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Court File No. CV-18-603054-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE  

COMMERCIAL LIST 

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT 
 OF ARALEZ PHARMACEUTICALS INC. AND ARALEZ PHARMACEUTICALS CANADA 

INC. 

Applicants 
 

NOTICE OF MOTION 
(Returnable October 10, 2018) 

(Re Approval of Sales Process, Claims Process and Stay Extension) 

Aralez Pharmaceuticals Inc. ("API") and Aralez Pharmaceuticals Canada Inc. ("Aralez 

Canada", and with API the "Applicants"), will make a motion to the Justice presiding over the 

Commercial List on October 10, 2018 at 3:00 p.m. at 330 University Avenue, Toronto, Ontario. 

PROPOSED METHOD OF HEARING:  

The motion is to be heard orally.  

THE MOTION IS FOR: 

1. The following orders, as described: 

(a) An order, substantially in the form of the draft order attached at Tab "3" of the 

Motion Record: 

(i) authorizing and directing the Applicants and the Monitor of the 

Applicants (the "Monitor") to commence a bidding process (the "Sales 

Process") pursuant to the bidding procedures in the form attached as 

Schedule "A" to the Bidding Procedures Order (the "Bidding 

Procedures"); 
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(ii) authorizing the Applicants, nunc pro tunc, to execute the Canadian 

Stalking Horse Agreement (as defined below); 

(iii) approving the bid protections contemplated in the Canadian Stalking 

Horse Agreement; and 

(iv) approving a charge in respect of the Bid Protections (the "Bid Protections 

Charge") on the Applicants' current and future assets, undertakings and 

properties of every nature and kind whatsoever, and wherever situated, 

including all proceeds thereof (the "Property"); and 

(b) an order (to be served) approving the amendment to the Genus APA (as that 

term is defined below) and related relief; 

(c) an order substantially in the form of the draft order attached at Tab "4" of the 

Motion Record approving the proposed claims procedure (the "Claims 

Procedure Order"); 

(d) an order, substantially in the form of the draft order attached at Tab "5" of the 

Motion Record, extending the stay of proceedings (the "Stay Period") in respect 

of the Applicants up to and including December 7, 2018; and 

(e) Such further and other relief as the Court deems just. 

THE GROUNDS FOR THE MOTION ARE: 

2. The Applicants, together with Aralez Pharmaceuticals Management Inc., Aralez 

Pharmaceuticals R&D Inc., Aralez Pharmaceuticals U.S. Inc., POZEN Inc., Halton Laboratories 

LLC, Aralez Pharmaceuticals Holdings Limited, and Aralez Pharmaceuticals Trading DAC 

(collectively, the "Chapter 11 Entities" and with the Applicants, the "Aralez Entities") are in the 

business of acquiring, developing, marketing and selling specialty pharmaceutical products, 

with a focus on cardiovascular health and pain management, in Canada, the U.S. and Ireland; 

3. The Aralez Entities experienced financial difficulties, resulting in the Aralez Entities 

seeking protection from their creditors;  
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4. On August 10, 2018, the Applicants sought and were granted creditor protection and 

related relief under the CCAA (the "CCAA Proceedings") pursuant to the Initial Order of the 

Honourable Justice Dunphy (as subsequently amended and restated, the "Initial Order"). The 

Initial Order appointed Richter Advisory Group Inc. as Monitor; 

5. Also on August 10, 2018, the Chapter 11 Entities filed voluntary petitions under Chapter 

11 of Title 11 of the United States Bankruptcy Code in the United States Bankruptcy Court for 

the Southern District of New York (the "Chapter 11 Proceedings"); 

6. The Aralez Entities, with the assistance of their advisors and stakeholders, have worked 

diligently to develop a sales process of substantially all of the assets of the Aralez Entities. The 

Aralez Entities has now entered into three stalking horse agreements (the "Stalking Horse 

Agreements") to facilitate the sales process. The Stalking Horse Agreements include the 

Canadian Stalking Horse Agreement, which represents the culmination of the Aralez Entities' 

pre-filing marketing efforts for the Aralez Entities' Canadian business; 

7. The Stalking Horse Agreements, along with the associated Bidding Procedures, are 

designed to encourage as many bidders as possible to put forth their best offers in the Sales 

Process, thus increasing the possibility of selling the Aralez Entities' assets for the highest or 

best purchase price possible; 

8. The successful restructuring of the Aralez Entities requires the involvement of the 

bidder identified in the Canadian Stalking Horse Agreement. The Bid Protections Charge on the 

Property of the Applicants recognizes the importance of this bidder by providing them with 

security for payment of fees and expenses; 

9. To facilitate the Sales Process, the Applicants are seeking an amendment to a purchase 

agreement dated July 10, 2018 (the "Genus APA"), that API entered into with Genus 

Lifesciences, Inc. ("Genus") pursuant to which API and certain of the Chapter 11 Entities 

transferred or licensed certain assets relating to a pharmaceutical product to Genus;  

10. The process contemplated in the Claims Procedure Order is required under the 

Canadian Stalking Horse Agreement. The solicitation of claims enables the Applicants and their 

stakeholders to understand the scope and nature of any potential claims against the Applicants; 
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11. The Stay Period, as defined and set forth in the Initial Order, currently imposes a stay of 

proceedings until and including November 14, 2018; and 

12. The Monitor supports the extension of the Stay Period to and including December 7, 

2018. The Applicants have acted and continue to act in good faith and with due diligence and 

no creditor will suffer any material prejudice if the Stay Period is extended; 

GENERAL 

13. The provisions of the CCAA and the inherent and equitable jurisdiction of this Court; 

14. Rules 1.04, 1.05, 2.03, and 37 of the Rules of Civil Procedure, R.R.O. 1990, Reg. 194, as 

amended; and 

15. Such further grounds as counsel may advise and this Court may see fit. 

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

16. The Affidavit of Adrian Adams, sworn October 1, 2018, and the exhibits attached 

thereto;  

17. A report of the Monitor to be filed; and 

18. Such further and other materials as counsel may advise and this Court may permit. 

October 1, 2018 STIKEMAN ELLIOTT LLP 

Barristers & Solicitors 
5300 Commerce Court West 
199 Bay Street 
Toronto, Canada  M5L 1B9 
 
Ashley Taylor  LSO#: 39932E 
Tel: (416) 869-5236 
E-mail: ataylor@stikeman.com 
 
Kathryn Esaw LSO#: 58264F 
Tel: (416) 869-6820 
Email: kesaw@stikeman.com 
Fax: (416) 947-0866 
 
Lawyers for the Applicants 
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period, the "Post-Closing Tax Period"). Seller shall be liable for the propo1tionate amount of such Apportioned Obligations that is attributable to the Pre­
Closing Tax Period, and Buyer shall be liable for the proportionate amount of such Apportioned Obligations that is attributable to the Post-Closing Tax 
Pe1iod. 

(c) Apportioned Obligations and Transfer Taxes shall be timely paid, and all applicable filings, reports and returns shall be 
filed , as provided by applicable Law. The paying Party shall be entitled to reimbursement from the non-paying Party in accordance with Section 5.5.2(a) or 
Section 5.5.2(b), as the case may be. Upon payment of any such Apportioned Obligation or Transfer Tax, the paying Party shall presen t a statement to the 
non-paying Party setting forth the amount ofreimbursement to which the paying Party is entitled under Section 5 .5.2(a) or Section 5.5.2(b), as the case may 
be, together with such supporting evidence as is reasonably necessary to calculate the amount to be reimbursed. The non-paying Party shall make such 
reimbursement promptly but in no event later than 10 days after the presentation of snch statement. 

5.5.3 indirect Taxes. The Parties intend and shall use their reasonable best efforts to ensure the transfer of the Purchased Assets shall 
occur without any obligation of Seller to account for Transfer Taxes or Indirect Taxes. However, ifnotwithstand.ing that intention, it is determined that the 
transfer of the Purchased Assets does give rise to an obligation on Seller to account for Transfer Taxes or Indirect Taxes, notwithstanding anything to the 
contra1y contained in this Section 5.5 or elsewhere in this Agreement, the following provision shall apply. All Payments are stated exclusive oflndirect 
Taxes. If any Indirect Taxes are chargeable in respect of any Payments, for which Seller is accountable, Buyer shall pay such Indirect Taxes at the applicable 
rate in respect ofany such Payments following the receipt, where applicable, of an Indirect Taxes invoice issued in the appropriate form by Seller in respect of 
those Payments, such Indirect Taxes to be payable no later than fi ve Business Days prior to the date on which Indirect Taxes are required to be accounted for 
by Seller. The Parties shall issue invoices for all goods and services supplied under this Agreement consistent with Indirect Tax requirements, and to the 
extent any invoice is not initially issued in an appropriate form, Buyer shall promptly infonn Seller and shall cooperate with Seller to provide such 
information or assistance as may be necessary to enable the issuance of such invoice consistent with Indirect Tax requirements. For the avoidance of doubt, 
all hldirect Taxes shall be home by Buyer. 

5.5.4 Cooperation and Exchange of Information. Each of Seller and Buyer shall (a) provide the other with such assistance as may 
reasonably be requested by the other (subject to reimbursement of reasonable out-of-pocket expenses) in connection with the preparation of any Tax Return, 
audit or other examination by any Taxing Authority or judicial or administrative proceeding relating to Liability for Taxes in connection with the Product 
Business or the Purchased Assets, (b) retain and provide the other with any records or other information that may be relevant to snch Tax Return, audit or 
examination, proceeding or determination and (c) inform the other of any final determination ofany such audit or examination, proceeding ordetennination 
that affects any amount required to be shown on any Tax Return of the other for any period. 
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5.5.5 Survival of Covenants. The covenants contained in this Section 5.5 shall survive unti l 30 days after the expiration of the 
applicable statute oflimitations (including extensions thereof). 

5.6 Accounts Receivable and Payable. 

5.6.l Accounts Receivable. The Parties acknowledge and agree that all Accounts Receivable shall remain the property of Seller or its 
Affiliates and shall be col.lected by Seller or its Affiliates subsequent to the Closing. In the event that, subsequent to the Closing, Buyer or an Affiliate of 
Buyer receives any payments from any obliger with respect to an Account Receivable outstanding on the Closing Date, then Buyer shall, or shall cause such 
Affiliate to, within 30 days after receipt of such payment, remit the full amount of such payment to Seller. In the case of the receipt by Buyer of any payment 
from any obligor ofboth Seller and Buyer then, unless otherwise specified by such obligor, such payment shall be applied first to amounts owed to Buyer 
with the excess, if any, remitted to Seller. lo the event that, subsequent to the Closing, Seller or any of its Affiliates receives any payments from any obligor 
with respect to an account receivable of Buyer for any period after the Closing Date, then Seller shall, or shall cause such Affi liate to, within 30 days after 
receipt of such payment, remit the full amount of such-payment to Buyer. Jn the case of the receipt by Seller of any payment from any obligorofboth Seller 
and Buyer then, unless otherwise specified by such obligor, such payment shall be applied first to amounts owed to Seller with the excess, if any, remitted to 
Buyer. 

5.6.2 Accounts Payable. In the event that, subsequent to the Closing, Buyer or an Affiliate of Buyer receives any invoices from any 
Third Party with respect to any account payab le of the Product Business outstanding prior to the Closing, then Buyer shall , or shall cause such Affiliate to, 
within 30 days after receipt of such invoice, provide such invoice to Seller. In the event that, subsequent to the Closing, Seller or any of its Affiliates receives 
any invoices from any Third Party with respect to any account payable of Buyer or any of its Affiliates for any period after the Closing , then Seller shall , or 
shall cause such Affiliate to, within 30 days after receipt of such invoice, provide such invoice to Buyer. 

5.7 Wrong Pockets. 

5.7.1 Assets. Without limiting Section 5.2, if either Buyer or Seller becomes aware that any of the Purchased Assets has not been 
transferred to Buyer or that any of the Excluded Assets has been transferred to Buyer, it shall promptly notify the other and the Parties shall, as soon as 
reasonably practicable, ensure that such propetty is transferred, at the expense of Seller and with any necessary prior Third Party consent or approval, to 
(a) Buyer, in the case of any Purchased Asset that was not transferred to Buyer at the Closing; or (b) Seller, in the case of any Excluded Asset that was 
transferred to Buyer at the Closing. 

5.7.2 Payments. If, on or after the Closing Date, either Party shall receive any payments or other funds due to the other pursuant to the 
terms of this Agreement or any Ancillary Agreement, then the Party receiving such funds shall , within 30 days after receipt of such funds, forward such funds 
to the proper Pa1ty. The Parties acknowledge and agree there is no right of offset regarding such payments and a Party may not withhold funds received from 
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Third Parties for the account of the other Party .in the event there is a dispute regarding any other issue under thi s Agreement or any of the Ancillary 
Agreements. 

S.8 Purchased Intellectual Property. Promptly following the Closing, Seller shall take such further actions and execute such further 
documents as may be necessary or reasonably requested by Buyer to effectuate, evidence and perfect the assignment and transfer of the Purchased Intellectual 
Property to Buyer, including making such filings with any Governmental Authorities as may be required to transfer the Purchased Intellectual Property to 
Buyer or to further the prosecution , issuance or maintenance of the Purch ased Intellectual Property, and executing and delivering to Buyer such documents as 
may be necessary or reasonably requested by Buyer to bring or defend any Litigation in relation to the Purchased Intellectual Property. 

5.9 Bankruptcy Court Filings and Approval. 

5.9.1 The U.S. Debtors shall use their commercially reasonable efforts to obtain the Bidding Procedures Order and the Approval Order 
and such other relief from the Bankruptcy Cou1t as may be necessary or appropriate in connection with this Agreement and the consummation of the 
transactions contemplated by this Agreement. On or prior to September 19, 2018, the U.S. Debtors shall file with the Bankruptcy Court a motion in form and 
substance reasonably satisfactory to Buyer (the "Approval Motion") for: 

(a) entry of an order substantially in the fo1m of Exhibit F and in all cases in form and substance acceptable to Buyer (as 
amended, modified, or supplemented (to the extent that such amendments, modifications or supplements would reasonably be expected to delay, interfere or 
othe1wise impede the consummation of the Closing, with the consent of Buyer, not to be unreasonably withheld), the "Bidding Procedures Order," and 
together with the Approval Order, the "Bankruptcy Court Orders"), among other things, (A) establishing bidding procednres substan tially in the form of 
Exhibit G and in all cases in form and substance acceptable to Buyer governing the sale of the Purchased Assets (the "Bid Procedures"), (B) approving 
payment of the Termination Fee and the Expense Reimbursement, to the extent payable by the tenus of this Agreement or the Bidding Procedures Order, and 
(C) providing that the Tennination Fee and the Expense Reimbursement shall constitute superpriority administrative expenses of the U.S. Debtors, with 
priority over any and all administrative expenses of the kind specified in Sections 503(b)(l) and 507(a) of the Bankruptcy Code and if triggered, shall be 
payable from the proceeds of any AJtemative Transaction for the Purchased Assets, at the closing of such Alternative Transaction , free and clear ofall liens 
(including those arising under the DIP Financing Order). The U.S. Debtors shall use commercially reasonable efforts to seek entry of the Bidding Procedures 
Order by 30 days after the date of this Agreement; provided, that the failure lo have the Bidding Procedures Order entered by 30 days after the Petition Date 
shall not be a termination event under this Agreement; and 

(b) entry of an order substantially in the fonn of Exhibit H, and in all cases in form and substance satisfactory to Buyer, 
authorizing and approving, inter alia, the sale of the Purchased Assets of the U.S. Debtors to Buyer on the tem1s and conditions set forth herein , free and clear 
of all Encumbrances (to the extent set forth therein), and the assumption and assignment of the Purchased Contracts to Buyer(as amended, modified, or 
supplemented (to 
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the extent that such amendments, modifications or supplements would reaso nably be expected to delay, interfere or otherwise impede the consummation of 
the Closing, with the consent ofBuyer, not to be unreasonably withheld), the "Approval Order"). 

5.9.2 Ifan Auction is conducted, and Buyer is not the prevailing party at the conclusion of such Auction (such prevailing party, the 
"Successful Bidder") but is the next highest bidder, as determined by Seller, at the Auction, Buyer shall be required to serve as a back-up bidder (the " Back­
up Bidder") and keep Buyer's bid to consummate the transactions contemplated by this Agreement on the tenns and conditions set forth in this Agreement 
(as the same may be revised in the Auction with the consent of Buyer) open and irrevocable in accordance with the Bidding Procednres Orderuntil the 
Outside Date. 

5.9.3 Seller sha ll use commercially reasonable efforts to cause the bidding procedures approved by the Biddi ng Procedures Order to 
prov ide that any condition to closing set forth in any qualified bid with respect to an Alternative Transaction cannot be more onerous (i n any mate1ial 
respect) to Seller than any similar conditions set forth in this Agreement i t being acknowledged and agreed that such qualified bid for an Alternative 
Tran saction may have (i) addition al conditions to closing that are required by law or as a result of the structure of the qu alified bid for the Alternative 
Transaction, (ii) less conditions to closing, or (iii) conditions to closing that are more favorable to Seller. 

5.9.4 Seller shall give appropriate notice, and provide appropriate opportunity fo r hearing , to all Persons enti tled thereto , of all motions 
(including the Approval Motion), orders, hearings, and otber proceedings relating to this Agreement or any Ancillary Agreement and the transactions 
contemplated hereby and thereby and such additional notice as ordered by the Bankrup tcy Court or as Buyer may reasonably request. 

5.9.5 Seller shall use its commercially reasonable efforts, and shall cooperate, assist and consult with Buyer, to secure the entry of the 
Bidding Procedures Order and the Approval Order. 

5.9.6 If the Bidding Procedures Order, Approval Order or any other orders of the Bankruptcy Court relating to this Agreement or the 
transactions contemplated hereby shall be appealed by any Person (or if any petition for certiorati or motion for reconsideration, amendment, clarification, 
modification, vacation, stay, rehearing or reargument shall be fi led with respect to the Approval Order, Bidding Procedures Order or other such order), and 
this Agreement has not otherwise been terminated pursuant to Section 8. I, Seller shall immediately notify Buyer of such appeal, petition, or motion and shall 
use commercially reasonable efforts to defend such appeal, petition, or motion and shall use their reasonable best efforts to obtain an expedited resolution of 
any such appeal, pet ition, or motion. 

5.10 DIP Financing Orders. 

5.10.1 On or prior to August I 0, 2018, the U.S. Debtors will file a motion seeking entry of an interim and final order, which, in the case of 
the interim order, shall be in the form ofExhibi t I and in the case of the final order shall be substantiall y in the form of Exhibit I, subject to customary 
modi fications for a final order (su ch orders, co llectively, the '"DIP 

45 



Financing Order"), authori zing the U.S. Debtors to enter into and pe1form their obligations under the DIP Agreement and to use cash collateral. 

5.11 Service of Approval Motion. Seller will serve a copy of the Approval Motion and the accompanying attachments in accordance with the 
Bankruptcy Code, the Bankruptcy Rules, and upon all persons otherwise entitled to notice of the Approval Motion nnder applicable law .. 

5.12 Copies of Pleadings. 

5.12.2 No less than two (2) Business Days prior to service thereof, Seller shall, to the extent reasonably practicable, provide Buyer with 
drafts of all documents, motions, orders, filings or pleadings that Seller proposes to file with the Bankruptcy Courts that relate to the approval of this 
Agreement and the consummation of the transactions contemplated hereby. Seller shall also promptly (and, in any event, within two Business Days) provide 
Buyer with copies of all pleadings received by or served by or upon Seller in connection with the Chapter 11 Cases that relate to or, in Seller's judgment, are 
reasonably expected to affect the transactions provided for in this Agreement and which have not, to the actual knowledge of Seller, otherwise been served on 
Buyer. 

5.13 Patent Enforcement Costs 

5.13.l From and after Closing, Pozen shall pay to Buyer 50% of all reasonable out-of-pocket costs incurred by Buyer or its Affiliates 
following Closing in enforcing (including through litigation) the validity of the Yosprala Patents throughout tbe world (but excluding (a) to the extent any 
enforcement actions or litigations relate to claims of the Yosprala Patents that are only infringed by the Vimovo Product, and (b) any such costs for which 
Buyer receives reimbursement from a third party, including Genus), including all fees, costs and expenses of any third patty (including legal counsel, 
consultants and agents) engaged by Buyer or its Affiliates in connection therewith , promptly following written notice from Buyer (accompanied by 
reasonable supporting documentation) setting forth such costs. 

5.13.2 Buyer shall be entitled to recover amounts owing by Pozen pursuant to Section 5 .13. I by setting off such amounts owing against 
any amounts owing by Buyeror its Affiliates to Pozen or its Affiliates, including any amounts owing by Buyer to Pozen pursuant to Section 2.3.1 (c). 
Section 5.13.2 shall be the exclusive recourse of Buyer with regards to Section 5.13 .1. 

ARTICLE6 
CONDITIONS PRECEDENT 

6.1 Conditions to Obligations of Buyer and Seller. The obligations of Buyer and Seller to complete the transactions contemplated by this 
Agreement are subject to the satisfaction at or prior to the Closing of the following conditions: 

6.1.1 No Illegality or Action. There shall not be in effect any applicable Law 
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that enjoins or prohibits any of the transactions contemplated by this Agreement. No action shall have been commenced or threatened in writ ing against 
Buyer or Seller which seeks to restrain or prohibit any transaction contemplated hereby or the ability of Buyer to conduct the Product Business after the 
Closing in substantially the same manner as conducted by Seller before the Closing. 

6.1.2 US. Bankruptcy Orders. The U.S. Bankruptcy Court shall have entered each of the Bankruptcy Court Orders, and each of the 
Bankruptcy Court Orders shall be in full force and effect and shall be Final Orders. 

6.2 Conditions to Obligations of Buyer. The obligation of Buyer to complete the transac tions contemplated by this Agreement is subject to 
the satisfaction, or waiver by Buyer, at or prior to the Closing of the following additional conditions: 

6.2.1 Truth of Representations and Warranties. The representations and warranties of Seller contained Section 3.1.1 [Organization; 
Good Standing; Qualification], Section 3 .1.2 [Authority and Enforceability], Section 3 .1.4 [No Broker], and Section 3 .1. 7(a) [Purchased Assets] must be true 
and COll'ect (disregarding any "materiality'', "Material Adverse Effect" or simi lar qualifications contained therein) .in all material respects on the date hereof 
and as of the Closing with the same force and effect as if such representations and warranties were made on and as of such date (provided that ifa 
representation and warranty speaks only as ofa specific date it only needs to be true and correct as of that date) and all other representations and warranties of 
Seller contained in this Agreement must be true and correct (disregarding any "materiality", "Material Adverse Effect" or similar qualifications contained 
therein) on the date hereof and as of the Closing with the same force and effect as if such representations and warranties were made on and as of such date 
(provided that ifa representation and warranty speaks only as ofa specific date it only needs to be true and correct as of that date), except where the fa ilure of 
such representations and warranties to be so true and correct would not have, or be reasonably expected to have or lead to , a Mate1ial Adverse Effect. Seller 
shall also have executed and delivered a certificate confirming the foregoing signed by a senior officer. 

6.2.2 Perforrnance of Covenants. Seller must have fulfi lled or complied, in all material respects, with all covenants contained in this 
Agreement requi red to be fu lfilled or complied with by it at or prior to the Closing. Seller shall also have executed and delivered a certificate con finnin g the 
foregoing signed by a senior officer. 

6.2.3 Material Adverse Effect. Since the date of this Agreement, there shall not have occurred any Material Adverse Effect, or any even t 
result, effect, occu1Tence, fact , circumstance, development, condition or change that would reasonably be expected to result in a Material Adverse Effect. 

6.2.4 Closing Deliveries. Buyer must have received the following: 

(a) a uue and complete copy of the Approval Order: 

(b) the certificates referred to in Section 6.2 .. 1 and Section 6.2.2; 
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(c) a receipt acknowl.edging receip t of the Closing Payment, in satisfaction of Buyer's obligations pursuant to Section 2.3, 
validly executed by a duly authorized representative of Seller; 

(d) each of the Ancilla1y Agreemeuts to which Seller or any of its Affiliates is a patty , va lid ly executed by a du ly authotized 
representative of Seller or its applicable Affiliate; and 

(e) the tangible Purchased Assets; provided that (i) delivery shall, unless the Parties other1.vise mutually agree, be to the 
locations and on the timeframes set forth in Section 6.2.4(e) of the Seller Disclosure Schedules, and (ii) Seller may retain copies of the Purchased Product 
Records included within the Purchased Assets and the Purchased Contracts (and, fonhe avoidance of doubt, prior to delivering or making avai lable any fi les, 
documents, instruments, papers, books and records containing Purchased Product Records to Buyer, Seller shall be entitled to redact from such files, 
documents, instruments, papers, books and records any information to the extent that it does not relate to the Product Business); 

(f) a du ly executed copy of the Deerfield Release Letter by Deerfield; 

(g) evidence that the Amended and Restated In tangible Property License Agreement, dated as of May 31, 2015 , by and 
between Pozen and Aralez Ireland, as amended on July I 0, 2018 , has been tenninated; 

(h) evidence that the Purchased Assets are free and clear of all Encumbrances other than Pem1itted Encumbrances as set out in 
the Approval Order; and 

(i) any instruments Buyer reasonably requests, in a form reasonably acceptable to Buyer, to effect the transfor of any of the 
Purchased Assets from any Affil iate of Seller to Buyer in accordance with the tetms of this Agreement. 

6.2.S Canadian Purchase Agreement. The conditions set forth in Section 7 .1 of the Canadian Purchase Agreement (other than those 
conditions that by their terms are to be satisfied at the Closing) shall have been satisfied or waived by Buyer (as defi ned in the Canadian Purchase 
Agreement) at or prior to the Closing. 

6.2.6 Toronto Stock Exchange Conditional Approval. The Toronto Stock Exchange shall have conditionally approved the Debt 
Financing on the terms set forth in the Commitment Letter, snbject on ly to the satisfaction ofthe customary listing conditions ofthe Toron to Stock Exchange 
(which shall not include the requirement to obtain any approval of the shareholders ofBuyerpriorto Closing). 

6.2.7 Genus Amendment. The Bankruptcy Court shall have approved the Genus Amendment in the Bidding Procedures Order, and each 
of the parties thereto shall have performed their obligations thereunder. 

6.2.8 Abbreviated New Drug Application. Abbreviated New Drug Appl ication No. 204206 shall not have received approva l or tentative 
approval by FDA prior to the condition 
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set forth in Section 6.2.7 being satisfied. 

6.3 Conditions to Obligations of Seller. The obligation of Seller to complete the transactions contemplated by this Agreement is subject to the 
satisfaction , or waiver by Seller, at or prior to the Closing of the fo llowing additional conditions: 

6.3.1 Truth of Representations and Warranti es. The representations and warranties of Buyer contained in this Agreement must be true 
and correct in all respects (disregarding any "material ity" or simi lar qualifications contained therein) on the date hereof and as of the Closing with th e same 
force and effect as if such rep resentations and warranties were made on and as of such date (provided that ifa representation and warranty speaks only as ofa 
specific date it on ly needs to be true and correct as of that date), except where the failure of such representations and warranties to be so true and correct 
would not, or be reasonably expected, to , materially adversely affect the ability of Buyer to consummate the transactions contemplated hereby . Buyer shall 
also have executed and delivered a certificate confirming the fo regoing, signed by a senior officer. 

6.3.2 Perfo1mance of Covenants. Buyer must have fulfill ed or complied, in all mate1ial respects, with all covenants contained in thi s 
Agreement required to be fu lfi lled or complied with by it at or prior to the Closing. Buyer shall also have executed and delivered a certificate con finning the 
forego ing, signed by a senior officer. 

6.3.3 Closing Deliveri es. Seller must have received the fo llowing: 

(a) a tme an d complete copy of the Approval Order; 

(b) the certificates referred to in Section 6.3.1 and Section 6.3.2; 

(c) each of the Anci ll ary Agreements to which Buyer or any of its Affi liates is a party, validly executed by a duly authori zed 
representative ofBuyer or its applicable Affiliate; and 

(d) the Closing Payment, plus the pay ment of any Cure Costs set forth in the certificate to be deli vered pursuant to 
Section 2.3.2 , in accordance with Section 2.3.l (along with a U.S. Federal Reserve reference or similar number evidencing execution of such payment). 

6.3.4 Canadian Purchase Agreement. The conditions set forth in Section 7.2 of the Canadian Purchase Agreement (otherthan those 
conditions that by their tenns are to be satisfied at the Closing) slta ll have been satisfied or waived by Vendor (as defi ned in the Canadian Purchase 
Agreement) at or prio r to the C losing. 

ARTICLE7 
NO SURVIVAL OF REPRESENTATIONS, WARRANTIES AND PRE-CLOSING COVENANTS 

7.1 No Survival . The representations and warranties of the Parties and the covenants 
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and agreements of the Panies that are to be performed prior to the Closing, whether contained in this Agreement or in any agreement or document delivered 
pursuant to this Agreement, shall not survive beyond the Closing and there shall be no liability following the Closing in respect thereof, whether such 
liability has accrued prior to or after the Closing, on the pait ofany Party or any of its officers, directors, equityholders, managers, agents or Affiliates; 
provided, however, that this Section 7.1 shall not limit (a) any covenant or agreement of the parties that by its tem1s contemplates performance after the 
Closing, and such covenants or agreements shall survive until fully pe1formed,, or (b) any recove1y by any Person in the case of Fraud or willful breach. 

7 .2 No Recourse. 

7.2.1 Except to the extent otherwise expressly provided in Section 9.9 , Buyer's sole and exclusive remedy (a) for a breach of any 
representation or warranty made by Seller herein or in any document deli vered pursuant hereto or (b) for a breach of any covenai1t made by Seller herein or in 
any document delivered pursuant hereto and required to be performed by Seller on or prior to the Closing, shall ,, in either case, be limited to Buyer's right to 
tenninate this Agreement to the extent pennitted pursuant to Section 8.J , in which case Seller shall have not any liability except to the extent expressly 
provided in Section 8.3 (whether in equity or at Law, in Contract, in tort or otherwise). 

7.2.2 Except to the extent othetwise expressly provided in Section 9 .9, Seller's sole and exclusive remedy (a) for a breach of any 
representation or warranty made by Buyer herein or in any document delivered pursuant hereto or (b) for a breach of any covenan t made by Buyer herein or in 
any document delivered pursuant hereto and required to be pe1formed by Buyer on or prior to the Closing, shall,, in either case, be limited to Seller's right to 
tenninate this Agreement to the extent permitted pursuant to Section 8.1.2 and to receive the Deposit pursuant to Section 8.3.2, in which case Buyer shall 
have not any further liability of any kind (whether in equity or at Law, in Contract, in tort or otherwise). 

ARTICLE 8 
TERMINATION 

8.1 Termination. This Agreement may, by notice in writing given prior to the Closing, be terminated : 

8.1.1 by mutual written agreement ofBuyer and Seller; 

8.1.2 by Buyer or Seller if there has been a material breach of this Agreement by the other Party such that the conditions of Closing for 
the benefit of the non-breaching Patty would not be satisfied (provided th at the non-breaching Party is not also in breach of this Agreement so as to cause the 
conditions of closing for the benefit of the other Party to not be satisfied), and such breach has not been cured within fi fteen (15) days following notice of 
such breach by the non-breaching Pa1ty; provided that, for greater ce1tainty, a failure by Buyer to provide, or cause to be provided, Seller with sufficient 
funds to complete the transactions contemplated by this Agreement at the time which the Closing should have occurred shall not be subject to this 
Section 8.1.2 and shall only be subject to Section 8.1.9,, provided that such failure is not the result ofa material breach of this Agreement by Buyer. 

8.1.3 by Buyeror Seller (a) if an Alternative Transaction is entered into other than in connection with an Auction, (b) ifthere is an 
Auction, Buyer is not declared the 
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Successful Bidder at the Auction and Buyer is not required to serve as the Back-up Bidder pursuant to Section 5.9.2 or (c) if there is an Auction , Buyer is not 
declared the Successful Bidder at the Auction and Buyer is required to serve as the Back-up Bidder pursuant to Section 5.9.2; provided, that any tennination 
pursuant to thi s clause {c) shall not be effective until the earlier of the occun-ence of the Outside Date or the consummation of an Alternative Transaction ; 

8.1.4 by Buyer, if(a) the Bankruptcy Comt has not approved and entered the Bidding Procedures Order prior to 11 :59 p.m. (prevailing 
Eastern Time) on the day that is 30 days following the date of this Agreement, (b) the Bankruptcy Court has not approved and entered the Approval Order 
prior to 11 :59 p.m. (prevailing Eastern Time) on the day that is 45 days following the entry of the Bidding Procedures Order, or (c) following entry of the 
Approval Order or the Bidding Procedures Order, such Order is stayed , reversed, modified, vacated or amended in any respect without the prior written 
consent of Buyer, which consent may not be unreasonably withheld, and such stay, reversal, modification, vacation or amendment is not eliminated within 
14 days; 

8.1.5 by Buyer, if (a) Seller seeks to have the Bankruptcy Court enter an order (or consent to or does not oppose entry of an order) 
(i) dismissing, or converting the Chapter 11 Cases in to cases under chapter 7 of the Bankmptcy Code, or (ii) appointing a trustee, receiver or other Person 
responsible for operation or administration of Seller or its business or assets, or a responsible officer for any of Seller, or an examiner with enlarged power 
relating to the operation or administration of Seller or its business or assets (each, an "Appointee"); (b) an order of dismissal of the Chapter l l Cases, 
conversion of the Chapter 11 Cases into cases under chapter 7 of the Bankruptcy Code, or appointment of an Appointee is entered for any reason , (c) Seller 
does not comply with the material te1ms of the Bid Procedures; (d) if Seller files any stand-alone plan of reorganization or liquidation (or announces suppo1t 
of any such plan filed by any other party) or consummates an Alternative Transaction; 

8.1.6 by Buyer or Seller if Closing has not occurred by the Outside Date, provided tha t such te1minating Party is not in material breach 
of this Agreement at the time ofsnch te1mination;provided,.fi1rth er, that (a) Buyer shall not have the right to terminate this Agreement pursuant to this 8.1.6 
during the pendency ofany Litigation brought prior to the Outside Date by Seller for specific performance of this Agreement (to the extent available pursuant 
to Section 9.9) and (b) Seller shall not have the 1ight to ten-ninate this Agreement pursuant to this Section 8.1.6 during the pendency of any Litigation 
brought before the Outside Date by Buyer for specific perfonnance of this Agreement; 

8.1.7 by Buyer if the Canadian Purchase Agreement is terminated; 

8.1.8 by Seller if the Deposit is not received by the Escrow Agent, witl1in five (5) Business Days from the date of this Agreement as a 
result ofBuyer's failnre to comply with its obligations under Section 4.10. 

8.1.9 by Seller if, (i) all of the conditions set forth in Sections 6. l and 6.2 are satisfied or waived by Buyer as of the Closing Date (other 
than those conditions that, by their nature, can only be satisfied as of the Closing Date, but which would be satisfied as of the 
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Closing Date); (ii) Selle1· has irrevocably notified Buyer in wri ting that (A) it is ready, willing and able to consummate the transactions contemplated by this 
Agreement, and (B) all conditions set forth in Section 6.3 have been and continue to be satisfied (other than those conditions that, by their nature, can only 
be satisfied as of the Closing Date, but which would be satisfi ed as of the Closing Date) or that it is willing to irrevocably waive any unsatisfied conditions 
set forth in Section 6.3; (iii) Seller has given Buyer written notice at least two (2) Business Days prior to such termination stating Seller's intention to 
terminate this Agreement pursuant to this Section 8.1.9; and (iv) Buyer does not provide, or cause to be provided, Seller with sufficient funds to complete the 
transactions contemplated by this Agreement at the time which the Closing should have occurred by the expiration of the two (2) Business Day period 
contemplated by clause (iii) hereof. 

8.2 Procedure and Effect of Termination. 

8.2.1 Terrnination of this Agreement by either Buyer or Seller shall be by delivery of a Notice to the other Party. Such notice shall state 
the termination provision in this Agreement that such terminating Party is claiming provides a basis for termination of this Agreement. Termination of this 
Agreement pursuant to the provisions of Section 8.1 shall be effective upon and as of the date of delivery of such Notice as determined pursuant to 
Section 9.2. 

8.2.2 If a Party waives compliance with any of the conditions, obligations or covenants contained in this Agreement, the waiver will be 
without prejudice to any of its rights oftennination in the event of non-fulfilment, 11on-obse1vance or non-performance of any other condition, obligation or 
covenant in whole or in part. 

8.2.3 If this Agreement is terminated, the Parties are released from all of their obligations under this Agreement, except that each Party's 
obligations under Sections 5.3, 7.2, 8.2.3, 8.3 , 9. 1, 9.2 , 9.3, 9.5 , 9.9, 9.10 and 9.1 I will surv ive. 

8.2.4 As soon as practicable following a te1mination of this Agreement for any reason, but in no event more than 30 days after such 
termination, Buyer and Seller shall, to the extent practicable, "ithdraw all filings, applications and othe.r submissions relating to the transactions 
contemplated by this Agreement filed or submitted by or on behalfof such Party, any Gov em mental Authority or other Person. 

8.2.5 Notwithstanding anything to the contrary in this Agreement, Buyer shall only be entitled to exercise its applicable termination 
rights pursuant to Section 8. 1.4 as a result of the failure of the Bankruptcy Court 10 grant a priority charge with respect to the Termination Fee and Expense 
Reimbursemem as required by Section 5 .9. l(a), if Buyer has provided written notice of the exercise of such right of termination within five (5) Business Days 
of the issuance of the Bidding Procedures Order. 
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8.3 Termination Fee; Expense Reimbursement. 

8.3.1 In the event that: 

(a) this Agreement is terminated by Buyer or Seller, as applicable, in accordance with (.i) Section 8.1.3; (ii) Section 8. l .6 if 
(A) any of Seller's actions or failures to fulfill any obligation under this Agreement has contributed to the failure of the Closing to occur on or before the 
Outside Date, and such actions or failures to perform constituted a breach of this Agreement in any material respect, or (B) any of the conditions in 
Section 6.2.7 has not been satisfied as of the time of such termination, ifon the date of termination all of the other conditions set forth in Article 6 have been 
satisfied or have been waived (other than those conditions that, by their nature, can only be satisfied as of the Closing Date, but which would be satisfied as 
oftlte Closing Date); (iii) Section 8.1.2 (due to a breach by Seller), Section 8.l .4(b), Section 8.l.4(c), or Section 8.1.5; (iv) Section 8.1.7 ifa termination fee 
and expense reimbursement are payable by Seller or its Affiliates under the Canadian Purchase Agreement as a result of the termination thereof, or (v) other 
tennination of this Agreement at a time when this Agreement was tenninable under any of the circumstances set forth under subsections (i), (ii}, (iii) or (iv) of 
this Section 8.3.l(a), then in any of such cases, Seller shall pay Buyer by wire transfer of immediately available fund s, to the account specified by Buyer to 
Seller in writing, the Termination Fee and Expense Reimbursement , and Seller and Buyer agree that neither the Expense Reimbursement nor the Tennination 
Fee is a penalty, but rather is liquidated damages in a reasonable amount that will compensate Buyer for the time and effo1t associated with initial due 
diligence and negotiation of this Agreement and the opportunities forgone while negotiating this Agreement and in reliance on this Agreement and on the 
expectation o,fthe consummation oftbe transactions contemplated here.in. If thi s Agreement is terminated pursuant to clause (i) above, the Termination Fee 
and Expense Reimbursement shall be paid by the earlier of2 l days after such tennination and the date the Alternative Transaction is consummated. If this 
Agreement is terminated pursuant to clause (ii), (iii), (iv) or (v) above, the Te1mination Fee and Expense Reimbursement shall be paid within three Business 
Days of the date of such termination; or 

(b) this Agreement is otherwise terminated by Buyer in accordance with Section 8.1.4(a) or Section 8.1.6 , (other than as a 
result of the failure of Buyer to satisfy or waive the condition set out in Section 6.2.6) or Section 8.1.7 (if expense reimbursement is payable under the 
Canadian Purchase Agreement as a result of the termination thereof) then Seller shall promptly (and in any event within three (3) Business Days of such 
event) pay Buyer by wire tran sfer of immediately available funds lo an account specified by Buyer to Seller in writing, and Buyer shall be deemed to have 
earned, the Expense Reimbursement, which shall be paid within three (3) Business Days of the date of such tennination . 

(c) The obligations of Seller to pay the Tenninalion Fee and Expense Reimbursement as provided herein shall be (i) entitled 
to superpriority administrative expense status with priority over any and all administrative expenses of the kind s11ccified in Sections 503(b )(l) and 507(a) of 
the Bankmptcy Code in Seller's Chapter 11 Case and (ii) if triggered, shall be payable from the proceeds of any Alternative Transaction for the Purchased 
Assets, at 
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the closing of such' Alternative Transaction, free and clear of all liens (including those arising under the DIP Financing Order). 

(d) Seller agrees and acknowledges that Buyer's due diligence, efforts, negotiation, and execution of this Agreement have 
involved substantial investment of management time and have required significant commitment of financial, legal, and other resources by Buyer and its 
Affiliates and that such due diligence, efforts, negotiation, and execution have provided value to Seller. 

8.3.2 If this Agreement is tenninated by Seller pursuant to Section 8.1.2, Buyer shall direct the Escrow Agent to disburse the Deposit to 
Seller in accordance with the terms of the Deposit Escrow Agreement. Upon any termination of this Agreement (other than tennination by Seller pursuant to 
Section 8.1.2), Seller shall direct the Escrow Agent to disburse the Deposit to Buyer in accordance with the terms of the Escrow Agreement. 

8.3.3 The Parties acknowledge and agree that the tem1s and conditions set forth in this Section 8.3 with respect to the payment of the 
Tennination Fee and Expense Reimbursement are subj ect to the Bankruptcy Court entering the Bidding Procedures Order, it being understood that Buyer 
may tem1inate this Agreement if the Bankruptcy Court does not approve the Termination Fee and Expense Reimbursement contemplated hereby (including 
the contemplated priority change in respect thereof), in which case the Deposit (plus all accrued interest or earnings thereon) shall be forthwith returned to 
Buyer. The Parties acknowledge that the agreements contained in this Section 8.3 are commercially reasonable and an integral part of the transactions, and 
that without these agreements, the Parties would not enter into this Agreement or consummate the transactions contemplated hereby. For the avoidance of 
doubt, but subject to Section 7.2, the covenants set forth in this Section 8.3 are continuing obligations, separate and independent rrom the other obligations 
of the Parties expressly set forth in this Agreement (and shall not limit the Parties' other rights expressly set forth in this Agreement), and sutvive tennination 
of this Agreement. 

ARTICLE 9 
MISCELLANEOUS 

9.1 Governing Law, Jurisdiction, Venue and Service. 

9.1.1 Governing Law. This Agreement shall be governed by and construed in accordance with the Laws of the State ofNew York, 
including all matters of constmction, validity and perfo1mance, in each case without reference to any conflicts or choice of Law rule or principle (whether of 
the State ofNew Yorlc or any other jurisdiction) that might otherwise refer construction or interpretation of this Agreement to the substantive Law of another 
jurisdiction. 

9.1.2 Consent to Jurisdiction and Venue. 

(a) Subject to Section 9.9, the Parties hereby i1Tevocably and unconditionally consent to thejmisdiction ofthe Bankmptcy 
Court for any action, suit or proceeding (other than appeals therefrom) arising out of or relating to this Agreement or any 
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Ancillaty Agreement, and agree not to commence any action, su it or proceeding (other than appeals therefrom) related thereto except in such court. The 
Parties further hereby irrevocably and unconditionally waive any objection to the laying of venue of any action, suit or proceeding (other than appeals 
therefrom) atising out of or relating to this Agreement in the Bankruptcy Court, and hereby further irrevocably and unconditionally waive and agree not to 
plead or claim in any such court that any such action, suit or proceeding brought in the Bankruptcy Court bas been brought in an inconvenient forum. If 
Seller's Chapter l I Case is closed, any Litigation atising out of or relating to this Agreement or any Ancillaty Agreement shall be heard and determined in 
the federal and state courts in the Borough of Manhattan, City ofNew York, and the Parties hereby irrevocably submit to the exclus.ive jurisdiction and venue 
of such courts in any such Litigation and irrevocably waive the defense of any inconvenient forum to the maintenance of any such Litigation. 

(b) THE PARTIES HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVE ALL THEIR RIGHTTOAJURYTRIAL 
IN CONNECTION WITH ANY LITIGATION (WHETHER BASED IN CONTRACT, TORT OR OTHER WISE) ARJSING OUT OF OR RELATING TO THJS 
AGREEMENT, ANY ANCILLARY AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY. 

9.1.3 Service. Each Party further agrees that service of any process, summons, notice or document by registered mail to its address set 
forth in Section 9.2.2 shall be effective service of process for any action , suit or proceeding brought against it under this Agreement in any such court. 

9.2 Notices. 

9.2.1 Notice Requirements. Any notice, request, demand, waiver, consent, approval or other communication permitted or required under 
this Agreement (each, a ' 'Notice") shall be in wiiting, shall refer specifi cally to this Agreement and shall be deemed given only if delivered by hand or sent by 
facsi mile transmission or by email of a PDF attachment (with transmission confirmed) or by intemationally recognized overnight delivety service that 
maintains records of deli vety, addressed to the Parties at their respective addresses specified in Section 9.2.2 or to such other address as the Party to whom 
notice is to be given may have provided to the other Party at least five days' prior to such address taking effect in accordance with this Section 9.2. Such 
Notice shall be deemed to have been given as of the date delivered by hand or internationally recognized overnight delivety service or confirmed that it was 
received by facsimile or email (with receipt confirmed by telephone, or, solely in the case of facsimile, by email). If a notice deemed given upon receipt is 
given after 5 :00 p.m. in the place ofreceipt (the Parties understand and agree that the foregoing applies only to notice and not to copies), such notice will be 
deemed given on the next succeeding Business Day. 

9.2.2 Address for Notice. 

lfto Seller, to: 

c/o Aralcz Phannaceuticals Inc. 
7100 West Credit Avenue 
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Suite 101 
Mississauga, Ontario L5N OE4 
Attention: Chtistopher Freeland 
Email: cfreeland@aralez.com 

with a copy (which shall not constitute effective notice) to: 

Willkie Farr & Gallagher LLP 
787 Seventh Avenue 
New York, NY 10019 
Attention: Adam M. Tmteltaub 
Email: aturteltaub@willkie.com 

and 

Stikeman Elliott LLP 
5300 Commerce Court West 
199 Bay Street 
Toronto ONM5L IB9 
Attention: Jonah Mann 
Email: jmann@stikeman.com 

Ifto Buyer, to: 

Nuvo Pharmaceuticals (Ireland) Limited 
clo Mespil Business Centre 
Sussex Road 
Dubliu 4 lreland 
Attention: Jesse Ledger 
Email: jledger@nuvopham1.com 

with a copy (which shall not constitute effective notice) to: 

Allen & Overy LLP 
1221 Avenue of the Americas 
New York, New York I 0020 
Attention: Daniel J. Guyder 
Email: daniel.guyder@allenovery.com 

and 

Goodmans LLP 
333 Bay Street, Suite 3400 
Toronto ON M5H 2S7 
Attention: Robert Vaux and Chris Sunstrom 
Email: rvaux@goodmans.ca; csunstrum@goodmans.ca 
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9.3 No Benefit to Third Parties. Seller and Buyer intend that this Agreement will not ben efit or create any right or cause of action in favor of 
any Person, other than che Parties. No Person, other than the Parties, is enticled to rely on the provisions of this Agreement in any action, suit , proceeding, 
hearing or other foru m. The Parties reserve their right to vary or rescind the rights at any time and in any way whatsoever, if any , granted by or under this 
Agreement to any Person who is not a Party, without notice to or consent of that Person. 

9.4 Waiver. No waiver of any of the provisions of this Agreement will constitute a waiver of any other provision (wh ether or not similar). No 
waiver will be binding unless executed in writing by the Party to be bound by the waiver. A Party's failure or delay in exercising any right under this 
Agreement will not operate as a waiver of that right. A single or partial exercise of any right will not preclude a Party from any other or further exercise of that 
right or the exercise ofany other right. 

9.5 Expenses. Except as otherwise expressly provided in this Agreement, each Party will pay for their own costs and expenses incurred in 
connection with this Agreement and the Ancilla1y Agreements, and the transactions contemplated hereby and thereby. The costs and expen ses referred to in 
this Section are those that are incun-ed in connection with the negotiation, preparation, execution and perfonnance of this Agreement and the Ancillary 
Agreements, and the transactions contemplated hereby and thereby, including the fees and expenses oflegal counsel, investment advisers, accountants and 
other professionals. 

9.6 Assignment. 

9.6.1 This Agreement becomes effective on ly when executed by Seller and Buyer. After that time, it will be binding upon and inure to 
the benefit of Seller, Buyer and their respective heirs, administrators, executors, legal represen tati ves successors and permitted assigns. 

9.6.2 Neither this Agreement nor any of the rights or obl igations under this Agreement may be assigned or transfen-ed, in whole or in 
part, by any Party without the prior written consent of the other Party; provided, however, that Buyer shall be permitted, upon prior written notice to Seller, to 
assign all or part of its rights or obligations hereunder to an Affiliate; provided Buyer remains jointly and severally liable for the performance of its 
obligations under this Agreement. Notwithstanding the foregoing, Buyer may collaterally assign any of its rights under thi s Agreement or the Ancillary 
Agreements to lenders of Buyer and its Affiliates, including Deerfield, as security for bon-owings without the consent ofany Party hereto. 

9.7 Amendment. This Agreement may only be amended, supplemented or otherwise modified by written agreement signed by Buyer and 
Seller. 

9.8 Severability. If any provision of thi s Agreement is dete1mined to be illegal, invalid or unenfo rceable by an arbitratoror any court of 
competent jurisdiction, that provision will be severed from this Agreemenc and the remaining provisions shall remain in full force and effect. 
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9.9 Equitable Relief. 

9.9.1 The Parties agree that irreparable damage would occur in the event that any of the provisions of this Agreement were not performed 
in accordance with their specific terms or were otherwise breached. It is accordingly agreed that, subject to the provisions of this Section 9.9, a Party shall be 
entitled to an injunction or injunctions to prevent breaches of this Agreement and to enforce specifically the terms and provisions of this Agreement 
(including Buyer's covenants to obtain the Debt Financing as contemplated by Section 4.8). Each Party hereby waives (a) any requirement that the other 
Party post a bond or other security as a condition for obtaining any such reliefand (b) any defenses in any action for specific performance, including the 
defense that a remedy at law would be adequate. 

9.9.2 Notwithstanding anything to the contrary contained herein, it is explicitly agreed that Seller's right to enforce Buyer's compliance 
with its obligations under the Commitment Letter, or to otherwise take any action to consummate the transactions contemplated by this Agreement, shall 
only be available if (a) aU conditions in Section 6.1 and Section 6.2 have been satisfied or waived by Buyer as of the Closing Date (other than those 
conditions that, by theirnature, can only be satisfied as of the Closing Date, but which would be satisfied as of the Closing Date) and Buyer fails to 
consummate the transactions contemplated by this Agreement on the Closing Date; and (b) Seller has irrevocably confimied in writing to Buyer in writing 
that (A) if specific perfmmance is granted and the Debt Financing is funded, it is ready, willing and able to consummate the transactions contemplated by this 
Agreement, and {B) all conditions set forth in Section 6.1 and Section 6.3 have been and continue to be satisfied (other than those conditions that, by their 
nature, can only be satisfied as of the Closing Date, but which would be satisfied as ofthe Closing Date) or that it is willing to irrevocably waive any 
unsatisfied conditions set forth in Section 6.1 and Section 6.3. In no event will Seller be entitled to enforce or seek to enforce specifically Buyer's obligation 
to consummate the transactions contemplated by this Agreement if the Debt Financing has not been funded (or will not be funded at the Closing). 

9.9.3 Each Party hereby agrees not to raise any objections to the availability of equitable remedies to the extent provided for herein , and 
the Parties furth er agree that nothing set forth in this Section 9.9 shall require any Party hereto to institute any proceeding for (or limit any Party's right to 
institute any proceeding for) specific performance under this Section 9.9 prior or as a condition to exercising any tem1ination right under this Agreement, nor 
shall the commencement of any legal action or legal proceeding pursuant to this Section 9.9 or anything set forth in this Section 9.9 restrict or limit any 
Party's right to terminate this Agreement in accordance with the tenns hereof 

9.10 Financing Sources. Notwithstanding anything to the contraiy contained in th is Agreement, each of the Parties: (i) agrees that it will not 
bring or support any person in any action, suit, proceeding, cause of action, claim, cross-claim or third-party claim of any kind or description, whether in law 
or in equity, whether in contract or in tort or otherwise, against Deerfield (which defined term for the purposes of this Section 9.10 shal l include Deerfi eld and 
its Affiliates, equityholdcrs, members, partners, officers, directors, managers, principals, employees, agents, advisors and representatives involved in the 
financing contemplated by the 
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Commitment Letter) in any way relating to this Agreement or any of the transactions contemplated by this Agreement, including, but not limited to, any 
dispute arising out of or relating in any way to the Commitment Letter or the perfonnance thereof or the financings contemplated thereby, in any forum other 
than state and federa l courts sitting in the City ofNew York, borough ofManhattan; (ii) agrees that, except as specifically set forth in the Commitment Letter, 
all claims or causes of action (whether at law, in equity, in conrract, in tort or otherwise) against Deerfield in any way relating to the Commitment Letter or the 
perfonnance thereof or the financings contemplated thereby, shall be exclusively governed by, and construed in accordance with, the internal laws of the 
State ofNew York, without giving effect to principles or rules or conflict of laws to the extent such principles or rules would require or pennit the application 
oflaws of another jurisdiction; and (iii) hereby irrevocably and unconditionally waives any right such Party may have to a tJial by jury in respect of any 
litigation (whether in law or in equity, whether in contract or in tort or othei;wise) directly or indirectly arising out of or relating in any way to the 
Commitment Letter or the performance thereofor the financings contemplated thereby. Notwithstanding anything to the contrary con tained in this 
Agreement, (a) Seller and its subsidiaries, affiliates, directors, officers, employees, agents, partners, managers, members or stockholders shall not have any 
rights or claims against Deerfield, in any way relating to this Agreement or any oftbe transactions contemplated by this Agreement, or in respect of any, or in 
respect of any oral representations made or alleged to have been made in connection herewith or therewith, including any dispute arising out of or relating in 
any way to the Commitment Letter or the petiormance thereof or the financings contemplated thereby, whether at law or equity, in contract, in tort or 
otherwise and (b) Deerfield shall not have any liability (whether in contract, in tort or otherwise) to any of Seller and its subsidiaries, affiliates, directors, 
officers, employees, agents, partners, managers, members or stockholders for any obligations or liabilities of any party hereto under this Agreement or for any 
claim based on, in respect of, or by reason of, the transactions contemplated hereby and thereby or in respect of any oral representations made or alleged to 
have been made in connection herewith or therewith, including any dispute arising out of or relating in any way to the Commitment Letter or the 
perfonnance thereof or the financings contemplated thereby, whether at law or equity , in contract, in tort or otherwise. Notwithstanding anything to the 
contrary contained in this Agreement, (x) Deerfield is an intended third-patty beneficiary ot; and shall be entitled to the protections of this Section 9.10 and 
(y) thi s Section 9.1 0 shall not be amended without the prior written consent ofDeerfield. 

9.11 No Liability. No director, officcror employee of Buyer or its Affiliates shall have any personal liability whatsoever to Seller under this 
Agreement or any other document delivered in connection with the transactions contemplated hereby on behalf of Buyer. No direc tor, officer or empl oyee of 
Seller or its Affiliates shall have any personal liability whatsoever to Seller under this Agreement or any other docmnent delivered in connection with the 
transactions contemplated hereby on behalfofSeller. 

9.12 English Language. This Agreement shall be written and executed in, and all other communications under or in connection with thi s 
Agreement sha.11 be in, the English language. Any translation into any other language shall not be an official version thereof, and in the event of any conflict 
in interpretation between the English version and such translation, the English version shall control. 
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9.13 Bulk Sales Statutes. Buyer hereby waives compliance by Seller with the requirements and provisions of any applicable bu.lk sales or bulk 
transfer Laws in any jurisdiction that may otherwise be applicable in connection with the transactions under this Agreement. 

9.14 Representation by Counsel. Each Party represents and agrees with the other that (a) it has been represented by, or had the opportunity to be 
represented by, independent counsel of its own choosing, and that it has had the full right and opportunity to consult with its respective attomey(s) to the 
extent, that it desired, (b) it avai led itselfofthis right and opportuni ty, (c) that it or its authorized officers (as the case may be) have carefully read and fully 
understand this Agreement and the Ancillary Agreements in their entirety and have had th em fully explained to them by such Party's respective counsel, 
(d) that each is fu lly aware of the contents hereof and thereof and their meaning, intent and legal effect, and (e) that it or its authorized officer (as the case may 
be) is competent to execute this Agreement and has executed this Agreement free from coercion, duress or undue influence. 

9.15 Counterparts. This Agreement may be executed in any number of counterparts, each of which is deemed to be an original, and such 
counterparts together constitute one and the same instrument. Transmission of an executed signature page by facsimile, email or other electronic means is as 
effective as a manually executed counterpart of this Agreement. 

9.16 Entire Agreement. This Agreement, together with the Schedu les and Exhibits expressly contemplated hereby and attached hereto, the 
Seller Disclosure Schedules, the Ancillary Agreements, the Canadian Purchase Agreement, the Confidentiality Agreement and the other agreements, 
cert ificates and documents delivered in connection herewith or therewith or otherwise in connection with the transactions contemplated hereby and thereby, 
contain the entire agreement between the Parties with respect to the transactions contemplated hereby or thereby and supersede all prior agreements, 
understandings, promises and representations, whether written or oral, between the Parties with respect to the subject matter hereof and thereof, including the 
Confidentiality Agreement. In the even t of any inconsistency between any such Schedules and Exhibits and this Agreement, the terms of this Agreement 
shall govern. 

[Signature page.follows] 
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IN WITNESS WHEREOF, the Parties have executed this Agreement as of the Execution Date. 

POZENINC. 

By: Isl Andrew Koven 
Name: Andrew Koven 
Title: President 

ARALEZ PHARMACEUTICALS TRADING DAC 

By: Isl Andrew Koven 
Name: Andrew Koven 
Title: Director 

[SIGNATURE PAGE TO ASSET PURCHASE AGREEMENT] 



NUVO PHARMACEUTICALS (IRELAND) LIMITED 

By: /s/ Gerard Collis 
Name: Gerard Collis 
Title: Director 

[SIGNATURE PAGE TO ASSET PURCHASE AGREEMENT] 



EXHIBIT "F" 

referred to in the Affidavit of 

ADRIAN ADAMS 

Sworn October , 2018 

Commissioner for Taking Affidavits 

avisn
[Commissioner's Stamp & Signature in Original Version]

avisn
Amanda Snyter, Notary Public, Montgomery County.
My Commission Expires May 11, 2022.
Commission Number 1330927
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EXECUTION VERSION 

AMENDMENT TO PURCHASE AGREEMENT 

This AMENDMENT TO PURCHASE AGREEMENT (this "Amendment") is 
entered into as of September 17, 2018, by and among Aralez Pharmaceuticals Inc., a Canadian 
corporation ("Seller"), POZEN, Inc., a Delaware corporation ("POZEN"), and Genus 
Lifesciences, Inc., a Pennsylvania corporation ("Buyer"), each a "Party" and collectively, the 
"Parties". All capitalized terms used but not defined herein shall have the meanings ascribed to 
them in the Agreement (as defined below). 

WHEREAS, Buyer and Seller are parties to that certain Purchase Agreement, 
dated as ofJuly 10, 2018 (the "Agreement"); 

WHEREAS, in connection with the Agreement, Buyer and POZEN are parties to 
that certain Assignment of Patent Rights, dated as ofJuly 10, 2018; 

WHEREAS, due to (a) a needed conection by the Pai:ties, (i) U.S. Patent No. 
8,206,741, titled "Pharmaceutical compositions for the coordinated delivery ofNSAIDs" and (ii) 
U.S. Patent No. 9,364,439, titled "Pharmaceutical compositions for the coordinated delivery of 
NSAIDs" (collectively the "Specified ~a tents") were scheduled as Purchased Patents to be 
assigned to Buyer pursuant to the Agreement when such patents should be licensed to Buyer in 
accordance with the tenns set forth in this Amendment and (b) a scrivener's error, U.S. Patent 
No. 6,926,907, titled "Pharmaceutical compositions for the coordinated delivery ofNSAIDs" (the 
"907 Patent") was enoneously identified as a patent to be licensed by Seller to Buyer when such 
patent should have been identified as a patent to be licensed by POZEN to Buyer; and 

WHEREAS, the Parties agree that the assignment of the Specified Patents is 
ineffective and void ab initio and intend to accurately reflect the Parties intentions by, among 
other things, amending the tenns of the Agreement pursuant to Section 6.7 thereof. 

NOW, THEREFORE, in consideration of the mutual covenants and agreements 
herein contained and for other good and valuable consideration, the receipt and sufficiency of 
which is hereby acknowledged, and intending to be legally bound hereby, the Parties hereby agree 
as follows: 

1. Amendment. Effective as of July 10, 2018: 

(a) The references to "the Licensed Product Patents" under the (i) definition of 
"Licensed Yosprala Intellectual Property" in Section 1 of the Agreement, and (ii) 
Sections 3.1.3, 3.1.4, 3.1.6, 3.1.7, 3.l.9(b), 3.1.13(e), 3.1.13(f), 3.1.13(h), 4.17, 
and 6.6 of the Agreement, are hereby replaced with "the Licensed Product Patents 
or the Specified Patents" or "the Licensed Product Patents and the Specified 
Patents", as applicable. For the avoidance of doubt, this Section l(a) shall not 
affect references to "the Licensed Product Patents" under Sections 4.14 and 4.15 
of the Agreement. 

(b) Section 1 is hereby amended by adding the following immediately prior to "Tax 
Return": 
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""Specified Patents" means (i) U.S. Patent No. 8,206,741, titled 'Phannaceutical 
compositions for the coordinated delivery ofNSAIDs' and (ii) U.S. Patent No. 9,364,439, 
titled 'Pharmaceutical compositions for the coordinated delivery ofNSAIDs'." 

( c) Schedule 1.1. 7 of the Agreement is hereby deleted in its entirety and replaced with 
Annex A attached hereto. 

(d) Exhibit C of the Agreement is hereby deleted in its entirety and replaced with 
Annex B attached hereto. 

(e) The references to "Seller" in Sections 4.13, 4.14, and 4.15 of the Agreement are 
hereby replaced with "Seller (or POZEN, as applicable)". 

(f) The following is hereby added as a new Section 4.21: 

"4.21 Exclusive License. Upon the Closing, Seller (or POZEN, as applicable) 
hereby grants to Buyer and its Affiliates an exclusive (including with regard to Seller (or 
POZEN, as applicable) and its Affiliates), perpetual, irrevocable, transferable, royalty-free, 
fully paid-up, fully-sublicensable right and license under the Specified Patents to make, 
use, have made, sell, offer for sale, import and export Licensed Products in the Territory. 
The "Licensed Product" means any product containing acetyl salicylic acid (including 
without limitation salts and derivatives thereof), including without limitation products 
consisting of a combination of aspirin and omeprazole as the only active pharmaceutical 
ingredients. 

4.21.1 Maintenance of Specified Patents. Each Party agrees to reasonably 
cooperate in the maintenance of the Specified Patents, and any patent extensions, 
supplementary protection certificates and the like with respect to the Specified Patents. 
All Parties shall use reasonable efforts to maintain the validity and enforceability of the 
Specified Patents. Except as set forth in this Agreement, Buyer shall reimburse POZEN 
or Seller, as applicable, for any costs and expenses in connection with the United States 
Patent and Trademark Office maintenance fees for the Specified Patents, which does not 
include costs and fees associated with any defense of the Specified Patents from challenge 
by third parties which is governed by Section 4.21.4. 

4.21.2 Hatch-Waxman Act for Specified Patents. Each party shall each, 
within five (5) Business Days give written notice to the other Party or Parties of any 
notice it receives of a certification filed under the Hatch-Waxman Act related to a 
Specified Patent, including without limitation, a Notice of Paragraph IV Certification 
directed to a Specified Patent or any notice stating that a Specified Patent is invalid, 
unenforceable, and/or will not be infringed by the manufacture, use, or sale of the product 
for which an Abbreviated New Drug Application ("ANDA") is submitted under § 5050) 
of the FDCA. 

4.21.3 Infringement by Third Parties. Notwithstanding Section 4.21.2, 
Buyer and Seller (or POZEN, as applicable) shall each, within five (5) Business Days of 

2 
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learning of any alleged or threatened infringement of a Specified Patent, notify the other 
Parties in writing. 

(a) Buyer shall have the first right, but not the obligation, to 
prosecute any infringement under Section 4.21.2 or 4.21.3 at its own cost and expense. If 
Buyer does not commence an action against such alleged or threatened infringement (i) 
within twenty (20) Business Days following notice of such alleged infringement, or (ii) 
fifteen (15) Business Days before the time limit, if any, set forth in applicable Law for 
filing such actions, whichever comes first, then Buyer shall notify Seller (or POZEN, as 
applicable) thereof, and Seller (or POZEN, as applicable) may commence an action with 
respect to such alleged or threatened infringement at such Party's own cost and expense. 
Nothing in this Agreement prevents Buyer from prosecuting any infringement with respect 
to the Licensed Product at any time, or joining or intervening as an additional party, 
through its own counsel and at its own expense, in a litigation commenced by Seller (or 
POZEN, as applicable) with respect to the Licensed Product. 

(b) Cooperation in Infringement by Third Parties. If Buyer 
brings an infringement action with respect to a Specified Patent as set forth in this Section 
4.21.3, the Seller and POZEN, as applicable, shall (i) permit Buyer to control the action 
and (ii) reasonably cooperate with Buyer in the action, including, ifrequired to bring such 
action, joining such action as a necessary party, executing all papers and instruments, or 
requiring its employees and contractors to execute such papers and instruments, 
reasonably required to successfully prosecute or settle any such actions. Seller and 
POZEN agree that failing to reasonably cooperate with Buyer may cause irreparable harm 
for which monetary damages may be difficult to ascertain or provide an inadequate 
remedy. No Party will have the right to settle any infringement action under this Section 
4.21.3 in a manner that could reasonably be expected to diminish the rights or interest of 
another Party, require another Party to pay any money or make an admission of fault, or 
adversely affect the validity or enforceability of such other Party's patents, without the 
express written consent of that Party. The Party commencing litigation shall provide the 
other Parties with copies of all pleadings and other documents filed with the court at that 
Party's request. Seller's and POZEN's cooperation in such action shall be at its own cost 
and expense, although Buyer will reimburse Seller and POZEN collectively up to $10,000 
annually for documented out of pocket expenses (which does not include internal time of 
personnel of Seller (or PO ZEN, as applicable) or independent legal representation nor the 
activities explicitly set out in the first sentence of this paragraph) directly attributable to 
cooperation in an action brought under this section and approved in advance by Buyer. 

(c) Recovery. Except as otherwise agreed by the Parties in 
connection with a cost sharing arrangement, any recovery realized as a result of litigation 
described in Section 4.21.3 (whether by way of settlement or otherwise) shall be allocated 
(i) first, to reimbursement of unreimbursed legal fees and litigation expenses incurred by 
the Party initiating the proceeding, (ii) second, to reimbursement of any unreirnbursed 
legal fees and litigation expenses of the other Parties, if applicable, and (iii) third, the 
remainder shall be divided between the Parties as follows: (A) settlements, damages or 
other monetary awards recovered pursuant to a suit, action or proceeding brought by 
Buyer shall be retained by Buyer, and (B) settlements, damages or other monetary awards 
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recovered pursuant to a suit, action or proceeding brought by Seller (or POZEN, as 
applicable) shall be retained by Seller (or POZEN, as applicable). 

4.21.4 Challenge by Third Parties. Buyer and Seller (or POZEN, as 
applicable) shall each notify the other Party in writing within five (5) Business Days of 
learning of any alleged or threatened opposition, reexamination request, action for 
declaratory judgment, nullity action, interference or other attack upon the validity, title or 
enforceability of the Specified Patents by a Third Party. 

(a) In the event a Third Paity challenges a Specified Patent, the 
Parties shall reasonably cooperate, including, if required to bring such action, joining such 
action as a necessary party, executing all papers and instruments, or requiring its 
employees and contractors to execute such papers and instruments, reasonably required to 
successfully defend any such actions. Buyer shall have the first right, but not the 
obligation, to defend the Specified Patents against the alleged challenge. If Buyer does 
not commence an action to defend against the alleged or threatened challenge (i) within 
twenty (20) Business Days following notice of the alleged challenge, or (ii) fifteen (15) 
Business Days before the time limit, if any, set forth in applicable Law for filing a 
defense of such challenge, whichever comes first, then Seller (or POZEN, as applicable) 
may take action with respect to the alleged or threatened challenge at its own expense. 
Nothing in this Agreement prevents Buyer from joining and/or intervening as an additional 
party, through its own counsel and at its own expense, in an action or proceeding 
challenging the Specified Patents as a real party in interest. 

(b) Cooperation in Challenge by Third ·Parties. If Buyer 
commences an action to defend against the challenge by a Third Party as set forth in this 
Section 4.21.4, the other Parties shall (i) permit Buyer to control the action and (ii) 
reasonably cooperate with Buyer in the action, including, if required to defend such action, 
joining such action as a necessary party, executing all papers and instruments, or requiring 
its employees and contractors to execute such papers and instruments, reasonably required 
to successfully defend any such actions. Seller and POZEN agree that failing to 
reasonably cooperate with Buyer may cause irreparable harm for which monetary damages 
may be difficult to ascertain or an inadequate remedy. No Party will have the right to 
settle any challenge under this Section 4.21.4 in a manner that could reasonably be 
expected to diminish the rights or interest of another Party, require another Party to pay 
any money or make an admission of fault, or adversely affect the validity or enforceability 
of such other Party's patents, without the express written consent of that Party. The Party 
commencing the action shall provide the other Parties with copies of all pleadings and 
other documents filed with the court at that Party's request. Seller's and POZEN's 
cooperation in such action shall be at its own cost and expense, although Buyer will 
reimburse Seller and POZEN collectively up to $10,000 annually for documented out of 
pocket expenses (which does not include internal time of personnel of Seller (or POZEN, 
as applicable) or independent legal representation nor the activities explicitly set out in the 
first sentence of this paragraph) directly attributable to cooperation in an action brought 
under this section and approved in advance by Buyer. 

4 
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(g) Section 6.2.2 is hereby amended by adding in the following notice address for 
POZEN: 

"Ifto POZEN: 

POZEN, Inc. 
8310 Bandford Way 
Raleigh, North Carolina 27615-2752 
United States 
Attention: Secretary" 

2. Effectiveness and Ratification. 

(a) This Amendment is subject to the approval of the applicable bankruptcy courts of 
Seller and POZEN (individually the "Court" and collectively, the "Courts"). 
Promptly following execution hereof, each of the Seller and POZEN shall seek 
approval of this Amendment, the assumption of the Agreement as amended, the 
assumption of the licenses granted under the Agreement, and approval of such 
obligations required to give effect to the Agreement from the Court overseeing its 
bankruptcy case ("Bankruptcy Approval"). The orders granting such authority 
shall be in a form reasonably acceptable to the Parties to the extent related thereto. 
The parties agree that if Bankruptcy Approval is not obtained, then this 
Amendment in its entirety is void ab initio and the Parties' rights and obligations 
under the Agreement shall be restored status quo ante. 

(b) Both Seller and PO ZEN covenant that they will not propose or effectuate any sale 
of the Licensed Product Patents or substantially all of the assets of their respective 
estates on terms that do not assign (i) this Amendment, and all rights and 
obligations of Seller and PO ZEN addressed or reflected in this Amendment 
(including the license and related rights set forth in Sections 4.21 of the 
Agreement, as amended by Section 1 of this Amendment), and (ii) Sections 4.13-
4.16 of the Agreement (and in the case of Section 4.15, as amended by this 
Amendment) (collectively, the "Assumed Obligations"), to any purchaser. Any 
bid or sales procedures for sales from the bankruptcy estates shall require that any 
purchaser of such assets affinnatively assume the Assumed Obligations. 

3. Correction. 

(a) If and only if Bankruptcy Approval is obtained, the Parties agree that (i) the 
designation of the Specified Patents as Purchased Patents, the designation of the 
907 Patent as Seller's patent, and the purported assignment of the Specified 
Patents to Buyer (the "Void Assignment") is ineffective and void ab initio, (ii) 
POZEN has been, was at all times, and continues to be, the true and correct owner 
of the entire right, title and interest in and to the Specified Patents and the Void 
Assignment should not be deemed to have altered the chain of title of the Specified 
Patents, and (iii) POZEN agrees that Seller was authorized on its behalf to, and 

5 
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does hereby affirm that POZEN did, license the 907 Patent to Buyer as of the 
Closing Date pursuant to the Agreement. 

(b) Notwithstanding the foregoing, ifand only if Bankruptcy Approval is obtained, if a 
court or other governmental body of competent jurisdiction finds that the Void 
Assignment was not void ab initio, and that the Specified Patents were validly 
assigned to Buyer, Buyer hereby irrevocably assigns to POZEN, and POZEN 
hereby accepts and assumes, all of Buyer's right, benefit, title, and interest in, to 
and under the Specified Patents effective as of the date of this Amendment; 
provided, that, for the avoidance of doubt, the license rights granted to Buyer in 
the Specified Patents under this Amendment shall be unaltered, and Seller and 
POZEN hereby affirm the continued effectiveness of, the licenses granted to Buyer 
in the Specified Patents under the Agreement as amended by this Amendment. 

4. Further Actions. No correction of the ownership of the Specified Patents shall be 
recorded at the United States Patent and Trademark Office unless and until there has been 
Bankruptcy Approval. If and only if there has been Bankruptcy Approval, Seller may file 
with United States Patent and Trademark Office and corresponding patent and trademark 
offices, and authorize the Commissioner for Patents of the United States Patent and 
Trademark Office and corresponding patent and trademark offices in all other countries 
and jurisdictions of the world to record and register, the Declaration attached as Annex C 
hereto. Each Party shall execute any and all applications, assignments, declarations, 
affidavits, powers of attorney, and any other papers in connection therewith, reasonably 
necessary to give effect to the provisions of this Amendment. 

5. Miscellaneous. Except as specifically provided for in this Amendment, the terms of the 
Agreement remain in full force and effect unaffected by this Amendment. If Bankruptcy 
Approval is obtained, whenever the Agreement is referred to in the Agreement or in any 
other agreements, documents and instruments, such reference shall be deemed to be to the 
Agreement as amended by this Amendment. Article 6 of the Agreement shall apply 
mutatis mutandis to this Amendment. 

* * * * * 
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"Person" means any individual, pa1tnership, limited partnership, limited ![ability company,joinl venture, syn dicate, so le proprietorship, 
corporation, unincorporated association, trust, trustee, executor, administrator or other legal personal representative, or any oth er legal entity, including a 
Governmental Authority. 

"Petition Date" has the meaning set forth in the recitals. 

"Pharmacovigilance Agreement" mean s that certain Phamiacovigilance Agreement, effective as ofFebruary 15, 2017 by and between AstraZeneca 
and Seller, as amended from time to time prior to the date hereof 

"Post-Closing Tax Period" has the meaning set forth in Section 5.9.2(b). 

"Pre-Closing Period" has the meaning set fonh in Section 4.1.l. 

"Pre-Closing Tax Period" has the meaning set forth in Section 5.9.2(b). 

"Pre-Petition First Lien Obligations" means all amounts outstanding under that certain Second Amended and Restated Facility Agreement, dated 
as of December 7, 20 J 5, by and among Deerfield Private Design Fund III, L.P., Deerfield Partners, L.P., the U.S. Debtors, Parent and Aralez Phannaceuticals 
Canada Inc. (as the same has been and may be amended, modified, restated or otherwise supplemented from time to time) immediately prior to the 
commencement of the Chapter 11 Cases, to the extent allowed and secured as provided by a Final Order of the Bankiuptcy Comt. 

"Product" means the pharmaceutical product containing metoprolol succinate as the active pharmaceutical ingredient described in NDA #NOJ 9962 
that is distributed and sold in 25, 50, I 00 and 200 milligram dosage strengths under the brand name TOPROL-XL® in the Territory as of the Closing Date by 
or on behalf of Seller or any of its Affiliates, and any future derivatives, dosages, formulations or forms. 

"Product Business" means the Exploitation of the Product and, subject to the terms of the AG Agreement, the Authorized Generic Product, in the 
Tenitory, including the research, development, registration, storage, use, transport, import and export of the Product and Authorized Generic Product, whether 
in the Territory oroutside the Territory, in support of the Exploitation of the Product and the Authorized Generic Product in the Territory, but excluding the 
research, development, registration, storage, use, transport, import and export of the Product io the Territory in support of the Exploitation oftl1e Product 
outsi de ofthe Territory. 

"Product Contracts" means the Contracts li sted on Schedule J .1.5. 

"Product Financial Statement" has the meaning set forth in Section 3 .l.7. 

"Purchase Price" has the meaning set forth in Section 2.3 .I (b ). 

"Purchased Assets" has the meaning set fmth in Section 2. l .l. 

"Purchased Contracts" has the meaning set forth in Section 2.1.1 (a). 
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"Purchased Domain Names" means the Domain Names listed on Schedule 1.1.6. 

"Purchased Product Promotional Materials" means "advertisements," desc1ibed by FDA in 21 C.F.R. § 202.I (l)(l) or other applicable 
Governmental Authority, and "labeling," as set forth in 21 U.S.C. § 321 (m), and as described by FDA in 21 C.F.R . § 202.l (1)(2), or other applicable 
Governmental Authority, promotional and media materials (including website content found through the Purchased Domain Names), sales training mateiials 
(including medical response information and standard response letters, if any), existing customer lists, co-pay cards, other marketing data and materials, trade 
show materials (including displays), sample kits and detail kits, and videos, including materials containing clinica] data, if any, in each case, (a) to the extent 
used primarily for the marketing, promotion, distribution and sale of the Product in rhe Territory as of the Closing Date and (b) excl uding the Excluded Items, 
to the extent in the possession or Control of Seller or any of its Affiliates. 

"Purchased Product Records" means all books and records (including records of call center activity) relating primarily to the Product Business or 
related to the AG Agreement (including all forecasts, data and other information provided or exchanged pursuant to the terms thereof) (other than the 
Purchased Regulatory Documentation and Purchased Product Promotional Materials) to the extent (a) actually used by Seller or any of its Affiliates in the 
Exploitation of the Product or the Authorized Generic Product in the Territory or (b) owned, maintained and in the possession or Control of Seller or any of 
its Affiliates and reasonably necessary or used to Exploit the Product or the Authorized Gene.tic Product in the Territory as Exploited by or on behalf of Seller 
or any of its Affiliates as of the Closing Date, but excluding, in all cases, the Excluded Items and any copyrights or trademarks included therein. 

"Purchased Regulatory Approvals" means the Regulatory Approvals listed in Schedule 1.1.7. 

"Purchased Regulatory Documentation" means, with respect to the Product and the Authorized Generic Product, all (a) documentation comprising 
the Purchased Regulatory Approvals and associated Regulatory Submissions, (b) correspondence and reports primarily related to the Product or the 
Authorized Generic Product in the Territory and necessary to, or otherwise limiting the ability to , commercially distribute , sell or market the Product in the 
Territory as ofthe Closing Date submitted to or received from Governmental Authorities (including minutes and official contact reports relating to any 
communications with any Governmental Authority) and, to the extent related primarily to the Territory, relevant supporting documents with respect thereto , 
in cluding all regulatory drug lists .. materials submitted to FDA und er FDA Form 2253, final versions of advertising and promotion materials, and adverse drug 
experience reports (periodic and expedited) and Adverse Event files and (c) data (including clinical and pre-clinical daia) referenced in any of th e foregoing 
that relates primarily to the Territory, in each case ((a), (b) and (c)), (x) to the extent in the possession or Control ofSe!leror any of its Affiliates and 
(y ) excluding the Excluded Iiems. 

"Quality Agreement" means that certain Quality Agreement, effective as of December 8, 2016 by an d between AstraZeneca and Seller, as amended 
from time to time prior to the date hereof. 
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"Receiving Party" has the meaning set forth in Section 5.4.l. 

"Regulatory Approval" means, with respect to the Product or th e Authorized Generic Product, any and all approvals (including NDAs and 
supplements and amendments thereto and INDs), licenses, registrations (except manufacturing establishment registrations) or authorizations of any 
Governmental Authority necessary to commercially distribute, se ll or market the Product or the Au tho ti zed Generic Product in the Territory, including pre­
and post-approval marketing authorizations and labeling approvals. 

"Regulatory Submissions" means NDAs, including all amendments and supplements, and any other submissions made to the FDA to support the 
issuance of a Regulatory Approval. 

"Remaining Purchase Price" has the meaning set forth in Section 2.3.l (d). 

"Representatives" means a Party's officers, directors, employees, agents, attorneys, consultan ts, advisors, financing sources and other 
representatives. 

"Responsible Contracting Officer" has the meaning set fo rth in Section 5 .12.1 . 

"Retained Financial Records" has the meaning set forth in Section 5.23. 

"Securities Act" means the Securities Act of 1933, as amended. 

"Seller" has the meaning set forth in the preamble hereto. 

"Seller Confidential Information" has the meaning set forth in Section 5.4.3. 

"Seller Disclosure Schedules" means the disclosure schedules of Seller delivered by Seller pursuant to this Agreement. 

"Seller FDA Transfer Letter" means the letter to FDA in the form attached as Exhibit E, transferring the rights to the Purchased Regulatory 
Approvals issued by FDA to Buyer. 

"Seller Permitted Purpose" has the meaning set forth in Section 5.4.2. 

"Seller's Knowledge" means the actual knowledge of the individuals listed on Schedule 1.1 .8. atler reasonable investigation within the scope of 
each such individual's respective functional areas. 

"Selling Entities" means, (a) prior to the Closing Date, Seller, its Affil iates and each licensee, sub licensee or transferee to which Seller or any of its 
Affiliates has granted a (sub)license with respect to the Product and, (b) on and after the Closing Date, Buyer, it s Affi liates and each licensee, sublicensee or 
transferee to which Buyer or any of its Affiliates has granted a (sub)license with respect to the Product. 

"Superior Proposal" means a bona fide written Takeover Proposal which the Seller detennines in good faith , after consultation with its outside 
legal counsel and financial advisors, is on terms and conditions more favorable to the bankruptcy estate of Sell er than those 
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contemplated by this Agreement, taking into account all material financial, regulatory, legal and other aspects of such Takeover Proposal, including any cash 
component thereof, any financing thereof, any conditions thereto and the likelihood and timing of consummation and any other aspects of such Takeover 
Proposal as the Seller and its Affiliates deem relevant. For the avoidance of doubt, a Superior Proposal may con stitute one or more written Takeover 
Proposals that when taken together have the cumulative effect described in one of prongs (i) through (v) of the definition of Takeover Proposal. 

"Supply Agreement" means that cenain Supply Agreement, dated as of October 31, 2016, by and between AstraZeneca and Seller, as amended from 
time to time p1ior to the date hereof. 

"Takeover Proposal" means, other than the transactions contemplated by this Agreement, one or more bona fide w1itten proposal or offer (wh en 
taken together) relating to (i) a merger, amalgamation, consolidation, spin-off, share exchange (including a split-oft) or business combination involving 
Parent or Seller or any of their respective Affiliates representing 50% or more of the assets of Parent and its subsidiaries (including the Purchased Assets), 
taken as a whole , or of Seller and its subsidiaries, taken as a whole, (ii) a sale, lease, exchange, mortgage, transfer or other disposition, in a single transaction 
or se1ies of related transactions, of(A) the Purchased Assets, or (BJ 50% or more of the assets of Parent and its subsidiaries (including the Purchased Assets), 
taken as a whole, or of Seller and its subsidiaries, taken as a whole, (iii) a purchase or sale of shares of capital stock or other securities, in a single transaction 
or series ofrelated transactions, representing 50% or more of the voting power oft.he capital stock of Seller, including by way of a tender offer or exchange 
offer, (iv) a recapitalization, reorganization, liquidation, foreclosure, dissolution, plan of arrangement or compromise, in each case as approved by a 
Bankruptcy Court or any other coui1 of competent jurisdiction, or resulting from an auction approved by a Bankruptcy Court or any court of competent 
jurisdiction, involving (X) the Purchased Assets or (Y) 50% or more oft.he assets of Parent and its subsidiaries (including the Purchased A%ets), taken as a 
whol e, or Seller and its subsidiaries, taken as a whole, or (v) any other transaction or series of transactions having a similar effect to those described in clauses 
(i) through (iv). 

"Tax Return" means any return, declaration, report, claim for refund, information return or statement relating to Taxes, including any schedule or 
attachment thereto, filed or maintained, or required to be filed or maintained, in connection with the calculation, determination, assessment or collection of 
any Tax and includes any amended returns required as a result of examination adjustments m.ade by the IRS or other Taxing Authority. 

"Taxes" means all taxes of any kind, and all charges, fees , customs, levies, duties, imposts, required deposits or other assessments, including all 
federal , state, local or foreign net in come, capital gains, gross income, gross receipt, property, franchise, sales, use, value added, excise, withholding, payroll, 
employment, social security, worker's compensation, unemployment, occupation, capital stock, transfer, gains, windfall profits, net worth, asset, transaction 
and other taxes, and any interest, penalties or additions to tax with respect thereto , imposed upon any Person by any Taxing Authority or other Governmental 
Authority under applicable Law, including any interest, penalties or additions to Tax. 
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"Taxing Authority" means any Governmental Authority or any quasi-governmental body exercising tax regulatory authotity. 

"Territory" means the United States of Ame1ica and its territories and possessions. 

"Third Party" means any Person other than Seller, Buyer and their respective Affiliates and permitted successors and assigns. 

"Transfer Taxes" has the meaning set forth in Section 5.9.2(a). 

"Transition Services Agreement" has the meaning set forth in Section 5 .23. I . 

"U.S. Debtors" has the meaning set fotth in the recitals. 

"VA Agreement" means the Agreement, signed February 11, 2016 and effective April 29, 2016, between AstraZeneca Phannaceuticals, LP and the 
U.S. Department of Veterans Affairs, as modified by that certain Novation Agreement, dated as of October 3 J, 2016, by and among AstraZeneca 
Pharmaceuticals LP, Aralez Phatmaceuticals US Inc. and the United States of America and as amended from time to time prior to the date hereof. 

"Wind-Down Account" has the meaning set forth in Section 2.3.1 (c). 

1.2 Construction. Except where the context otherwise requires, wherever used, the singular includes the plural, the plural the singular, the use 
ofany gender shall be applicable to all genders and the word "or" is used in the inclusive sense (and/or). The captions of this Agreement are for convenience 
ofreference only and in no way define, describe, extend or limit the scope or intent of this Agreement or the intent of any provision contained in thi s 
Agreement. The terms "include," "includes" and "including" mean "include, without limitation," "includes, without limitation" and "including, without 
limitation," respectively, and do not limit the generality ofany description preceding such term. The language of this Agreement shall be deemed to be the 
language mutually chosen by the Parties and no rule of strict construction shall be applied against either Party. Unless otherwise specified or where the 
context otherwise requires, (a) references in this Agreement to any Article, Section, Schedule or Exhibit are references to such Article, Section, Schedule or 
Exhibit of this Agreement; (b) references in any Section to any clause are references to such clause of such Section; (c) "hereof," "hereto," "hereby," "herein" 
and "hereunder" and words of similar import when used in this Agreement refer to this Agreement as a whole and not to any particular provision of this 
Agreement; (d) references to a Person are also to its permitted successors and assigns; (e) references to a Law include any amendment or modification to such 
Law and any rules or regulations issued thereunder, in each case, as in effect at the relevant time ofrcference thereto; (f) references to any agreement, 
instrument or other document in this Agreement refer to such agreement, instrument or other document as originally executed or, if subsequently amended, 
replaced or supplemented from time to time, as so amended, replaced or supplemented and in effect at the relevant time ofreference thereto .; (g) "extent" in 
the phrase "to the extent" means the degree to which a subject or other thing extends, and such phrase does not mean simply " if' and (h) references to 
monetary amounts are denominated in United States Dollars. The Parties have participated jointly in the negotiation and drafting of this Agreement and in 
the event an ambiguity or question of intent or interpretation arises, this Agreement shall be construed as if 
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drafted jointly by the Patties and no presumption or burden of proof shall arise favoring or disfavoring any Party (or any Affiliate thereof) by virtue of the 
authorship of any of the provisions of this Agreement. 

ARTICLE2 
SALE AND PURCHASE OF ASSETS; LIABILITIES 

2.l Sale of Purchased Assets. 

2.1.1 Purchase and Sale of Purchased Assets. Upon the terms and subject to the conditions of this Agreement and the Ancillaty 
Agreements, at and effective as of the Closing, Seller shall (or shall cause its applicable Affiliates to) sell , transfer, convey, assign and deliver lo Buyer, and 
Buyer (or its Affiliate) shall purchase and accept from Seller (or such Affiliates), all rights and interests of Sell er or its Affiliates in and to the following 
(collectively, the "Purchased Assets"), in each case free and clear of any Encumbrances (other than the A~sumed Liabilities and Pennitted Encumbrances): 

(a) (i) all rights and interests ofSelleror its Affiliates under the Contracts set forth on Schedule 2.1.J (a)(i), as such Schedule 
may be updated by mutual agreement of Seller and Buyer not less than five Business Days prior to the entry of the Approval Order to include rights and 
interests under any written Contracts relating to the Product Business entered into by Seller or its Affiliates after the Execution Date in accordance with 
Section 4.2, and , in each case, excluding the Excluded Assets (the "Purchased Contracts"); 

(b) the Purchased Regulat01y Approvals; 

(c) the Purchased Regulatory Documentation; 

(d) the Purchased Product Records; 

(e) the Purchased Domain Names; 

(I) the Purchased Product Promotional Materials; 

(g) the Finished Inventory and all economic rights and interests of the Seller or its Affili ates to or in the Finished Inventory; 
and 

(h) auy other assets, properties, rights and interests of the Seller and its Affiliates that primarily relate to and are used in the 
Product Business (other than any Excluded Assets), including, for the avoidance of doubt, the right of reference to the DMF granted by the owner thereof to 
Seller. 

2.1.2 Excluded A~sets. Notwithstanding anything to the contrary in this Agreement or in any Ancillary Agreement, (a) Buyer shall not 
acquire the Excluded Assets pursuant to this Agreement or any Ancillary Agreement, (b) the Purchased Assets shall not include the Excluded Assets, and 
(c) Seller and its Affiliates shall retain the Excluded Assets following the Closing Date. 
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2.2 Liabilities. 

2.2.l Assumed Liabilities. Upon the terms and subj ect to the conditions of this Agreement, at the Closing, Seller shall assign to Buyer 
and Buyer shall assume fro m Seller or its Affiliates and agree to pay and di scharge when due, the following Liabilities (collective ly , but excluding the 
Excluded Liabil.ities, the "Assumed Liabilities"): 

(a) all Liabilities under or relating to the Purchased Assets or the Product Business, in each case only to the exten t such 
Liabilities arise from Buyer's operation of the Purchased A~sets or the Product Business and relate to the period after the Closing; and 

(b) snbject to the terms of the Ancillary Agreements and the AG Agreement, all Liabilities arising out of or related to Product 
or Autho1ized Gene1ic Product that is Manufactured or sold by or on behalf of a Selling Entity or an AG Selling Entity on or after the Closing. 

2.2.2 Excluded Liabilities. Notwithstanding anything to the contrary in this Agreement or any Ancillary Agreement, neither Buyer nor 
any of its Affiliates shall assume, nor shall they be or become responsible for, any Liabi lities of Seller or any of its Affiliates, other than the A~sumed 
Liabilities, and the Exclud ed Liabilities shall remai n the sole obligation and responsibility of Seller and its Affiliates. 

2.3 Consideration. 

2.3.1 Purchase Price. Upon the te1ms and subj ect to the conditions of th is Agreement, in consideration of the conveyances contemplated 
under Section 2.1, at the Closing, Buyer shall: 

(a) assume the Assumed Liabilities; and 

(b) cause and/or prov ide a credit bid in an aggregate amount equal to $130,000,000 (the "Purchase Price") with such credit 
bid allocated as follows: (i) first, a credit in th e amount of the DIP Obligations outstanding as of the Closing Date (the "DIP Credit") and (ii) second, fo r any 
Purchase Price amount remaining after crediting the DIP Credit against the Purchase Price (the "Remaining Purchase Price") a dollar-for-dollar credit on 
account of th e Pre-Petition First Lien Obligations in the amount of the Remaining Purchase Price. 

(c) fund a wind-down accoum (the "Wind-Down Account"), to the extent necessary and reasonably ag reed by the Buyer and 
Seller, in an .amount to be agreed by Seller and Buyer, to be detem1ined al or prior to the Closing, to be used for the purposes of winding down Seller and the 
other U.S. Debtors. 

2.3.2 Allocation of Consideration. Buyer shall all ocate the Purchase Price (and the Assumed Liabiliti es, lo the extent properly taken 
into account under applicable Tax Laws) among the Purchased Assets in accordance with applicab le Tax Laws (the "Allocation") p1ior to or with in 90 days 
following the Closing and shall deliver to Seller a copy of such Allocation promptly after such detem1ina1ion. Sel ler shall have the right to rev iew and raise 
any reasonab le objections in writing to the Allocation during the I 0-day period after its receipt thereof If Seller 
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disagrees with respect to any item in the Allocation, the Parties shall negotiate in good fa ith to attempt to resolve the dispute. Each Party shall have the right 
to allocate the Purchase Price (and the Assumed Liabilities, to the extent properly taken into account under applicable Tax Laws) among the Purchased 
Assets in its di screti on if the Parti es are unabl e to agree on an Allocation despite their good fa ith negotiations. 

2.3.3 Excluding or Adding Purchased Contracts Prior to Closing. Buyer shall have the ri ght, in its so le and absolute discretion, during 
the period commencing on the date of this Agreement and ending on the day that is two Business Days prior to the Closing Date, to notify Seller in writing of 
any Purchased Contract that it does not wish to assume or any Contract that it wants to add as a Purchased Contract, in each case without any adjustment to 
the Purchase Price. Subject to the immediately preceding sentence, (a) any such Purchased Contract removed fro m among the Purchased Assets pursuant to 
this Section 2.3.3 shall be deemed an Excluded Contract and (b) an y such contract or agreement added shall be deemed a Purchased Contract. 

2.4 Closing. 

2.4.1 Closing. Pursuan t to the tenns and su bject to the conditions of this Agreement, th e closing of the tran sactions contemplated 
hereby (the "Closing") shall take place at the New York, New York offices ofWillkie Farr & Gallagher LLP, at 10:00 a.m. local time, on a Bu sin ess Day not 
later than three Business Days following satisfaction of all conditions (other than those that by their terms are to be sati sfied or taken at the Closing) set forth 
in Article 6 (or, to the extent pemlitted by applicable Law, waived by the Party entitled to the benefits thereof), or such other time aod place as Buyer and 
Seller may agree to in writing. The Closing shall be deemed to have occun-ed at 12 :00 a.m., Eastern time, on the Closing Date, such that Buyer shall be 
deemed the owner of the Purchased Assets on and after the Closing Date. 

2.4.2 Closing Deliveries. 

(a) Except as otherwise indicated below, at the Closing, Seller shall deliver the fo llowing to Buyer: 

(i) a true and complete copy of the Approval Order; 

(ii) each of the Ancillary Agreements (other than the Novation Agreement) to which Seller or any of its Affi li ates is a 
pa1ty, val idly executed by a duly authorized represen tative of Sell er or its applicable Affiliate: 

(iii) a receipt acknowledging receipt of the Purchase Price in satisfac tion ofBuyer's obligations pursuant to 
Section 2.3, validly executed by a duly authorized representative of Seller; 

(iv) the tangible Purchased Assets; provided, that (A) delivery shall , unless the Parties otherwise mutually agree, be 
to the locations and on the timeframes set forth in Schedule 2.4.2(al!ivl. and (B) Seller may retain copies of the Purchased Regul atory Documentation and the 
Purchased Product Records included within the Purchased Assets and the Purchased Contracts (and, for tbe avoidance of doubt, prior to delivering or making 
available any files, documents, instruments, papers, books and records containing Purchased Product Records 
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or constituting Purchased Regulato1y Documentation to Buyer, Seller shall be entitled to redact from such tiles, documents, instruments, papers, books and 
records any information to the extent that it does not relate to the Product Business); and 

(v) a schedule listing (A) each Purchased Contract and the Cure Cost associated with such Purchased Contract and 
(B) Finished Inventory as of the Closing Date; 

(vi) evidence reasonably satisfactory to Buyer of Seller's payment of any Cure Costs (if any) in excess of the Cure 
Costs Cap; and 

(vii) a certificate, dated as of the Closing Date, validly executed by a duly authorized officer of Seller, certifying that 
all of the conditions set forth in Section 6.2.1 and Section 6.2.2 have been satisfi ed. 

(b) At the Closing, Buyer shall deliver the following to Seller: 

(i) each of the Ancillary Agreements to which Buyeror any of its Affiliates is a party, validly executed by a duly 
authorized representative of Buyer or its applicable Affiliate; 

(ii) the Purchase Price in accordance with Section 2.3.l(b); 

(iii) a certificate, dated as of the Closing Date, validly executed by a duly authorized officer of Buyer, certifying that 
all of the conditions set fo1tb in Section 6.3. l and Section 6.3.2 have been satisfied ; 

(iv) evidence reasonably satisfactory to Seller of Buyer's payment of any Cure Costs up to the Cure Costs Cap; and 

(v) if necessary, evidence reasonably satisfactory to Seller of the funding of the Wind-Down Account. 

(c) Buyer shall conduct a quality and completeness review of the Purchased Regulatory Documentation tran sferred to it 
pursuant to Section 2.4.2(a)(iv) promptly following such transfer and, within 30 days after such transfer, shall notify Seller in writing of any problems or 
issues experienced by Buyer regarding the completeness, navigation or readabil.ity of such transferred Purchased Regulatory Documentation that Buyer 
reasonably and in good faith believes are related to the transfer nf such Purchased Regulatory Documentation (and not, for example, related to Buyer system 
capabilities or compatibility). Seller shall use its commercially reasonable efforts to assist Buyer in remedying any such problems or issues (if any) as soon as 
reasonably practicable following Seller's receipt of Buyer's notice of the same. 

ARTICLE3 
REPRESENTATIONS AND WARRANTIES 

3J Representations and Warranties of Seller. Seller represents and warrants to Buyer as follows, with each such representation and warranty 
subject to such exceptions, if any , 
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as are set forth in the con-esponding section of the Seller Disclosure Schedules. Disclosures in any section or paragraph of the Seller Disclosure Schedules 
shall be deemed disclosure with respect to any other sections or paragraphs of this Agreement to the extent that it is reasonably apparent from the face of such 
disclosure that such disclosure is applicable to such other sections or paragraphs. 

3.1.l Entity Status. Seller is a designated activities company duly formed and val idly existing under the Laws oflreland. Seller or its 
applicable Affiliates are duly qualified to do business and in good standing (to the extent such concept is recognized by the applicable jurisdiction) in each 
juiisdiction in which the ownership of the Purchased Assets or operation of the Product Business so requires, except to the extent the failure to be so qualified 
to do business or be in good standing would not reasonably be expected 10 constitute a Material Adverse Effect. 

3.1.2 Authority. 

(a) Seller has the requisite corporate power and authority to (i) own, use and operate the Purchased Assets and to carry on the 
Product Business as now being conducted and (ii) enter into this Agreement and the Ancillary Agreements to which it is a party, and , subject to the entry of 
the Bidding Procedures Order and Appro val Order, to perform its obligations hereunder and thereunder and to consummate the transactions contemplated 
hereby and thereby. The execution and delivery of this Agreement and the Ancil .laty Agreements to wh.ich Seller is a party and the consummation of the 
transactions contemplated hereby and thereby have been duly authorized by all necessary corporate actions of Seller. This Agreement (assuming the due 
authorization, execution and delivery hereofby Buyer) constitutes, and each Ancilla1y Agreement to which it will be a party, when executed and delivered 
by Seller (assuming the due au thorization , execution and delivery thereof by each other party thereto) and subject to the entry of the Approval Order, wi ll 
constitute, the valid and legally binding obligation of Seller, enforceable against Seller in accordance with its terms, subject to bankruptcy, insolvency, 
fraudulent transfer, reorganization, moratorium or similar Laws of general application affecting or relating to the enfo rcement of creditors' rights generally, 
and subject to equitable principles of general applicability, whether considered in a proceeding at law or in equity (the "Enforceability Exceptions"). 

(b) Each Affiliate of Seller that will enter into an Ancillary Agreement has the requisite entity power and authority to pe1form 
its obligations under each Ancillary Agreement to which it will be a party and to consummate the transactions contemplated thereby . The execution and 
delivery of the Ancillary Agreements to which any Affil iate of Seller will be a party and the consunnnation of the transactions contemplated thereby have 
been duly authorized by all necessary organizational actions of such Affiliate. Each Ancillary Agreement, when executed and delivered by an Affiliate of 
Seller that will be a patty thereto (assuming the due authorization, execution and delive1y thereof by each other party thereto), will constitute the va lid and 
legally binding obligation of such Affi liate, enforceable against such Affiliate in accordance with its terms, subject to the Enforceability Exceptions. 

3.1.3 Non-Contravention. The execution , delivery and performance by Seller of this Agreement and each Ancill ary Agreement to which 
it is a party and the execution, del ivery and perfonnance by each Affiliate of Seller of each Ancillary Agreement 10 which such Atliliate 

21 



will be a party do not and will not (a) violate the constitution, certificate of incorporation or comparable organizational documents of Seller or such Affiliate, 
as applicable, (b) subject to compliance with the HSR Act or any applicable Foreign Competition Law, violate any Law applicable to Seller or such Affiliate, 
as applicable, the Product Business or the Purchased Assets, (c) subject to obtaining the consents, Permits and authorizations, giving the notices and making 
the filings referred to in Section 3 .I .5(b ), (i) violate, breach or constitute a default under, result in the termination or cancellation of, acceleration of any right 
or obligation of Seller or any Affiliate thereof under, or require any other notice, consent or waiver under, or result in loss of any material benefit under, any 
Contract or Pennit to which Seller or such Affiliate is a party or to which any of the Purchased Assets is subject, and which, in each case, is necessary for the 
conduct of the Product Business, or (ii) (A) violate any Order to which Seller or any of its Affiliates is subject relating to the Product Business, or (B) require 
on the part of Seller or any of its Affiliates any filing with, or any authorization, consent or approval of, any Governmental Authority or (d) result in any 
Encumbrance (other than a Pe1mitted Encumbrance) on any Purchased Assets, except, in the case of (b) or (c), for such violations, breaches, defaults or 
terminations that would not reasonably be expected to be material to the Product Business or the Purchased Assets. 

3.1.4 No Broker. There is no broker, finder or financial advisor acting or who has acted on behalf of Seller or any of its Affiliates that is 
entitled to receive any brokerage or finder's or financial advisory fee from Buyer or any of its Affiliates in connection with the transactions contemplated by 
this Agreement. 

3.1.5 No Litigation; Consents. 

(a) (i) As of the Execution Date, there is no Litigation pending or, to Seller's Knowledge, threatened, against Seller or any of 
its Affiliates before any Governmental Authority in respect of the Product Business or the Purchased Assets or the transactions contemplated by this 
Agreement and the Ancillary Agreements, and (ii) there is no Order to which Seller or any of its Affiliates is subject in respect oftbe Product Business or the 
Purchased Assets or the tran sactions contemplated by this Agreement and the Ancillary Agreements, except, in each case ((i) and (ii) immediately above), for 
such Litigation and Orders that would not reasonably be expected to be material to the Product Business or the Purchased A~sets. 

(b) Except for (i) the entry of the Bidding Procedures Orders and the Approval Orders and, as applicable, the expiration or 
waiver oftbe Bankruptcy Court of the applicable 14-day period set forth in Rule 6004(h) of the Bankruptcy Code, (ii) ifrequired, filings under the HSR Act 
and any comparable filing under applicable Foreign Competition Law, and the expiration of any applicable waiting periods thereunder, (iii) consents, 
Penni ts or authorizations that ifnot received, or declarations, filings or registrations that ifnot made, would not materially and adversely impact the Product 
Business or the Purchased Assets, (iv) consents, permits, authorizations, declarations, filings or registrations that have become applicable solely as a result of 
the specific regulatory status of Buyer or its Affiliates and (v) items disclosed in Section 3.1.Slb) of the Seller Disclosure Schedules, no notice to, filing with , 
permit of, authorization of: exemption by, or consent of, any Governmental Authority or other Person is required for Seller or any of its Affiliates to 
consummate the transactions contemplated hereby or by the Ancillary Agreements. 
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3.1.6 Purchased Assets. 

(a) Seller bas, or iis Affiliates have, good titl e to, or valid contract rights in, as applicable, the Purchased Assets, .free and clear 
of all Encumbrances other than Permitted Encumbrances. 

(b) Subject to the Approval Order and other than (i) Accounts Receivable, cash and other working capital items, 
(ii) employees engaged in the Product Business (and assets related to such employees), (iii) Tax attributes and goodwill associated with the Product Business, 
(iv) information technology and other coqiorate assets and rights and (v) other assets that are immaterial to the conduct of the Product Business, the 
Purchased Assets constitute the entire right, title and interest owned by Seller or any of its Affiliates in assets relating plimarily to the Product or the Product 
Business. Other than as set out in Section 3.1.6 of the Seller Disclosure Schedules, the Purchased Assets constitute all assets necessary and sufficient for the 
conduct of the Product Business in all material respects as has been conducted by Seller and its Affiliates since January 1, 2018 and as presently conducted 
by Seller and its Affiliates, other than (i) Accounts Receivable, cash and other working capital items, (ii) employees engaged in the Product Business (and 
assets related to such employees), (iii) Tax attributes and goodwill associated with the Product Business, (iv) infmmation technology and other corporate 
assets and rights and (v) those assets listed in. Section 3.1.6 of the Seller Disclosure Schedules. 

3.1.7 Financial Infonnation. 

(a) Section 3 .1.7 of the Seller Disclosure Schedules sets forth a statement of assets and liabilities and a statement ofrevenues 
and direct expenses, in each case attributable to the Product and Authorized Generic Product, for (x) the year ended December 31, 2017 and (y) for the seven 
months ended July 31, 201 8 (collectively, the "Product Financial Statements"). The Product Financial Statements (i) present fairly, in all material respects, 
the financial condition of the Product Business as of their respective dates and the results of the consolidated operations of the Product Business for the 
period indicated and (ii) have been prepared from the books and records of Seller and reflect only actual transactions. 

(b) Seller has implemented and maintains a system of internal controls that is designed to provide reasonable assurances 
regarding the reliability of financial reporting and the preparation of its consolidated financial statements for extern al purposes in acco rdance with GAAP, 
and such system ofintemal controls is effective. 

(c) Seller has no Liabilities with respect to the Product Business, except (a) those which are adequately reflected or reserved 
against in the Product Financial Statements as of July 31, 2018 , and (b) those which have been incun-ed in the Ordinary Course of Business since July 31, 
2018 and which are not, individually or in the aggregate, material in amount. 
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3.1.8 Contracts. 

(a) Schedule 3.1.8 of the Seller Disclosure Schedules sets forth each Contract to which Selleroran Affiliate thereof is a party 
that is material to the Product Business and contains: 

(i) a covenant by Seller or any of its Affiliates not to compete or other covenant restricting the marketing or 
distiibution of the Product in the Territory only; 

(ii) a provision that grants a contractual counterpa1ty "most favored nation" or similar status; 

(iii) an agreement, contract or other arrangement between Seller, on the one hand, and any Affiliate of Seller, on the 
otl1er hand; provided, however, that the fo regoing shall be deemed not to include any agreement, contract or other arrangement that will expire or be 
terminated at or prior to Closing; 

(iv) a covenant that requires orobligates Buyer or any of its Affiliates to purchase specified minimum amounts of 
any product or material or to perform or conduct research, clinical trials or development for the benefit of any Person other than Buyer or any of its Affiliates; 

(v) (A) a continuing contract for the future purchase of materials , supplies or equipment (other than purchase 
contracts and orders for inventory in the Ordina1y Course of Business); (B) a management, service, consulting or other s.imilar type of contract (other than 
contracts for services in the Ordinary Course of Business) or (C) an advertising agreement or arrangement, in any such case which has an aggregate foture 
liability to any person in excess of$ I 00,000 and is not terminable by Seller or its Affiliate, as applicable, by notice of not more than 90 days fo r a cost of less 
than $25,000; 

(vi) a license, option or other agreement relating to the Purchased Domain Names in any respect (including any 
license or other agreement under which Seller or any of its Affiliates is licensee or licensor of any such Purchased Domain Names or other materi al intellectu al 
prope1ty used in connection with the Product as of the date hereof in any respect (other than any commercially available software licenses and non-exclusive 
licenses granted in the Ordinary Course of Business)); 

(vii) a "materi al contract" pursuant to Item 601 (b)(lO) of Regulation S-K under the Securities Act of 1933; or 

(viii) any other agreement, contract, purchase order, lease, license, commitment or instrument to which Seller or any of 
its Affiliates is a party and to which the Product or the Purchased Assets is subject which has an aggregate foture liability to any person in excess of$ I 00 ,000 
and is not terminable by Seller or any of its Affiliates, as applicable, by notice ofnot more than 90 days for a cost of less than $25,000. 

(b) Each of the Purchased Contracts and the Product Contracts is in full force and effect and constitutes a legal, valid and 
binding agreement of Seller or an Affiliate 
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of Seller and, to Seller's Knowledge, each other party thereto, enforceable in accordance with its terms, subject to the Enforceability Exceptions. Other than 
any breach or default arising from the filing of the Chapter 11 Cases, Seller is not and, to Seller's Knowledge, no other party thereto is, in material breach or 
material default in the performance, observance or fulfillment of any obligation or covenant contained in any Purchased Contract or any Produ ct Contract. 
A.~ of the Execution Date, Seller has not provided to or received from any other party to a Purchased Contract or Product Contract written notice of any such 
alleged default. As of the Execution Date, Seller has not given any wtitten notice to a Third Party that is a party to any Purchased Contract or Product 
Contract that it intends to tenninate such Purchased Contract or Product Contract and has not received any written notice from any such Third Party stating 
that such Third Pa1ty intends to tem1inate or materially reduce its business with Seller under any Purchased Contract or Product Contract. True, c01Tect and 
complete copies of all Purchased Contracts and Product Contracts have been made available to Buyer. 

3.1.9 Compliance with Law. Seller and its Affiliates, with respect to the operation of the Product Business, are, and since January I, 
2017 have been, in compliance with all Laws applicable to the Product Business and the Purchased Assets, including (a) any applicable Laws governing the 
development, testing, approval, Manufacture, sale, marketing, promotion, import, export or distribution of drugs and the purchase or prescription of or 
reimbursement for drugs by any Governmental Authority, private health plan or other Person , and (b) the federal Anti-Kickback Statute (42 U.S.C. § 1320a-
7(b)), the False Claims Act (42 U.S.C. § 3 729 et seq.), the U.S. Foreign Corrupt Practices Act of I 977 (15 U.S.C. § 78 et seq.), the UK Bribery Act 2010, any 
other applicable anticorruption or anti-b1ibery Laws applicable to Seller or its Affiliates with respect to the operation of the Product Business, the Health 
Insurance Po1tability and Accountability Act of 1996 (42 U.S.C. § 1320d et seq., 42 U.S.C. § 300jj et seq.; 42 U.S.C. § 17901 et seq.), to the extent applicable, 
and any comparable foreign , state or local Laws, in each case, except for such noncompliance that would not reasonably be expected to constitute a Material 
Adverse Effect. Since January J, 2017, neither Seller nor any of its Affiliates has received any v.1itten notices including any warning letter, notice of adverse 
finding, or notice of deficiency, or similar communication of any alleged violation of any Law with respect to, the Product Business, the Manufacture of the 
Product or the Authorized Generic Product, the Purchased A.qsets or the Assumed Liabilities. 

3.1.10 Environmental Matters. Seller and its Affiliates have conducted the Product Business in material compliance with all ap plicable 
Environmental Laws. The operations conducted by Seller and its Affiliates are currently being conducted under all environmental, health and safety Penni ts 
and other authorizations required under all applicable Environmental Laws to operate the Product Business as it is currently being operated, except for such 
Permits the failure of which to obtain has not had, and would not reasonably be expected to have, a Matetial Adverse Effect. All such Penni t s are in full force 
and effect. No material penalty has been assessed and no investigation or review is pending or, to Seller's Knowledge, threatened by any Governmental 
Authotity with respect to any alleged failure by Seller or any of its Affiliates to comply with any applicable Environmental Law or to have any material 
environmental, health or safety Permit required under any applicable Environmental Law in connection with the operation of the Product Business. To 
Seller's Knowledge, there are no past or present facts, circumstances or conditions, including the release of any Hazardous Materials, that could reasonably be 
expected to result in a material claim under applicable Environmental 
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Laws against Seller or any of its Affiliates orthe Product Business. Seller has made available to Buyerp1ior to the execution of thi s Agreement all material 
environmental audits, assessments and documentation regarding environmental matters pertain ing to, or the environmental condition of, the Product 
Business or the Purchased Assets or the compliance (or non-compliance) by Seller and its Affiliates with any applicable Environmental Laws with respect to 
the Product Business and the Purchased Assets, to the ex tent such audits, assessments and documentation are in Seller's or any of its Affiliates' possession or 
are reasonably accessible to Seller or any of its Affil iates. 

3.1.ll Absence of Certain Changes or Events. 

(a) From December 31 , 2017 through the Execution Date, there has not occun-ed any Mate1ial Adverse Effect. 

(b) From December 31 , 2017 through the Execution Date, other than with respect to the transactions contemplated by this 
Agreement and the Ancillary Agreements, (i) Seller and its Affiliates have conducted the Product Business in all material respects in the Ordinary Course of 
Business and (ii) Seller and its Affiliates , with respect to the Product Business, have not taken any action that would require the written consent of Buyer 
pursuant to Section 4.2.J bad such action been taken during the Pre-Closing Period. 

3.1.12 Regulatoiy Matters. 

(a) Seller, or an Affili ate of Seller, possesses all material licenses, franchises, permits, certificates, approvals or oth er similar 
authorizations issued by applicable Governmental Authorities and affecting or relating to the operation of the Product Business, including the Purchased 
Regulatory Approvals and associated Regulatory Submissions. The Purchased Regulatory Approvals are valid and are in fuil force and effect, and none of 
the Purchased Regulat01y Approvals wi ll be tenninated as a result of the transaction s contemplated by thi s Agreement. As of the Execution Date, no 
proceeding is pending or, to Seller's Knowledge, threatened regarding the validity, withdrawal, material modification or revocation of any Purchased 
Regulatory Approval. As of the Execution Date, neither Seller nor its At1i liates has received any written communicat ion from any Governmental Authority 
threatening to withdraw, materially modify or suspend any Purchased Regulatory Approval. Neither Seller nor any of its Affiliates is in material violation of 
the tenns of any Purchased Rcgul.atory Approval. Seller, or an Affiliate of Seller, has completed and filed all mate1ial reports, documents, claims, Permits, fees 
and notices required by any Governmental Authority to maintain the Purchased Regulatory Approvals. Neither Seller nor, to the Knowledge of Seller, no 
director, officer, employee, or agent of Seller or an Affil iate of Seller bas made an untrue statement of a material fact or fraudulent statement to the FDA, failed 
to disclose a material fact required to be disclosed to the FDA, or committed an act, made a statement, or failed to make a statement that, at the time such 
disclosure was made, would reasonably be expected to provide a basis fo r the FDA to invoke its policy respecting "Fraud, Untrue Statements of Material 
Facts, Bribery, and Illegal Gratuities," set forth in 56 Fed. Reg . 46191 (Sept. I 0, 1991 ). With respect to the Product and the Authori zed Generic Product, 
Seller is in compliance in all material respects with the U.S. Federal Food, Drug and Cosmetic Act, as amended , and the ml es and regulation s promulgated 
thereunder, and any state Laws in the United States that apply to the manufacture, development, 
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testing, safety, efficacy approval, marl<eting , sale, promotion, manufacture , distributions, import or export of pharmaceutical products ("Pharmaceulical 
Laws"). Neither Seller nor any of its Affiliates has received any written, or, to the Knowledge of Seller, other notice from the FDA or any other Governmental 
Authority alleging noncompliance with any Pharmaceutical Law. 

(b) Since October 31, 2016, there has not been any product recall or market withdrawal or replacement conducted by or on 
behalfofSeller concerning the Product or the Authorized Generic Product or, to Seller's Knowledge, any product recall, market withdrawal or replacement 
conducted by or on behalfofany Third Party as a result of any alleged defect in the Product or the Authorized Generic Product. Seller has made available to 
Buyer copies of material complaints and notices of alleged defect or adverse reaction with respect to the Product or the Authorized Generic Product that have 
been received in writing by Seller and its Affiliates since October 31, 2016. Since October 31, 2016, all material documents, declarations, listings, 
registrations, notices, reports or submissions, including Adverse Event or other safety reports, required to be filed by Seller and any Affiliate of Seller with 
respect to the Product or Authorized Generic Product have been so filed on a timely basis, were in material compliance with applicable Laws when filed , and 
were complete aud accurate in all material respects when filed. 

(c) None of Seller, any Affiliate of Seller or, to Seller's Knowledge, any Third Party engaged by Seller in connection with the 
Manufacture of the Product or the Authorized Generic Product for distribution and sale in the Territory has received since Ocrober 31, 2016 or is subject co 
any warning letter, or notice of deficiency, with respect to any facility Manufacturing the Product or the Autho1ized Generic Product for distribution and sale 
in the Territory. 

(d) To Seller's Knowledge, all preclinical and clinical investigations or trials sponsored by or conducted on behalfofSeller 
in connection with the Product have been conducted in material compliance with applicable Pharmaceutical Laws, including Good Clinical Practices 
requirements thereunder and Laws restricting the use and disclosure of individually identifiable health information. As of the Execution Date, there are no 
ongoing clinical trials or clinical trial corrunitments related to the Product and Seller has property completed and closed-out all clinical trials related to the 
Product. 

3.l.13 Debarred Personnel. None of Seller or any of its Affiliates or employees or, to Seller's Knowledge, any consultant engaged by 
Seller or any of its Affiliates who has undertaken activities for or on behalf of the Product Business, has been debarred or deemed subject to debarment 
pursuant to Section 306 of the Act nor, to Seller's Knowledge, are any such Persons the subj ect ofa conviction described in such section. 

3.1.14 Intellectual Property. 

(a) As of th e Execution Date, to the Seller's Knowl edge, no Litigation is currently pending and Seller has not since 
October 31, 2016, received any written noti ce by any Third Patty alleging that (i) the Product or Authorized Generic Product, or the conduct of the Product 
Busin ess, as cun·ently conducted, infringes (or in the past infringed) any intellectual 
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property lights of such Third Party or (ii) any of the Licensed Trademarks is invalid orunenforceable, or challenging AstraZeneca 's ownership of the 
Licensed Trademarks. 

(b) To Seller's Knowledge, neith er the operation of the Product Business as currently conducted, nor the Exploitation of the 
Product or the Authorized Generic Product, in each case, as currently Exploited in the Territory, infringes or misappropriates any intellectual property rights 
of any Person. 

(c) Seller does not own any paten ts or trademarks related to the Product. 

(d) To Sellers' Knowledge, no Person is infringing upon or otherwise violating any of the Licensed Trademarks. 

(e) The Purchased Assets comprise all intellectual property necessary to conduct the Product Business as presently conducted 
or presently contemplated to be conducted. All intellectual property licenses used in the Product Business, and to which the Seller is a party, are in good 
standing, binding and enforceable in accordance with their respective terms and no material default exists on the part of the Seller. 

3.1.15 Tax Matters. 

(a) Seller and its Affiliates have timely paid all Taxes which will have been required to be paid by them, the non-payment of 
which would resul t in an Encumbrance on any Purchased Asset, would otherwise adversely affect the Product Business or would resnlt in Buyer becoming 
liable or responsible therefor; 

(b) Seller and its Affiliates have withheld or co ll ected (or caused to be withheld or collected) all Taxes relatin g to the 
Purchased Assets required to be withheld or collected, the non-withholding of which woul d result in an Encumbrance on any Purchased Asset or would 
otherwise adversely affect the Product Business or would result in Buyer becoming liable or responsible therefor. 

(c) As of the Execution Date, none of Seller or its Affiliates has received notice of any claimed or proposed assessment, 
deficiency or other adjustment for Taxes against Seller or any of its Affiliates which, if not satisfied or resolved, would result in an Encumbrance on the 
Purchased Assets that would survive the Closing Date or in Liability of Buyer or its Affiliates as a transferee of or successor to the Purchased Assets. 

(d) Seller has established, in accordance with generally accepted accounting principles applied on a basis consistent with 
that of preceding periods, adequate reserves for the payment of, and will timely pay, all Taxes which aiise from or with respect to the Purchased Assets or the 
operation of the Product Business and are incurred or attributable to the Pre-Closing Tax Period, the non-payment of which would result in an Encumbrance 
on any Purchased Asset, would otherwise adversely affect the Product Business or would result in Buyer becoming li able therefor; 
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(e) There are no Encumbrances for Taxes upon any of the Purchased Assets, except for Permitted Encumbrances; and 

(t) There are no Tax indemnification, allocation or sha1ing agreements currently in effect which could result in any 
Liabilities for Taxes the non-payment of which could result in an Encumbrance on any Purchased Asset, could otherwise adversely affect the Product 
Business or could result in Buyer becoming liable therefor. 

3.1.16 Finished Jnvent01y . Section 3.1.16 of the Seller Disclosure Schedul es sets forth a complete and accurate list of the Finished 
Inventory as of the date hereof, including (a) the quai1tity of each item, listed by SKU, of Finished Inventory as of such date, (b) the remaining shelflife 
thereofas of such date, and (c) the cost of such Finished lnvento1y. The Finished Inventory is usable or saleable in the Ordinary Course of Business. None of 
the Finished Inventory is obsolete or expired. No quantities ofFinished Inventory are held on a consignment basis. All Finished Inventory is owned by Seller 
free and clear of all Encumbrances other than Permitted Encumbrances. 

3.1.17 Product Liability. Since January I , 2017, no product liability, warranty or similar claims by any Third Party against Seller or any 
of its Affiliates (whether based on contract or tort and whether relating to personal injury including death, property damage or economic loss) have been 
initi ated and no such claims are pending or, to Seller's Knowledge, threatened, in cash case, with respect to the .Product Business. 

3.1.18 Insurance. There are no claims related to the Product Business, the .Purchased Assets or the Assumed Liabilities pending under any 
insurance policies covering the Product Business as to which coverage has been questioned, denied or disputed or in respect of which there is an outstanding 
reservation ofrights. 

3.2 Representations and Warranties of Buyer. Buyer represents and warrants to Seller as follows, with each such representation and warranty 
subject to such exceptions, if any, as are set forth in the co1Tesponding section of the Buyer Disclosure Schedules. Disclosures in any section or paragraph of 
the Buyer Disclosure Schedules shall be deemed disclosure 1Nith respect to any other sections or paragraphs of this Agreement to the extent that it is 
reasonably apparent from the race ofsucb disclosure that such disclosure is applicable to such other sections or paragraphs: 

3.2.1 Comorate Status. Each of Buyer and each Affiliate of Buyer that is specified to be a party to any Ancillary Agreement is a legal 
entity duly organized, validly existing and in good standing (to the extent such concept is recognized by the applicable jurisdiction) under the Laws of the 
jurisd.iction of its organization or incorporation. 

3.2.2 Authority. 

(a) Buyer has the requisite organizational power and authority to enter into this Agreement and the Ancillary Agreements to 
which it is a pa1ty, to perform its obligations hereunder and thereunder and to consummate the transactions contemplated hereby and thereby. The execution 
and delivery of this Agreement and Ancillary Agreements to which Buyer .is a party and the consummation of the transactions contemplated hereby and 
thereby have 
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been duly authorized by the necessary organizational actions of Buyer. This Agreement (assuming the due authorization, execution and delivety hereof by 
Seller) constitutes and each Ancillary Agreement to which Buyer will be a party, when executed and delivered by Buyer (assuming the due authorization, 
execution and delivery thereof by each other person thereto), will constitute, the valid and legally binding obligation of Buyer, enforceable against Buyer in 
accordance with its tern1s, subject to the Enforceability Exceptions. 

(b) Each Affiliate of Buyer that will enter into an Ancillary Agreement has the requisite organizational power and authority 
to perform its obligations under each Ancilla1y Agreement to which it will be a party and to consummate the transactions contemplated thereby . The 
execution and delivery of the Ancillary Agreements to which any Affiliate of Buyer will be a party and the consummation of the trnnsactions contemplated 
thereby have been duly authorized by all necessary organizational actions of such Affiliate. Each Ancillary Agreement, when executed and delivered by an 
Affiliate ofBuyer that is a party thereto (assuming the due authorization, execution and delivery thereof by each other person thereto), will constitute the 
valid and legally binding obligation of such Affiliate, enforceable against such Affiliate in accordance with its terms, subject to the Enforceability 
Exceptions. 

3.2.3 Non-Contravention. The execution, delivery and performance by Buyer of this Agreement and of each Ancillary Agreement to 
which it will be a party and the execution, delivery and performance by each Affiliate of Buyer of each Ancillary Agreement to which such Affiliate is a party 
do not and will not (a) violate the certificate of incorporation or bylaws, or comparable organizational documents, of Buyer or such Affiliate, as applicable, 
(b) subject to compliance with the HSR Act or any applicable Foreign Competition Law, violate any Law applicable to Buyer or sucb Affiliate, as applicable, 
or (c) subject to obtaining the consents, Permits and authorizations, giving the notices and making the filings referred to in Section 3.2.S(b), (i) violate any 
Order to which Buyer or any of its Affili ates is subject or (ii) require on the part of Buyer any filing with, or any auth.orization, consent or approval of, any 
Governmental Authority, except, in the case of(b) or (c), for such violations, breaches, defaults orterminations that would not reasonably be ex pected to 
constitute a Buyer Material Adverse Effect. 

3.2.4 No Broker. There is no broker, finder, financial advisor or other Person acting or who has acted on behalf of Buyer or its Affi Ii ates 
that is entitled to receive any brokerage or finder's or financial advisory fee from Seller or any of its Affiliates in connection with the transactions 
contemplated by this Agreement. 

3.2.5 No Litigation· Consents. 

(a) (i) There is no Litigation pending or, to the knowledge of Buyer, threatened in writing, against Buyer or any of its 
Affiliates before any Go vernmental Authority in respect of the Product Business or the Purchased Assets or the transactions contemplated by this Agreement 
and the Ancillary Agreements, and (ii) there is no Order to which Buyer or any of its Affiliates is subject in respect of the Product Business or the Purchased 
Assets or the transactions contemplated by this Agreement and the Ancillary Agreements, except, in each case ((i) and (ii) immediate above) for such 
Litigation and Orders that would not reasonably be expected to have a Buyer Material Adverse Effect. 
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(b) Except fo r (i) ifrequired , the filings under the HSR Act and any comparable tiling under applicable Foreign Competition 
Law, and the expiration of the wai ting periods thereunder, (ii) consents, Permits or authorizations that if not received, or declarations, filings or registra tions 
that ifnot mad e, would not materially and adversely impact the Product Business or the Purchased Assets, (iii) consents, Pe1mits, authorizations, declarat ions, 
tilings or registrations that have become applicable solely as a result of the specific regulatory status of Seller or its Affiliate and (iv) items disclosed in 
Section 3.2.5Cbl of the Buyer Disclosure Schedule, no notice to, filing with, pe1mit of, authorization of, exemption by, or consent of, Governmental Autho1ity 
or other Person is required for Buyer or any of its Affi liates to consummate the transactions contemplated hereby or by the Ancillary Agreements. 

3.2.6 Debarred Personnel. During the three years prior to the Execu tion Date, neither Buyer nor, to the knowledge of Buyer, any of 
Buyer's or its Affiliates' employees or consultants, has been debaITed or deemed subject to debarment pursuant to Section 306 of the Act nor, to the 
knowledge ofBuyer, are any such Persons the subj ect ofa conviction described in such section. 

3.2.7 Solvency. After giving effect to the transactions contemplated hereby, Buyer will not (i) be insolvent (because (A) Buyer's 
finan cial conditi on is such that the sum of its debts is greater than the fair value ofits assets, (B) the present fair saleable value of Buyer's assets will be less 
than the amount required to pay Buyer's probable liability on its debts as they become absolute and matured or (C) Buyer is unable to pay all of its debts as 
and when they become due and payable), (ii ) have unreasonably small capital with which to engage in its business or (iii) have incurred or plan to incur debts 
beyond its ability to pay as they become absolute and matured. 

3.2.8 Compliance wi th Applicable Law. Buyer is aware of applicable Laws relating to market ing, di stribution and sale of the Product 
and Authorized Generic Product in the Tenitory, and can in alI material respects legally import, export, store, market, distribute and sell the Product and the 
Authorized Generic Product in the Territory immediately foll owing the transfer of the Purchased Regulatory Approval to Buyer. 

3.3 Exclusivity of Representations. 

3.3.1 Buyer acknowledges and agrees that, except for the express representations and warranties contained in Section 3.J or in any 
Ancillary Agreement, (a) Seller has made no representation or warranty whatsoever herein or otherwise related to the transactions contemplated hereby or by 
the Ancillary Agreements and (b) Buyer has not reli ed on any representation or warranty, express or implied, in connection with the transactions 
contemplated hereby or by the Ancillary Agreements. Without limiting the generality of the fo regoin g, Buyer acknowledges and agrees th at, except as 
expressly provided in this Agreement or in any Ancillary Agreement, Buyer is acqu iring the Purchased Assets on an "as is, where is" basis without any 
express or implied warranties, either in fact or by operation oflaw, by statute or otherwise, including any warranty as to quality, the fi tness for a particular 
purpose, merch antability , condition of the Purchased Assets or as to any other matter. Buyer acknowledges that it has been permitted access to the books and 
records of the Product Business that it has desired or requested to see and review, and that it has had an opportunity to meet with 
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employees of Seller and its Affiliates to discuss the Product Business, the Product, the Autho.rized Generic Product, the Purchased Assets and the Assumed 
Liabilities. Buyer acknowledges and agrees that it and its equity holders, directors, managers, officers, employees, agents and representatives shall have no 
claim or right to indemnification with respect to any information, documents, or materials furnished to or for Buyer by Seller or any of its Affiliates or any of 
theirrespective officers, directors, employees, agents or advisors, including any information, documents, or material made available to Bnyer in any ... data 
room'', management presentation, or any other form in connection with the transactions contemplated by this Agreement. Buyer has received and may 
continue to receive from Seller and its Affiliates certain estimates, projections, plans, budgets and other forecasts for the Product Business or the Authorized 
Generic Product. Buyer acknowledges that these estimates, projections, forecasts, plans and budgets, and the assumptions on which they are based, were 
prepared for specific purposes and may vary significantly from each other. Further, Buyer acknowledges that there are uncertainties inherent in attempting to 
make such estimates, projections, forecasts, plans and budgets, that Buyer is taking full responsibility for making its own evaluation of the adequacy and 
accuracy of all estimates, projections, forecasts, plans and budgets so furnished to it (including the reasonableness of the underlying assumptions) and that, 
except as expressly set forth in any representation or warranty in Section 3.1, Buyer is not relying on any estimates, projections, forecasts, plans or budgets 
made available or otherwise furnished by Selleror its Affiliates, and Buyer shall not, and shall cause its Affiliates not to, hold any such Person liable with 
respect thereto (whether in warranty, contract, tort (including negligence or strict liability) or otherwise). 

3.3.2 Seller acknowledges and agrees that, except for the express representations and warranties contained in Section 3 .2 or in any 
Ancillary Agreement, Buyer has made no representation or warranty whatsoever herein or otherwise related to the transactions contemplated hereby or by the 
Ancillary Agreements and Seller has not relied on an y representation or wananty, express or implied, in connection with the transactions contemplated 
hereby or by the Ancillary Agreements. 

4.1 Access and Information. 

ARTICLE 4 
PRE-CLOSING COVENANTS 

4.1.1 Du ting the period commencing on the Execution Date and ending on the earlier to occur of (a) the Closing and (b) the termination 
of this Agreement in accordance with Article 8 (the "Pre-Closing Period"), Seller shall, and shall cause its Affiliates and Representatives to, afford Buyer and 
its Representatives, (i) continued reasonable access to Seller employees to discuss the Product Business, (ii) access, upon reasonable prior notice during 
nonnal business hours, to the properties, assets, books and records, agreements, documents, data and files, to the extent such properties, assets, book and 
records, agreements, documents, data and files constitute Purchased Assets, (iii) continued reasonable access to Seller officers, employees, advisors, agents or 
other representatives to discuss financial and operating data and other infonnation reasonably requested by Buyer and (iv) and continued access through an 
e lectronic data room to the hi storical financial records and Contracts of Seller, in each case of clauses (i) through (iv) to the extent related to the Product 
Business or the AG Agreement (other 
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than the Excluded Assets); provided, ho wever, that such access shall not unreasonably disrupt Seller's ordinary course operations in any material respect. 
Notwithstanding anything to the contrary contained in this Agreement, Seller shall not be required to disclose any infonnation or provide any such access if 
such disclosure or access could, in Seller's reasonable judgment, (i) violate applicable Law, or any binding agreement entered into prior to the Closing Date 
(including any confidentiality agreement with a Third Party to which Seller is a party), (ii)jeopardize any attorney/client privilege or other established legal 
privilege or (iii) disclose any trade secrets; provided that in each case, Seller shall: (A) give reasonable notice to Buyer of the fact that it is restricting or 
otherwise prohibiting access to any documents or information pursuant to this Section 4.1.1, (B) inform Buyer with sufficient detail of the reason for such 
restriction or prohibition, and (C)use its commercially reasonable efforts to cause the documents orinfo1mation that are subject to such restriction or 
prohibition to be provided in a manner that would not reasonably be expected to violate such restriction or prohibition. All requests for information made 
pursuant to this Section 4.1.l shall be directed to such person or persons as is designated by Seller, and Buyer shall not directly or indirectl.y contact any 
officer, director, employee, agent or Representative of Seller or any of its Affiliates without the prior approval of such designated person(s). 

4.1.2 Buyer acknowledges and agrees that (a) certain records may contain information relating to Seller or its Affiliates, but not relating 
to the Product Business (and, notwithstanding the inclusion of such information in such records, such information shall not constitute Purchased Assets), and 
that Seller and its Affiliates may retain copies thereof and (b) p1ior to making any records available to Buyer, Seller or its Affiliates may redact any portions 
thereof that do not relate to the Product Business. 

4.1.3 During the Pre-Closing Petiod, Seller hereby agrees that Buyer and its Affiliates and Representatives may contact any licensor, 
licensee, competitor, supplier, distributor or customer of Seller with respect to the Product , the Authorized Generic Product, the Purchased Assets, the Product 
Business, this Agreement, the Ancillary Agreements or the transactions contemplated hereby or thereby for purposes of establishing a direct relationship with 
each such party in respect of the Product Business that would become effective at or after the Closing; provided that (a) Buyer shall provide Seller reasonable 
advance notice of such contact, (b) any written communications shall be reasonably satisfactory to Seller and (c) Seller will participate in any meetings and 
conferences (including teleconferences) ifreasonably requested by Buyer or Seller. For the avo idance of doubt, the Parties acknowledge and agree that 
Buyer, its Affiliates or Representatives shall be permitted, subject to prior coordination and consultation with Seller, to contact the counterparty to the VA 
Agreement for purposes of establishing a direct relationship with each ~uch party in respect of the Product Business that would become effective at or after 
the Closing. 

4.1.4 During the Pre-Closing Period, each Party shall (a) subj ect to applicable Law, reasonably cooperate with one another to prepare to 
transition the Product Business to Buyer and (b) promptly notify the other Party of any event, condition, fact, circumstance, occurrence, transaction or other 
item of which such Party becomes aware during the Pre-Closing Period that would reasonably be expected to constitute a breach of any representation or 
warranty or a breach in any material respect of any covenant set forth herein, in each case, that 
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has caused or would reasonably be expected to cause any condition to the obligations of such Party to effect the transactions contemplated by this 
Agreement not to be satisfied at Closing. 

4.2 Ordinary Course of Business. 

4.2.l During the Pre-Closing Period, except (u) as set forth in Schedule 4.2 or as otherwise contemplated by this Agreement or any 
Ancillary Agreement, (v) as required by applicable Law, (w) as required by the tenns of any agreement binding upon Seller or its Affiliates as of the Executi on 
Date, (x) for any actions taken by Seller that are reasonab ly required to consummate the transactions contemplated by this Agreement or any Ancillary 
Agreement, (y) for actions taken by Seller or its Affiliates as a resu lt ofor in connection with the Chapter 11 Cases or (z) as Buyer sha ll otherwise consent in 
writing, which consent shall not be unreasonably withheld, conditioned or delayed, (i) Seller shall, and shall cause its Affiliates to, conduct the Product 
Business in the Ordina1y Course of Business and (ii) Seller sh al 1. not, and shall cause its Affiliates not to, take any of the followin g actions: 

(a) other than sales or other dispositions of inventory of Product and Authorized Generic Product in the Ordinary Course of 
Business, pledge, sell, lease, transfer, li cense, assign or otherwise make subject to an Encumbrance (other than any Permi tted Encumbrance) any Purchased 
Asset; 

(b) sub I icense the Licensed Trademarks; 

(c) enter into, termin ate (or fail to exercise any rights ofrenewal), amend, cancel or waive any material right or remedy under, 
any Product Contract or any Contract relating to the Product Business that would constitute a Purchased Contract (including any Contract providing for a 
royalty or defell'ed payment of any kind to be paid to a Third Party in respect of the Product or the Product Business (solely in the Territory)) at the Closing; 

(d) di scharge, settle, compromise, sat isfy or consent to any entry of any judgmen t with respect to, any claim that (A) results in 
any restriction on the conduct of the Product Business, (B) results in a monetary Liability that constitutes an Assumed Liability of the Product Business or a 
Liability that will be borne by Buyer or (C) waive, release or assign any material claims or rights of Seller or its Affiliates against Third Parties with respect to 
the Product Business; 

(e) other than the DIP Agreement, enter into any financing or guarantee anangement, agreement or undertaking witl1 any 
customerofthe Product Business or any financial institution, leasing company or similar business, which would constitute an Assumed Liability; 

(t) other than in the Ordinary Course of Business (A) offer any rebates, di scounts, promotions or credits, to customers with 
respect to the Product (solely in the Territory), or (B) make any change to any promotional programs or in the manner in which Seller generally extends 
rebates, discounts or credit to, or otherwise similarly deal with, customers with respect to the Product (solely in the Territory); 
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(g) vary any inventory practices orva1y product delivery timelines other than in an immaterial respect to customers of the 
Product Business with respect to the Product or the Au thorized Generic Product (including inventory held by or on behalf of any of Seller's or its Affiliates' 
wholesalers), including bundling CU!Tent and future orders for the Product or the Authorized Generic Product or otherwise accelerating sales or delive1y of 
Product or the Authorized Generi c Product into any period prior to the Closing, provided that nothing herein shall prevent Seller or its Affiliates from 
satisfying orders placed by customers of the Product Business in the Ordinary Course of Business so long as the satisfaction thereof complies with this 
Section 4.2.l(g); 

(h) initiate any Litigation material to the Product Business or the Purchased Assets; 

(i) delay payment of any undisputed or not-allowed account payable or other Liability of the Product Business, in each case, 
which accrued after the Petition Date, beyond its due date, specifically excluding payables that are routinely delayed in cases like the Chapter I I Cases; 

(j) accelerate the coll ection ofAccounts Receivable, including through incremental discounting , changes in invoicing terms 
or other similar practices; 

(k) other than in the Ordinary Course ofBusiness, take any action or fail to rake any action which aciion or failure to act 
would result in the material loss or reduction in value of the intellectual property of the Seller; 

(I) enter into any "non-compete", "non-solicit" or similar agreement that would restrict the Product Business following the 
Closing; 

(m) make any material changes in accounting methods, principles or practices, except as required by changes in GAAP; or 

(n) enter into any Contract to do any of the foregoing (a) through (n). 

4.2.2 Nothing contained in this Agreement is intended to give Buyer or its Affiliates, directly or indirectly, the right to control or direct 
the Product Business prior to the Closing, and nothing contained in this Agreement is intended to give Seller or its Affiliates, directly or indirectly, the right 
to control or direct Buyer's operations. Prior to the Closing, eacl1 of Buyer, on the one hand , and Seller and its Affiliates, on tl1e other hand, shall exercise, 
consistent with the terms and conditions of this Agreement, complete control and supervision over its and its Affiliates' respective operations. 

4.3 Obligation to Consummate the Transaction. Each of the Parties agrees that, subject to this Section 4.3 and Section 4.4, it shall use its 
commercially reasonable efforts to take, or cause to be taken , all action and to do, or cause to be done, all things necessary, proper or advisable to the extent 
permissib le under applicable Law, to consummate and make effective the transactions contemplated by this Agreement and to ensure that the conditions set 
forth in Article 6 are satisfied, insofar as such matters are within the control of either of them. Without limiting the generality of the foregoing, during the Pre­
Closing Period, commencing as soon as 
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reasonably practicable atler the Execution Date, Seller shall use its commercially reasonabl e effotts (no t requiring the payment of money) to obtain the 
consents, Pennits and authorizations, make the filings and issue the no tices disclosed on Section 3.1.S(b) of the Seller Disclosure Schedules. 

4.4 Reasonable Assurances. Buyer and Seller each shall not, and each shall cause its Affi li ates not to, en ter into any transaction or any 
Contract to effect any transaction (including any mergeror acquisition) that would reasonably be expected to make it more diffi cu lt, or to increase the time 
required, to: (a) avoid the entry of, the commencement ofLitigation seeking the entry of, or to effect the dissolution of, any injunction, temporary restraining 
order or other order that would materially delay or prevent the consummation of the transactions contempl ated hereby or (b) obtain all authorizations .. 
consents, orders and approvals ofGovemmental Authori ties necessary for the consummation of the transactions contemplated by this Agreement. 

ARTICLE 5 
ADDITIONAL COVENANTS 

5.1 Cooperation in Litigation and Investigations. Subject to Section 5.4 and except as set fo rth in any Ancill ary Agreement, from and after 
the Closing Date, Buyer and Seller shall reasonably cooperate wi th each other in the defense or prosecution of any Litigation, examination or audit institu ted 
prior to the Closing or that may be instituted therea fte r against or by either Party relating to or arising out of the conduct of the Product Business or the 
Exploi tation or Manufacture of the Product or the Authorized Generic Product prior to or after the Closing (other than Litigation between Buyer and Seller or 
their respective Affi liates arising out of the transactions contemplated hereby or by the Ancillary Agreements, with respect to which applicable rules of 
discovery shall appl y). In connection therewith, and except as set forth in any Anci llary Agreement, from and after the Closing Date, each of Seller and Buyer 
shall make available to the other during normal business hours and upon reaso nab le prior written noti ce, but without unreasonably disrupting its business .• all 
records to the extent relating to the Purchased A~sets, the Assumed Liabilities or the Excluded Liabilities held by it and reasonably necessary to pennit the 
defense or investigation of any such Litigation, examination or audit (other than Litigation between Buyer and Seller or their respective Affiliates arising out 
of the transactions contemplated hereby or by the Ancillary Agreements, with respect to which applicable rules of discovery shall apply), and shall, and shall 
cause its Affiliates to, preserve and retain all such records for the length of time contemplated by its standard record retention policies and schedules; 
pmvided, that neither Party shall be required to make available such documents if such disclosure could , in Seller's reasonable discretion, (a) violate 
applicable Law or any binding agreement entered into prior to the Closing Date (including any confiden tiality agreement to which Seller or any of its 
Affiliates is a party), (b )jeopardize any attorney/client privilege or otl1er established legal privilege or (c) disclose any trade secrets (provided, that, with 
respect to clauses (aHc), such Party shall use commercially reasonable efforts to ob tain any required consents or waivers and take such other reasonabl e 
action (such as the entry into a joint defense agreement or other arrangement to avoid loss of attomey-client privilege) to permit such access). The Party 
requesting such cooperation shall pay the reasonable ou t-of-pocket costs and expenses of providing such cooperation (i ncluding legal fees and 
di sburnements) incurred by the Party providing such cooperation and by its Representatives. 
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5.2 Further Assurances. 

5.2.1 Each of Seller and Buyer shall , at any time or from time to time after the Closing, at the request and expense oftbe other, execute 
and deliver to the other all such instmments and documents or further assurances as the other may reasonably request, in each case that are consistent with the 
terms of this Agreement, in order to (a) vest in Buyer all of Seller's right, title and interest in and to the Purchased Assets as contemplated hereby, 
(b) effectuate Buyer's assumption of the Assumed Liabilities and (c) grant to each Party all rights contemplated herein to be granted to such Party under the 
Ancillary Agreements, provided, however, that after the Closing, (i) apart from such foregoing customary fu1ther assurances, neither Seller nor Buyer shall 
have any other obligations except as specifically set forth and described herein or i.t1 the Ancillary Agreements, and (ii) the foregoing shall not limit the 
ab ility of Seller to wind up its affairs and close the Chapter I l Cases. 

· 5.2.2 Except with respect to the VA Agreement, which shall be governed by Section 5.12, if any approval, consent or waiver required to 
assume and assign the Purchased Contracts and other Purchased A'isets to Buyer shall not have been obtained prior to the Closing, Seller and its Affiliates 
shall use commercially reasonable efforts to assume and assign the Purchased Contracts and other Purchased Assets to Buyer, including using commercially 
reasonable efforts to facilitate any negotiations with the counterparties to such Purchased Contracts and to obtain an order (which shall be the Approval 
Order) containing a finding that the proposed assignment to and assumption of the Purchased Contracts by Buyer satisfied all applicable requirements of 
section 365 of the Bankruptcy Code. At the Closing (i) Seller shall, pursuant to the Approval Order, assume and assign to Buyer each of tbe Purchased 
Contracts that is capable of being assumed and assigned and (ii) Buyer shall pay all Cure Costs (if any) up to an aggregate amount of $250,000 (tbe "Cure 
Costs Cap"), in each case in connection with such assumption and assignment and assume and discharge when due the Assumed Liabilities (if any) under tbe 
Purchased Contracts. Seller shall pay any and all Cure Costs in excess of the Cure Costs Cap in connection with such assignment and assumption. Except as 
to Purchased Contracts assigned pursuant to section 365 of the Bankruptcy Code or the Approval Order, anything in this Agreement to the contrary 
notwithstanding, this Agreement sball not constitute an agreement to assign any Purchased Asset or any right tbereunderifan attempted assignment, without 
the consent of a Third Party, would constitute a breach or in any way adversely affoct tbe rights of Buyer or tbe Seller thereunder, and Seller, at Buyer's 
expense, shall use tbeircommercially reasonable efforts to obtain any such required consent(s) as promptly as possible. If such consent is not obtained or 
such assignment is not attainable pursuant to section 365 of the Bankruptcy Code or the Approval Order, or if any attempted assignment would be ineffective 
or would impair Buyer's rights under the Purchased Asset in question so that Buyer would not in effect acquire the benefit of all such rights, then the Seller, 
to the maximum extent pem1itted by applicable Law, shall act after the Closing, at Buyer's request, as Buyer's agent ia order to obtain for it the benefits 
thereunder and shall cooperate, to the maximum extent permitted by applicable Law, witb Buyer in any other reasonable arrangement designed to provide 
such benefits to Buyer. Seller may not agree to pay any amount to obtain any consent ofa third party without Buyer's prior written consent. All obligations 
of the Seller under this Section 5 .2.2 shall expire on the date that is three months after the Closing Date. 
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5.2.3 Prior to the Closing, Buyer shall cooperate with Seller, upon the request of Seller, in any reasonable manner in connection with 
Seller obtaining any necessary approval, consent or waiver; provided, that such cooperation shall not include any requirement of Buyer.or any of its 
Affiliates to pay money to any Third Party, commence any Litigation or offer or grant any accommodation (financial or oth erwise) to any Third Pa1ty in 
connection with such efforts. 

5.3 Publicity. 

5.3.1 No public announcement related to this Agreement or the transactions contemplated herein will be issued without the joint 
approval o f Seller and Buyer, which approval shall not be unreasonably withheld , conditioned or delayed, excep t in any public di sclosure which either Seller 
or Buyer, in its good faith judgment, believes is required by applicable Law (including the Bankruptcy Court Order) or by any stock exchange on which its 
securities or those of its Affiliates are listed. If either Party, in its good faith judgment, believes such disclosure is required , such Party shall use its 
commercially reasonable efforts to consult with the other Party and its Representatives, and to consider in good faith any revisions proposed by the other 
Party or its Representatives, as applicable, prior to making (or p1ior to any of its Affiliates making) such di sc losure, and shall limit such disclosure to only 
that information which is legally required to be disclosed. Notwithstanding the foregoing, without the approval of the other Party, Buyer and Seller and their 
respective Affi liates may, following the Execution Date and subject to the other terms and conditions of this Agreement (includi ng Sections 5 .3 .2 and 5.3.3 ), 
(a) communicate with Governmental Authoritit::s, with the Bankruptcy Court and with their customers, suppliers, distributors or other Persons engaged in the 
Product Business, regarding this Agreement, the Ancillary Agreements and the transac tions contemplated hereby or by the Ancillary Agreements, including 
in order to obtain consents of or from any such Person necessary or desirable to effec t the consummation of the transactions contemplated hereby or by the 
Ancillary Agreements, and (b) make the public announcements and engage in public communications regarding this Agreement , the Ancilla1y Agreements 
and the transactions contemplated hereby or by the Ancillary Agreements (in the case of this clause (b), to the extent such announcements or communications 
are consistent with a communications plan agreed upon by Seller and Buyer or the Parties' prior public communications made io compliance with thi s 
Section 5.3.1 ). The Parties shall make a joint press release announcing the execution of this Agreement in a mutually acceptable form. 

5.4 Confidentiality. 

5.4.1 The Confidentiality Agreement shall gov em ihe respective tigh ts and obligations of the Parties and their respective Affiliates and 
Representatives with respect to Confidential Information (as defined in the Confidentiality Agreement) during the Pre-Closing Period. The Confiden tiality 
Agreement, solely with regard to Confidential Information that relates to the Product Business, the Purchased A~sets or the Assumed Liabilities sh al I expire 
and be ofno further force and effect upon the Closing. From and after the Closing, all Confidential lnfonnation (o ther than Confidential lnfo1mation that 
does not relate to the Product Business, the Purchased Assets for the Assumed Liabilities) provided by one Party (or its Representatives or Affiliates) 
(collectively, the "Disclosing Party") to ihe other Party (or its Representatives or Affiliates) (collectively, the "Receiving Party") shall be subject to and 
treated in accordance with the terms of this Section 5.4. As used in this Section 5.4, "Confidential Information" 
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means (a) all information di sclosed to the Receiv ing Party by the Di sclosing Party in connection with this Agreement or any Ancillary Agreemen t, including 
ail information with respect to the Disclosing Party's licensors, licensees or Affiliates, (b) all infonnation disclosed to the Receiving Party by the Disclosing 
Party under the Confidentiality Agreement and (c) all memoranda, notes, analyses, compilations, studies and other materials prepared by or for the Receiv ing 
Party to the extent containing or reflecting the information in the preceding clause (a) or (b). Notwithstanding the foregoing, Confidential Infomiation shall 
not include information that, in each case: 

(i) was already known to the Receiv ing Party other than under an obligation of confidentiality, at the time of 
disclosure by the Disclosing Party; 

(ii) was generally available to the public or otherwise part of the public domain at the time of its disclosure to the 
Receiving Party; 

(iii) became generally available to the public or otherwise part of the public domain after its di sclosu re to the 
Receiving Party other than through any act or omission of the Receiving Party in breach o f this Agreement or the Confidentiality Agreement ; 

(iv) is subsequently disclosed to the Receiving Party by a Third Party without obligations of confidentiality with 
respect thereto; or 

(v) is subsequently independently di scovered or developed by the Receiving Party without the aid, application o r 
use of Confidential lnfonnation. 

5.4.2 From and after the Closing, all Confidential Information obtained by Seller (or its Affiliates or Representatives) from Buyer (or its 
Affiliates or Representatives) and all Confidential Information relating exclusive ly to the Product Business, the Purchased Assets or the Assumed Liabilities 
(the "Buyer Contidential Information") sllall be deemed to be Confidential Infonnation disclosed by Buyer to Sell er or its Affiliates or Representatives for 
purposes of this Section 5.4 .2 and .. during the period from the Closing through the tenth (I 01h) anniversary of the Closing Date (the "Confidentiality 
Period"), shall be used by Seller or its Affili ates or Representati ves solely as required to (a) perfonn its obligations or exercise or enforce their respective 
rights and remedies under this Agreement or any Ancillary Agreement or (b) based on the advice of counsel , comply with applicable Law or its or its 
Affi li ates' respective regulatory, stock exchange, Tax or financing reporting requirements (each of(a) througll (b), a "Seller Permitted Purpose"), and for no 
other purpose. During the Confidentiality Period, Seller shall (i) not disclose, or permit the disclosure of, any of the Buyer Confidential Information lo any 
Person except those Persons to whom such disclosure is necessary in connection with any Seller Permitted Purpose and who are advised of the confidential 
nature of the Confidential Informati on and directed to comply with the confidentiality and non-use obligations under this Section 5.4: and (ii) treat, and will 
cause its Affiliates and the Representatives of Seller or any of its Affiliates to treat, the Buyer Confidential Information as confidential, using the same degree 
of care as Seller normally employs to safeguard its own confidential information from unauthorized use or disclosure, but in no event less than a reasonable 
degree of care. Seller shall be responsible for any use or disclosure ofBnyer 
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Confidential Information by any of Seller's Affiliates or Representatives that would breach this Section 5 .4 if such Affiliate or Representative was a party 
hereto. 

5.4.3 During the Confidentiality Period, all Confidential lnformation obtained by Buyer (or its Affiliates or Representatives) from Seller 
(or its Affiliates or Representatives) other than the Buyer Confidential Information (the "Seller Confidential Information") shall be used by Buyer solely as 
required to (a) perfonn its obligations or exercise or enforce its rights and remedies under this Agreement or any Ancillary Agreement, (b) conduct the Product 
Business, or (c) based on the advice of counsel, comply with appli cable Law or its or its Affiliates' respective regul atory, stock exchange, Tax or financing 
reporting requirements (each of (a) through (c), a "Buyer Permitted Purpose"), and for no other purpose. During the Confidentiali ty Period, Buyer shall 
(i) not disclose., or permit the disclosure of, any of Seller Confidential Information to any Person except those Persons to whom such disclosure is necessary in 
connection with a Buyer Pennitted Purpose and who are advised of the confidential nature of the Seller Confidential lnfonnation and directed to comply with 
the confidentiality and non-use obli gations under thi s Section 5 .4; and (ii) treat, and will cause its Affili ates and the Representatives of Buyer or any of its 
Affiliates to trea t, Seller Confidential Information as confidential, using the same degree of care as Buyer nonnally employs to safeguard its own confidentia l 
infonnation rrom unauthorized use or di sclosure, but in no event less than a reasonable degree of care. Buyer shall be responsible for any use or disclosure of 
Seller Confidential lnfonnation by any of Buyer's Affi liates or Representatives that would breach this Section 5 .4 if such Affiliate or Reprcsentati ve was a 
party hereto. 

5.4.4 Jn the event ei ther Party is requested pursuant to, or required by, applicable Law to disclose any of the other Party 's Confidential 
Information (i. e., Seller Confidential Infonnation or Buyer Confidential Informa tion, as app licable), it will notify the other Party in a timely manner so that 
such Party may seek a protective order or other appropriate remedy at such Paity's expense or, in such Party's sole discretion, waive compliance with the 
confidentiality provisions of this Agreement. Each Party will cooperate in all reasonable respects in connection with any reasonable actions to be taken for 
the foregoing purpose. In any event, the Party requested or required to disclose such Confidential lnfom1ation may furnish it as requested or required 
pursuant to applicable Law (subject to any such protective order or other appropriate remedy) without liability hereunder, provided that such Party furnishes 
only that porti on of the Confidential Information which such Patty is advised by an opinion of its counsel is legally required, and such Party exercises 
reasonable efforts to obtain reli able assurances that confidential treatment will be accorded such Confidential Infonnation. 

5.4.5 Nothing in this Section 5.4 shall be construed as preventing or in any way inhibiting either Party from complying with applicable 
Law governing activities and obligations undertaken pursuant to this Agreement or any Anc illary Agreement in any manner which it reasonab ly deems 
appropriate. 

5.5 Regulatory Transfers. Except to the extent provided otherwise in the Transition Services Agreement, Buyer and Seller shall (a) cooperate 
with one another and use their respective commercially reasonable efforts to complete, execute and file wi th the applicable Governmental Authorities all 
documentation required to effect the transfer of the Purchased Regulatory Approvals as soon as reasonably practicabl e following the Closing; and (b) without 
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limiting the foregoing, promptly file the Buyer FDA Transfer Letter and the Sell.er FDA Transfer Letter, respectively, with FDA. Except to the extent provided 
othern~se in the Transition Services Agreement, transfer of title to the Purchased Regulatory Approvals and associated Regulatory Submission shall be 
effective as of the Closing. 

5.6 Regulatory Responsibilities. 

5.6.1 Buyer shalt use its commerci ally reasonable effom to obtain, no later than J 80 days following the Closing Date, its O\\'ll NDC for 
the Product and have in place all reasonable resources such that sales oftbe Product in the Territory can be accomplished under the N1Xs of Buyer. 
Following the Closing Date for a period of up to J 80 days, except as otherwise provided in the Transition Services Agreement, Buyer and its Affiliates shall 
be permitted to distribute or sell any Product in the Territory labeled with Seller's NDC. Following the Closing Date, except as otherwise provided in the 
Transition Services Agreement, neither Seller, nor any of its respective Affiliates shall di stribute or sell any Product in the Territory labeled with Seller's 
NDC. 

5.6.2 Qther Regulatozy Responsibi lities. 

(a) Except as required by a Party to comply with applicable Law or to exercise its rights and obligations hereunder or under 
any Ancillary Agreement, from and after the date on which the Purchased Regulatory Approval is transferred to Buyer, Buyer shall have the so le right and 
responsibility for (and shall bear the cost of) preparing , obtaining and maintaining all Regulatory Approvals, and for conduc ting conununications with 
Governmental Authorities ofcompetentjurisdiction, for the Product in the Territoty. Without limitation of the foregoing, promptly following the Closing, 
but in any event within such periods required by applicable Law, Buyer shall obtain, with respect to the Territory, such Regulatory Approvals as are 
necessa1y for Buyer's own Product labeling and shall comply with such Regulato.ry Approvals upon receipt thereof. 

(b) Subject to the te1ms and conditions of this Agreement, Seller hereby grants to Buyer, effective as of the Closing, its 
exclusive right ofreference to the DMF. Furthennore, Seller shall use commercially reasonable efforts to assist Buyer in obtaining the DMF Letter. 

5.7 Pharmacovigilance Obligations. 

5.7.1 Establishment of Safety Project Team Promptly following the Closing, the transition managers appointed pursuant to the 
Transition Services Agreement shall establish a safety project team to discuss the exchange of safety information and Buyer's compliance with the terms of 
any phannacovigilance obligations under the Purchased Contracts. 

5.7.2 Exchange of Safety Informatio n. For 120 days following the Closing, each of Seller and Buyer agrees to: 

(a) promptly exchange all relevant information in its possession that relates to the safety of the Product or the Authorized 
Generic Product; 
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(b) promptly exchange all significant medical and technical inquiries received in relation to the Product or the Authorized 
Generic Product; and 

(c) use reasonab le efforts to remove from any of the information exchanged pursuant to Section 5.7 .2(a) or Section 5 .7 .2(b), 
any personal information that is not legally required to be recorded for dmg satety purposes. 

5.7.3 Medical and Other Inquiries. Except to the extent otheJWise provided in this Agreement or any Ancillary Agreement, from and 
after the Closing Date, Buyer (a) shall be responsible for handling and responding to all customer complaints and inquiries (including medical and non­
medical inquiries) related to the Product or, subject to the AG Agreement, the Authorized Generic Product used, marketed, distributed or so ld in the Territory 
and (b) sha ll be responsib le for all correspondence and communication with physicians and other health care professionals in the Territory relating to the 
Product or, subject to the AG Agreement, the Authorized Generic Product. 

5.7.4 Product Liability Claims. As soon as it becomes aware. each Party shall give the other Party prompt written notice of any defect or 
alleged defect in the Product or the Authorized Generic Product, any injury alleged to have occurred as a result of the use or application of the Product or the 
Authorized Generic Product, and any circumstances that may give rise to Litigation or Liabi.lity relating to the Product or the Authorized Generic Product, 
recall.or market withdrawal of the Product or the Authorized Generic Product or regulatory action that reasonably would be expected to adversely affect the 
Exploitation or Manufacture of the Product or the Authorized Generic Product or result in any Liability for either Party, specifying, to the extent the Party has 
such information, the time, place and circumstances thereof and the names and addresses of the Persons involved. Each Party also shall furnish promptly to 
the other Party copies of all documents received in respect of any Litigation arising out of such alleged defect, injmy or regulatory action; provided, that 
neither Party shall be required to furnish such documents if such disclosure could, in such Party's reasonable discretion, (a) violate applicable Law or any 
binding agreement entered into prior to the Closing Date (including any confidentiality agreement to which such Party is a party),provided, that such Party 
uses corrunercially reasonable efforts to obtain waivers thereof, (b)jeopardize any attorney/client privilege or other established legal privilege or (c) disclose 
any trade secrets. 

5.8 Commercialization. Except to the extent otheJWise provided in this Agreement or any Ancillary Agreement, from and after the Closing 
Date, (a) Buyer, at its own cost and expense, shall be responsible for and have sole discretion overthe commercialization, marketing strategy, promotion, 
distribution and sale of the Product and, subject to the AG Agreement, the Authorized Generic Product, in the Territory and shall independently determine 
and set prices for the Product and, subject to the AG Agreement, the Authorized Generic Product, in the Territory, including the selling price, volume 
discounts, rebates and similar matters ; provided, that Buyer shall not increase prices for the Product from the respective prices in effect on the Closing Date 
until such time as no Product is being sold or distributed by or on behalfofBuyer or any of its Affiliates (including by any Third Party wholesaler or 
distributor) that includes an NOC of Seller or its Affiliates on the Product labeling; (b) Buyer shall be responsible, at its own cost and expense, for all 
marketing, advertising and promotional materials related to the Product and, subject to the AG Agreement, the Authorized Generic Product, in the Territory; 
and (c) Buyer or 
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its Affiliates shall be responsible for receiving and processing all orders, undertaking all invoicing, collection and receivables, and providing all customer 
service related to the sale of the Product and, subject to the AG Agreement, the Authorized Generic Product, in each case, in the Territory. 

5.9 Certain Tax Matters. 

5.9.1 Withholding Taxes The amounts payable by one Patty (the "Payer") to another Party (the "Payee") pursuant to thi s Agreement or 
any Ancillary Agreement ("Payments") shall not be reduced on account of any Taxes unless required by app licabl e Law. The Payee alone shal l be 
responsible for paying any and all Taxes (other than withholding Taxes required to be paid by the Payer and Transfer Taxes, Indi rect Taxes and Apportioned 
Obligations, which shall be treated in accordance with Sections 5.9.2 and 5.9.3) levied on accoun t of, or measured in whole or in part by reference to, any 
Payments it receives. The Payer shall deduct or withhold from the Payments any Taxes that it is required by applicable Law to deduct or withhold, and all 
such amounts deducted and withheld shall be treated for all purposes of this Agreement as having been paid to Payee. Notwithstanding the foregoing, if the 
Payee is entitled under any applicable Tax treaty to a reduction of rate of, or the elimination of, or recovery of, app licable withh olding Tax, it shall timely 
deliver to the Payer or the appropriate Governmental Authority (with the assistance of the Payer to the extent lhal this is reasonably requ ired and is expressly 
requested in writing) the prescribed forms necessary to reduce the applicable rate of withholding or to relieve the Payer of its obligation to withhold Tax, and 
the Payer shall apply the reduced rate of withholding, or dispense with the withholding, as the case may be, to the extent it complies with the applicable Tax 
treaty. If; in accordance with the foregoing, the Payer withholds any amount, it shall make timely payment to the proper Taxing Authority of the withheld 
amount, and send to the Payee proof of such payment as soon as reasonably practicable. 

5.9.2 Transfer Taxes and App01tioned Obligations. 

(a) All amounts payable hereunder or under any Ancillary Agreement are exclusive of all recordation, transfer, documentary, 
stamp, conveyance or other similar Taxes (excluding any Indirect Taxes) imposed or levied by reason of, in connection with or attributable to this Agreement 
and the Ancillary Agreements or the transactions contemplated hereby and thereby (collectively, "Transfer Tax ts"). Buyer and Seller shall each be 
responsible for the payment of 50% of all Transfer Taxes, and shall pay all amounts due and owing in respect of any Transfer Taxes, these amounts in 
addition to the sums otherwi se payable, at the rate in force at the due time for payment or such other time as is stipul ated under appl icable Law. 

(b) All personal property and simi lar ad valorem obligations (other than, for the avoidance of doubt, Transfer Taxes) levied 
with respect to the Purchased A~sets for a taxable period which includes (bot does not end on) the Closing Date (collectively, the "Apportioned 
Obligations") shall be apportioned between Seller and Buyer based on the number of days of such taxable period ending on the Closing Date (such portion 
of such taxable period, the "Pre-Closing Tax Period") and the number of days of such taxable period beginning on the day after the Closing Date (snch 
portion of such taxable period, the "Post-Closing Tax Period"). Seller shall be liable for the proportionate amount of such Apportioned Obligations 
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that is attributable to the Pre-Closing Tax Period, and Buyer shall be liable for the proportionate amount of such Apportioned Obligations that is athibutable 
to the Post-Closing Tax Period. 

(c) Apportioned Obligations and Transfer Taxes shall be timely paid, and all applicable filings, reports and returns shall be 
filed, as provided by applicabl e Law. The paying Party shall be entitled to reimbursement from the non-paying Party in accordance with Section 5.9.2(a) or 
Section 5 .9 .2(b ), as the case may be. Upon payment of any such Apportioned Obligation or Transfer Tax, the paying Party shall present a statement to the 
non-paying Pa1ty setting forth the amount ofreimbursement to which the paying Pa1ty is entitled under Section 5.9.2(a) or Section 5.9.2(b), as the case may 
be, together with such supporting evidence as is reasonably necessary to calculate th e amount to be reimbursed. The non-paying Party shall make such 
reimbursement promptly but in no event later than 10 days after the presentation of such statement. 

5.9.3 Indirect Taxes. The Parties intend and shall use their commercially reasonabl e efforts to ensure the transfer of the Purchased Assets 
shall occur without any obligation of Seller to account for or pay Indirect Taxes. However, notwithstanding anything to the contrary contained in this 
Section 5.9 or elsewhere in this Agreement, Buyer and Seller shall each be responsible for 50% of all Indirect Taxes that arise as a result of the transfer of the 
Purchased A~sets . 

5.9.4 Cooperation and Exchange oflnformation. Each of Seller and Buyer shall (a) provide the other with such assistance as may 
reasonably be requested by the other (subject to reimbursement of reasonable out-of-pocket expenses) in connection with the preparation of any Tax Return , 
audit or other examination by any Taxing Authority or judicial or administrative proceeding relating to Liability for Taxes in connection with the Product 
Business or the Purchased Assets, (b) retain and provide the other with any records or other information that may be relevant to such Tax Return , aud it or 
examination , proceeding or determination, (c) upon the other's request (subject to reimbursement of reasonable out-of-pocket expenses), use their 
commercially reasonable efforts to obtain any certificate or other document from any Taxing Authority or any other Person as may be necessary to mitigate, 
reduce or eliminate any applicable Indirect Tax or Transfer Tax and (d) infom1 the other of any final determination of any such audit or examination, 
proceeding or determination that affects any amount required to be shown on any Tax Return of the other for any period; provided, however, the foregoing 
shall not limit the ability of Seller to wind up its affairs and close its Chapter 11 Cases. 

5.9.5 Surviva l of Covenants. The covenants contained in this Section 5.9 shall survive until 30 days after the expiration of the 
applicable statute of limitations (including extensions thereof). 

5.10 Accounts Receivable and Payable. 

5.10.1 Accounts Receivable. The Parties ackn.owledge and agree that all Accounts Receivable outstanding on the Closing Date shall 
remain the property of Seller or its Affiliates and shall be collected by Seller or its Affiliates subsequent to the Closing. In the event that, subsequent to the 
Closing, Buyer or an Affiliate of Buyer receives any payments from any obligorwith. respect to an Account Receivable, then Buyer shall, within 30 days after 
receipt of 
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such payment, remit the full amount of such payment to Seller. In the case of the receipt by Buyer of any payment from any obligor of both Seller and Buyer 
then, unless otherwise specified by such obligor, such payment shall be applied first lo amounts owed to Buyer wi th the excess, if any, remitted to Seller. In 
the event that, subsequent to the Closing, Seller or any of its Affiliates receives any payments from any obligor with respect to an account receivable of Buyer 
for any period after the Closing Date, then Seller shall , within 30 days after receipt of such payment, remit the full amount of such payment to Buyer. In the 
case of the receipt by Seller of any payment from any obligor of both Seller and Buyer then, unless othe1wise specified by such ob ligor, such paymen t shall 
be applied equitably to Seller and Buyer based on the amounts owed by such obligor to Seller and Buyer. 

5.10.2 Accounts Payable. In the event that, subseq uent to the Closing, Buyer or an Affiliate ofBuyerreceives any invoices from any 
Third Party that is for the account of Seller pursuant to this Agreement or any Ancilla1y Agreement with respect to any account payable of the Produc t 
Business or with respect to the Authorized Generic Product outstanding prior to the Closing, then Buyer shall , within 30 days afterreceipt of such invoice, 
provide such invoice to Seller. In the event that, subsequent to the Closing, Seller or any of its Affiliates receives any invoices from any Third Pa.tty wi th 
respect to any account payable of Buyer or any of its Affiliates for any period after the Closing, then Seller shall, within 30 days after receipt of such invoice, 
provide such invoice to Buyer. 

5.11 Wrong Pockets. 

5.11.1 Assets. Without limiting Section 5.2, if ei ther Buyer or Seller becomes aware that any of the Purchased Assets has not been 
transferred to Buyer or that any of the Excluded Asse ts has been transferred to Buyer, it shall promptly notify the other and the Parties shall, as soon as 
reasonably practicable, ensure that such property is transferred, at the expense of Seller and with any necessary prior Third Party consent or appro val , to 
(a) Buyer, in the case of any Purchased A%et which was not transferred to Buyer at the Closing; or (b) Seller, in the case of any Excluded Asset which was 
transferred to Buyer at the Closing. 

5.11.2 Payments. ff, on or after the Closing Date, either Party shall receive any payments or other funds due to the other pursuan t to the 
terms of this Agreement or any Ancillary Agreement, then ihe Pa1ty rece iving such funds shall, within 30 days after receip t of such funds, forward such funds 
to the proper Party. The Parties acknowledge and agree there is no right ofoffset regard ing such paymen ts and a Party may not wi thhold fund s recei ved from 
Third Patties for the account of the other Party in the event there is a di spute regarding any other issue under this Agreemen t or any of the Ancill ary 
Agreements . 

5.12 VA Agreement. The Parties shall, and shall cause thei r respective Affiliates to , use their conunercially reasonab le efforts to obtain all 
consents ofGovemmental Authorities required for the uo vation of the VA Agreement to Buyer and perform their respective obligati ons under48 C.F.R. 
Subpart 42.12 (the "Applicable FAR Regulations") in order to effect the novation of the VA Agreement to Buyer as soon as reasonably practi cable fo llowing 
the Closing. Without limitation of the foregoing and subject to the Applicable FAR Regulations: 
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5.12.1 in connection with the novation of the VA Agreement to Buyer, each of Seller and Buyer shall, and shall cause the.irrespective 
Affiliates to , provide to the applicable Governmental Authorities such infonnation as is required by the Responsible Contracting Officer (as defined in the 
Applicable FAR Regulations) for the VA Agreement (the "Responsible Contracting Officer "); 

5.12.2 the novation of the VA Agreement shall be made pursuant to the Novation Agreement, with such changes thereto as are required 
by the Responsible Contracting Officer and agreed to by the Parties or their respective applicable Affiliates, such agreement not lo be unreasonably withheld, 
conditioned or delayed; and 

5.12.3 if the novation of the VA Agreement to Buyer is not effective prior to the Closing, Buyer and its Affiliates shall petfonn Seller's 
obligations under the VA Agreement to the extent pennissible under the Federal Acquisition Regulations and Seller and its Affiliates shall perfo rm its 
obligations under the VA Agreement, to the extent Buyer or its Affiliates are not petmitted to do so, necessa1y to entitle it to payment from the U.S. Federal 
government for the work perfonned under the VA Agreement and shall pay any such payments received, less any amounts expended by Seller in the 
performance of the VA Agreement, to Buyer promptly following Seller's receipt thereof 

5.13 Purchased Domain Names. Promptly following the Closing, Seller shall take such action as may be necessa1y, or as reasonably requested 
by Buyer, to effectuate the assignment and transfer of the Purchased Domain Names to Buyer, including unlocking the Purchased Domain Names, securing 
and forwarding to Buyer transfer authori zation codes for the Purchased Domain Names, and completing such automated website procedures and 
documentation as may be required by the registrar of the Purchased Domain Names to release and transfer possession and control of the Purchased Domain 
Names to Buyer. 

5.14 Bankruptcy Court Approval. 

5.14.1 Within 25 days of the Petition Date, or such later date as agreed by Buyer in its discretion, the U.S. Debto rs shall file with the 
Bankruptcy Court a motion in form and substance reasonably satisfactory to Buyer (the "Approval Motion") for: 

{a) entry of an order substantially in the fonn of Exhibit F, authorizing and approving, inter alia, the sale of the Purchased 
Assets of Seller to Buyer on the terms and conditions set forth herein, free and clear ofall Encumbrances (other than Petmitted Encumbrances and to the 
extent set forth therein), and tbe assumption and assignment of the Purchased Contracts to Buyer (as amended, modified, or supplemented, the "Approval 
Order"), and 

{b) entry of an order substantially in the form of Exhibit G (as amended, modified, or supplemented, the "Bidding 
Procedures Order," and together with the Approval Order, the "Bankruptcy Court 01·ders"), among other things, (A) establishing bidding proced ures 
substantially in the form of Exhibit H governing the sale of the Purchased Assets (the "Bid Procedures"), (B) approving payment of the Expense 
Reimbursement, to the extent payable by the terms of this Agreement or the Bidding Procedures Order, and (C) 
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providing that the Expense Reimbursement shall constitute allowed administrative expenses of the U.S. Debtors. The U.S. Debtors shall use commercially 
reasonable efforts to seek entry of the Bidding Procedures Order by the earlier of(i) 20 days fo llowing the fomiation of an official committee ofunsecured 
creditors and (ii) 55 days after the Petition Date. 

5.14.2 Seller shall use its commercially reasonable efforts, and shall cooperate, assist and consult with Buyer, to secure the entry of the 
Bidding Procedures Order and the Approval Order. Buyer will promptly take such actions as are reasonably requested by Seller to assist in obtaining entry of 
the Bidding Procedures Order and the Approval Order, including furnishing affidavits or other documents or infomiation for filin g with the Bankruptcy Court 
for purposes, among others, of providing necessary assurances of performance by Buyer of its obligations under thi s Agreement and all other agreements, 
instruments, certificates and other documents to b e entered into or delivered in connection with the transactions contemplated by this Agreement and 
demonstrating that Buyer is a good faith buyer under section 363(m) of the Bankruptcy Code. Except as otherwise set forth herein, nothing in. any Chapter 
l I plan or any order confirming or implementing such plan in th e Chapter l l Cases shall limit, impair, modify, compromise, abrogate , or otherwi se adverse ly 
affect Buyer's rights under this Agreement, the Bidding Procedures Order, the Approval Order, or any relief granted and fi ndings set forth in the Bidding 
Procedures Order or the Approval Order. 

5.14.3 If the Bidding Procedures Order, Approval Order or any other orders of the Bankruptcy Court relating to this Agreement or the 
transactions contemplated hereby shall be appealed by any Person (or if any petition for certiorari or motion for leave to appeal, reconsideration , amendment, 
clatification, modification, vaca tion, stay, rehearing or reargurnent shall be fil ed with respect to the Approval Order, Bidding Procedures Order or other such 
order), and this Agreement has not otherwise been !enninated pursuan t to Section 8.1, Seller shall , at Seller's expense, take such steps to reasonab ly diligently 
defend such appeal, petition or motion and shall use the ir commercia lly reasonable efforts to obtain an expedited resolution of any such appeal, petition or 
motion. 

5.15 Service of Approval Motion. Seller will serve a copy of the Approval Motion and the accompanying attachments on the persons identified 
in Paragraph 16 of the Approval Order. 

5.16 Approval of Expense Reimbursement. 

(a) In consideration fo r Buyer having expended considerable time and expense in connection with thi s Agreement and the 
negotiation thereof and the identification and quantification of assets of Seller, Seller shall pay Buyer, if such payments become due and owing in 
accordance with Section 8.3 and the Bidding Procedures Orders, the Expense Reimbursement. Subject to the entry by the Bankruptcy Courts of the Bidding 
Procedures Orders approving the payment of the Expense Reimbursement, the Expense Reimbursement shall be (a) actual and necessary costs and expenses 
of preserving Seller's estates within the meaning of section 503(b) of the Bankruptcy Code and shall be treated as allowed administrative expenses claims 
against Seller's estates pursuant to sections 105(a), 503(b), and 507(a)(2) of the Bankruptcy Code and (b) payable in accordance wi th Section 8.3. Buyer 
may, in its sole discretion, waive its right to receive the Expense Re imbursement at any time after the 

47 



Bank111ptcy Courts' approval thereof, including at any auction, if Buyer determines, in its sole discretion, such a waiver is reasonably likely to result in 
greater net proceeds for the estates and creditors. Seller shall seek, and take commercially reasonable steps to obtain, the approval of each Bankruptcy Court 
of the Expense Reimbursement in the Bidding Procedures Orders. 

(b) The Parties acknowledge that under the Bankruptcy Code the sale of the Purchased Assets is subject to approval of the 
Bankruptcy Court. The Parties acknowledge that to obtain such approval Seller must demonstrate that it has taken reasonab le steps to obtain the highest or 
best price possible for the Purchased Assets, including giving notice of the transactions contemplated by this Agreement to creditors and other interested 
parties as ordered by the Bankruptcy Court, providing infonnation about the Purchased Assets to responsible bidders, and entertaining any higher or better 
offers from responsible bidders. 

5.17 Seller Not Party to Other Agreement. Seller represents that as of the date of this Agreement, Seller is not a party to or bound by any 
agreement with respect to a possible Takeover Proposal with respect to the Product Business or Purchased Assets, and agrees that it will not become a party to 
or bound by any such agreement hereafter otherthan any such agreement that may come to ex.ist as part of the bidding and sale process approved by the 
Bankruptcy Court or as otherwise expressly pennitted by this Agreement and the Bidding Procedures Order. 

5.18 No Successor Liability. Buyer and Seller intend that, upon the Closing, Buyer shall not be deemed to: (a) be the successor of or successor 
employer to Seller, including with respect to any collective bargaining agreement or employee plan, (b) have, de facto or otherwise, merged with or into 
Seller; (c) be a mere continuation or substantial continuation of Seller or the enterprise(s) of Seller, or (d) be liable for any acts or omissions of Seller in the 
conduct of the Product Busi.ness or arising under or related to the Purchased Assets or the Assumed Liabilities. Without limiting the generality of the 
foregoing, and except as otherwise provided in this Agreement, the Parties intend that Buyer shall not be liable for any lien, claim, or other Encumbrances 
against Seller or any of its Affiliates, and that Buyer shall have no successor or vicarious liability ofany kind or character whether known or unknown as of 
the Closing Date or whether fixed or contingent, existing or hereafter arising, with respect to the Product Business, the Purchased Assets or any Liabilities of 
Seller or any of its Affiliates arising on or prior to the Closing Date, in each case other than in connection with Permitted Encumbrances and Assumed 
Liabilities. 

5.19 Service of Approval Motion. Seller shall comply (or obtain an order waiving compliance) with all requirements under the Bankruptcy 
Code, Bankruptcy Rules and any other appli cable Law or rule in connection with obtaining approval of the transactions contemplated by this Agreement. 
Seller shall serve on all required Persons, including, without limitation: (i) all Persons who are known to possess or assert a claim, lien, or other Encumbrance 
against or interest in the Purchased Assets; (ii) all applicable Governmental Authorities; (iii) all Persons required by any order of the Bankruptcy Courts, the 
Bankruptcy Code or the Bankruptcy Rules; and (iv) any other Persons that Buyer reasonably may request, the Approval Motion and any notice of the 
motions, heatings, or orders necessaty to comply with Seller's obligations to consummate the transactions contemplated by this Agreement. 
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5.20 Copies of Pleadings. To the extent practicable, Seller shall provide Buyer with drafts ofall docu ments, motions, orders, filings or pleadings 
and supporting documents that Seller proposes to file with the Bankruptcy Court that relate to the Agreement and the consununation of the transactions 
contemplated hereby prior to filing them with the Bankruptcy Cou1t . All motions, appl ications, petitions, schedul es, supporting papers and forms of orde.rs 
not otherwise agreed to under this Agreement prepared by Seller and relating to the transactions contemplated by this Agreement to be filed on behalf of 
Seller after the date hereof must be in form and substance reasonably satisfactory to Buyer. 

5.21 Assumption and Assignment of Contracts. Except with respect to the VA Agreement, which shall be treated in accordance with 
Section 5.12, at the Closing (i) Seller shall , pursuant to the Approval Order; assume and assign to Buyer each of the Purchased Contracts and (ii) Buyer shall 
pay all Cure Costs (if any) up to the Cure Costs Cap, in each case in connect ion with such assumption and assignment. Seller shall pay any and all Cure 
Costs in excess of the Cure Costs Cap in connection with such assumption and assignment. Except as to Purchased Contracts assigned pursuant to section 
365 of the Bankruptcy Code, section 11.3 of the CCAA or the Approval Orders, anything in this Agreement to the contrary notwi thstanding, this Agreement 
shall not constitute an agreement lo assign any Purchased Asset or any right thereunder if an attempted assigmnent, without the consent ofa Third Party, 
wou ld constitute a breach or in any way adversely affect the rights of Buyer or Seller thereunder, and Seller, at Seller's expense, shall use their commercially 
reasonable efforts to obtain any such required consent(s) as promptly as possible. 

5.22 Transition Services. 

5.22.l As promptly as practicable following the execution of this Agreement, Buyer and Seller shall use commercially reasonable efforts 
to enter into a transition serv ices agreement (the "Transition Services Agreement"), to be effective as of the Closing Date, with respect to the services set 
forth in Schedule 5.22 of the Seller Disclosure Schedule so as to fina lize the Transition Services Agreement. 

5.22.2 lfBuyer identifies any additional transition services that are reasonably necessary in connection with the transition of the Product 
Business to Buyer and is so requested by Buyer, the parties shall use commerci ally reasonab le efforts to estab lish an addi tiona.1 transition service schedule 
(including applicable fees payable to Seller in accordance with this Section 5.22) pursuant to which Seller will provide such additional transition services at 
Buyer's sole cost and expense. Buyer and Seller agree that, unless otherwise provided in Secti.on 5.22 of the Seller Disclosure Schedule, the pricing and 
expense for any transition service shall be borne by Buyer and be equal to the Seller's pass through cost. 

5.23 Post-Closing Access. For a period of three (3) months after the Closing, or so long as performance is possible, whichever is shorter, the 
Parties shall use reasonable effo1ts to provide the other party with reasonable access to the books and records in such paities' possession or control to the 
extent necessary for the preparation of financial statements, regulatory filings in respect of periods ending on or prior to the Cl9sing, or in connection with 
any legal proceedings and adminisrration of the Chapter 11 Cases, at tbe cost of the other Party, in each case to the extent related to the transactions 
contemplated by this Agreement. Either 
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Pa.1ty may notify the other Party in writing that it intends to destroy all such books and records and offer the other Pa11y the right to take possession of the 
same. Ifa Party does not notify the other party ofits intention to take possession of all such books and records, and actually take possession thereof within 
21 days after receipt of the notice, and if the other Party did make such books and records available in good faith so as to enable the notifying party to take 
possession thereof within such time frame, tbe other party may destroy such books and records. Notwithstanding anything set forth in this Agreement, Seller 
shall not destroy, and shall cause the U.S. Debtors to refrain from destroying, all financial books and records relating to the Product Business, the Product, and 
the Authorized Generic Product sufficient to pem1it carve-out financial statement audits to be performed (the "Retained Financial Records") without the 
express prior written consent of Buyer; provided, however, Seller may, in its so le discretion and at any time or from time to time, in lieu ofretaining the 
Retained Financial Records, transfer such Retained Financial Records to Buyer at Buyer's sole cost and expense. 

ARTICLE 6 
CONDITIONS .PRECEDENT 

6.1 Conditions to Obligations of Buyer and Seller. The obligations of Buyer and Seller to complete the transactions contemplated by thi s 
Agreement are subject to the satisfaction at or prior to the Closing of the following conditions: 

6.1.1 No Adverse Law; No Injunction. No Law shall hav e been enacted, en tered, promulgated or enforced by any Governmental 
Authority of competent jurisdiction that prohibits or makes illegal the consummation of all or any part of the transactions contemplated by this Agreement or 
the Ancillary Agreements, and no Order restraining , enjoining or otherwise preventing the consununation of the transactions contemplated hereby shall be in 
effect; and 

6.1.2 U.S. Bankruptcy Orders. The U.S. Bankruptcy Court shall have entered each of the Bankruptcy Court Orders, and each of the 
Bankruptcy Court Orders shall be in full force and effect and shall be Final Orders. 

6.2 Conditions to Obligations of Buyer. The obligation of Buyer to complete the transactions contemplated by this Agreement is subject to 
the satisfaction , or waiver by Buyer, at or prior to the Closing of the following additional conditions: 

6.2.1 Representations and Warranties. The representations and warranties of Seller contained in Section 3.1 , other than the Fundamental 
Reps included in Section 3.1, shall be true and correct (disregarding any materiali ty or Material Adverse Effect qualifications within such representations and 
warranties) in all respects at and as of the Closing Date as if made at and as of such date (except that those representations and warranties that address matters 
only as ofa particular date need only be true and correct as ofsucb date), except where the failure to be so true and correct has not had or would not, 
individually or in the aggregate, reasonably be expected to have a Mate1ial Adverse Effect, and each Fundamental Rep included in Section 3.1 shall be tme 
and correct in all respects at and as of the Closing Date as if made at and as of such date (except that those represen tations and warranties that address matters 
only as ofa particular date need only be true and correct in all resp ects as of such date); 
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6.2.2 Covenants. Seller shall have perfonned and complied in all material respects with all covenants, agreements and obligations 
required to be perfonned or complied with by it pursu an t to this Agreement and any Ancillary Agreement on or p1ior to the Closing Date; and 

6.2.3 No Material Adverse Effect. Between the date hereof and the Closing Date, there shall not have occurred and be continuing any 
Material Adverse Effect. 

6.2.4 DMF. Buyer shall have received a letter, in fonn and substance reasonably sati sfactory to Buyer, from the owner of the DMF 
acknowledging that Buyer has a right ofreference to the DMF, together with evidence of such letter being delivered to the FDA (the "DMF Letter'"). 

6.2.5 Closing Deliveries. Seller shall have delivered to Buyer each of the items li sted in Section 2.4.2(a). 

6.3 Conditions to Obligations of Seller. The ob ligation of Seller to complete the transactions contemplated by this Agreement is subject to the 
satisfaction , or waiver by Seller, at or prior to the Closing of the fo llowing addi.tional conditions: 

6.3.1 Representations and Wamrnties. The representations and warranties ofBuyer contained in Section 3.2, other than the 
Fundamental Reps included in Section 3.2, shall be true and correct (disregarding any materiality or Buyer Material Adverse Effect qualifications within such 
representations and warranties) in all respects at and as of the Closing Date as if made at and as of such date (except that those representations and warranties 
that address matters only as ofa particu lar date need only be true and correct as of such date), except where the failure to be so true and correct has not had or 
wou ld not, individually or in the aggregate, reasonably be expected to have a Buyer Material Adverse Effect and each Fundamental Rep included in 
Section 3.2 shall be true and correct in all respects at and as of the Closing Date as if made at and as of such date (except that those representations and 
warranties that address matters only as ofa particular date need only be true and coJTect in all respects as of such date); 

6.3.2 Covenants. Buyer shall have perfonned and complied in all material respects with all covenants. agreements and obligations 
required to be perfonned or complied with by it pursuant to this Agreement and auy Ancill ary Agreement on or prior to the Closing Date; 

6.3.3 C losing Deliveries. Buyer sha ll have deli vered to Seller each of the items li sted in Section 2.4.2(b); and 

6.3.4 Wind-Down Account. Solely to the extent agreed by Buyer and Seller, each acting reasonab ly, Buyer shall (or shall cause an 
Affiliate to) fund the Wind-Down Account. 

6.4 Frustration of Closing Conditions. With respect to the conditions to Buyer's and Seller 's respective obligations to consummate the 
transactions co11templated by this Agreement as provided hereunder and each such Party 's right to terminate this Agreement as provided in Section 8.1, 
neither Buyernor Seller may rely on the failure of any condition set 
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faith in this Article 6 to be satisfied if such failure was caused by such Party 's material breach, or failure to act in good faith or to use its commerc ially 
reasonable efforts to cause the condition to be satisfied to the extent required by Section 4 .2. 

ARTICLE7 
NO SURVIVAL OF REPRESENT A TIO NS, WARRANTIES AND PRE-CLOSING COVENANTS 

7.l No Survival. The representation s and warranties of the Parties and the covenants and agreements of the Parties that are to be performed 
prior to the Closing, whether contained in this Agreement or in any agreement or document delivered pursuant to this Agreement, shall not surv ive beyond 
the Closing and there shall be no liability following the Closing in respect thereof, whether such liability has accrued prior to or after the Closing , on the part 
of any Party or any of its officers, directors, equityholders, managers, agents or Affiliates; provided, however, that this Section 7.1 shall not limit (a) any 
covenant or agreement of the parties that by its terms contemplates performance after the Closing, and such covenants or agreements shall survive until fully 
performed, and (b) any recovery by any Person in the case of Fraud or wi llful breach. 

7.2 No Recourse. Except in the case of Fraud or wi llful breach, (1) Buyer's sole and exclusive remedy (a) for a breach of any representation or 
warranty made by Seller herein or in any document delivered pursuant hereto or (b) for a breach of any covenant made by Seller herein or in any document 
delivered pursuant hereto and required to be performed by Seller on or prior to the Closing, shall , in either case, be limited to (i) Buyer's right to tenninate 
thi s Agreement to the exten t pennitted pursuant to Section 8. l , in which case Seller shall have not any li ability except to the extent expressly provided in 
Section 8.3 or (ii) Buyer's right to seek a court to order equitable relief pursuant to Section 9.9; and (2) Seller's sole and exclusive remedy (x) for a breach of 
any representation or warrnnty made by Buyer herein or in any document delivered pursuant hereto or (y) for a breach of any covenant made by Buyer herein 
or in any document delivered pursuant hereto and requi red to be performed by Buyer on or prior to the C losing, shall , in either case, be limited to (i) Seller's 
ri ght to terminate th is Agreement to the exten t permi tted pursuan t to Section 8.1 or (ii) Seller's right to seek a court to order equitable relief pursuant to 
Section 9 .9. 

ARTICLE8 
TERMINATION 

8.1 Termination. Prior to the Closing, this Agreement shall terminate on the earliest to occur of any oftbe following events: 

8.1.1 the mutual written agreement of Buyer and Seller; 

8.1 .2 by written notice deli vered by either Buyer or Seller to the other, if the Closing shall not have occurred on or prior to January 31, 
2019 (the "End Date") (other than due to a breach of any representation or warranty hereunder of the Party seeking to tenninate this Agreement or as a result 
of the failure on the part of such Party to comply with or perform any of its covenants, agreements or ob! igat ions under this Agreement and other than as a 
result of any closing conditi on in favor of the non-tenninating Party not being satisfied, which closing 
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condition has been waived by the non-tenninating Party); provided, however, that (a) Buyer shall not have the right to terminate this Agreement pursuant to 
this Section 8.1.2 during the pend ency of any Litigation brought prior to the End Date by Seller for specific perfonnance of this Agreement and (b) Seller 
shall not have the 1ight to terminate this Agreement pursuant to thi s Section 8.l .2 during the pend ency of any Litigation brought before the End Date by 
Buyer for specific performance of this Agreement ; 

8.1.3 by written notice delivered by Buyer to Seller, if (a) the Approval Motion has not been filed with the Bankruptcy Court prior to 
l l :59 p.m. (prevailing Eastem Time) on September 20, 2018, (b) the Bankruptcy Court has not approved and entered the Bidding Procedures Order prior to 
11 :59 p.m. (prevailing Eastern Time) on the day that is earlier of (i) 20 days following the formation of an official committee of unsecured creditors and 
(ii) 55 days atier the Petition Date, (c) the Bankruptcy Court has not approved and entered the Approval Order prior to 11 :59 p.m. (prevailing Eastern Time) 
on the day that is 95 days following the Petition Date or (d) following entry of the Approval Order or the Bidding Procedures Order, any of the Approval 
Order, the Bidding Procedures Order or the Bid Procedures is stayed, reversed , modified, vacated or amended in any respect without the prior written consent 
of Buyer, and such stay, reversal, modification, vacation or amendment is not eliminated within I 4 days; 

8.1.4 by written notice delivered by Buyer to Seller, if(a) Seller seeks to have the B an kruptcy Court enter an order (or consent to entry 
of an order) (i) dismissing, or converting the Chapter l l Cases into cases under chapter 7 of the Bankruptcy Code, or (ii) appointing a trustee or other Person 
responsible for operation or administration of Seller or its business or assets, or a responsible officer for any of Seller, or an examiner with enlarged power 
rel ating to the operation or administration of Seller or its business or assets (each, an "Appointee"), (h) an order of di smissal of the Chapter l l Cases, 
conversion of the Chapter l l Cases in to cases under chapter 7 of the Bankruptcy Code, or appointment of an Appointee is entered for any reason, or (c) Seller 
does not comply with the material tenns of the Bid Procedures; 

8.1.5 by written notice delivered by Buyer to Seller, if (a) there has been a breach by Seller of a representation or wa1ranty of Seller 
contained in this Agreement or (b) there shall be a breach by Seller of any covenant, agreement or obligation of Seller in this Agreement, and such breach 
described in cl ause (a) or (h) would result in the failure of a condition set forth in Section 6.2.1 or Section 6.2.2 that has not been waived by Buyer, or in the 
case of a breach of any covenant or agreement is not cured upon the earlier to occur of (i) the 20th day after written notice thereo f is given by Buyer to Seller 
and (ii) the day that is two Business Days prior to the End Date; provided, that Buyer may not tetminate this Agreement pursuant to this Section 8. 1.5 if 
Buyer has breached any representation , warranty or covenant , agreement or obligation contained in this Agreement that would result in the failure of a 
condition set forth in Section 6.3.l or Section 6.3 .2; 

8.1.6 by written notice delivered by Sellerto Buyer, if(a) there has been a breach by Buyer ofa representation or warranty of Buyer 
contained in th is Agreement or (h) there shall be a breach by Buyer of any covenant, agreement or obligation of Buyer in this Agreement, and such breach 
described in clause (a) or clause (h) would result in the failure ofa condition set forth in Section 6.3 .1 or Section 6.3.2 and has not been waived by Seller, or 
in the 

53 

---·-·-·~·-· ---~~--------· 



case ofa breach of any covenant or agreement is not cured upon the earlierto occur of(i) the 20th day after written notice thereof is given by Seller to Buyer 
and (ii) the day that is two Business Days prior to the End Date; provided, that Seller may not terminate this Agreement pursuant to this Section 8.1.6 if Seller 
has breached any representation, warranty or covenant, agreement or obligation contained in this Agreement that would result in the failure of a condition set 
forth in Section 6.2.1 or Section 6.2.2; 

8.1.7 by written notice delivered by Seller to Buyer, if(i) all of the conditions set forth in Section 6.1 and Section 6.2 have been satisfied 
and remain satisfied (other than those conditions that (a) by their terms are to be satisfied at the Closing or (b) the failure of which to be sati sfied is 
attributable to a breach by Buyer of its representations, warranties, covenants or agreements contained in this Agreement), (ii) Seller bas irrevocably 
con finned by written notice to Buyer that {A) all conditions set forth in Section 6.3 have been satisfied or that it is willing to waive any unsati.sfi ed 
conditions set forth in Section 6.3 and (B) if Buyer performs its obligations hereunder then Seller is ready, willing and able to cause the Closing to occur, and 
(iii) the transactions contemplated hereunder shall not have been consummated within five (5) Business Days after delivery of such notice; provided, 
however, that such conditions remain satisfied and such confirmation remains in full force and effect at the close of business on such fifth Business Day; 

8.1.8 by written notice delivered by Seller to Buyer if, at any time prior to the Closing, Seller receives a Superior Proposal and (a) Seller 
has provided written notice to Buyer that it is prepared to terminate thi s Agreement to enter into a Contract with respect to such Superior Proposal, which 
notice shall include the material terms and conditions of the transaction that constitutes such Superior Proposal (but shall not be required to include the 
identity of the Person making such Superior Proposal) and (b) Buyer has not made, within five (5) Business Days following receipt of such notice, a binding 
and irrevocable written and complete proposal that the board of directors of Seller determines in good faith, after consultation with its financial and legal 
advisors is in the best interests of Seller's bankruptcy estate such that Seller confirms in writing that it will not pursue such Superior Proposal; 

8.1.9 by either Seller or Buyer, by giving written notice of such termination to the other Party , if any court of competent jurisdiction or 
other Governmental Authority having jurisdiction over the Parties or the Purchased Assets shall have issued an order or judgment or taken any other action 
pennanently restraining, enjoining or otbe1wise prohibiting the transactions contemplated by this Agreement and such order or other action shall have 
become final and non-appealable; provided, however, in each case, that the right to terminate this Agreement pursuant lo this Secti on 8.1.9 shall not be 
available to either Party whose breach of any of its representations, warranties, covenants or agreements contained herein has resulted in the circumstances 
giving rise to the right to terminate this Agreement pursuant to this Section 8.1.9; or 

8.1.10 by written notice delivered by Buyer to Seller, if Seller fails to oppose (a) the entry of any order that would preclude or impair the 
consummation of the transactions contemplated by thi s Agreement on the terms and conditions set forth in thi s Agreement or is otherwise inconsistent 
therewith, (b) any request for relief by any Person that would preclude or impair the consummation of the transactions contemplated by this Agreement on the 
te1ms and 

54 



conditions set forth in this Agreement or is otherwise inconsistent therewith . 

8.2 Procedure and Effect of Termination. 

8.2.1 Notice of Termination. Termination of this Agreement by either Buyer or Seller shall be by delivery of a written notice to the 
other. Such notice shall state the termination provision in this Agreement that such tenninating Party is claiming provides a basis for termination of this 
Agreement. Tennination of thi s Agreement pursuant to the provisions of Section 8.1 shall be effective upon and as of th e date of delivery of such wii tten 
notice as determined pursuan t to Section 9.2. 

8.2 .2 Effect of Termination. In the event of the tem1ination ofih is Agreement pursuant to Section 8. 1 by Buyer or Seller, this Agreement 
shall be terminated and have no further effect, and there shall be no Liability hereunder on the part of Se ller, Buyer or any of their respective Affiliates, excep t 
that Section 3.3 (Exclusivity of Representations), Section 5.3 (Publicity), Section 5.4 (Conjidenlia/ity), this Section 8.2.2 (Effect of Termination), 
Secti on 8.2.3 (Withdrawal of Certain Filings), Section 8.3 (Expense Reimbursement) and Article 9 (Miscellaneous) shall survive any termination of thi s 
Agreement. For the avoidance of doubt, in the event of termination of this Agreement pursuant to Section 8.1 , the Parties shall not enter into any of the 
Ancillary Agreements or have any obligations thereunder. Nothing in this Section 8.2.2 shall relieve either Party of (x) Liability fo r Fraud or willful breach or 
(y) subject to Section 8.3 , Liability resulting from any breaches of this Agreement prior to the tennination hereof. 

8.2.3 Withdrawal of Certain Filings. As soon as practicable following a tennination of thi s Agreement for any reason, but in no event 
more than 30 days after such termination, Buyer or Seller shall , to the extent practicable, withdraw all ti .lings, appl ications and other submissions relating to 
the transactions contemplated by this Agreement fil ed or submitted by or on behalf of such Party, any Governmental Authority or other Person, other than the 
Bankruptcy Court or any comt in which proceedings related to the transactions contempl ated by thi s Agreement have been filed. 

8.3 Expense Reimbursement. 

8.3.l In the event that this Agreement is te1mi nated by Buyer or Seller, as appli cable, pursuant to (i) Section 8. 1.8 or in accordance with 
any other prov is ion of Section 8.1 (other than Section 8 .1.8) at a time when this Agreement was terminable pun;uant to Section 8. l .8 or (ii) Section 8.1.2, 
Section 8. 1.3, Section 8.1.4 , Section 8. 1.5, Section 8.1.9 or Secti on 8. l.l 0, then in any of such cases, Seller sh all pay Buyer by wire transfer of immedi ately 
available funds, and Buyer shall be deemed to have earned, the Expense Reimbursement for the time and effort associated wi th initial due diligence and 
negotiation of this Agreement and the value of serving as the "stalking horse" for the marketing of the Purchased Assets. If this Agreement is terminated 
pursuan t to clause (i) above, the Expense Reimbursement shall be paid on the date a Superior Proposal is consummated. Tfthis Agreement is terminated 
pursuan t to clause (ii) above, Expense Reimbursement shall be paid within th ree (3) Business Days oflhe date of such tennination. 

8.3.2 The Parties acknowledge and agree that the tenns and conditions set forth 
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in this Section 8.3 with respect to the payment of the Expense Reimbursement are subject lo the Bankrnptcy Coull en tering the Bidding Procedures Order. 
The Parties acknowledge that the agreements contained in this Section 8.3 are commercially reasonable and an integral pall of the transactions, and that 
without these agreements, the Parties would not enter into this Agreement and consummate the transactions contemplated hereby. Accordingly, if Seller fails 
to pay the amount(s) payable under this Section 8.3 as and when due as set forth herein , then Seller shall also pay to Buyer all reasonable out-of-pocket costs 
and expenses (inclnding reasonable attorneys' fees and expenses) incurred by Buyer and its A!Iiliates in connection with the collection of such amounts and 
the enforcement by Buyer of its rights under this Section 8.3. Such costs and expenses shall be treated as an allowed administrative expense of Seller's 
bankrnptcy estates under sections 503(b) or 507(b) of the Bankrnptcy Code with priority over all other allowed administrative expenses in the Chapter 11 
Cases, including any allowed administrative expense claims that may have priority over certain other allowed administrative expenses. Buyer's right to 
receive the Expense Reimbursement (and, if applicable, such reasonable out-of-pocket costs and expenses) from Seller pursuant to this Section 8.3 shall be 
liquidated damages and the sole and exclusive remedy of Buyer against Seller and its Affiliates and representatives and any of their respective former, current 
or future stockholders, members, partners, managers, directors, officers, employees, agents, other representatives or Affiliates for Losses suffered by Buyer in 
connection with this Agreement (including in respect of any breach by Seller of any of its representations, waJTanties, covenants or obligations set forth in 
this Agreement), the termination hereof, the transactions contemplated hereby (including the abandonment thereof) or any matter fo1ming the basis for such 
termination. 

ARTICLE 9 
MISCELLANEOUS 

9.1 Governing Law, Jurisdiction, Venue and Servi.ce. 

9.1.l Governing Law. This Agreement shall be governed by and construed in accordance with the Laws of the State of New York, 
excluding any conflicts or choice of Law rule or principle that might othe1wise refer construction or interpretation of this Agreement to the substantive Law 
of another jurisdiction, and app licable provisions of the Bankruptcy Code. 

9.1.2 Jurisdiction. Subject to Section 9.9 , the Parties hereby irrevocably and unconditionally consen t to the exclusive jurisdiction of 
the Bankruptcy Court for any action, suit or proceeding (other than appeals therefrom) arising out of or relating to this Agreement, and agree not to 
commence any action, suit or proceeding (other than appea ls therefrom) related thereto except in such court. The Parties irrevocably and unconditionally 
waive their right to a jury trial in connection with any Litigation arising out of or relating to this Agreement, any Ancillary Agreement or the transactions 
contemplated hereby or thereby. 

9.1.3 Venue. The Parties further hereby irrevocably and unconditionally waive any objection to the laying of venue of any action , suit 
or proceeding (other than appeals therefrom) arising out of or relating to this Agreement in the Bankruptcy Court, and hereby further irrevocably and 
unconditionally waive and agree not to plead or claim in any such court that any such action, suit or proceeding brought in the Bankruptcy Court has been 
brought in an inconvenient fornm. 
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9.1.4 ~- Each Party further agrees that service of any process, summons, noti ce or document by registered mail to its address set 
forth in Section 9.2.2 shall be effective service of process for any action, suit or proceeding brought against it under this Agreement in any such court. 

9.2 Notices. 

9.2.1 Notice Requirements. Any notice, request, demand, waiver, consent, approval or other communication permitted or required under 
this Agreement (each, a "Notice") shall be in writing, shall refer specifically to this Agreement and shall be deemed given only if delivered by hand or sent by 
facsimile transmission or by email of a PDF attachment (with transmission continued) or by internationally recognized overnight delivery serv ice that 
maintains records of delivery , addressed to the Parties at their respective addresses specified in Section 9.2.2 or to such other address as the Party to whom 
notice is to be given may have provided to the other Party at least five days' piiorto such address taking effect in accordance with this Section 9.2. Such 
Notice shall be deemed to have been given as of the date delivered by hand or internationally recognized overnight delivery service or confirmed that it was 
received by facsimile or email (with receipt confirmed by telephone, or, solely in the case of facsimile, by email or by delivery (in addition to such facsimile) 
of such communication by internationally recognized overnight delivery service that maintains records of delivery). Any Notice delivered by facsimile or 
email shall he confirmed by a hard copy delivered as soon as practicable thereafter. lfa notice deemed given upon receipt is given after 5:00 p.m. in the place 
ofreceipt (the Parties understand and agree that the foregoing applies only to notice and not to copies), such notice will be deemed given on the next 
succeeding Business Day. 

9.2.2 Address for Notice. 

If to Seller, to: 

Aralez Pharmaceuticals Trading DAC 
2 Hume Street 
Dublin 2, D02 FT82, Ireland 
Attention: Andrew I. Koven, Director 
Email : ak.oven@aralez.com 

with copies (which shall not constitute effective notice) to: 

Willkie Farr & Gallagher LLP 
787 Seventh Avenue 
NewYork,NY 10019 
Attention: Adam M. Turteltaub 

Paul Shalhoub 
Email: 

and 

aturteltaub@willkie.com 
pshalhoub@willkic.com 
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Stikeman Elliott LLP 
5300 Commerce Court West 
199 Bay Street 
Toronto ONM5L IB9 
Atlention: Jonah Mann 
Email: jmann@stikeman .com 

Ifto Buyer, to: 

Toprol Acquisition LLC 
c/o Deerfield Management Company, L.P. 
780 Third Avenue, 37th Floor 
NewYork,NY 10017 
Attention: Bryan Sendrowski 
Email: bsendrowski@deerfield.com 

with a copy (which shall not constitute effective notice) to: 

Katten Muchin Rosenman LLP 
525 W. Monroe St. 
Chicago, lL 60661 
Attention: Mark D. Wood 

Peter A. Siddiqui 
Email: mark .wood@kattenlaw.com 

peter.siddiqui@katten law.com 

9.3 No Benefit to Third Parties. The covenants and agreements set forth in this Agreement are for the sole benefit of the Parties and their 
successors and penn.ittcd assigns and they shall not be construed as conferring any rights on any other Persons. 

9.4 Waiver and Non-Exclusion of Remedies. Any tem1 or condi tion of this Agreement may be waived at any time by the Party that is entitled 
to che benefi t thereof, bu t no such waiver shall be effective unless set forth in a written instrument duly executed by or on behalf of the Party wa iving such 
tenn or condition. The waiver by eith er Party of any right hereunder or of the fa ilure to perform orofa breach by the other Party shall no t be deemed a waiver 
of any other right hereunder or of any other breach or fa ilure by said other Party whether of a similar nacure or otherwise. The rights and remedi es provided 
herein arc cumulative and do not exclude any other right or remedy provided by applicable Law or otheTWise availab le except as expressly set fo rth herein. 

9.5 Expenses . Except as otherwise specifi ed herein or in any Ancillary Agreemen t, and whecher or not the Closing takes place, each Party shall 
bear any costs and expenses incurred by it with respect to che transaccions con templated herein and therein. 

9.6 Assignment. Neither this Agreement nor eith er' Party's tights or obligations hereunder may be assigned or delegated by such Party without 
the prior written consent of the 
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other Party, and any attempted assignment or delegation of this Agreement or any of such rights or obligations by either Party without the prior written 
consent of the other Party shall be void and of no effect; provided, however, that either Party may assign all of its rights or obligations hereunder to an 
Affiliate without the prior written consent of the other Party and Buyer may collaterally assign this Agreement to any lender to Buyer or its Affiliates pursuant 
to any facilities or agreements under which Buyer or its Affiliates borrow money from time to time without the prior written consent of Seller, but the 
assigning Party shall remain responsible for all of its obligations hereunder notwithstanding any such assignment. Subject to the preceding sentence, this 
Agreement will be binding upon, inure to the benefit of, and be enforceable by, the Parties and their respective successors and permitted assigns. 

9.7 Amendment. This Agreement may not be modified, amended, altered or supplemented except upon the execution and delivery ofa written 
agreement executed by both Parties. 

9.8 Severabllity. Ifany provision of this Agreement is held by a court of competent jurisdiction to be illegal , invalid orunenforceable under 
any present or future Law, and if the rights or obligations of either Party under this Agreement will not be materially and adversely affected thereby, (a) such 
provision shall be fully severable, (b) this Agreement shall be construed and enforced as if such illegal, invalid or unenforceable provision had never 
comprised a part hereof, (c) the remaining provisions of this Agreement shall remain in full force and effect and shall not be affected by the illegal, inv alid or 
unenforceable provision or by its severance herefrom and (d) in lien of such illegal , invalid or unenforceable provision, there shall be added automatically as 
a part of this Agreement a legal, valid and enforceable provision as similar in terms to such illegal, invalid or unenforceable provision as may be possible and 
reasonably acceptable to the Parties. 

9.9 Equitable Relief. The Parties agree that irreparable damage would occur in the event that any of the provisions of this Agreement were not 
performed in accordance with their specific tenns or were otherwise breached. It is accordingly agreed that a Party shall be entitled to an injunction or 
injunctions to prevent breaches of this Agreement and to enforce specifically the terms and provisions of this Agreement in the Bankruptcy Court, thi s being 
in addition to any other remedy to which it is entitled at law or in equity. Each Party hereby waives (a) any requirement that the other Party post a bond or 
other security as a condition for obtaining any such relief, and (b) any defenses in any action for specific performance, including the defense that a remedy at 
law would be adequate. 

9.10 Damages Waiver. TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW AND EXCEPT AS A RESULT OF FRAUD OR TO 
THE EXTENT PAID OR PAYABLE PURSUANT TO A THIRD PARTY CLAIM, NEITHER BUYER NOR SELLER SHALL BE LIABLE TO THE OTHER, OR 
THEIR AFF!LIA TES, FOR ANY CLAIMS, DEMANDS OR SUITS FOR CONSEQUENTIAL, INCIDENT AL, SPECIAL, EXEMPLARY, PUNlTTVE, INDIRECT 
OR MULTIPLE DAMAGES, FOR LOSS OF PROFITS, REVENUE OR INCOME, DIMINUTION INV ALUE OR LOSS OF BUSTNESS OPPORTUNITY 
(WHETHER OR NOT FORESEEABLE AT THE EXECUTION DATE), CONNECTED WITH OR RESULTING FROM ANY BREACH OF THIS 
AGREEMENT, OR ANY ACTIONS UNDERTAKEN IN CONNECTION HEREWITH, OR RELATED HERETO, 
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INCLUDING ANY SUCH DAMAGES WHICH ARE BASED UPON BREACH OF CONTRACT, TORT (lNCLUDING NEGLIGENCE AND 
MISREPRESENTATION), BREACH OF WARRANTY, STRICT LIABILITY, STATUTE, OPERATION OF LAW OR ANY OTHER THEORY OF RECOVERY. 

9.11 English Language. This Agreement shall be wiitten and executed in, and all other communications under or in connection with thi s 
Agreement shall be in, the English language. Any translation into any other language shall not be an o.ffi.cial version thereof, and in the event of any conflict 
in interpretation between the English version and such translation, the English version shall control. 

9.12 Bulk Sales Statutes. The Parties hereby waive compliance with the requirements and provisions of any bulk sales, bulk transfer or similar 
Laws of any jurisdiction that may otheiwise be applicable with respect to the sale of any or all of the Purchased Assets to Buyer and any other transactions 
contemplated by this Agreement. 

9.13 Representation by Counsel. Each Party represents and agrees with each other that it has been represented by or had the opportunity to be 
represented by independent counsel of its own choosing, and that it has had the full right and opportunity to consult with its respective attomey(s), that to 
the extent, if any, that it desired, it availed itselfofthis right and opportunity, that it or its authorized officers (as the case may be) have carefully read and 
fully understand this Agreement and the Ancillary Agreements in their entirety and have had them fully explained to them by such Party's respective 
counsel, that each is fully aware of the contents thereof and their meaning, intent and legal effect, and that it or its authorized o.ffi.cer (as the case may be) is 
competent to execute this Agreement and has executed this Agreement free from coercion, duress or undue influ ence. 

9.14 Counterparts. This Agreement may be executed in any number of counterparts, and each such counterpart hereof shall be deemed to be an 
original instrument, but all such counterparts together shall constitute but one agreement. Delivery of an executed counterpart ofa signature page of this 
Agreement by facsimile or other electronic transmission (including in portable document format (pdl), as a joint photographic experts group Upg) file , or 
otherwise) shall be effective as delivery of a manually executed original counterpart of this Agreement. 

9.15 Entire Agreement. This Agreement, together with the Schedules and Exhibits expressly contemplated hereby and attached hereto, the 
Buyer Disclosure Schedules .. the Seller Disclosure Schedules, the Ancillary Agreements, the Confidentiality Agreement and the other agreements, certificates 
and documents delivered in connection herewith or therewith or otherwise in connection with the transactions contemplated hereby and thereby , contain the 
entire agreement between the Parties with respect to the transactions contemplated hereby or thereby and supersede all prior agreements, understandings, 
promises and representations, whether written or oral, between the Parties with respect to the subject matter hereof and thereof, including the Confidentiality 
Agreement and the Letter of Intent. In the event of any inconsistency between any such Schedules and Exhibits and this Agreement, the terms of this 
Agreement shall govern. 

[Signature page follows] 

60 



IN WITNESS WHEREOF, the Parties have executed thi s Agreement as of the Execution Date. 

ARALEZ PHARMACEUTICALS TRADING DAC 

By: Isl Andrew I. Koven 
Name: Andrew I. Koven 
Title: Director 

TOPROL ACQUISITION LLC 

By: /s/ David Clark 
Name: David Clark 
Title: Authorized Signato1y 

(SIGNATURE PAGE TO ASSET PURCHASE AGREEMENT] 
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ARALEZ PHARMACEUTICALS ENTERS INTO DEFINITIVE "STALKING HORSE" 
PURCHASE AGREEMENTS FOR SUBST A.NTIALL Y ALL ASSETS 

Trunsactions valued at an aggregate of U.S. $240 million 

Exhibit 99.1 

MISSISSAUGA, Ontario, Sept.19, 2018 /PRNewswire/ -Aralez Phaimaceuticals Inc. ("Aralez" or the "Company") announced today that it and certain of 
its affiliates have entered into purchase agreements with two separate stalking-horse purchasers to sell their main operatin·g businesses: an agreement to sell 
its VJMOVO® royalties and Canadian operations to Nuvo Pham1aceuticals Inc. ("Nuvo") in a transaction valued at U.S.$110 million, subject to customaty 
adjustments, and an agreement to sell its TOPROL-XL® Franchise to its secured lender, certain funds managed by Deerfield Management Company, L.P. 
("Deerfield"), .in a transaction valued at U.S.$130 million, subject to customary adjustments. Deerfield has also provided a commitment to finance Nuvo 's 
transaction with the Company. 

Each ofNnvo and Deerfield has agreed to serve as "stalking horse" bidders through the restructuring proceedings previously commenced by the Company 
and certain of its U.S., Canadian and Iri sh affiliates under Canada 's Companies' Creditor A1rnngement Act (CCAA) in the Ontario Superior Court ofJnstice 
and under chapter 11 of the U.S. Bankruptcy Code in the U.S. Bankruptcy Court for the Southern District ofNew York, as applicable. These transactions, 
taken together, set the floor, or minimum acceptable bid, for an auction under the supe1vi sion of the Canadian and U.S. bankruptcy courts, whi ch is designed 
to achieve the highest value available or otherwise best offer. Final sale approval bearings are expected to take place shortly after completion of the auction 
with the anticipated closing of the successful bid(s) to occur prior to the end of calendar year 2018, subject to the satisfaction or waiver of other customary 
closing conditions. 

The Company also continues its efforts to sell the assets not being sold in the proposed stalking horse transactions and intends to wind down its operations 
following the consummation of the sales. 

Aralez is being advised by Moel is & Company LLC and Alvarez & Marsal as its financial adv isors and Willkie Farr & Gallagher LLP and Stikeman Ell iott 
LLP as U.S. and Canadian legal counsel, respectively. 

Additional Information 

The Company's securities law filings are available on the Company's website at www.aralez.com, on EDGAR at www.sec.gov, and on SEDAR 
at www.sedar.com. Court filings and other.infonnation related to the court-supe1vised proceedings are availab le at a website administered by the Company 's 
claims agent, Primeclerk, at https://cases.primeclerk.com/Aralez. Information is also available at a website 



maintained by Richter Advisory Group Inc., the Company's court-appointed monitor in Canada, in accordance with the CCAA proceedings, Richter 
Advisory Group Inc., at http://insolvency.richter.ca/A/Aralez-Pbarrnaceuticals. For additional information, vendors and cnstomers may call 1-877-676-4390 
or e-mail at aralez@richter.ca. 

About Aralez Pharmaceuticals Inc. 

Aralez Pharmaceuticals Inc. is a specialty pharmaceutical company focused on delivering meaningful products to improve patients' lives by acquiring, 
developing and commercializing products in various specialty areas. Aralez's Global Headquarters is in Mississauga, Ontario, Canada and the Irish 
Headquarters is in Dublin, Ireland. More infotmation about AraJez can be found at www.aralez.com. 

Cautionary Note Regarding Forward-Looking Statements 

This press release includes cenain statements that constitute "fotward-looking statements" within the meaning of applicable securities laws. Forward-looking 
statements include, bnt are not limited to , statements regarding the potential sale of businesses covered by the purchase agreements as well as other 
businesses and assets, the sale process, the winding down of operations following sales, and the Company's strategies, plans, objectives, goals, prospects, 
future performance or results of cunent and anticipated products, and other statements that are not historical facts, and such statements are typi cally identified 
by use of terms such as "may," "will ," "would," "should ," "could," "expect," "plan," "intend," "anticipate," "believe," "estimate," "predict," "likely," 
"potential," "continue" or the negative or similar words, variations of these words or other comparable words or phrases, although some forward-looking 
statements are expressed differently. 

You should be aware that the forward-looking statements included herein represent management's current judgment and expectations. and are based on 
current estimates and assumptions made by management in light of its experience and perception of historical trends, current conditions and expected future 
developments, as well as other factors that it believes are appropriate and reasonable under the circumstances, but there can be no assurance that such 
estimates and assumptions will prove to be conect and, as a resul t, the forward-looking statements based on those estimates and assumptions could prove ro 
be inconect. Accordingly, actual results, level of activity, performance or achi evements or future events or developments could differ materially from those 
expressed or implied in the forward-looking statements. 

Jn addition, the Company's operations involve risks and uncertainties, many of which are outside of the Company's contro l, and any one or any combination 
of these risks and unce1tainties could also affect wh ether the fmward-looking statements ultimately prove to be cotTect and could cause the Company's actual 
results, level of activity, perfom13nce or achievements or future events or developments to differ materially from those expressed or implied by the forward­
looking statements. These risks and uncertai nties include, without limitation, the uncertainty involved in the restructuring proceedings in Canada and the 
U.S. (the "Restructuring Proceedings"); timely obtaining court approvals of the sales or at all; risks related to restructuring costs; the Company 's financing 
and liquidity; the cooperation of the creditors ofthe Company; the Company's ability to meet its ongoing obligations during the Restructuring Proceedings; 
the ability oftbe Company to maintain relationships with its employees, suppliers and customers and other third parties in light ofthe events leading up to 
and including the Restructuring Proceedings; the ability to obtain goods and services in a timely and cost effective manner; the Company's ability to comply 
with its financial and other covenants; the Company's ability to 
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obtain approval from the couns with respect to any motions; the outcome of the Restmcturing Proceedings; the courts' rulings in the Restructuring 
Proceedings or a decision ofany other Canadian or U.S. court; in general, the length of time the Company will operate under the Restmcturing Proceedings, 
risks associated with any third-party motions, the potential adverse effects of the Restructu1ing Proceedings on the Company 's liqnidity; competition, 
including increased generic competition (including with respect to the Topro l-XL Franchise); the Company's inability to maintain key personnel necessary 
to manage the business; the Company's fai lure to successfully commercialize its products and product cand idates; costs and de lays in the deve lopment 
and/or approval of the Company's product candidates, including as a result oflhe need to conduct additional studies or due to issues with third-party API or 
finished product manufacturers, or the failure to obtain such approval of the Company's product candidates for all expected indications or in all targeted 
territories; with respect to certain products, dependence on reimbursement from third-party pay ors and the possibility ·of a failure to obtain coverage or 
red uc tion in the extent ofreimbursement; the inabili ty to maintain or enter into, and the risks resulting fro m the Company 's dependence upon , collaboration 
or contractual arrangements necessary for the development, manufacture, commercialization, marketing, sales and distribution of any products, including the 
Company's dependence on AstraZeneca AB and H01izon Pharma USA, Inc. for the sales and marketing ofYimovo and the Company's dependence on 
AstraZeneca AB for the m.anufacture and supply ofToprol-XL and the authorized generic; the Company's dependence on maintaining and renewing 
contracts with customers, dist1ibutors and other counterparties (celtain of which may be under negotiation from time to time), including the Company's 
inability to renew existing contracts or enter into new contracts on favorab le terms, and the risks that we may not be ab le to maintain the Company's existing 
te1ms with certain customers, distributors and other counterparties; the Company's ability to protect its intellectual property and defend its patents, including 
if generic competitors successfully appeal the recent District Coult decision with respect to certain Vimovo patents; regulatory ob li gations and oversight; 
fluctuations in the value of certain foreign currencies, including the Canadian dollar, in relation to the U.S. dollar, and other world cuffencies; changes in 
laws and regulations, including tax laws and unanticipated tax liabilities and laws and regulations regarding the pricing of pharmaceutical pro ducts; general 
adverse economic, market and business conditions; and those risks detailed from time-to-time under the cap tion "Risk Factors" and elsewhere in the 
Company's Securities and Exchange Commission (SEC) filings and reports and Canadian securities law fi lings, including in the Company's Annual Report 
on Fo1m I 0-K for the year ended December 3 1, 20 l 7 and Quarterly Report on Fonn 10-Q for the three month period ended March 31, 2018 , which are 
ava ilable on EDGAR at www.sec.gov, on SEDAR at www.sedar.com, and on the Company's website at www.ara lez.com. You should not place undue 
importance on forward-looking statements and should not rel y upon this infonnation as of any other date. We undertake no obligation to publicly update or 
revise any fo1ward-looking statements, whether as a result of new infonnation, future events or otherwise, unless required by law. 

3 
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Court File No. CV-18-603054-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE  

COMMERCIAL LIST 

THE HONOURABLE MR. 

JUSTICE DUNPHY 

) 

) 

) 

WEDNESDAY, THE 10TH 

DAY OF OCTOBER, 2018 

 

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT 
 OF ARALEZ PHARMACEUTICALS INC. AND  
ARALEZ PHARMACEUTICALS CANADA INC. 

 
(Applicants) 

 

ORDER 
(Re Bidding Procedures Approval) 

 

THIS MOTION, made by Aralez Pharmaceuticals Inc. (“API”) and Aralez 

Pharmaceuticals Canada Inc. (together the “Applicants”), pursuant to the Companies’ 

Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”) for an order 

approving the bidding procedures (the “Bidding Procedures”), was heard this day at 

330 University Avenue, Toronto, Ontario. 

ON READING the affidavit of Adrian Adams sworn October 1, 2018 and the 

Exhibits attached thereto, and the � Report of Richter Advisory Group Inc., in its 

capacity as the Court-appointed Monitor (the “Monitor”) and on hearing the 

submissions of counsel for the Applicants, the Monitor, the DIP Lender, Nuvo 

Pharmaceuticals Inc. and counsel for those other parties appearing as indicated by the 
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counsel sheet, no one else appearing although properly served, as appears from the 

affidavit of �, filed, 

DEFINITIONS 
 

1. THIS COURT ORDERS that capitalized terms used in this Order and not otherwise 

defined shall have the meanings ascribed to them in the bidding procedures attached as 

Schedule “A” hereto (the “Bidding Procedures”). 

SERVICE  
 

2. THIS COURT ORDERS that the time for service of the Notice of Motion and 

Motion Record in respect of this Motion is hereby abridged so that this Motion is 

properly returnable today and hereby dispenses with further service thereof. 

BIDDING PROCEDURES 
 

3. THIS COURT ORDERS that the Bidding Procedures attached as Schedule “A” 

hereto are hereby approved. 

4. THIS COURT ORDERS that the Applicants and their advisors, and the Monitor 

and its advisors, are authorized and directed to commence the Bidding Procedures in 

accordance with its terms.  The Applicants and the Monitor are hereby authorized and 

directed to perform their respective obligations under the Bidding Procedures and to do 

all things reasonably necessary in relation to such obligations, subject to the terms of the 

Bidding Procedures. 

5. THIS COURT ORDERS that each of the Applicants and the Monitor and their 

respective affiliates, partners, directors, employees, advisors, agents and controlling 

persons shall have no liability with respect to any and all losses, claims, damages or 

liability of any nature or kind to any person in connection with or as a result of the 
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Bidding Procedures, except to the extent of such losses, claims, damages or liabilities 

resulting from the gross negligence or willful misconduct of the Applicants or the 

Monitor, as applicable, in performing their obligations under the Bidding Procedures, 

as determined by this Court. For the avoidance of doubt, nothing in this paragraph 5 

shall limit any liability of the Applicants pursuant to or in connection with the 

Canadian Share Purchase Agreement. 

STALKING HORSE AGREEMENT AND BID PROTECTIONS 

6. THIS COURT ORDERS that the Applicants are hereby authorized to execute the 

Canadian Share Purchase Agreement nunc pro tunc, provided that nothing herein 

approves the sale and the vesting of the assets to the Canadian Purchaser pursuant to 

the Canadian Share Purchase Agreement and that the approval of the sale and vesting 

of such assets shall be considered by this Court on a subsequent motion made to this 

Court following completion of the sale process pursuant to the terms of the Bidding 

Procedures, and further that nothing in the Canadian Share Purchase Agreement or any 

other sale agreement presented to this Court for approval shall be determinative of the 

issue of allocation of sale proceeds or prejudice the rights of parties in interest related 

thereto. 

7. THIS COURT ORDERS that the payment and priority of the Canadian Termination 

Fee and the Canadian Expense Reimbursement (together, the “Bid Protections”) on the 

terms contemplated by the Canadian Share Purchase Agreement are hereby approved.  

8. THIS COURT ORDERS that the Stalking Horse Bidder shall be and is hereby 

entitled to a charge (the “Bid Protections Charge”) on the Property (as that term is 

defined in the Initial Order dated August 10, 2018 (as amended and restated, the 

“Initial Order”), made in the within proceedings) of the Applicants  as security for 

payment of the Bid Protections. The Bid Protections Charge shall have the benefit of 

paragraphs 50-55 of the Initial Order and shall rank in priority to all other 

Encumbrances and Charges (as those terms are defined in the Initial Order) other than 
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the Administration Charge and the DIP Lenders’ Charge, each as defined in the Initial 

Order. 

PIPEDA 
 

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

Information Protection and Electronic Documents Act, the Applicants and the Monitor may 

disclose personal information of identifiable individuals to prospective purchasers or 

bidders for the Purchased Assets and to their advisors, but only to the extent desirable 

or required to negotiate and attempt to complete a sale of the Purchased Assets (the 

“Sale”). Each prospective purchaser and or bidder (and their respective advisors) to 

whom such personal information is disclosed shall maintain and protect the privacy of 

such information and limit the use of such information solely to its evaluation of the 

Sale, and if it does not complete a Sale, shall return all such information to the 

Applicants, or in the alternative destroy all such information. The purchaser of the 

Purchased Assets shall be entitled to continue to use the personal information provided 

to it, and related to the Purchased Assets, in a manner that is in all material respects 

identical to the prior use of such information by the Applicants, and shall return all 

other personal information to the Applicants, or ensure that all other personal 

information is destroyed. 

GENERAL 

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

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

or any other jurisdiction to give effect to this Order and to assist the Applicants, the 

Monitor and their respective agents in carrying out the terms of this Order, including 

the United States Bankruptcy Court for the Southern District of New York. All courts, 

tribunals, regulatory and administrative bodies are hereby respectfully requested to 

make such orders and to provide such assistance to the Applicants and the Monitor, as 
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an officer of this Court, as may be necessary or desirable to give effect to this Order or 

to assist the Applicants and the Monitor and their respective agents in carrying out the 

terms of this Order. 

 

__________________________________ 
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SCHEDULE “A” 



 

 

  

BID PROCEDURES 

Set forth below are the bid procedures (the “Bid Procedures”) to be used by Aralez 
Pharmaceuticals Trading DAC (the “Toprol Seller”), POZEN Inc. (the “Vimovo 

Seller”) and Aralez Pharmaceuticals Inc. (the “Canadian Seller” and together with the 
Toprol Seller and Vimovo Seller, the “Sellers” and each a “Seller”) for the proposed 
sales of certain assets (collectively, the “Purchased Assets”) and assumption of certain 
liabilities, in the Toprol Seller’s and Vimovo Seller’s jointly administered chapter 11 
cases pending in the United States Bankruptcy Court for the Southern District of New 
York (the “Bankruptcy Court”), lead case number 18-12425 (MG), and the Canadian 
Seller’s restructuring proceedings pending in the Ontario Superior Court of Justice 
(Commercial List) (the “Canadian Court”, and collectively with the Bankruptcy Court, 
the “Courts”) commenced under the Companies’ Creditors Arrangement Act, R.S.C. 
1985, c. C-36, as amended (“CCAA”), Court File No. CV-18-603054-00CL, pursuant to 
those certain: 

(I) Asset Purchase Agreement, dated September 18, 2018 (together with the 
schedules and related documents thereto, and as may be amended, 
supplemented or otherwise modified from time to time, the “Toprol 

APA”), regarding those assets defined in Section 2.1 of the Toprol APA 
(the “Toprol Assets”) by and among the Toprol Seller and Toprol 
Acquisition LLC (the “Toprol Purchaser”); 

(II) Asset Purchase Agreement, dated September 18, 2018 (together with the 
schedules and related documents thereto, and as may be amended, 
supplemented or otherwise modified from time to time, the “Vimovo 

APA”) regarding those assets defined in Section 2.1 of the Vimovo APA 
(the “Vimovo Assets”) by and among the Vimovo Seller and Nuvo 
Pharmaceuticals (Ireland) Limited (the “Vimovo Purchaser”); and 

(III) Share Purchase Agreement, dated September 18, 2018 (together with the 
schedules and related documents thereto, and as may be amended, 
supplemented or otherwise modified from time to time, the “Canadian 

Share Purchase Agreement”) regarding the shares (the “Canadian 

Assets”) of Aralez Pharmaceuticals Canada Inc. (“AP Canada”) by and 
among the Canadian Seller and Nuvo Pharmaceuticals Inc. (the 
“Canadian Purchaser”), 

The Toprol APA, the Vimovo APA and the Canadian Share Purchase Agreement are 
collectively referred to herein as the “Stalking Horse Agreements” and each as a 
“Stalking Horse Agreement”, and the Toprol Purchaser, the Vimovo Purchaser and the 
Canadian Purchaser are collectively referred to herein as the “Stalking Horse 

Purchasers” and each as a “Stalking Horse Purchaser”).    
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The Toprol Purchaser has submitted a Qualified Bid (as defined below) for the Toprol 
Assets consisting of a credit bid in an aggregate amount equal to $130,000,000 (the 
“Toprol Stalking Horse Bid”) with such credit bid allocated as follows: (i) first, a credit 
in the amount of the obligations outstanding under that certain Senior Secured Super-
Priority Debtor-In-Possession Credit Agreement, dated as of August 10, 2018 (as may be 
amended, supplemented or otherwise modified from time to time, the “DIP Loan 

Agreement”), by and among the Debtors, Deerfield Management Company, L.P., as 
administrative agent (in such capacity, the “DIP Agent”), Deerfield Private Design Fund 
III, L.P., as lender, and Deerfield Partners, L.P., as lender (in such capacity, the “DIP 

Lenders”), as of the Closing Date (the “DIP Credit”) and (ii) second, for any amount 
remaining after crediting the DIP Credit, a dollar-for-dollar credit on account of the Pre-
Petition First Lien Obligations in the amount of the remainder.  

The Vimovo Purchaser has submitted a Qualified Bid (as defined below) for the Vimovo 
Assets consisting of an all cash purchase price of $47,500,000 (the “Vimovo Stalking 

Horse Bid”).   

The Canadian Purchaser has submitted a Qualified Bid (as defined below) for the 
Canadian Assets consisting of an all cash purchase price of $62,500,000 (the “Canadian 

Stalking Horse Bid”, collectively with the Toprol Stalking Horse Bid and the Vimovo 
Stalking Horse Bid, the “Stalking Horse Bids” and each a “Stalking Horse Bid”).   

On [_____], 2018, the Courts entered orders, which, among other things, authorized each 
of the Sellers to determine the highest or otherwise best offers for the Purchased Assets 
through the Bid Procedures (the “Bidding Procedures Orders”). 

The sale transactions pursuant to the Stalking Horse Agreements are subject to 
competitive bidding as set forth herein.   

A. ASSETS TO BE SOLD 

The Sellers seek to complete sales of the Purchased Assets and the assumption of the 
Assumed Liabilities described in Sections 2.1 and 2.2 of the Toprol APA and Sections 
2.1 and 2.2 of the Vimovo APA and the sale of the Purchased Shares described in Section 
2.1 of the Canadian Share Purchase Agreement.   

Except as otherwise provided in the Stalking Horse Agreements or such other approved 
purchase agreement of the Successful Bidder(s) (as defined below), all of each Seller’s 
respective right, title and interest in and to the Toprol Assets, the Vimovo Assets and the 
Canadian Assets to be acquired shall be sold free and clear of all liens, claims, interests, 
charges, restrictions and encumbrances of any kind or nature thereon (collectively, the 
“Liens”), except for permitted encumbrances and assumed liabilities as may be specified 
in the applicable Stalking Horse Agreement, and with any such Liens to attach solely to 
the net proceeds of the sale of each applicable Purchased Asset.   
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A party may participate in the bidding process by submitting a Qualified Bid (as defined 
below) for any or all of (a) the Toprol Assets, (b) the Vimovo Assets, and (c) the 
Canadian Assets, or any asset of Aralez Canada that would be transferred to the Canadian 
Purchaser pursuant to the Canadian Share Purchase Agreement.   

B. THE BID PROCEDURES 

To ensure that each Seller receives the maximum value for the applicable Purchased 
Asset, the Stalking Horse Agreements are subject to higher or otherwise better offers at 
the Auction in accordance with these Bid Procedures, and, as such, the Toprol APA will 
serve as the “stalking horse” bid for the Toprol Assets, the Vimovo APA will serve as the 
“stalking horse” bid for the Vimovo Assets and the Canadian Share Purchase Agreement 
will serve as the “stalking horse” bid for the Canadian Assets. 

1. Key Dates 

The key dates for the process contemplated herein are as follows:1 

Sale Timeline 

Bid Deadline November 19, 2018 at 5:00 p.m. prevailing ET 
 

Deadline to Notify Qualified Bidders   November 21, 2018 at 5:00 p.m. prevailing ET 
 

Auction (if required)  November 27, 2018 at 11:00 a.m. prevailing ET 
 

Notice of Successful Bidders November 28, 2018 at 5:00 p.m. prevailing ET 
 

Sale Hearing  November 29, 2018 at 11:00 a.m. prevailing ET  
(Bankruptcy Court) 
 
The earliest date available after November 29, 
2018 (Canadian Court) 
 

 

2. Confidentiality 

In order to participate in the bidding process, each person other than a Stalking Horse 
Purchaser who wishes to participate in the bidding process (a “Potential Bidder”) must 
provide an executed confidentiality agreement (to be delivered prior to the distribution of 
any confidential information by any Seller to any Potential Bidder) in form and substance 
satisfactory to the applicable Seller, on terms not less favorable to the applicable Seller 

                                                 
1  These dates are subject to extension or adjournment as provided for herein and in consultation 

with the Consultation Parties (as defined below).   



  

- 4 - 

than the confidentiality agreement signed by the applicable Stalking Horse Purchaser, and 
without limiting the foregoing, each confidentiality agreement executed by such a 
Potential Bidder shall contain standard non-solicitation provisions.  

3. Due Diligence 

The Sellers will afford any Potential Bidder that signs an executed confidentiality 
agreement in accordance with paragraph 2 above such due diligence access or additional 
information as the Sellers, in consultation with their advisors, deem appropriate, in their 
discretion and within their reasonable business judgment.  The Sellers will use good faith 
efforts to provide to the Stalking Horse Purchasers access to written information made 
available to any Qualified Bidder, as applicable to the respective assets, business and/or 
shares being purchased, if not previously made available to the Stalking Horse 
Purchaser(s).   

The due diligence period shall end on the Bid Deadline, and none of the Sellers nor any 
of their representatives shall be obligated to furnish any due diligence information to any 
Qualified Bidder (as defined below) (other than a Successful Bidder (as defined below)) 
after the Bid Deadline.  For the avoidance of doubt, none of the Sellers nor any of their 
representatives shall be obligated to furnish any due diligence information to any person. 

4. Provisions Governing Qualified Bids 

A bid submitted will be considered a “Qualified Bid” only if the bid complies with all of 
the following, in which case the party submitting the bid shall be a “Qualified Bidder”: 

a. it discloses whether the bid is for some or all of each of the Toprol 
Assets, the Vimovo Assets and/or the Canadian Assets, or any asset of 
Aralez Canada that would be transferred to the Canadian Purchaser 
pursuant to the Canadian Share Purchase Agreement; 

b. it fully discloses the identity of each entity that will be bidding for or 
purchasing some or all of each of the Toprol Assets, the Vimovo 
Assets and/or the Canadian Assets, including any equity holders in the 
case of a Potential Bidder which is an entity specially formed for the 
purpose of effectuating the contemplated transaction, or otherwise 
participating in connection with such bid (including any co-bidder or 
team bidder), and the complete terms of any such participation, 
including any agreements, arrangements or understandings concerning 
a collaborative or joint bid or any other combination concerning the 
proposed bid.  A bid must also fully disclose any connections or 
agreements with the Sellers, the Stalking Horse Purchasers or any 
other known bidders, Potential Bidder or Qualified Bidder, and/or any 
officer, director or equity security holder of the Sellers;  
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c. it states that the applicable Qualified Bidder offers to purchase, in 
cash, some or all of each of the Toprol Assets, the Vimovo Assets 
and/or the Canadian Assets upon terms and conditions that the 
applicable Seller(s) reasonably determines is at least as favorable to 
the applicable Seller(s) as those set forth in the applicable Stalking 
Horse Agreement(s) (or pursuant to an alternative structure that the 
Seller(s) reasonably determines is no less favorable to the Seller(s) 
than the terms and conditions of the Stalking Horse Agreement(s)). 
For the avoidance of doubt, any Qualified Bid must, either on its own 
or when considered together with other Qualified Bid(s), provide value 
in excess of the applicable Stalking Horse Agreement plus the 
applicable Termination Fee, Expense Reimbursement (each as defined 
below) and minimum overbid requirements detailed below in Sections 
4(k)-(m); 

d. it provides a description of any anticipated regulatory or governmental 
approvals necessary to consummate the bid; 

e. it includes a commitment to close the transactions within the 
timeframe contemplated by the applicable Stalking Horse Agreement;  

f. it includes a signed writing that the Qualified Bidder’s offer is 
irrevocable unless and until the applicable Seller(s) accept a higher or 
otherwise better bid and such Qualified Bidder is not selected as a 
Back-Up Bidder (as defined below); provided that if such Qualified 
Bidder is selected as the Successful Bidder (as defined below), its offer 
shall remain irrevocable until three (3) months after the execution of 
the applicable Stalking Horse Agreement or Proposed Asset Purchase 
Agreement (as defined herein).  Such writing shall guarantee 
performance of the Qualified Bidder by its parent entities, if any, or 
provide such other guarantee of performance acceptable to the 
Seller(s);  

g. it shall be accompanied by a deposit into escrow with the applicable 
Seller(s) of an amount in cash equal to 4% of the purchase price (the 
“Good Faith Deposit”); 

h. it includes confirmation that all necessary internal and shareholder 
approvals have been obtained prior to the bid; 

i. it includes a duly authorized and executed copy of an asset purchase 
agreement, including the purchase price for the Toprol Assets, the 
Vimovo Assets and/or the Canadian Assets expressed in U.S. Dollars, 
together with all exhibits and schedules thereto, together with copies 
marked to show any amendments and modifications to the applicable 
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Stalking Horse Agreement(s) (collectively, the “Proposed Asset 

Purchase Agreement”) and proposed forms of orders to approve the 
sale by each of the applicable Courts, together with a copy marked to 
show amendments and modifications to the proposed form(s) of sale 
approval order(s) attached to the motions approving the sale of the 
respective Purchased Assets to the applicable Stalking Horse 
Purchaser; provided, however, that such Proposed Asset Purchase 
Agreement shall not include any financing or diligence conditions, or 
any other conditions that are less favorable to the Seller(s) than the 
conditions in the applicable Stalking Horse Agreement;  

j. if such bid is for the Vimovo Assets, including any patent related to a 
Licensed Product (as such term is defined in the Genus Amendment), 
the Proposed Asset Purchase Agreement includes a provision pursuant 
to which the bidder affirmatively assumes the Assumed Obligations 
(as such term is defined in the Genus Amendment); 

k. it includes written evidence of (i) sufficient cash on hand to fund the 
purchase price or (ii) sources of immediately available funds that are 
not conditioned on third-party approvals or commitments, in each 
case, that will allow the Seller(s) to make a reasonable determination 
as to the Qualified Bidder’s financial and other capabilities to 
consummate the transaction contemplated by the Proposed Asset 
Purchase Agreement.  Such written evidence shall include the most 
current audited and the most current unaudited financial statements, or 
such other financial information of the Qualified Bidder as may be 
acceptable to the Seller(s) (collectively, the “Financials”), or, if the 
Qualified Bidder is an entity formed for the purpose of acquiring some 
or all of each of the Toprol Assets, the Vimovo Assets and/or the 
Canadian Assets, the Financials of the Qualified Bidder’s equity 
holder(s) or other financial backer(s) that are guaranteeing the 
Qualified Bidder’s performance; provided that if a Potential Bidder is 
unable to provide Financials, the Seller(s) may accept such other 
information sufficient to demonstrate to each Seller’s reasonable 
satisfaction that such Potential Bidder has the financial wherewithal to 
consummate the applicable sale transaction.  The Potential Bidder also 
must establish that it has the financial ability to consummate its 
proposed transaction within the timeframe contemplated for 
consummation of the applicable Stalking Horse Agreement.   

l. with respect to the Toprol Assets, it (in combination with any other 
bids for some or all of such assets) provides for a cash purchase price 
that exceeds the aggregate cash consideration to be paid to or for the 
benefit of the Toprol Seller’s estate set forth in the Toprol APA by at 
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least $1,000,000, which represents the sum of:  (i) the Toprol Expense 
Reimbursement (as defined below) (not to exceed $500,000), plus 
(ii) $500,000, and otherwise has a value to the Toprol Seller, in its 
exercise of its reasonable business judgment, after consultation with its 
advisors, that is greater or otherwise better than the value offered 
under the Toprol APA (including impact of any liabilities assumed in 
the Toprol APA); 

m. with respect to the Vimovo Assets, it (in combination with any other 
bids for some or all of such assets) provides for a cash purchase price 
that exceeds the aggregate cash consideration to be paid to or for the 
benefit of the Vimovo Seller’s estates set forth in the Vimovo APA by 
at least $2,587,500, which represents the sum of: (i) the Vimovo 
Termination Fee (as defined below) of $1,662,500, plus (ii) the 
Vimovo Expense Reimbursement (as defined below) (not to exceed 
$425,000), plus (iii) $500,000 and otherwise has a value to the 
Vimovo Seller, in its exercise of its reasonable business judgment, 
after consultation with its advisors, that is greater or otherwise better 
than the value offered under the Vimovo APA (including impact of 
any liabilities assumed in the Vimovo APA); 

n. with respect to the Canadian Assets, it (in combination with any other 
bids for some or all of such assets) provides for a cash purchase price 
that exceeds the aggregate cash consideration to be paid to or for the 
benefit of the Canadian Seller’s estates set forth in the Canadian Share 
Purchase Agreement by at least $3,262,500, which represents the sum 
of: (i) the amount of the Canadian Termination Fee (as defined below) 
of $2,187,500, plus (ii) the Canadian Expense Reimbursement (as 
defined below) (not to exceed $575,000), plus (iii) $500,000 and 
otherwise has a value to the Canadian Seller, in its exercise of its 
reasonable business judgment, after consultation with its advisors, that 
is greater or otherwise better than the value offered under the Canadian 
Share Purchase Agreement (including impact of any liabilities 
assumed in the Canadian Share Purchase Agreement); 

o. it identifies with particularity which Executory Contracts and 
Unexpired Leases the Qualified Bidder wishes to assume and provides 
details of the Qualified Bidder’s proposal for the treatment of related 
Cure Amounts, and contains sufficient information concerning the 
Qualified Bidder’s ability to provide adequate assurance of 
performance with respect to Executory Contracts and Unexpired 
Leases to be assumed and assigned; 
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p. it includes an acknowledgement and representation that the Qualified 
Bidder:  (i) has had an opportunity to conduct any and all required due 
diligence regarding acquiring the applicable Toprol Assets, the 
Vimovo Assets and/or the Canadian Assets prior to making its offer; 
(ii) has relied solely upon its own independent review, investigation 
and/or inspection of any documents and/or the Toprol Assets, the 
Vimovo Assets and/or the Canadian Assets in making its bid; (iii) did 
not rely upon any written or oral statements, representations, promises, 
warranties or guaranties whatsoever, whether express or implied (by 
operation of law or otherwise), regarding the Toprol Assets, the 
Vimovo Assets and/or the Canadian Assets or the completeness of any 
information provided in connection therewith or with the Auction 
(defined below), except as expressly stated in the Proposed Asset 
Purchase Agreement; and (iv) is not entitled to any expense 
reimbursement, break-up fee, termination fee, or similar type of 
payment in connection with its bid; 

q. it includes evidence, in form and substance satisfactory to the 
applicable Seller(s), of authorization and approval from the Qualified 
Bidder’s board of directors (or comparable governing body) with 
respect to the submission, execution, delivery and closing of the 
Proposed Asset Purchase Agreement;  

r. it provides such other guarantee of performance or assurance 
acceptable to the applicable Seller(s) in their discretion; 

s. it states that the Qualified Bidder consents to the jurisdiction of the 
Courts, as applicable; 

t. it contains such other information reasonably requested by the 
applicable Seller(s); and  

u. it is received by the applicable Notice Parties (as defined in, and in 
accordance with, Section B.5) on or prior to the 5:00 p.m. (prevailing 
Eastern Time) on November 19, 2018 (the “Bid Deadline”).   

Non-Conforming Bids; Non-Solicitation.  Notwithstanding anything to the contrary in 
these Bid Procedures, the Sellers in consultation with the Consultation Parties, shall have 
the right to entertain any bid that does not conform to one or more of the requirements 
herein and deem such bid a Qualified Bid (a “Non-Conforming Bid”); provided, 
however, that such Non-Conforming Bid so entertained by the Sellers must nevertheless 
meet each of the following: (a) the Good Faith Deposit must be made in the amount 
specified above; (b) the bid must meet the minimum overbid requirements set forth in 
Sections 4(k)-(m) above; (c) any subsequent bid must meet the requirements set forth in 
Section 8(g) below; and (d) any condition to closing set forth in the applicable Proposed 
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Asset Purchase Agreement cannot be more onerous (in any material respect) to the 
applicable Seller(s) than any similar conditions set forth in the Toprol APA, Vimovo 
APA, and/or Canadian Share Purchase Agreement, as applicable.   

Notwithstanding anything in these Bid Procedures to the contrary, the Toprol Purchaser 
is deemed to be a Qualified Bidder with respect to the Toprol Assets, the Vimovo 
Purchaser is deemed to be a Qualified Bidder with respect to the Vimovo Assets, the 
Canadian Purchaser is deemed to be a Qualified Bidder with respect to the Canadian 
Assets, the respective Stalking Horse Bids are deemed to be Qualified Bids for all 
purposes in connection with the Bid Procedures, the Auction, and the respective sales, 
and the Stalking Horse Purchasers shall not be required to take any further action in order 
to attend and participate in the Auction (if any) or, if a Stalking Horse Purchaser is a 
Successful Bidder (as defined below), to be named a Successful Bidder at the Sale 
Hearing (as defined below). 

The DIP Agent, on behalf of the DIP Lenders and the Prepetition Lenders, shall, at its 
sole discretion, also be a Qualified Bidder and may submit such bid and/or Subsequent 
Bids (as defined below) in cash, cash equivalents or other forms of consideration, 
including a credit bid, either in whole or in part, to the extent permitted under and 
consistent with section 363(k) of the Bankruptcy Code or the CCAA, applicable, up to 
the full allowed amount of their claims, which credit bid(s) shall be deemed as a part of a 
Qualified Bid and/or Subsequent Bid in connection with the bidding process, the Auction, 
and the respective sales regarding the Toprol Assets, the Vimovo Assets and/or the 
Canadian Assets. 

The Sellers shall promptly notify each Qualified Bidder in writing as to whether or not 
their bid constitutes a Qualified Bid.  The Sellers shall also notify the Stalking Horse 
Purchasers and all other Qualified Bidders in writing (which may be an email) as to 
whether or not any bids constitute Qualified Bids no later than one day after the 
notification to any Qualified Bidder that its bid constitutes a Qualified Bid and provide a 
copy of all Qualified Bids (excluding the Stalking Horse Agreements).  The notices 
described in this paragraph shall not be given later than one (1) business day following 
the expiration of the Bid Deadline. 

Consultation Parties. The “Consultation Parties” are (a) the DIP Agent, (b) Richter 
Advisory Group Inc., in its capacity as Monitor to the Canadian Seller (the “Monitor”), 
with respect to the Canadian Assets and Vimovo Assets, or any other assets proposed to 
be purchased that are conditioned upon the purchase of the Canadian Assets, (c) counsel 
to the Monitor; and (d) counsel to any statutory committee appointed in the Sellers’ 
bankruptcy cases, and each of their respective counsel and advisors with respect to the 
Toprol Assets and the Vimovo Assets.  Notwithstanding anything herein to the contrary, 
the Sellers shall not be required to consult with any Consultation Party during the bidding 
and Auction process to the extent such Consultation Party is a Potential Bidder, a 
Qualified Bidder, or a financing source for a bidder, including, if the Sellers determine, in 
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their reasonable business judgment, that consulting with such Consultation Party 
regarding any issue, selection or determination would be likely to have a chilling effect 
on potential bidding or otherwise be contrary to goal of maximizing value for the 
applicable Seller’s estate from the sale process.   

Subject to the terms of any orders entered by the Courts, after consultation with the 
Consultation Parties, each Seller shall have the right and obligation to make all decisions 
regarding the applicable Bids and the Auction as provided herein as it determines to be in 
the best interest of its estate, whether or not the Consultation Parties agree with that 
decision. 

5. Bid Deadline 

A Qualified Bidder that desires to make a bid regarding some or all of each of the Toprol 
Assets and/or the Vimovo Assets must deliver written copies of its bid, so as to be 
received on or before the Bid Deadline, to each of the following parties (the “U.S. Notice 

Parties”): 

(a) counsel to the Sellers:  Willkie Farr & Gallagher LLP, 787 Seventh Avenue, 
New York, New York 10019 (Attn: Paul V. Shalhoub, Esq. 
(pshalhoub@willkie.com) and Robin Spigel, Esq. (rspigel@willkie.com)); 

(b) counsel to Deerfield:  Katten Muchin Rosenman LLP, 525 West Monroe 
Street, Chicago, Illinois 60661 (Attn: Peter A. Siddiqui, Esq. 
(peter.siddiqui@kattenlaw.com)) and Katten Muchin Rosenman LLP, 575 
Madison Avenue, New York, New York 10022 (Attn: Steven J. Reisman, Esq. 
(sreisman@kattenlaw.com)) and Bennett Jones LLP, 3400 First Canadian Place, 
100 King Street West, Toronto, Ontario M5X 1A4 Canada (Attn: Sean Zweig, 
Esq. (zweigs@bennettjones.com)); and 

(c) proposed counsel to the Official Committee of Unsecured Creditors:  Brown 
Rudnick LLP, 7 Times Square, New York, New York 10036 (Attn: Robert J. 
Stark, Esq. (rstark@brownrudnick.com) and Howard S. Steel, Esq. 
(hsteel@brownrudnick.com)). 

A Qualified Bidder that desires to make a bid regarding some or all of each of the 
Canadian Assets must deliver written copies of its bid, so as to be received on or before 
the Bid Deadline, to each of the following parties (the “Canadian Notice Parties”, 
collectively with the U.S. Notice Parties, the “Notice Parties”): 

(a) counsel to the Canadian Seller:  Stikeman Elliott LLP, 5300 Commerce Court 
West, 199 Bay Street, Toronto, Ontario M57 1B9 Canada (Attn: Ashley Taylor 
(ataylor@stikeman.com) and Jonah Mann (jmann@stikeman.com)); 
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(b) counsel to Deerfield:  Katten Muchin Rosenman LLP, 525 West Monroe 
Street, Chicago, Illinois 60661 (Attn: Peter A. Siddiqui, Esq. 
(peter.siddiqui@kattenlaw.com)) and Katten Muchin Rosenman LLP, 575 
Madison Avenue, New York, New York 10022 (Attn: Steven J. Reisman, Esq. 
(sreisman@kattenlaw.com)) and Bennett Jones LLP, 3400 First Canadian Place, 
100 King Street West, Toronto, Ontario M5X 1A4 Canada (Attn: Sean Zweig 
(zweigs@bennettjones.com));  

(c) the Monitor:  3320 Bay Wellington Tower, 181 Bay Street, Toronto, Ontario 
M5J 2T3 (Attn: Paul Van Eyk (pvaneyk@richter.ca)); and 

(d) counsel to the Monitor:  Torys LLP, 3000 TD South Tower, 79 Wellington 
Street West, Toronto, Ontario M5K 1N2 (Attn: David Bish (dbish@torys.com)). 

6. Evaluation of Competing Bids 

A Qualified Bid will be valued based upon several factors including, without limitation: 
(a) the amount of such bid (including value provided by the assumption of liabilities); (b) 
the risks and timing associated with consummating such bid; (c) any proposed revisions 
to the applicable Stalking Horse Agreement (including any additional conditions to 
closing); and (d) any other factors deemed relevant by the applicable Seller(s). 

7. No Qualified Bids 

If a Seller does not receive a Qualified Bid with respect to any of the Toprol Assets, 
Vimovo Assets or Canadian Assets other than the applicable Stalking Horse Bid, such 
Seller will not hold an Auction (as defined below) with respect to such Purchased Assets 
and the applicable Stalking Horse Purchaser will be deemed the Successful Bidder on the 
Bid Deadline with respect to such Purchased Assets. 

8. Auction Process 

If one or more Seller receives one or more Qualified Bids with respect to any of the 
Toprol Assets, Vimovo Assets or Canadian Assets in addition to the applicable Stalking 
Horse Bid, such Seller(s) will conduct auction(s) (the “Auction”) of the applicable 
Purchased Assets (which the Sellers intend to transcribe) at 11:00 a.m. (prevailing 
Eastern Time) on November 27, 2018, at the offices of Willkie Farr & Gallagher LLP, 
787 Seventh Avenue, New York, NY 10019, or such other location as shall be timely 
communicated by the Sellers to all entities entitled to attend the Auction.  The Auction 
shall be conducted in accordance with the following procedures: 

a. only the Sellers, the Notice Parties, the Stalking Horse Purchasers, and 
any other Qualified Bidders, in each case along with their 
representatives and advisors, shall be entitled to attend the Auction 
(such attendance to be in person); 



  

- 12 - 

 
b. only the Stalking Horse Purchasers and such other Qualified Bidders 

will be entitled to participate as bidders in, or make any subsequent 
bids at, the Auction; provided that all such Qualified Bidders wishing 
to attend the Auction must have at least one individual representative 
with authority to bind such Qualified Bidder attending the Auction in 
person; 
 

c. each Qualified Bidder shall be required to confirm that it has not 
engaged in any collusion with respect to the bidding or the sale; 
 

d. at least one (1) business day prior to the Auction, each Qualified 
Bidder must inform the applicable Seller(s) whether it intends to attend 
the Auction; provided that in the event a Qualified Bidder elects not to 
attend the Auction, such Qualified Bidder’s Qualified Bid shall, 
subject to the terms of the Stalking Horse Agreements, nevertheless 
remain fully enforceable against such Qualified Bidder until (i) the 
date of the selection of the applicable Successful Bidder (as defined 
below) at the conclusion of the Auction, or (ii) if selected as the 
Successful Bidder, until three (3) months after the execution of the 
applicable Stalking Horse Agreement or Proposed Asset Purchase 
Agreement.  No later than one (1) day prior to the start of the Auction, 
the Sellers will provide copies of the Qualified Bid or Qualified Bids 
which the applicable Seller believes, in its discretion, is the highest or 
otherwise best offer for the Toprol Assets (the “Toprol Starting 

Bid”), the Vimovo Assets (the “Vimovo Starting Bid”) and the 
Canadian Assets (the “Canadian Starting Bid”, collectively, the 
“Starting Bids” and each a “Starting Bid”) to the Stalking Horse 
Purchasers and all other Qualified Bidders;  
 

e. all Qualified Bidders who have timely submitted Qualified Bids will 
be entitled to be present for all Subsequent Bids (as defined below) at 
the Auction and the actual identity of each Qualified Bidder will be 
disclosed on the record at the Auction; 
 

f. the Sellers, after consultation with their advisors, may employ and 
announce at the Auction additional procedural rules that are reasonable 
under the circumstances for conducting the Auction, provided that 
such rules are:  (i) not inconsistent with these Bid Procedures, title 11 
of the United States Code (the “Bankruptcy Code”) as to the Toprol 
Assets and Vimovo Assets and the CCAA as to the assets and 
liabilities of the Canadian Assets, any order of the Bankruptcy Court 
or Canadian Court, as applicable, entered in connection herewith or the 
Stalking Horse Agreements; (ii) provide that bids be made and 
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received on an open basis, with all material terms of each bid to be 
fully disclosed to all other Qualified Bidders at the Auction; and (iii) 
are disclosed to each Qualified Bidder at the Auction; 
 

g. bidding at the Auction will begin with the Starting Bids and continue 
in bidding increments (each a “Subsequent Bid”) providing a net 
value to the applicable estate of at least an additional: (i) $1,000,000 
above the prior bid for the Toprol Assets, (ii) $500,000 above the prior 
bid for the Vimovo Assets and (iii) $500,000 above the prior bid for 
the Canadian Assets.  After the first round of bidding and between 
each subsequent round of bidding, the Sellers shall announce the bid 
(including the identity of the bidder or bidders and the value of such 
bid(s)) that they believe to be the highest or otherwise best offer for 
the Toprol Assets, the Vimovo Assets and the Canadian Assets 
(individually or collectively, as applicable, the “Highest Bid”).  A 
round of bidding will conclude after each participating Qualified 
Bidder has had the opportunity to submit a Subsequent Bid with full 
knowledge of the then Highest Bid.  For the purpose of evaluating the 
value of the consideration provided by the Subsequent Bids (including 
any Subsequent Bid by any Stalking Horse Purchaser), the Sellers will 
give effect (on a dollar for dollar basis) to any applicable Termination 
Fee (as defined below) and any applicable Expense Reimbursement 
(as defined below) payable to the respective Stalking Horse Purchaser 
under the applicable Stalking Horse Agreement as well as any 
additional liabilities to be assumed by a Qualified Bidder and any 
additional costs which may be imposed on the applicable Seller(s).  If 
a Stalking Horse Purchaser bids at the Auction, a Stalking Horse 
Purchaser will be entitled to credit bid on a dollar for dollar basis for 
any applicable Termination Fee and any applicable Expense 
Reimbursement.  To the extent a Subsequent Bid has been accepted 
entirely or in part because of the addition, deletion or modification of a 
provision or provisions in the applicable Proposed Asset Purchase 
Agreement or the applicable Stalking Horse Agreement, the applicable 
Seller(s) will identify such added, deleted or modified provision or 
provisions and the applicable Qualified Bidders shall be given the 
opportunity to modify the applicable Stalking Horse Agreement in a 
manner that materially provides any additional value that factored into 
selecting a Subsequent Bid from another Qualified Bidder.  The 
Sellers shall, in consultation with the Consultation Parties, determine 
whether an addition, deletion or modification of the Stalking Horse 
Agreement meets the standard of materially providing additional 
value.  For the avoidance of doubt, a Stalking Horse Purchaser shall be 
entitled to submit additional bids and make modifications to the 
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Stalking Horse Agreement at the Auction consistent with these Bid 
Procedures. 

 
h. With respect to Qualified Bids that bid on two or more of any of the 

Toprol Assets, the Vimovo Assets and the Canadian Assets, the 
applicable Sellers reserve the right to require those Qualified Bidders 
at or before the Auction to allocate the purchase price between and/or 
among the Toprol Assets, the Vimovo Assets and/or the Canadian 
Assets, as applicable. 

 
i. The Auction may be adjourned as the Sellers, in consultation with the 

Consultation Parties, deem appropriate.  Reasonable notice of such 
adjournment and the time and place (which shall be in New York City) 
for the resumption of the Auction shall be given to the Stalking Horse 
Purchasers, all other Qualified Bidders, the United States Trustee and 
the Consultation Parties. 
 

9. Selection of Successful Bid 

Prior to the conclusion of the Auction, each Seller, in consultation with its advisors and 
the applicable Consultation Parties, will review and evaluate each applicable Qualified 
Bid in accordance with the procedures set forth herein and determine which offer or 
group of offers is the highest or otherwise best offer or offers from among the applicable 
Qualified Bidders (including the applicable Stalking Horse Purchaser) submitted at or 
prior to the Auction by a Qualified Bidder (such bid or bids, as applicable, the 
“Successful Bid(s)” and the bidder(s) making such bid, the “Successful Bidder(s)”) and 
communicate to the applicable Stalking Horse Purchaser(s) and the other applicable 
Qualified Bidders the identity of the Successful Bidder(s) and the material terms of the 
Successful Bid(s).  The determination of the Successful Bid(s) by each Seller at the 
conclusion of the Auction shall be final, subject only to approval by the Bankruptcy 
Court as to Toprol Assets and Vimovo Assets and the Canadian Court as to the Canadian 
Assets. 

Within two (2) business days after conclusion of the Auction, the Successful Bidder(s) 
shall complete and execute all agreements, contracts, instruments and other documents 
evidencing and containing the terms and conditions upon which the Successful Bid(s) 
was made.  Within one (1) business day after conclusion of the Auction, the Sellers shall 
file a notice identifying the Successful Bidder(s) with the applicable Courts. 

The applicable Sellers will sell the applicable Purchased Assets to the applicable 
Successful Bidder(s) pursuant to the terms of the applicable Successful Bid(s) upon the 
approval of such Successful Bid(s) by the Bankruptcy Court as to Toprol Assets and 
Vimovo Assets and the Canadian Court as to the Canadian Assets at the respective Sale 
Hearings.   
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10. Designation of Back-Up Bidder 

Notwithstanding anything in the Bid Procedures to the contrary, if an Auction is 
conducted, the Qualified Bidder with the next highest or otherwise best bid at the Auction 
for the Toprol Assets, the Vimovo Assets and the Canadian Assets, as determined by the 
applicable Sellers, in the exercise of their business judgment, shall be deemed to have 
submitted the next highest or otherwise best bid (the “Back-Up Bidder”) at the 
conclusion of the Auction and announced at the time to all Qualified Bidders 
participating therein.  If there is more than one Successful Bid, the Sellers shall have the 
ability to designate a Back-Up Bidder for each Successful Bid.   

If for any reason a Successful Bidder fails to consummate its Successful Bid within the 
time permitted after the entry of the Sale Orders, then the Sellers may deem the Back-Up 
Bidder for the applicable sale transaction to have the new Successful Bid, and the Sellers 
will be authorized, without further orders of the Courts, to consummate the transaction 
with such Back-Up Bidder on the terms of its last bid; provided, that the applicable 
Sellers will file a written notice of the applicable transaction(s) with the Courts at least 24 
hours in advance of the consummation of such transaction(s).  Such applicable Back-Up 
Bidder will be deemed to be the Successful Bidder and the applicable Sellers will be 
authorized, but not directed, to effectuate a sale to such applicable Back-Up Bidder 
subject to the terms of the applicable Back-Up Bid without further orders of the Courts.   

The applicable Back-Up Bid must remain open until three (3) months after the execution 
of the applicable Stalking Horse Agreement or Proposed Asset Purchase Agreement (the 
“Outside Back-Up Date”); provided, however, that in no event shall any Stalking Horse 
Bidder be required to keep their Stalking Horse Bid open except as specified in the 
applicable Stalking Horse Agreement.  Notwithstanding any provision hereof, the 
Stalking Horse Purchasers obligation to act as a Back-Up Bidder shall be exclusively 
governed by the terms of the applicable Stalking Horse Agreement. 

11. Good Faith Deposit 

Except as otherwise provided in this paragraph with respect to any Successful Bid and 
any Back-Up Bid, if any, the Good Faith Deposits of all Qualified Bidders that submitted 
such a deposit under the Bid Procedures shall be returned upon or within three (3) 
business days after the Auction.  The Good Faith Deposit of a Successful Bidder shall be 
held until the closing of the sale of the applicable Purchased Assets and applied in 
accordance with the Successful Bid.  The Good Faith Deposit of any Back-Up Bidder 
shall be returned within three (3) business days after the applicable Outside Back-Up 
Date.  If a Successful Bidder fails to consummate an approved sale because of a breach or 
failure to perform on the part of such Successful Bidder, the applicable Seller(s) will not 
have any obligation to return the applicable Good Faith Deposit deposited by such 
Successful Bidder, which may be retained by the applicable Seller(s) as liquidated 
damages, in addition to any and all rights, remedies and/or causes of action that may be 
available to the applicable Seller(s) at law or in equity, and, the applicable Seller(s) shall 
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be free to consummate the proposed transaction at the next highest price bid at the 
Auction by a Qualified Bidder, without the need for an additional hearings or orders of 
the Courts. Notwithstanding any provision hereof, the terms pertaining to any good faith 
deposit submitted by a Stalking Horse Purchaser pursuant to a Stalking Horse Agreement 
(including, without limitation, the entitlements of the Stalking Horse Purchaser and any 
Seller to such good faith deposit and the timing of return of any good faith deposit to a 
Stalking Horse Purchaser) shall be exclusively governed by the terms of the applicable 
Stalking Horse Agreement. 

12. Sale Is As Is/Where Is 

Except as otherwise provided in any Stalking Horse Agreement, any Successful Bid or 
any order by the Courts approving any sale of the Toprol Assets, the Vimovo Assets 
and/or the Canadian Assets, the Purchased Assets sold pursuant to these Bid Procedures 
shall be conveyed at the closing of the applicable purchase and sale in their then-present 
condition, “AS IS, WITH ALL FAULTS, AND WITHOUT ANY WARRANTY 
WHATSOEVER, EXPRESS OR IMPLIED.” 

C. THE BID PROTECTIONS 

In recognition of the expenditure of time, energy, and resources, and because the 
agreement to make payment thereof is necessary to preserve the value of each of the 
Sellers’ estates, the Sellers have agreed that, among other triggering events, if the: (i) 
Toprol Purchaser is not a Successful Bidder with respect to the Toprol Assets, then the 
Toprol Seller will pay the Toprol Purchaser (a) an amount in cash equal to the Expense 
Reimbursement (as such term is defined in the Toprol APA (the “Toprol Expense 

Reimbursement”), which is not to exceed $500,000, whether incurred prior to or after 
August 10, 2018; (ii) Vimovo Purchaser is not the Successful Bidder with respect to the 
Vimovo Assets, the Vimovo Seller will pay the Vimovo Purchaser (a) an aggregate fee of 
approximately $1,662,500, as more fully described in the Vimovo APA (as defined 
therein, the “Vimovo Termination Fee”), and (b) an amount in cash equal to the 
Expense Reimbursement (as such term is defined in the Vimovo APA (the “Vimovo 

Expense Reimbursement”), which is not to exceed $425,000 whether incurred prior to 
or after August 10, 2018; and (iii) Canadian Purchaser is not the Successful Bidder with 
respect to the Canadian Assets, the Canadian Seller will pay the Canadian Purchaser 
(a) an aggregate fee of approximately $2,187,500 as more fully described in the Canadian 
Share Purchase Agreement (as defined therein, the “Canadian Termination Fee”, 
collectively with the Vimovo Termination Fee, the “Termination Fees”), and (b) an 
amount in cash equal to the Expense Reimbursement (as such term is defined in the 
Canadian Share Purchase Agreement (the “Canadian Expense Reimbursement”, 
collectively with the Toprol Expense Reimbursement and the Vimovo Expense 
Reimbursement, the “Expense Reimbursements”), which is not to exceed $575,000 or 
$1,575,000, as the case may be, whether incurred prior to or after August 10, 2018.  The 
Termination Fees and Expense Reimbursements shall be payable as provided for 
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pursuant to the terms of the applicable Stalking Horse Agreements, and nothing herein 
shall be deemed to limit or otherwise modify the terms thereof, including other 
circumstances pursuant to which the applicable Termination Fee and applicable Expense 
Reimbursement may be payable. 

The Toprol Seller, the Vimovo Seller and the Canadian Seller have further agreed that, 
solely with respect to the Toprol Expense Reimbursement, the Vimovo Termination Fee, 
the Vimovo Expense Reimbursement, the Canadian Expense Reimbursement and the 
Canadian Termination Fee, their obligation to pay the Toprol Expense Reimbursement, 
the Vimovo Termination Fee, the Vimovo Expense Reimbursement, the Canadian 
Expense Reimbursement and the Canadian Termination Fee pursuant to the applicable 
Stalking Horse Agreements shall survive termination of the applicable Stalking Horse 
Agreements, shall be payable under the terms and conditions of the applicable Stalking 
Horse Agreements and the orders approving the Bid Procedures, and (i) with respect to 
the Toprol Seller and the Vimovo Seller, shall constitute an allowed superpriority 
administrative expense claim under section 503(b) of the Bankruptcy Code senior to all 
other administrative expenses and, if triggered, shall be payable from the proceeds from 
the sale of the Toprol Assets or the Vimovo Assets, as applicable, at the closing of such 
sale, free and clear of all liens (including those arising under the DIP Financing Order) 
and (ii) with respect to the Canadian Seller, shall be secured by a priority charge under 
the CCAA. 

Except for the Stalking Horse Purchasers, no other party submitting a bid shall be entitled 
to any expense reimbursement, breakup fee, termination or similar fee or payment. 

D. SALE HEARING 

The Sellers will seek entry of separate orders from: the Bankruptcy Court, at a hearing 
(the “U.S. Sale Hearing”) to begin at 11:00 a.m. (prevailing Eastern Time) on November 
29, 2018 or as soon thereafter as counsel may be heard; and the Canadian Court, at a 
hearing (the “Canadian Sale Hearing” and together with the U.S. Sale Hearing, the 
“Sale Hearings”) to take place on the earliest date available after November 29, 2018, to 
approve and authorize the sale transaction(s) to the Successful Bidder(s) (including 
without limitation the assumption and assignment to the Successful Bidders(s) of any 
executory contracts to be assigned to them in accordance with the Stalking Horse 
Agreement(s) or Proposed Asset Purchase Agreement(s), as applicable, at the Sale 
Hearing or such other hearing scheduled before the applicable Court) on terms and 
conditions determined in accordance with the Bid Procedures.  A joint hearing before 
both the Courts may take place.  The Stalking Horse Purchasers shall have standing to 
appear and be heard at any Sale Hearing with respect to all matters before the Court. 

E. MISCELLANEOUS 

The Auction and the Bid Procedures are solely for the benefit of the Sellers and the 
Stalking Horse Purchasers, and nothing contained in the orders approving the Bid 
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Procedures or the Stalking Horse Agreements or the Bid Procedures shall create any 
rights in any other person or bidder (including without limitation rights as third-party 
beneficiaries or otherwise) other than the rights expressly granted to a Successful Bidder 
under the orders approving the Bid Procedures. 

Without prejudice to the rights of the Stalking Horse Purchasers under the terms of the 
Stalking Horse Agreements and the Bidding Procedures Order, the Sellers may modify 
the rules, procedures and deadlines set forth herein, or adopt new rules, procedures and 
deadlines that, in their reasonable discretion, will better promote the goals of these 
procedures (namely, to maximize value for the estates); provided, however, that the 
Sellers may not modify the Bid Protections afforded to each Stalking Horse Purchaser in 
accordance with the applicable Stalking Horse Agreement, unless agreed in writing by 
the applicable Stalking Horse Purchaser and Sellers or otherwise ordered by the Courts.  
For the avoidance of doubt, the Sellers may not modify the rules, procedures, or 
deadlines set forth herein, or adopt new rules, procedures, or deadlines that would impair 
the Stalking Horse Purchasers’ right to payment of the Termination Fees or the Expense 
Reimbursements, as applicable, without the express written consent of the applicable 
Stalking Horse Bidder.  All such modifications and additional rules will be 
communicated to each of the Notice Parties, Potential Bidders, and Qualified Bidders 
(including the Stalking Horse Purchasers). 

Each Court shall retain jurisdiction to hear and determine all matters arising from or 
relating to the implementation of the respective Court’s Bid Procedures order as it 
pertains to assets and liabilities of the Toprol Seller and Vimovo Seller for the 
Bankruptcy Court, and as it pertains to assets and liabilities of the Canadian Seller for the 
Canadian Court, as the case may be. 
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Court File No. CV-18-603054-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE  

COMMERCIAL LIST 

THE HONOURABLE MR. 

JUSTICE DUNPHY 

) 

) 

) 

WEDNESDAY, THE 10TH 

DAY OF OCTOBER, 2018 

 

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

 

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT 
OF ARALEZ PHARMACEUTICALS INC. AND 

ARALEZ PHARMACEUTICALS CANADA INC. 

Applicants 

 

CLAIMS PROCEDURE ORDER 

 

THIS MOTION, made by Aralez Pharmaceuticals Inc. and Aralez Pharmaceuticals 

Canada Inc. (together the "Applicants"), pursuant to the Companies' Creditors Arrangement 

Act, R.S.C. 1985, c. C-36, as amended (the "CCAA") for an order approving a procedure for 

the solicitation of claims against the Applicants and the Directors and Officers of the 

Applicants was heard this day at 330 University Avenue, Toronto, Ontario. 

ON READING the affidavit of Adrian Adams sworn , 2018 and the Exhibits 

attached thereto, and the report dated , 2018 by Richter Advisory Group Inc., in its capacity 

as Court-appointed Monitor (the "Monitor"), and on hearing the submissions of counsel for 

the Applicants and the Monitor, Deerfield Private Design Fund III, L.P. and Deerfield 

Partners L.P. ("Deerfield"), and Nuvo Pharmaceuticals Inc., no one else appearing for any 

other person on the service list, although duly served as appears from the affidavit of service 

of  sworn , 2018 and filed: 
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SERVICE 

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

Motion Record is hereby abridged and validated so that this Motion is properly returnable 

today and hereby dispenses with further service thereof. 

DEFINITIONS 

2. THIS COURT ORDERS that, for the purposes of this Order (the "Claims Procedure 

Order"), in addition to the terms defined elsewhere herein, the following terms shall have the 

following meanings: 

(a) "Assessments" means Claims of Her Majesty the Queen in Right of Canada or of any 

Province or Territory or Municipality or any other taxation authority in any Canadian 

or foreign jurisdiction, including, without limitation, amounts which may arise or 

have arisen under any notice of assessment, notice of reassessment, notice of 

objection, notice of appeal, audit, investigation, demand or similar request from any 

taxation authority; 

(b) "Business Day" means a day, other than a Saturday, Sunday or a statutory holiday, 

on which banks are generally open for business in Toronto, Ontario; 

(c) "CCAA Proceedings" means the proceedings commenced by the Applicants in the 

Court under Court File No. CV-18-603054-00CL; 

(d)  "Chapter 11 Entities" means Aralez Pharmaceuticals Management Inc.; Aralez 

Pharmaceuticals R&D Inc.; Aralez Pharmaceuticals U.S. Inc.; POZEN Inc.; Halton 

Laboratories LLC; Aralez Pharmaceuticals Holdings Limited; and Aralez 

Pharmaceuticals Trading DAC; 

(e) "Claims" means D&O Claims, Pre-filing Claims and Restructuring Claims, provided 

that "Claims" shall not include Excluded Claims; 

(f) "Claimant" means a Person asserting a Claim other than a D&O Claim; 
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(g) "Claims Bar Date" means: (i) with respect to a Pre-filing Claim or a D&O Claim,  5:00 

p.m. on November 29, 2018, in Toronto, Ontario; and (ii) with respect to a 

Restructuring Claim, the Restructuring Claims Bar Date; 

(h) "Claims Package" means the Instruction Letter, the Notice Letter, the Proof of Claim 

and any other documentation the Applicants, in consultation with the Monitor, may 

deem appropriate; 

(i)  "Claims Procedure" means the procedures outlined in this Claims Procedure Order 

in connection with the assertion and determination of Claims against the Applicants 

or the Directors or Officers or any of them, as amended or supplemented by further 

order of the Court; 

(j) "Court" means the Ontario Superior Court of Justice (Commercial List) in the City of 

Toronto, in the Province of Ontario; 

(k) "D&O Claim" means any existing or future right or claim of any Person against one 

or more of the Directors and/or Officers of the Applicants which arose or arises as a 

result of such Director's or Officer's position, supervision, management or 

involvement as a Director or Officer of the Applicants, whether such right, or the 

circumstances giving rise to it arose before or after the Initial Order up to and 

including the date of this Claims Procedure Order and whether enforceable in any 

civil, administrative or criminal proceeding (each a "D&O Claim" and collectively the 

"D&O Claims"), including any right: 

a. in respect of which a Director or Officer may be liable in his or her capacity as 

such concerning employee entitlements to wages or other debts for services 

rendered to the Applicants or any one of them or for vacation pay, pension 

contributions, benefits or other amounts related to employment or pension 

plan rights or benefits or for taxes owing by the Applicants or amounts which 

were required by law to be withheld by the Applicants; 

b. in respect of which a Director or Officer may be liable in his or her capacity as 

such as a result of any act, omission, or breach of a duty; or 
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c. that is or is related to a penalty, fine or claim for damages or costs; 

(l) "D&O Claimant" means a Person asserting a D&O Claim; 

(m) "Directors" means all current and former directors (or their estates) of the Applicants, 

in such capacity, and "Director" means any one of them; 

(n) "Deerfield Facility Agreement" means the secured loan agreement between, inter 

alia, API and Deerfield dated as of June 8, 2015 (as amended or amended and restated 

from time to time, including on December 7, 2015); 

(o)  "Equity Claim" has the meaning set forth in Section 2(1) of the CCAA; 

(p) "Excluded Claims" means:  

a. Claims secured by any of the Charges (as that term is defined in the Initial 

Order or any subsequent or amended orders of the Court); and 

b. Pre-filing secured debt in favour of Deerfield owed by the Applicants;  

(q) "Filing Date" means August 10, 2018; 

(r) "Initial Order" means the Initial Order under the CCAA dated August 10, 2018, as 

amended, restated or varied from time to time; 

(s) "Instruction Letter" the means the document substantially in the form attached 

hereto as Schedule "A" regarding the information sheet supplied to Claimants to 

assist them in completing the Proof of Claim; 

(t) "Known Creditors" means with respect to the Applicants, or the Directors or Officers 

or any of them: 

a. any Person that the books and records of the Applicants disclose is owed 

monies by the Applicants as of the Filing Date, where such monies remain 

unpaid in full or in part as of the date hereof; 



6944828 v3 

 
- 5 - 

  

b. any Person who commenced a legal proceeding against the Applicants or one 

or more Directors or Officers in respect of a Claim, which legal proceeding 

was commenced and served prior to the Filing Date; and 

c. any other Person of whom the Applicants have knowledge as at the date of 

this Claims Procedure Order as being owed monies by the Applicants and for 

whom the Applicants have a current address or other contact information; 

(u) "Meeting" means a meeting of the creditors of the Applicants called for the purpose 

of considering and voting in respect of a Plan; 

(v) "Monitor's Website" means the webpages operated by the Monitor for the purpose of 

these CCAA Proceedings, which can be found at 

http://insolvency.richter.ca/A/Aralez-Pharmaceuticals; 

(w) "Notice Letter" means the document substantially in the form attached hereto as 

Schedule "B" regarding notification of the Claims Bar Date and how to submit a Proof 

of Claim;  

(x) "Officers" means all current and former officers (or their estates) of the Applicants, 

in such capacity, and "Officer" means any one of them; 

(y) "Person" means any individual, partnership, limited partnership, joint venture, trust, 

corporation, unincorporated organization, government or agency or instrumentality 

thereof, or any other corporate, executive, legislative, judicial, regulatory or 

administrative entity howsoever designated or constituted, including, without 

limitation, any present or former shareholder, supplier, customer, employee, agent, 

client, contractor, lender, lessor, landlord, sublandlord, tenant, sub-tenant, licensor, 

licensee, partner or advisor; 

(z) "Plan" means a plan of compromise or arrangement or plan of reorganization filed by 

or in respect of the Applicants; 

(aa) "Pre-filing Claim" means any right or claim of any Person against any of the 

Applicants, whether or not asserted, in connection with any indebtedness, liability or 
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obligation of any kind of any of the Applicants in existence on the Filing Date, 

whether or not such right or claim is reduced to judgement, liquidated, unliquidated, 

fixed, contingent, matured, unmatured, disputed, undisputed, legal, equitable, 

secured, unsecured, perfected, unperfected, present, future, known, unknown, by 

guarantee, by surety or otherwise, and whether or not such right is executory or 

anticipatory in nature, including any Assessment and any right or ability of any 

Person to advance a claim for contribution or indemnity or otherwise with respect to 

any matter, action, cause or chose in action, whether existing at present or 

commenced in the future, which indebtedness, liability or obligation is based in 

whole or in part on facts that existed prior to the Filing Date and any other claims 

that would have been claims provable in bankruptcy had such Applicants become 

bankrupt on the Filing Date, including for greater certainty any Equity Claim; any 

costs, damages, or other obligations arising from litigation or legal proceedings; any 

unpaid employee wages or salaries; any inter-company debts or obligations owing to 

affiliated entities; and any claim against the Applicants for indemnification by any 

Director or Officer in respect of a D&O Claim (but excluding any such claim for 

indemnification that is covered by the Directors' Charge (as defined in the Initial 

Order)), in each case, where such monies remain unpaid as of the date hereof (each, a 

"Pre-filing Claim" and collectively, the "Pre-filing Claims"); 

(bb) "Proof of Claim" means a Proof of Claim form in substantially the form attached 

hereto as Schedule "C"; 

(cc) "Restructuring Claim" means any existing or future right or claim by any Person 

against any of the Applicants in connection with any indebtedness, liability or 

obligation of any kind whatsoever owed by the Applicants to such Person arising out 

of the restructuring, disclaimer, resiliation, termination or breach by the Applicants 

on or after the Filing Date of any contract, lease or other agreement or arrangement 

whether written or oral (each, a "Restructuring Claim", and collectively, the 

"Restructuring Claims"); and 

(dd) "Restructuring Claims Bar Date" means, with respect to a Restructuring Claim, the 

later of (i) 5:00 p.m. in Toronto, Ontario, on the Claims Bar Date for Pre-filing Claims 
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and D&O Claims (which, for greater certainty, is November 29, 2018) and (ii) the date 

that is 10 Business Days after the Monitor sends a Claims Package with respect to a 

Restructuring Claim in accordance with the Claims Procedure Order. 

INTERPRETATION 

3. THIS COURT ORDERS that all references to time herein shall be measured in the 

Eastern Time Zone, specifically the City of Toronto, Ontario, and any reference to an event 

occurring on a Business Day shall mean prior to 5:00 p.m. on such Business Day unless 

otherwise indicated herein. 

4. THIS COURT ORDERS that all references to the word "including" shall mean 

"including without limitation". 

5. THIS COURT ORDERS that all references to the singular herein include the plural, 

the plural include the singular and any gender includes the other gender(s). 

GENERAL 

6. THIS COURT ORDERS that the Claims Procedure and the forms attached as 

schedules to the Claims Procedure Order are hereby approved and, if applicable, 

arrangements shall be made for French language translations of such forms. 

Notwithstanding the foregoing, the Monitor may, from time to time, make non-substantive 

changes to the forms as the Monitor, in its sole discretion, may consider necessary or 

desirable. 

7. THIS COURT ORDERS that, notwithstanding anything else in this Claims 

Procedure Order, Persons asserting a Claim in respect of the Deerfield Facility Agreement 

are not required to file a Proof of Claim, pending further order of the Court. 

8. THIS COURT ORDERS that the Applicants and the Monitor are hereby authorized 

to (a) use reasonable discretion as to the adequacy of compliance with respect to the manner 

in which forms delivered hereunder are completed and executed, and may waive strict 

compliance with the requirements of the Claims Procedure Order as to completion, 

execution and submission of such forms; and (b) request any such further documentation 
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from a Claimant that the Applicants or Monitor may reasonably require in order to enable 

them to determine the validity and amount of a Claim; provided, however, that neither the 

Monitor nor the Applicants shall have any discretion to accept any Claim submitted 

subsequent to the Claims Bar Date. 

9. THIS COURT ORDERS that all Claims shall be denominated in Canadian dollars. 

Any Claims denominated in a foreign currency shall be converted to Canadian dollars at the 

Bank of Canada daily average exchange rate on the Filing Date. 

10. THIS COURT ORDERS that amounts claimed in Assessments whether issued 

before or after the Filing Date shall be subject to this Claims Procedure Order and there shall 

be no presumption of validity or deeming of the amount due in respect of amounts claimed 

in any Assessment. 

11. THIS COURT ORDERS that copies of all forms delivered hereunder, as applicable, 

shall be provided to and maintained by the Monitor.  

ROLE OF THE MONITOR 

12. THIS COURT ORDERS that the Monitor, in addition to its prescribed rights, duties, 

responsibilities and obligations under the CCAA and under the Initial Order, shall assist the 

Applicants in the administration of the Claims Procedure provided for herein and is hereby 

directed and empowered to take such other actions and fulfill such other roles as are 

contemplated by this Claims Procedure Order. 

13. THIS COURT ORDERS that the Monitor shall (a) have all protections afforded to it 

by the CCAA, this Claims Procedure Order, the Initial Order, any other Orders of the Court 

in these proceedings and other applicable law in connection with its activities in respect of 

this Claims Procedure Order, including the stay of proceedings in its favour provided 

pursuant to the Initial Order; and (b) incur no liability or obligation as a result of carrying 

out the provisions of this Claims Procedure Order, other than in respect of gross negligence 

or wilful misconduct. 

14. THIS COURT ORDERS that the Applicants, the Officers, the Directors and their 

respective employees, agents and representatives and any other Person given notice of this 
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Claims Procedure Order shall fully cooperate with the Monitor in the exercise of its powers 

and the discharge of its duties and obligations under this Claims Procedure Order. 

CLAIMS PROCEDURE 

Notice to Claimants 

15. THIS COURT ORDERS that: 

(a) the Monitor shall cause to be published, for at least one Business Day, on or before 

October 17, 2018, the Notice Letter in The Globe and Mail (National Edition);  

(b) the Monitor shall post a copy of this Claims Procedure Order, the Applicants' Motion 

Record in respect of this Claims Procedure Order and the Claims Package on the 

Monitor's Website as soon as practicable and no later than 5:00 pm on the first 

Business Day following the date of this Order; 

(c) the Monitor shall, within three Business Days of the date of this Order, send a Claims 

Package to each Known Creditor by regular prepaid mail, facsimile or email to the 

address of such Known Creditor as set out in the books and records of the Applicants 

and to any Claimant or D&O Claimant who requests these documents; and 

(d) with respect to Restructuring Claims arising from the restructuring, disclaimer, 

resiliation, termination or breach of any lease, contract, or other agreement or 

obligation, on or after the date of this Claims Procedure Order, the Monitor shall send 

to the counterparty(ies) to such lease, contract or other agreement or obligation a 

Claims Package no later than five Business Days following the date of the 

restructuring, disclaimer, resiliation, termination or breach of any lease, contract, or 

other agreement or obligation. 

16. THIS COURT ORDERS that upon request by a Claimant for a Claims Package or 

documents or information relating to the Claims Procedure prior to the Claims Bar Date, as 

applicable, the Monitor shall forthwith send a Claims Package, direct such Person to the 

documents posted on the Monitor's Website, or otherwise respond to the request for 

information or documents as the Monitor considers appropriate in the circumstances.  
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Deadline for Submitting a Claim or a D&O Claim 

17. THIS COURT ORDERS that any Person that wishes to assert a Pre-filing Claim or a 

D&O Claim must submit a Proof of Claim evidencing such claim, accompanied with all 

relevant supporting documentation in respect of such Claim, and deliver that Proof of Claim 

to the Monitor via means permitted by this Order, so that it is actually received by the 

Monitor by no later than the Claims Bar Date. 

18. THIS COURT ORDERS that any Person that wishes to assert a Restructuring Claim 

must submit a Proof of Claim evidencing such claim, accompanied with all relevant 

supporting documentation in respect of such Claim, and deliver that Proof of Claim to the 

Monitor via means permitted by this Order, so that it is actually received by the Monitor by 

no later than the Restructuring Claims Bar Date. 

19. THIS COURT ORDERS that any Person that does not file a Proof of Claim with 

respect to a Claim, other than a D&O Claim, in the manner required by this Claims 

Procedure Order such that it is actually received by the Monitor on or before the Claims Bar 

Date or such other date as may be ordered by the Court, as applicable: 

(a) shall not be entitled to attend or vote at a Meeting in respect of such Claim; 

(b) shall not be entitled to receive any distribution in respect of such Claim pursuant to a 

Plan or otherwise; 

(c) shall not be entitled to any further notice in the CCAA Proceedings (unless it has 

otherwise sought to be included on the service list); and 

(d) shall be and is hereby forever barred from making or enforcing such Claim against 

the Applicants, or the Directors or Officers or any of them, and such Claim shall be 

and is hereby extinguished without any further act or notification. 

For greater certainty, this paragraph shall not apply to Excluded Claims and the rights of any 

Person (including the Applicants) with respect to Excluded Claims are expressly reserved. 

20. THIS COURT ORDERS that any Person who does not file a Proof of Claim with 

respect to a D&O Claim in accordance with this Order by the Claims Bar Date shall be 



6944828 v3 

 
- 11 - 

  

forever barred from asserting or enforcing such D&O Claim against the Directors and 

Officers and the Directors and Officers shall not have any liability whatsoever in respect of 

such D&O Claim and such D&O Claim shall be extinguished without any further act or 

notification. 

TRANSFER OF CLAIMS 

21. THIS COURT ORDERS that if, after the Filing Date, the holder of a Claim transfers 

or assigns the whole of such Claim to another Person, neither the Monitor nor the Applicants 

shall be obligated to give notice or otherwise deal with the transferee or assignee of such 

Claim in respect thereof unless and until actual notice of transfer or assignment, together 

with satisfactory evidence of such transfer or assignment, shall have been received and 

acknowledged by the relevant Applicant and the Monitor in writing and thereafter such 

transferee or assignee shall for the purposes hereof constitute the "Claimant" or "D&O 

Claimant" in respect of such Claim. Any such transferee or assignee of a Claim shall be 

bound by any notices given or steps taken in respect of such Claim in accordance with this 

Claims Procedure Order prior to receipt and acknowledgment by the Applicants and the 

Monitor of satisfactory evidence of such transfer or assignment. A transferee or assignee of a 

Claim takes the Claim subject to any right of set-off to which the Applicants may be entitled 

with respect to such Claim. For greater certainty, a transferee or assignee of a Claim is not 

entitled to set off, apply, merge, consolidate or combine any Claims assigned or transferred 

to it against or on account or in reduction of any amounts owing by such Person to any of the 

Applicants. 

22. THIS COURT ORDERS that if a Claimant or D&O Claimant or any subsequent 

holder of a Claim, who in any such case has previously been acknowledged by the 

Applicants and the Monitor as the holder of the Claim, transfers or assigns the whole of such 

Claim to more than one Person or part of such Claim to another Person, such transfers or 

assignments shall not create separate Claims and such Claims shall continue to constitute 

and be dealt with as a single Claim notwithstanding such transfers or assignments. The 

Monitor shall not, in each case, be required to recognize or acknowledge any such transfers 

or assignments and shall be entitled to give notices to and to otherwise deal with such Claim 

only as a whole and then only to and with the Person last holding such Claim, provided such 
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Claimant or D&O Claimant may, by notice in writing delivered to the Monitor, direct that 

subsequent dealings in respect of such Claim, but only as a whole, shall be dealt with by a 

specified Person and in such event, such Person shall be bound by any notices given or steps 

taken in respect of such Claim with such Claimant or D&O Claimant in accordance with the 

provisions of this Order. 

23. THIS COURT ORDERS that the Applicants and the Monitor are not under any 

obligation to give any notice hereunder to any Person holding a security interest, lien or 

charge in, or a pledge or assignment by way of security in, a Claim. 

SERVICE AND NOTICES 

24. THIS COURT ORDERS that the Applicants and the Monitor may, unless otherwise 

specified by this Claims Procedure Order, serve and deliver or cause to be served and 

delivered any letters, notices or other documents to Claimants, D&O Claimants or any other 

interested Person by forwarding copies by ordinary mail, courier, personal delivery, 

facsimile or email to such Persons or their counsel (including counsel of record in any 

ongoing litigation) at the physical or electronic address, as applicable, last shown on the 

books and records of the Applicants or set out in such Claimant's Proof of Claim or D&O 

Claimant's Proof of Claim.  

25. THIS COURT ORDERS that any notice or communication required to be provided 

or delivered by a Claimant or D&O Claimant to the Monitor under this Claims Procedure 

Order shall be delivered in writing in substantially the form, if any, provided for in this 

Claims Procedure Order, shall be deemed to be received on the date that the Monitor 

actually receives such notice or communication, and will be sufficiently given only if 

delivered by prepaid ordinary mail, registered mail, courier, personal delivery, facsimile or 

email addressed to: 

Richter Advisory Group Inc., Court Appointed CCAA Monitor 
of the Aralez Pharmaceuticals Inc. and Aralez Pharmaceuticals 
Canada Inc. 
Attention: Aralez CCAA Claims 
181 Bay Street, 33rd Floor 
Bay Wellington Tower 
Toronto, ON M5J 2T3 
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Email: aralez@richter.ca 
Phone: 1-877-676-4390 
Fax: 1-877-676-4383 
 

26. THIS COURT ORDERS that service and delivery by the Monitor or the Applicants 

of notices or communications contemplated in this Order shall be deemed to have been 

received: (a) if sent by ordinary mail, on the third Business Day after mailing within Canada, 

and the fifth Business Day after mailing internationally; (b) if sent by courier or personal 

delivery, on the next Business Day following dispatch; and (c) if delivered by facsimile or 

email by 5:00 p.m. on a Business Day, on such Business Day, or if delivered after 5:00 p.m. or 

on a day other than on a Business Day, on the following Business Day. 

27. THIS COURT ORDERS that if during any period during which notices or other 

communications are being given pursuant to this Claims Procedure Order, a postal strike or 

postal work stoppage of general application should occur, such notices, notifications or other 

communications sent by ordinary mail and then not received shall not, absent further Order 

of this Court, be effective and notices and other communications given hereunder during the 

course of any such postal strike or work stoppage of general application shall only be 

effective if given by courier, personal delivery, facsimile or email in accordance with this 

Claims Procedure Order. 

28. THIS COURT ORDERS that in the event that this Claims Procedure Order is 

amended by further Order of the Court, the Monitor shall post such further Order on the 

Monitor's Website and such posting shall constitute adequate notice to all Persons of such 

amended claims procedure. 

29. THIS COURT ORDERS that the forms of notice to be provided in accordance with 

this Claims Procedure Order shall constitute good and sufficient service and delivery of 

notice of this Claims Procedure Order, the Claims Bar Date on all Persons who may be 

entitled to receive notice and who may assert a Claim and no other notice or service need be 

given or made and no other documents or material need be sent to or served upon any 

Person in respect of this Claims Procedure Order. 



6944828 v3 

 
- 14 - 

  

DETERMINATION OF CLAIMS AND RESTRUCTURING CLAIMS 

30. THIS COURT ORDERS that the applicable procedures for reviewing and 

determining Claims shall be established by further Order of the Court. Notice of such 

procedures shall be provided to the service list in this CCAA proceeding and any Person 

who has filed a Proof of Claim against the Applicants in accordance with the Claims 

Procedure. 

MISCELLANEOUS 

31. THIS COURT ORDERS that notwithstanding any other provisions of this Claim 

Procedure Order, the solicitation by the Monitor or the Applicants of Claims and the filing 

by any Claimant or D&O Claimant of any Claims shall not, for that reason only, grant any 

Person any standing in these proceedings. 

32. THIS COURT ORDERS that, notwithstanding the terms of this Claims Procedure 

Order, the Applicants or the Monitor may from time to time apply to this Court to amend, 

vary, supplement or replace this Claims Procedure Order or for advice and directions 

concerning the discharge of their respective powers and duties under this Claims Procedure 

Order or the interpretation or application of this Claims Procedure Order. 

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

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

give effect to this Order and to assist the Applicants, the Monitor and their respective agents 

in carrying out the terms of this Order.  All courts, tribunals, regulatory and administrative 

bodies are hereby respectfully requested to make such orders and to provide such assistance 

to the Applicants and to the Monitor, as an officer of this Court, as may be necessary or 

desirable to give effect to this Order, to grant representative status to the Monitor in any 

foreign proceeding, or to assist the Applicants and the Monitor and their respective agents in 

carrying out the terms of this Order. 
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SCHEDULE "A" 
 

IN THE MATTER OF THE PLAN OF COMPROMISE AND ARRANGEMENT OF 
ARALEZ PHARMACEUTICALS INC. AND 

ARALEZ PHARMACEUTICALS CANADA INC. 
 

THIS INFORMATION SHEET IS SUPPLIED IN ORDER TO ASSIST YOU 
IN COMPLETING THE PROOF OF CLAIM 

 
PARAGRAPH 1 OF THE PROOF OF CLAIM AND GENERAL COMMENTS 

 The Claimant must state the full and complete legal name of the Claimant. 
 The Claimant must give the complete address (including the postal code) where all 

notices and correspondence are to be forwarded. In addition, the Claimant and/or 
the authorized representative must indicate their telephone number, their facsimile 
and their e-mail address. 

 The Claimant must advise as to whether or not the claim was acquired by assignment 
and, if so, provide full particulars/support evidencing assignment and provide the 
full legal name of the original creditor(s). 

 
PARAGRAPH 2 OF THE PROOF OF CLAIM 

 If the individual completing the Proof of Claim is not themselves the Claimant, they 
must state their position or title. 

 
PARAGRAPHS 3, 4 AND 5 OF THE PROOF OF CLAIM 

 A detailed, complete statement of account must be attached to the Proof of Claim. 
Provide all particulars of the Claim and supporting documents, including the amount 
and description of transaction(s) or agreements(s) giving rise to the Claim. The 
amount on the statement of account must correspond with the amount claimed on 
the Proof of Claim. The detailed statement of account must show the date, the invoice 
number and the amount of all invoices or charges, together with the date, the number 
and the amount of all credits or payments. A statement of account is not complete if it 
begins with an amount brought forward. If the Claim cannot be evidenced through a 
statement of account, the Claimant must provide a sworn affidavit providing all 
particulars of the Claim, together with all supporting documents. 

 With respect to priority claims under section 136 of the Bankruptcy and Insolvency Act 
(Canada), please attach a detailed explanation supporting any priority claim. 

 With respect to secured claims, please provide a detailed, complete statement of any 
particulars of the security, including the date on which the security was given and the 
value at which you assess the security and attach a copy of the security documents. 

 If the Claim is in a foreign currency, it shall be converted to Canadian dollars at the 
Bank of Canada daily average exchange rate for August 10, 2018: 
CDN$1.3113/USD$1.00. 

 
PARAGRAPH 6 OF THE PROOF OF CLAIM 

 The Proof of Claim must be received by the Monitor before 5:00 p.m. in Toronto, 
Ontario, on the Claims Bar Date. For Pre-filing Claims and all D&O Claims, the 
Claims Bar Date is November 29, 2018. For Restructuring Claims, the Claims Bar Date 
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is the Restructuring Claims Bar Date, that being the later of (i) 5:00 p.m. in Toronto, 
Ontario, on the Claims Bar Date for Pre-filing Claims and D&O Claims (which is 
November 29, 2018) and (ii) the date that is 10 Business Days after the Monitor sends 
a Claims Package with respect to a Restructuring Claim in accordance with the 
Claims Procedure Order. 

 Completed forms must be delivered to the Monitor by ordinary prepaid mail, 
registered mail, courier, personal delivery or email to the address below: 

 
Richter Advisory Group Inc., Court Appointed CCAA Monitor 
of the Aralez Pharmaceuticals Inc. and Aralez Pharmaceuticals 
Canada Inc. 
Attention: Aralez CCAA Claims 
181 Bay Street, 33rd Floor 
Bay Wellington Tower 
Toronto, ON M5J 2T3 
 
Email: aralez@richter.ca 
Phone: 1-877-676-4390 
Fax: 1-877-676-4383 

 
 Claimants are responsible for proving receipt of documents by the Monitor. 

 
PARAGRAPH 7 OF THE PROOF OF CLAIM 

 The Proof of Claim must be signed by the Claimant or its duly authorized 
representative and must also be signed by a witness. 
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SCHEDULE "B" 

NOTICE TO CLAIMANTS FOR THE CLAIMS PROCEDURE OF: 
 

Aralez Pharmaceuticals Inc. and 
Aralez Pharmaceuticals Canada Inc. 

(the "Applicants") and/or 
its former and current Directors or Officers (the "Directors") 

 

RE: NOTICE OF CLAIMS PROCEDURE, CLAIMS BAR DATE and RESTRUCTURING 
CLAIMS BAR DATE 

NOTICE IS HEREBY GIVEN that this notice is being published pursuant to an order of the 
Ontario Superior Court of Justice (Commercial List) made October 10, 2018 (the "Claims 

Procedure Order"). All capitalized terms herein shall have the meanings given to them in the 
Claims Procedure Order. The Court has authorized the Court-appointed Monitor of the 
Applicants, Richter Advisory Group Inc. (the "Monitor"), to assist the Applicants in 
conducting a claims procedure (the "Claims Procedure") with respect to claims against the 
Applicants and the Directors in accordance with the terms of the Claims Procedure Order.  

PLEASE TAKE NOTICE that the claims procedure applies only to the Claims described in 
the Claims Procedure Order. Reference should be made to the Claims Procedure Order for 
the complete definition of "Pre-filing Claim", "D&O Claim" and "Restructuring Claim". The 
Claims Procedure Order and related materials and forms may be accessed from the 
Monitor's website at http://insolvency.richter.ca/A/Aralez-Pharmaceuticals.  

If you believe that you have a Claim against the Applicants or the D&O of the Applicants, 
you must file a Proof of Claim with the Monitor by completing the Proof of Claim form, a 
copy of which can be obtained from the Monitor's website or by contacting 1-877-676-4390 
(phone), 1-877-676-4383 (fax) or aralez@richter.ca. All Claimants must submit their Claim to 
the Monitor (at the address noted below) by the Claims Bar Date, as defined below. 

THE CLAIMS BAR DATE with respect to a Pre-filing Claim or a D&O Claim is 5:00 p.m. in 
Toronto, Ontario, on November 29, 2018. The Claims Bar Date with respect to a 
Restructuring Claim is the Restructuring Claims Bar Date.  

THE RESTRUCTURING CLAIMS BAR DATE is the later of (i) 5:00 p.m. in Toronto, 
Ontario, on November 29, 2018 and (ii) the date that is 10 Business Days after the Monitor 
sends a Claims Package with respect to a Restructuring Claim in accordance with the Claims 
Procedure Order.  

PROOFS OF CLAIM MUST BE COMPLETED AND RECEIVED BY THE MONITOR BY 
THE CLAIMS BAR DATE OR THE CLAIM WILL BE FOREVER BARRED AND 
EXTINGUISHED. 
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HOLDERS OF CLAIMS who do not file a Proof of Claim with respect to a Claim by the 
Claims Bar Date will not be entitled to vote at any Meeting regarding a Plan or participate in 
any distribution under a Plan or otherwise in respect of such Claims.  

The Monitor can be contacted at the following address to request relevant documents or for 
any other notices or enquiries with respect to the Claims Procedure: 

Richter Advisory Group Inc., Court Appointed CCAA Monitor 
of the Aralez Pharmaceuticals Inc. and Aralez Pharmaceuticals 
Canada Inc. 
Attention: Aralez CCAA Claims 
181 Bay Street, 33rd Floor 
Bay Wellington Tower 
Toronto, ON M5J 2T3 
 
Email: aralez@richter.ca 
Phone: 1-877-676-4390 
Fax: 1-877-676-4383 

 

DATED at Toronto, Ontario this 10th day of October, 2018. 
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SCHEDULE "C" 
Court File No. CV-18-603054-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 
 

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

 
AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGMENT OF 

ARALEZ PHARMACEUTICALS INC. AND 
ARALEZ PHARMACEUTICALS CANADA INC.  

(the "Applicants") 
 

PROOF OF CLAIM 

 
Please read carefully the Claims Procedure Order and the schedules appended to the 

Claims Procedure Order prior to completing this form. 

1. PARTICULARS OF THE CLAIMANT: 

A. Full Legal Name of Claimant 
 

  
 

(the "Claimant") 

B. Full Mailing Address of the 
 

 

Claimant  

  
 

  
 

C. Telephone Number 
 

D. Email Address 
 

E. Fax Number 
 

F. Name of the Authorized  
 

 

Representative of the 
Claimant 

 

 
G. Email address of the   

 Authorized Representative  
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H. Have you acquired this claim by assignment? Yes:  □     No:  □ 

 

 
If yes, please attach documents evidencing assignment and provide the full 
legal name of the original creditor(s): 

  
 

  
 

2. DECLARATION: 

I,  

(name of Claimant or Authorized Representative of the Claimant) 
 
□ am the Claimant of Aralez Pharmaceuticals Inc. and/or Aralez Pharmaceuticals  
    Canada Inc.;  

□ have a claim against one or more Directors/Officers: 
 

  

 
(please specify the individual Directors/Officers) 

 

□ am of 

 (indicate the title or function) 

 
 
 

 

(name of Claimant) 
 

which is a Claimant of Aralez Pharmaceuticals Inc. and/or Aralez 
Pharmaceuticals Canada Inc.; 

 
□ have knowledge of all the circumstances connected with the Claim  
    described herein. 

3. PROOF OF CLAIM: 

The Applicant(s) and/or the Directors/Officers of the Applicants were and still are indebted 
to the Claimant as follows: 

(A restructuring claim against the Applicants means any existing or future right or claim by any 
Person against any of the Applicants in connection with any indebtedness, liability or obligation of 
any kind whatsoever owed by the Applicants to such Person arising out of the restructuring, 
disclaimer, resiliation, termination or breach by the Applicants on or after the Filing Date (namely 
August 10, 2018) of any contract, lease or other agreement or arrangement whether written or oral.) 

(Claims in a foreign currency are to be converted to Canadian Dollars at the Bank of Canada daily 
average exchange rate for August 10, 2018: CDN$1.3113/USD$1.00.) 
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i. PRE-FILING CLAIM AGAINST THE APPLICANTS 

a. ARALEZ PHARMACEUTICALS INC.  CA $________________ 
b. ARALEZ PHARMACEUTICALS CANADA INC. CA $________________ 

 
ii. RESTRUCTURING CLAIM AGAINST THE APPLICANTS: 

a. ARALEZ PHARMACEUTICALS INC.  CA $________________ 
b. ARALEZ PHARMACEUTICALS CANADA INC. CA $________________ 

iii. DIRECTOR/OFFICER CLAIM AGAINST THE DIRECTORS/OFFICERS OF THE 
APPLICANTS: 

a. ARALEZ PHARMACEUTICALS INC.  CA $________________ 
b. ARALEZ PHARMACEUTICALS CANADA INC. CA $________________ 

iv. TOTAL CLAIM (sum of (i), (ii) and (iii)): 

a. ARALEZ PHARMACEUTICALS INC.  CA $________________ 
b. ARALEZ PHARMACEUTICALS CANADA INC. CA $________________ 

4. NATURE OF CLAIM: 

Applicant (circle as applicable): 

Aralez Pharmaceuticals Inc. / Aralez Pharmaceuticals Canada Inc. 

(a) UNSECURED CLAIM in the amount of CA$_____________ /_____________. 
In respect of this debt, I do not hold any security and: 
 

(i) □  Regarding the amount of CA$______________ /______________, I 
do not claim a right to priority. 
 

(ii) □  Regarding the amount of CA$______________ /______________, I 
claim a right to a priority under section 136 of the Bankruptcy and 
Insolvency Act (Canada) (the "BIA") or would claim such a priority if 
this Proof of Claim were being filed in accordance with the BIA. 
 
Please attach a detailed explanation supporting any priority claim. 

(b) SECURED CLAIM in the amount of CA$______________ /______________. 
In respect of this debt, I hold security valued at 
CA$______________ /______________, particulars of which are attached to 
this Proof of Claim form. 
 
Please provide a detailed, complete statement of any particulars of the security, 
including the date on which the security was given and the value at which you assess 
the security and attach a copy of the security documents. 
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5. PARTICULARS OF CLAIM 

The particulars of the undersigned's total Claim (including Pre-filing Claims, Restructuring 
Claims and D&O Claims) are attached. 

(Provide full particulars of the Claim and supporting documentation, including amount, description 
of transaction(s) or agreement(s) giving rise to the Claim, name of any guarantor(s) which has 
guaranteed the Claim, particulars and copies of any security and amount of Claim allocated thereto, 
date and number of all invoices, particulars of all credits, discounts, etc. claimed. If a Claim cannot be 
evidenced through a statement of account, the Claimant must provide a sworn affidavit attesting to 
the particulars of the Claim, together with all supporting documents. If a claim is made against any 
Directors or Officers, specify the applicable Directors or Officers and the legal basis for the Claim 
against them.) 

6. FILING OF CLAIM 

This Proof of Claim must be received by the Monitor on or before the Claims Bar Date. 
With respect to Pre-filing Claims and D&O Claims, the Claims Bar Date means 5:00 p.m. in 
Toronto, Ontario, on November 29, 2018. With respect to Restructuring Claims, the Claims 
Bar Date means the later of (i) 5:00 p.m. in Toronto, Ontario, on November 29, 2018 and (ii) 
the date that is 10 Business Days after the Monitor sends a Claims Package with respect to a 
Restructuring Claim in accordance with the Claims Procedure Order. 

Failure to file your Proof of Claim as directed by the Claims Bar Date will result in your 
Claim being extinguished and barred and in you being prevented from making or enforcing 
a Claim against the Applicants or Director/Officer, as applicable. 

All future correspondence will be directed to the email designated in the contact details 
unless you specifically request that hardcopies be provided. 

 

 

DATED at ________________________________ this ____ day of __________________, 201___. 

 

 

(Signature of Witness) 
 
 
 

(Please print name) 
 

 

(Signature of Claimant or its 
authorized representative) 
 
 

(Please print name) 
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IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT, R.S.C. 1985, c. C-
36, AS AMENDED 

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT 
OF ARALEZ PHARMACEUTICALS INC. AND 
ARALEZ PHARMACEUTICALS CANADA INC. 

Court File No: CV-18-603054-00CL 

 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

Proceeding commenced at Toronto 

 

CLAIMS PROCEDURE ORDER 

  
 
STIKEMAN ELLIOTT LLP 
Barristers & Solicitors 
5300 Commerce Court West 
199 Bay Street 
Toronto, Canada M5L 1B9 
 
Ashley Taylor LSO#: 39932E  
Tel:  (416) 869-5236 
Email: ataylor@stikeman.com 

Kathryn Esaw LSO#: 58264F 
Tel:  (416) 869-6820 
Email: kesaw@stikeman.com 
 
Lawyers for the Applicants 
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Court File No. CV-18-603054-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE  

COMMERCIAL LIST 

THE HONOURABLE MR. 

JUSTICE DUNPHY 

) 

) 

) 

WEDNESDAY, THE 10TH  

DAY OF OCTOBER, 2018 

 

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT, 

 R.S.C. 1985, c. C-36, AS AMENDED 

 

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT  
OF ARALEZ PHARMACEUTICALS INC. AND  

ARALEZ PHARMACEUTICALS CANADA INC. 

Applicants 

STAY EXTENSION ORDER 

  

THIS MOTION, made by Aralez Pharmaceuticals Inc. and Aralez Pharmaceuticals 

Canada Inc. (together the “Applicants”), pursuant to the Companies' Creditors Arrangement 

Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”) for, among other things, an order 

approving an extension of the stay of proceedings referred to in the Stay Extension Order 

made September 5, 2018 (the “First Stay Extension Order”), to December 7, 2018 was heard 

this day at 330 University Avenue, Toronto, Ontario. 

ON READING the affidavit of Adrian Adams sworn October 1, 2018 and the 

Exhibits attached thereto, and the report dated [October] �, 2018 by Richter Advisory Group 

Inc., in its capacity as Court-appointed Monitor (the “Monitor’s Second Report”), and on 

hearing the submissions of counsel for the Applicants and the Monitor (as those terms are 

defined in the Adams Affidavit), no one appearing for any other person on the service list, 

although duly served as appears from the affidavit of service of � sworn [October] �, 2018 

and filed:   
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SERVICE 

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

Motion Record is hereby abridged and validated so that this Motion is properly returnable 

today and hereby dispenses with further service thereof. 

EXTENSION OF STAY PERIOD 

2. THIS COURT ORDERS that the Stay Period, as such term is defined in the 

Amended and Restated Initial Order of the Honourable Justice Dunphy dated August 10, 

2018 (the “Initial Order”) be and is hereby extended until December 7, 2018. 

GENERAL 

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

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

give effect to this Order and to assist the Applicants, the Monitor and their respective agents 

in carrying out the terms of this Order.  All courts, tribunals, regulatory and administrative 

bodies are hereby respectfully requested to make such orders and to provide such assistance 

to the Applicants and to the Monitor, as an officer of this Court, as may be necessary or 

desirable to give effect to this Order, to grant representative status to the Monitor in any 

foreign proceeding, or to assist the Applicants and the Monitor and their respective agents in 

carrying out the terms of this Order 

   

 

 

 



 

  

  

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT  
OF ARALEZ PHARMACEUTICALS INC. AND  
ARALEZ PHARMACEUTICALS CANADA INC. 

Court File No:   CV-18-603054-00CL 

 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

Proceeding commenced at Toronto 

 

STAY EXTENSION ORDER 

  
 
STIKEMAN ELLIOTT LLP 
Barristers & Solicitors 
5300 Commerce Court West 
199 Bay Street 
Toronto, Canada  M5L 1B9 
 
Ashley Taylor  LSO#: 39932E  
Tel:  (416) 869-5236 
Email: ataylor@stikeman.com 
 
Kathryn Esaw  LSO#: 58264F 
Tel:  (416) 869-6820 
Email: kesaw@stikeman.com 
 
Lawyers for the Applicants 
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IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT, R.S.C. 1985, c. C-
36, AS AMENDED 
 
AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT 
OF ARALEZ PHARMACEUTICALS INC. AND ARALEZ PHARMACEUTICALS CANADA INC. 

 Court File No. CV-18-603054-00CL 

 

 ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 
Proceeding Commenced at Toronto 

  
 

MOTION RECORD OF THE APPLICANTS 
 (Returnable October 10, 2018) 

(Re: Bid Procedures, Claims Procedure and Stay 
Extension) 

 

 
STIKEMAN ELLIOTT LLP 
Barristers & Solicitors 
5300 Commerce Court West 
199 Bay Street 
Toronto, Canada  M5L 1B9 

 
Ashley Taylor  LSO#: 39932E 
Tel: (416) 869-5236 
E-mail: ataylor@stikeman.com 

 
Kathryn Esaw LSO#: 58264F 
Tel:  (416) 869-5230 
E-mail: kesaw@stikeman.com  
 
Lawyers for the Applicants 


	TAB 1 - Notice of Motion
	TAB 2 - Affidavit of A. Adams
	Exhibit A
	Exhibit B
	Exhibit C
	Exhibit D
	Exhibit E
	Exhibit F
	Exhibit G
	Exhibit H
	TAB 3 - Bid Procedures
	TAB 4 - Claims Procedure Order
	TAB 5 - Stay Order

