference in the Company’s or its employees’ ability to perform day-to-day 
operations. The Monitor shall have all powers reasonable and necessary to 
efficiently and effectively discharge its responsibilities subject to appropriate 
confidentiality. 

19-23649-rdd    Doc 3787-2    Filed 09/17/21    Entered 09/17/21 21:09:10    Exhibit C 
Pg 21 of 24



22 
 

2. The Company’s General Counsel or his designee shall serve as the primary point 
of contact for the Monitor to facilitate the Monitor’s reasonable access to 
documents, materials, or employees necessary to review for compliance with this 
injunction.  The Monitor shall have unfettered access to the Chief Compliance 
Officer.  The Monitor shall make a good faith effort to leverage the Company’s 
existing compliance mechanisms when reviewing the Company’s compliance with 
this injunction.  The Monitor shall communicate any request for documents, 
materials, or access to employees to the [General Counsel or his designee], but, 
subject to the terms hereof, is not prohibited from speaking with any other current 
or former employees of the Company.   

3. The Company shall not intimidate, harass, threaten, or penalize any employee or 
former employee for his or her cooperation with or assistance to the Monitor. 

4. If at any time the Monitor reasonably believes that there is undue delay, resistance, 
interference, limitation, or denial of access to any records or to any employee 
deemed necessary by the Monitor to implement or review compliance by the 
Company with this injunction, the Monitor may meet and confer with the 
Company’s [General Counsel or his designee].  If the Monitor cannot resolve such 
limitation or denial, it shall be immediately reported to the Board of NewCo.  If the 
issue remains unresolved after consultation with the Board of NewCo, the Monitor 
shall report the issue to the State Monitor Committee. 

E.  Access to Monitor 

1. There shall be no limitation on the ability of the Monitor to communicate at any 
time with States and the United States, including any agency or component of the 
United States, regarding the Company’s conduct. 

F. Monitor Reports 

1. Observations and Recommendations 

a. If the Monitor notes any areas for potential improvement regarding the 
Company’s compliance with this injunction during the course of his or her 
reviews, the Monitor shall include any such recommendations in the Final 
Report described below.    

b. Collectively, any such questions, concerns or recommendations will be 
referred to as “Observations and Recommendations.”  

2. Draft and Final Reports 

a. For purposes of the reporting described below, the Monitor’s work will be 
divided into three-month periods (“Reporting Periods”).   

b. No later than ten (10) calendar days after the close of a Reporting Period 
and/or at any other time deemed reasonably necessary by the Monitor, the 
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Monitor shall provide the Company and the State Monitor Committee with 
a draft report identifying and detailing any Observations and 
Recommendations and Potential Violations and the bases therefore (the 
“Draft Report”).  Potential Violations shall mean the Company’s failure to 
comply with the provisions of this injunction, as reasonably determined by 
the Monitor.  The Company shall have the right to cure any Potential 
Violation, in accordance with the below provisions.  The Draft Report will 
also contain detailed descriptions of any Observations and 
Recommendations for Improvement.  

c. Within seven (7) calendar days of its receipt of the Draft Report, the 
Company will provide comments to the Draft Report.  The Company may 
also: 

i. Respond to each Potential Violation, including, where appropriate, 
explaining why no violation occurred, or describing any corrective 
action taken (or to be taken) as a result of the findings made by the 
Monitor, including, where appropriate, providing documentation 
supporting a relevant decision or additional context explaining the 
Potential Violation and why it occurred.   

ii. Respond to each Observation and Recommendation for 
Improvement. 

d. After receipt of the Company’s comments and responses and the State 
Monitor Committee’s comments, if any, the Monitor will provide a final 
report (the “Final Report”) simultaneously to the State Monitor Committee 
and the Company.   

e. The Final Report shall set forth: 

i. The Monitor’s evaluation of the Company’s compliance with this 
injunction and the factual basis for the Monitor’s conclusions, 
including whether a Potential Violation has occurred and an 
explanation of the nature of the Potential Violation.  

ii. The Monitor’s conclusion as to whether the Company has cured any 
Potential Violations.   

iii. The Final Report shall include a listing of the Observations and 
Recommendations for Improvement made by the Monitor and 
responses of the Company.  Recommendations shall not be deemed 
to be incorporated into the terms of this injunction. 

iv. The Monitor shall create a public version of each Final Report.  The 
public version of each Final Report shall exclude all information that 
the Monitor determines, in consultation with the Company, to be 
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trade secret or otherwise commercially sensitive and shall be posted 
on the Company’s website. 

VII. SHAREHOLDER RELEASED PARTIES 

A. The Shareholder Released Parties shall not take any action that would interfere with the 
Company’s compliance with its obligations under this injunction. 
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NEWCO GOVERNANCE COVENANTS 

These Governance Covenants will bind NewCo (the “Company”) and the Company’s Subsidiaries to 
operating requirements and controls that ensure that the Company and the Company’s Subsidiaries (i) 
develop, manufacture, distribute and sell all of their products, including all opioid products, in a safe and 
secure manner that limits the risk of diversion, (ii) comply with their respective obligations under the Public 
Entity Settlements and the Private Entity Settlements, (iii) pursue and implement Public Health Initiatives, 
(iv) comply with the Operating Injunction and (v) otherwise operate in accordance with the Company’s 
Purpose and take into account long-term public health interests relating to the opioid crisis and responsible, 
transparent and sustainable practices in the management of a pharmaceutical business.  

Category Covenant  

Governance  Purpose and Principles 

 In accordance with Section 2.3(a) of the Limited Liability Company 
Operating Agreement of the Company (the “Operating Agreement”), the 
purpose of the Company shall be to, directly and/or through the Company’s 
Subsidiaries, operate the Company Transferred Assets and any other assets 
of the Company or any of its Subsidiaries (i) in accordance with the terms of 
the Agreement, the Plan and the Confirmation Order, (ii) subject to the 
Operating Injunction and these Governance Covenants, and (iii) in a 
responsible, transparent and sustainable manner, taking into account the 
public interest in transparency regarding the Company and balancing: (x) the 
best interests of its stakeholders (including the direct and indirect holders of 
Interests in the Member), to fund and provide abatement of the opioid crisis, 
(y) effective deployment of the Company’s and the Company’s Subsidiaries’ 
Assets to address the opioid crisis, and (z) the best interests of third parties 
materially affected by the Company’s and the Company’s Subsidiaries’ 
conduct (collectively, the “Company’s Purpose”).  

 In accordance with Section 2.3(b) of the Operating Agreement, the Company 
shall not be required (and the Board shall not be required to cause the 
Company) to maximize the Company’s or the Company’s Subsidiaries’ sales 
or profits, but rather shall take all elements of the Company’s Purpose into 
account.  In balancing the interests of the Member prior to implementation 
of the Company Disposition Event, the Board shall give priority to the 
Company’s obligation to fund the Minimum TopCo Distribution for the 
purpose of devoting funds to opioid abatement programs.  

Effectuation of the Company’s Purpose 

 In accordance with Section 2.3 of the Operating Agreement, the Company 
shall, and shall cause the Company’s Subsidiaries to, conduct their respective 
business in accordance with the Company’s Purpose and in a manner that 
complies with these Governance Covenants in order to ensure that each of 
the Company and the Company’s Subsidiaries, (i) develops, manufactures, 
distributes and sells all of its products, including all opioid products, in a safe 
and secure manner that limits the risk of diversion, (ii) complies with its 
obligations under the Public Entity Settlements and the Private Entity 
Settlements, (iii) pursues and implements Public Health Initiatives, and 
(iv) otherwise takes into account long-term public health interests relating to 
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the national opioid crisis and responsible, transparent and sustainable 
practices in management of a pharmaceutical business. 

 The Company shall integrate the Company’s Purpose into material business 
activities and systems by:   

o providing relevant employees with at least annual training on the 
Purpose, the Injunction and these Governance Covenants. The 
Company shall provide appropriate, relevant training to new 
employees at the time of their onboarding. 

o incorporating, under the oversight of the Board, to the extent 
relevant, the Company’s Purpose, the Injunction and these 
Governance Covenants into the Company’s controls, performance 
management programs, management and leadership oversight, and 
executive compensation schemes.   

o vesting the appropriate committee of the Company Board with the 
responsibility for oversight of policy-setting and monitoring with 
respect to the Company fulfilling its Purpose; compensating and 
managing its workforce; maintaining legal compliance and 
otherwise fulfilling its obligations under these Governance 
Covenants. 

o authorizing the Board and Board committees with the ability and 
the funding to retain external subject matter experts who may 
provide insight, recommendations and review of the Company’s 
strategic plans and programs for implementing these Covenants. 

o subject to the Company’s obligation to distribute Excess Cash in 
accordance with Section 6.5(a) of the Operating Agreement, using 
reasonable efforts to ensure, in consultation with the Board, that the 
amount of unrestricted Cash and cash equivalents held by the 
Company and the Company’s Subsidiaries (other than MDT 
Distributable Sale Proceeds), as reflected on the consolidated 
balance sheet of the Company and the Company’s Subsidiaries, is 
adequate for purposes of ensuring the Company’s ability to comply 
with its obligation to fund Operating Expenses consistent with the 
Company’s Purpose and these Governance Covenants.  

o taking, as determined by the Company Board, steps as needed to 
ensure that these Governance Covenants are integrated into the 
Company’s strategic plans, management controls and day to day 
operations.  

 
 The Company will maintain programs and controls reasonably designed to 

manage risk and protect and strengthen its resilience and capacity to 
anticipate and manage business threats and disruptions.  This shall include 
plans and programs relating to: (i) business continuity, (ii) crisis 
management; (iii) physical security; (iv) emergency management and 
response; and (v) IT disaster recovery. The Board (or an authorized 
committee thereof) shall review Purdue’s Business Continuity Plan dated 
May 2020 and may decide to have it apply to the Company or whether 
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another business continuity plan should be adopted in a manner consistent 
with the Company’s Purpose. The Board (or an authorized committee 
thereof) will review its business continuity plan from time to time and 
amend it if appropriate, in a manner consistent with the Company’s 
Purpose. 

 
Transparency & Reporting 

 
 The Board shall cause the Company to prepare (i) in accordance with 

Section 8.3(c) of the Operating Agreement, semi-annual public benefit 
reports to be published publicly, which shall describe the effectuation of the 
Company’s Purpose, the short-term and long-term value being created by 
the Company, and the public benefits being achieved consistent with the 
Company’s Purpose (“Public Benefit Reports”), and (ii) in accordance 
with Section 8.3(b) of the Operating Agreement semi-annual financial and 
operating reports to be delivered to TopCo and NOAT. 

 
 The Board shall cause the Company to, from time to time, solicit and 

consider feedback from those stakeholders that the Board determines to be 
appropriate, in identifying material threats, opportunities, megatrends and 
material topics to the company to inform the Public Benefit Reports.   

 

Access to 
Medicine - 
Public Health 
Initiatives 

PHI Funding and Implementation 
 

 Subject to the parameters set forth in Section 6.2 of the Operating 
Agreement, including the PHI Budget Amount, the Company will pursue 
and implement the Public Health Initiatives, as defined in the Plan, by 
developing and distributing medicines to treat opioid addiction and reverse 
opioid overdoses in a manner consistent with the plans outlined in the PHI 
program plan, provided that such PHI program plan may be reviewed and 
amended from time to time by the Board (or an authorized committee 
thereof) in a manner consistent with the Company’s Purpose. 

 

Product 
Diversion and 
Security 

 
 The Company will maintain product security and diversion controls 

reasonably designed to ensure that the Company’s Products are sold and 
distributed in a manner that is safe, compliant and minimizes the risk of 
diversion and that is otherwise compliant with: 

 
o The Operating Injunction. 
o applicable Drug Enforcement Administration regulations. 
o relevant Standard Operating Procedures for Purdue Pharma L.P. 

and Associated US Companies including, without limitation, those 
governing the receipt, destruction, procurement, and handling of 
controlled substances, provided that such procedures may be 
reviewed and amended from time to time by the Board (or an 
authorized committee thereof). 
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 The Company shall operate a robust supply chain security program.  The 
Board (or an authorized committee thereof) shall review Purdue’s current 
applicable policies and program and decide whether to have them apply to 
the Company, or whether another program should be implemented, 
consistent with the Operating Injunction after taking into account the 
Company’s Purpose.  The Board (or an authorized committee thereof) will 
review the supply chain security program from time to time and amend the 
program if appropriate, in a manner consistent with the Company’s 
Purpose. 

Compliance 
and Ethics 

 
Compliance and Regulatory Programs 

 
The Company will implement a comprehensive internal compliance 
management and assurance program that: 
 

o is designed to ensure adherence to the Operating Injunction and 
these Governance Covenants in accordance with Section 6.7 of the 
Operating Agreement. 

o is designed to ensure compliance with all applicable laws and 
regulations.  

o is consistent with: (i) the Office of Inspector General Compliance 
Program Guidance for Pharmaceutical Manufacturers; (ii) the US 
Department of Justice Guidance on the Evaluation of Corporate 
Compliance Programs; and (iii) the PhRMA Code on Interactions 
with Healthcare Professionals. 

o is reasonably designed to mitigate compliance risks applicable to a 
pharmaceutical business including, without limitation, those 
relating to: bribery and corruption; conflicts of interest; physical 
and product security; bioethics; clinical trial transparency and 
patient safety; provided that such Code of Ethics and policies may 
be reviewed and amended from time to time by the Board (or an 
authorized committee thereof) in a manner consistent with the 
Company’s Purpose, and implemented through a Code of Ethics 
and the adoption of procedures, standards and other controls. 

 

Environmental, 
Health, & 
Safety  

Environmental, Workplace Health & Safety 

 The Company will maintain environment, workplace health and safety 
policies, programs and controls that: 
 

o are reasonably likely to ensure compliance with applicable laws 
and regulations. 

o are reasonably designed to minimize any adverse impacts on the 
environment associated with the Company’s operations or 
products, whether in use or at the end of their useful life. 

o are reasonably designed to educate and enable Company employees 
and contractors to work in a safe, healthy and environmentally 
responsible manner. 
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o reflect and embed leadership commitment to maintaining a safe, 
“zero injury” workplace. 

o are reasonably designed to proactively identify and manage 
workplace hazards to employees and third parties. 

o are reasonably designed to embed a culture of safety and wellbeing 
throughout the Company. 

o are reasonably designed to continuously improve performance. 
o enable the Company to transparently communicate performance to 

stakeholders through the Public Benefit Reports. 
 

Diversity, 
Equity & 
Inclusion  

 The Company shall use reasonable efforts to strengthen its workforce, 
support local communities, and advance its Purpose through implementation 
of policies, programs and improvement targets that promote workplace 
diversity, foster equity, and advance a culture of inclusion throughout the 
organization (collectively, “Inclusion Programs”).  The Board (or an 
authorized committee thereof) shall review Purdue’s current Inclusion 
Programs and may decide to have them apply to the Company or whether 
other Inclusion Programs should be adopted in a manner consistent with the 
Company’s Purpose.  The Board (or an authorized committee thereof) will 
review its Inclusion Programs from time to time and amend them if 
appropriate, in a manner consistent with the Company’s Purpose.     

Oversight   
 On an annual basis, the CEO of the Company shall certify, solely in his or 

her capacity as an officer of the Company, that, after reasonable inquiry and 
based on his or her knowledge, the Company is in material compliance with 
these Covenants.  The certification shall be provided to the Board, the State 
Monitor Committee (as defined in the Operating Injunction) and upon 
request, any State Attorney General.  
 

 In accordance with the Operating Agreement, under the oversight of the 
Board, the Company and its representatives shall cooperate with, and 
reasonably respond to requests for assistance by, the Monitor in the 
performance of the Monitor’s duties and responsibilities as provided for in 
the Plan, the Confirmation Order and the Operating Injunction, including 
by responding to reasonable requests for access to relevant books and 
records of the Company and the Company’s Subsidiaries. The reasonable 
compensation of, and costs and expenses incurred by, the Monitor in 
connection with its duties and responsibilities, including the fees and 
expenses of professionals retained by the Monitor shall be paid by the 
Company. 

 

 The Company will not amend the Operating Agreement, including by 
merger, consolidation, division or otherwise, (i) in any manner that is 
inconsistent with the Plan or the Confirmation Order without (I) an order of 
the Bankruptcy Court approving such modification, and (II) to the extent 
such proposed amendment adversely affects the Master Disbursement 
Trust, the unanimous consent of the MDT Trustees.  The Company will 
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give the Monitor 7 business days’ written notice of any amendment to the 
Operating Agreement and will reasonably consider comments of the 
Monitor solely to the extent that the contemplated amendment would or 
would potentially alter, undermine or limit or interfere with the 
effectiveness or the implementation of the Operating Injunction. The 
Monitor shall promptly deliver such notice to the State Monitor Committee 
(as defined in the Operating Injunction).  
 

Successors   Any successor owner (whether through one transaction or a series of related 
transactions) of the Opioid Business, shall be obligated to comply with the 
provisions of these Governance Covenants that are specifically enumerated 
under the category “Product Diversion and Security” and the matters 
described in clauses (i) and (iv) of Section 2.3(c) of the Operating 
Agreement; provided (x) that the obligations of any successor to comply 
with the Operating Injunction shall be as set forth in the Operating 
Injunction and (y) as long as a successor maintains internal standard 
operating procedures similar to the Standard Operating Procedures for 
Purdue Pharma L.P. and Associated US Companies, as may be amended 
from time to time by the Board, as appropriate and reasonable for such 
successor, taking into account such successor’s size and resources, such 
successor shall not be obligated to adopt the Company’s standard operating 
procedures.  
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