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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 December 7, 2018) 

(Re Sale Approval) 

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 December 7, 2018 at 10:00am 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: 

(a) an approval and vesting order (the “Approval and Vesting Order”), inter alia: 

(i) approving the sale transaction (the “Transaction”) contemplated by a 

share purchase agreement (the “Share Purchase Agreement”) among 

API, as vendor, Aralez Canada, as the corporation, and Nuvo 

Pharmaceuticals Inc., as the purchaser (the “Purchaser”) dated September 

18, 2018; 

(ii) vesting in the Purchaser all of API’s right, title and interest in and to all of 

the shares in the capital of Aralez Canada; and 
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(iii)  approving the Pre-Closing Reorganization (defined below) and 

authorizing the Applicants to complete any steps and transactions 

necessary or desirable to consummate the Pre-Closing Reorganization; 

and 

(b) A CCAA termination order (the “Aralez Canada Termination Order”), inter alia: 

(i) terminating the CCAA Proceedings (defined below) in respect of Aralez 

Canada upon the filing by Richter Advisory Group Inc. (“Richter”) in its 

capacity as Monitor of the Applicants (the “Monitor”) of a certificate 

confirming the occurrence of the Aralez Canada CCAA Termination Time 

(defined below); 

(ii) fully, finally, irrevocably, unconditionally, automatically and forever 

terminating, waiving, discharging, extinguishing, cancelling, barring and 

releasing any and all debts, liabilities and obligations of Aralez Canada to 

Deerfield or any affiliate thereof; 

(iii) fully, finally, irrevocably, unconditionally, automatically and forever 

terminating, waiving, discharging, extinguishing, cancelling, barring and 

releasing any and all debts, liabilities and obligations of Aralez Canada to 

API or any Affiliate thereof;  

(iv) barring all Claims1 as against Aralez Canada which have not been 

submitted pursuant to a Proof of Claim actually received by the Monitor 

on or before the Claims Bar Date or the Restructuring Period Claims Bar 

Date, as applicable, or determined to be a Claim against Aralez Canada 

by Order of the Court or with the consent of the Applicants, the 

Purchaser and the Monitor; 

(v) enjoining the exercise of any rights against, among others, Aralez Canada 

(including any contractual termination rights) arising from or relating to 

                                                      
1 All capitalized terms in this paragraph having the meanings given to them in the Claims Procedure Order granted 
by this Court dated October 10, 2018. 
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the insolvency of the Applicants or their affiliates, the commencement or 

existence of the CCAA proceedings, or the implementation of the 

Transaction, including, without limitation, as a result of the change of 

control of Aralez Canada resulting from the competition of the 

Transaction;    

(vi) discharging the Monitor as against Aralez Canada; and 

(c) an order extending the extending the stay of proceedings (the “Stay Period”) to 

February 1, 2019; and  

(d) 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;  

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; 

Sale of the Canadian Assets to the Purchaser 
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6. The Aralez Entities’ restructuring strategy and sales process (the “Sales Process”) 

includes the going concern sale of substantially all of their assets, and was pursued after careful 

and extensive consideration of the available alternatives and after having given due 

consideration to the interests of all stakeholders, and with the advice and assistance of financial 

and legal counsel, and which was approved by order of this Court on October 10, 2018; 

7. Integral to the Sales Process are three stalking horse agreements (together, the “Stalking 

Horse Agreements”) which were entered into on September 18, 2018 and served as the floor, or 

minimum acceptable bid, for the Sales Process, and were subject to higher or otherwise better 

offers canvased through the Sales Process; 

8. The Share Purchase Agreement served as the stalking horse agreement for a significant 

portion of the Applicants’ assets (the “Canadian Stalking Horse Agreement”); 

9. The Purchaser has agreed to purchase all of the shares of Aralez Canada (the “Canadian 

Assets”), which are held by API, for the purchase price of $62,500,000; 

10. The sale of the Canadian Assets is subject to approval by the Canadian Court; 

11. The bidding procedures governing the Sales Process (the “Bidding Procedures”) were 

developed in consultation with the Monitor and subject to arm’s length negotiations between 

the Applicants and various stakeholders, and were approved by the Court on October 10, 2018; 

12. Throughout the Sales Process, the Aralez Entities and their investment banker have 

conducted a broad marketing effort for the Aralez Entities’ assets and business, including the 

CCAA Entities’ assets and business, all in accordance with the Bidding Procedures;  

13. Pursuant to the Bidding Procedures, the Applicants have engaged with, inter alia, 

Deerfield Management Company, L.P. (“Deerfield”), the Monitor, counsel to the Monitor and 

the Official Committee of the Unsecured Creditors in the Chapter 11 Proceedings (collectively, 

the “Consultation Parties”) during the Sales Process when appropriate, including delivering 

regular updates on the status of the Sales Process to the Consultation Parties and their 

respective advisors; 

14. Pursuant to the Bidding Procedures, the bid deadline was November 26, 2018 at 5:00 

p.m. The Purchaser was the only party who submitted a bid for the Canadian Assets; 
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15. The Applicants believe, in their business judgment, that the universe of potential 

purchasers has been canvassed and that interested parties had sufficient opportunity to develop 

and submit bids; 

16. The Monitor supported the Bidding Procedures and will be filing a report regarding the 

Transaction; 

Specified Amount Claims 

17. Claims against Aralez Canada must be received by the Monitor by November 29, 2018 at 

5:00 p.m.; 

18. Per the Canadian Stalking Horse Agreement, certain amounts potentially owing by 

Aralez Canada (the “Specified Amounts”) will be deducted from the purchase price unless (a) 

no claim is filed in respect of such Specified Amount or (b) a claim is filed (a “Specified 

Amount Claim”) and is finally determined not to be a valid claim in the claims process; 

19.  In the event a Specified Amount Claim is not finally determined in the claims process 

prior to the Closing of the Transaction, the Specified Amount will be deducted from the 

purchase price. If the Specified Amount Claim is finally determined to be disallowed under the 

claims process, the Purchaser will remit such disallowed amount to the Monitor; 

Pre-Closing Reorganization 

20. Prior to closing the Transaction, the Applicants intend to complete a number of 

corporate reorganization steps (collectively, the “Pre-Closing Reorganization”) which will have 

the effect of, among other things, consensually releasing Aralez Canada of its pre-filing secured 

debt and any obligations under the DIP facility, preserving tax losses and cancelling out 

intercompany debt so that post-closing Aralez Canada, on the one hand, and the remaining 

Aralez Entities, on the other hand, shall not have any claims against each other; 

Aralez Canada Termination Order 

21. Due to fact that the Transaction is structured as a share deal, Aralez Canada’s CCAA 

Proceedings must be terminated in order for the company to move forward post-closing; 
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22. As the Transaction is structured as a share deal, subject to the terms of the Aralez 

Canada Termination Order, all obligations of Aralez Canada shall remain as unaffected 

obligations; 

23. Upon delivery of a Monitor’s certificate (the “CCAA Termination Time”), Aralez 

Canada’s debts and liabilities to Deerfield or any of its affiliates shall be released, as shall Aralez 

Canada’s debts and liabilities to API or any of the other Aralez Entities, while all other 

Agreements (as that term is defined in the Aralez Canada Termination Order) shall remain in 

force; 

24. Claims not filed by the Claims Bar Date shall be barred and  all persons shall be enjoined 

from exercising, enforcing or relying on any rights, remedies, claims or benefits (including, 

without limitation, any contractual termination rights) arising from, among other things, the 

insolvency of the Applicants, the CCAA Proceedings or the Transaction, including, without 

limitation, as a result of the change of control of Aralez Canada resulting from the Transaction; 

25. Any and all Persons, including any and all counterparties to an Agreement, will be 

prohibited and forever stayed, barred, estopped and enjoined from exercising, enforcing or 

relying on any rights, remedies, claims or benefits (including, without limitation, any 

contractual termination rights) in respect of or as against (i) the Purchaser or any of its 

Affiliates, (ii) Aralez Canada or its Property (as that term is defined in the Initial Order), or 

(iii) the respective directors, officers, employees or representatives of the Purchaser or any of its 

Affiliates or Aralez Canada, in any way arising from or relating to: 

(a) the insolvency of the Applicants prior to the Aralez Canada CCAA Termination 

Time or the insolvency or bankruptcy of any entity that, prior to the Aralez 

Canada CCAA Termination Time, was an Affiliate of the Applicants (an 

“Existing Affiliate”); 

(b) the commencement or existence of these proceedings, or any other insolvency, 

restructuring, administration, bankruptcy or similar proceeding involving the 

Applicants or any Existing Affiliate (provided that any such proceeding in 

respect of the Applicants was commenced prior to the Aralez Canada CCAA 

Termination Time) and, for greater certainty, including any deferral or 
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interruption of payments and any incurrence or creation of charges arising from 

or relating to any such proceeding; or 

(c) the entering into and implementation of the Share Purchase Agreement and the 

Transaction, including, without limitation, as a result of a change of control of 

Aralez Canada resulting from the completion of the Transaction. 

Stay extension 

26. the Monitor will be filing a report in support of the extension of the Stay Period to 

February 1, 2019. 

27. The extension of the Stay Period through to February 1, 2019 will provide the stability 

necessary for the Applicants to continue their restructuring proceedings in an orderly and 

efficient manner including closing the Transaction; 

28. The Applicants have acted and continue to act in good faith and with due diligence, no 

creditor will suffer any material prejudice if the Stay Period is extended to February 1, 2019 and 

the monitor is expected to support this relief. 

GENERAL 

29. The provisions of the CCAA, including section 36 thereof, and the inherent and 

equitable jurisdiction of this Court; 

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

amended; and 

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

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

32. The Affidavit of Adrian Adams, sworn November 29, 2018, and the exhibits thereto;  

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

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

AFFIDAVIT OF ADRIAN ADAMS 
(Sworn November 29, 2018) 

Applicants 

I, Adrian Adams, of the Town of Devon, in the State of Pennsylvania, MAKE OATH 

AND SAY: 

1. I am the Chief Executive Officer of the Applicant, Aralez Pharmaceuticals Inc. ("API") 

which is the parent company of Aralez Pharmaceuticals Canada Inc. (" Aralez Canada" and, 

together with API, the" Applicants"). As a result of my role with API, I have certain knowledge 

of the matters to which I hereinafter depose. I have also reviewed certain books and records of 

the Applicants and have spoken with and relied upon certain of the directors, officers, 

employees and/ or advisors of the Applicants, as necessary and applicable. Where I have relied 

upon such information, I believe such information to be true. 

2. All references to currency in this affidavit are references to United States dollars, unless 

otherwise indicated. 

3. This affidavit is sworn in support of a motion brought by the Applicants under the 

Companies' Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the "CCAA" and such 

proceedings, the "CCAA Proceedings") seeking: 

6965492v7 

(a) an approval and vesting order (the" Approval and Vesting Order"), inter alia: 

(i) approving the sale transaction (the "Transaction") contemplated by a 

share purchase agreement (the "Share Purchase Agreement") among 
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API, as vendor, Aralez Canada, as the corporation, and Nuvo 

Pharmaceuticals Inc., as the purchaser (the "Purchaser") dated September 

18, 2018; 

(ii) vesting in the Purchaser all of API' s right, title and interest in and to all of 

the shares in the capital of Aralez Canada; and 

(iii) approving the Pre-Closing Reorganization (defined below) and 

authorizing the Applicants to complete any steps and transactions 

necessary or desirable to consummate the Pre-Closing Reorganization; 

and 

(b) A CCAA termination order (the" Aralez Canada Termination Order"), inter alia: 

(i) terminating the CCAA Proceedings in respect of Aralez Canada upon the 

filing by Richter Advisory Group Inc. ("Richter") in its capacity as 

Monitor of the Applicants (the "Monitor") of a certificate confirming the 

occurrence of the Aralez Canada CCAA Termination Time (defined 

below); 

(ii) fully, finally, irrevocably, unconditionally, automatically and forever 

terminating, waiving, discharging, extinguishing, cancelling, barring and 

releasing any and all debts, liabilities and obligations of Aralez Canada to 

Deerfield or any Affiliate thereof; 

(iii) fully, finally, irrevocably, unconditionally, automatically and forever 

terminating, waiving, discharging, extinguishing, cancelling, barring and 

releasing any and all debts, liabilities and obligations of Aralez Canada to 

API or any Affiliate thereof; 

(iv) barring all Claimsl as against Aralez Canada which have not been 

submitted pursuant to a Proof of Claim actually received by the Monitor 

on or before the Claims Bar Date or the Restructuring Period Claims Bar 

1 All capitalized terms in this paragraph having the meanings given to them in the Claims Order granted by this 
Court dated October 10, 2018. 

6965492v7 
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Date, as applicable, or determined to be a Claim against Aralez Canada 

by Order of the Court or with the consent of the Applicants, the 

Purchaser and the Monitor; and 

(v) discharging the Monitor as against Aralez Canada; and 

(c) an order extending the Stay Period (defined below) to February 1, 2019; and 

(d) such further and other relief as the Court deems just. 

A. BACKGROUND AND STATUS OF THE PROCEEDINGS 

i. Background to these Restructuring Proceedings 

4. The Applicants are two entities within a larger corporate structure that includes Aralez 

Pharmaceuticals Management Inc., Aralez Pharmaceuticals R&D Inc., Aralez Pharmaceuticals 

U.S. Inc., POZEN Inc. ("Pozen"), Halton Laboratories LLC, Aralez Pharmaceuticals Holdings 

Limited, and Aralez Pharmaceuticals Trading DAC (" Aralez DAC" and collectively, the 

"Chapter 11 Entities" and, with the Applicants, the "Aralez Entities"). The current corporate 

structure of the Aralez Entities is the result of a business combination between Pozen and what 

is now Aralez Canada2 that was completed in early 2016. 

5. As described in greater detail in the affidavit sworn by Andrew I. Koven on August 9, 

2018 in support of the Applicants' application for protection under the CCAA (the "Initial 

Mfidavit"), the Aralez Entities are in the business of acquiring, developing, marketing and 

selling speciality pharmaceutical products. API, a company incorporated under the laws of 

British Columbia, is the public holding company that is the ultimate parent of the other Aralez 

Entities. Canadian operations are largely conducted through Aralez Canada, with supply chain 

management and quality assurance conducted by Aralez DAC. Aralez Canada is incorporated 

under the laws of Ontario. 

6. As a result of certain negative events described in the Initial Affidavit, on August 10, 

2018, the Applicants sought and were granted creditor protection and related relief under the 

CCAA pursuant to an Order (as amended, the "Initial Order") of this Court (the "Canadian 

Court"). 

2 Originally, Tribute Pharmaceuticals Canada Inc. but pursuant to an internal reorganization, Aralez Canada. 
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7. Also on August 10, 2018, the Chapter 11 Entities filed voluntary petitions under chapter 

11 of title 11 of the United States Code (the "Chapter 11 Proceedings" and together with the 

CCAA Proceedings, the "Restructuring Proceedings") in the United States Bankruptcy Court 

for the Southern District of New York (the "U.S. Court"). 

8. The Aralez Entities retained Alvarez & Marsal Healthcare Industry Group, LLC and 

Alvarez & Marsal Canada Inc. (together, "A&M"), to assist the Aralez Entities in their 

restructuring efforts, including assistance in cash management and implementing a 

restructuring plan. The Aralez Entities also engaged the services of Moelis & Company LLC 

("Moelis") to act as the investment banker to the Aralez Entities during these proceedings. 

9. A copy of each of the Initial Affidavit, the Initial Order and all other filings in the CCAA 

Proceedings, is available on the Monitor's website for these proceedings at: 

10. Additional details regarding the background to these CCAA Proceedings are set out in 

the Initial Affidavit and, unless relevant to the present motion, are not repeated herein. 

ii. Status of these CCAA Proceedings 

11. Since the granting of the Initial Order on August 10, 2018, the Applicants, with the 

assistance of A&M and the oversight of the Monitor, have been working diligently to maintain 

the stability of the business operations, manage relationships with key stakeholders and carry 

out the terms of the Initial Order, as well as to develop and execute a sales process with a 

stalking horse bidder. As a result of these efforts the Applicants have continued to operate 

without significant disruption. 

12. The Applicants' notable recent activities include the following: 

6965492 v7 

(a) conducting the call for claims contemplated in the claims order approved by this 

Court on October 10, 2018 (the "Claims Order"); 

(b) developing a cross-border protocol, which received approval of this Court on 

October 25,2018; 
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(c) seeking approval of a key employee retention plan and key employee incentive 

plan, which received approval of this Court on November 16, 2018, and 

November 21,2018, respectively; and 

(d) negotiating the disposition of certain ancillary assets not subject to the Sales 

Process (as that term is defined below). 

iii. Update regarding the Claims Process 

13. The Oaims Order called for claims against the Applicants and their current and former 

directors and officers. The bar date for claims is November 29,2018 at 5:00pm (the "Claims Bar 

Date"). While this affidavit is sworn prior to the deadline, to date a number of claims have been 

submitted and the Applicants, with the assistance of the Monitor, are considering next steps, 

with the intention of determining a process for resolution once the Oaims Bar Date has passed. 

B. THE SALES PROCESS 

i. The Development of the Sales Process 

14. An essential component of the Aralez Entities' restructuring is the going concern sale of 

substantially all of their assets following a comprehensive marketing process (the "Sales 

Process"). 

15. As described in greater detail in my affidavit sworn October 1, 2018 (the "Sale Process 

Mfidavit") in support of the Applicants' motion for approval of the bidding procedures 

governing the Sales Process (the "Bidding Procedures"), the Aralez Entities decided to pursue 

the Sales Process after careful and extensive consideration of the available alternatives and after 

having given due consideration to the interests of all stakeholders. The Sales Process was 

developed with the assistance, input and advice of Moelis, A&M and legal counsel, and was 

unanimously recommended by the board of directors of API. A copy of the Sales Process 

Affidavit is attached hereto as Exhibit "A", which sets out in greater details the terms and 

conditions of the Stalking Horse Agreements (as that term is defined below), the Bidding 

Procedures and the Sales Process. 

16. Leading up to the signing of three stalking horse agreements (the "Stalking Horse 

Agreements") which form an integral part of the Sales Process, detailed below, Moelis, as the 

6%5492v7 
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investment banker to the Aralez Entities, reached out to 68 potential acquiring parties for 

Toprol-XL and its authorized generic (together, the "Toprol-XL Franchise") and 38 potential 

acquiring parties for either the whole company or a combination of the Vimovo royalties (the 

"Vimovo Assets") and certain Canadian assets. The Aralez Entities ultimately distributed a 

confidential presentation to 27 potential acquirers who signed a non-disclosure agreement 

("NDA'') with respect to the Toprol-XL Franchise and 26 potential acquirers who signed an 

NDA with respect to a combination of Vimovo and certain of the Applicants' assets. All parties 

who signed an NDA received a confidential presentation. A total of 14 parties received 

confidential presentations with respect to both groups of assets. After significant negotiations, 

the stalking horse purchasers signed non-binding letters of intent on August 9, 2018. After more 

than five additional weeks of negotiations, the Stalking Horse Agreements were signed. 

The Stalking Horse Agreements 

17. The Stalking Horse Agreements were entered into on September 18, 2018 and served as 

the floor, or minimum acceptable bid, for the Sales Process, and were subject to higher or 

otherwise better offers canvased through the Sales Process. 

18. One of the Stalking Horse Agreements provides for the sale of a significant portion of 

the Applicants' assets (the "Canadian Stalking Horse Agreement"). The Canadian Stalking 

Horse Agreement is between the Applicants and the Purchaser, whereby the Purchaser agreed 

to purchase all of the shares of Aralez Canada (the "Canadian Assets"), which are held by API, 

for the purchase price of $62,500,000, subject to higher or otherwise better offers. A copy of the 

Canadian Stalking Horse Agreement is attached hereto as Exhibit "B". 

19. Pursuant to the Canadian Stalking Horse Agreement, the sale of the Canadian Assets is 

subject to approval by the Canadian Court and that approval must be substantially in the form 

negotiated. Approval by the U.S. Court is not a condition to closing, and is not being sought in 

the Restructuring Proceedings. 

20. Two other stalking horse agreements were entered into by certain of the Chapter 11 

Entities and are detailed in the Sales Process Affidavit. In brief, one is an asset purchase 

agreement pursuant to which a related party to the Purchaser (the "Vimovo Purchaser") will 

purchase the Vimovo Assets for the purchase price of $47,500,000. The other is an asset 

purchase agreement pursuant to which the pre-filing secured lender (Deerfield Private Design 

6965492 v7 
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Fund III, L.P. and Deerfield Partners, L.P., the DIP lenders in the Restructuring Proceedings (the 

"DIP Lenders")) will purchase the Toprol-XL Franchise assets (the "Toprol Assets") by way of 

a credit bid of $130,000,000. 

21. There is no cross-conditionality between the stalking horse agreement for the Toprol 

Assets (the "Toprol Stalking Horse Agreement") and the Canadian Stalking Horse Agreement. 

The Canadian Stalking Horse Agreement is conditional upon the satisfaction or waiver of 

certain conditions in the stalking horse agreement for the Vimovo Assets (the "Vimovo 

Stalking Horse Agreement"), and in the event the Vimovo Stalking Horse Agreement is 

terminated (including by reason of the Vimovo Purchaser not being selected as the winning 

bidder for Vimovo Assets), the Purchaser may terminate the Canadian Stalking Horse 

Agreement. The Vimovo Stalking Horse Agreement has corresponding conditions and 

termination rights with respect to the Canadian Stalking Horse Agreement. The Vimovo and 

Toprol Stalking Horse Agreements are subject to the approval of the U.S. Court; they are not 

before the Canadian Court for approval. 

The Bidding Procedures 

22. The Bidding Procedures were developed in consultation with the Monitor and subject to 

arm's length negotiations between the Applicants and various stakeholders, including the 

Purchaser, the DIP Lenders, and the Official Committee of the Unsecured Creditors in the 

Chapter 11 Proceedings (the "UCC"). 

23. The Bidding Procedures described, among other things, the procedures for parties to 

access due diligence, the manner in which bids become "qualified", the procedures for receipt 

and negotiation of bids received, the conduct of any auction, the selection and approval of any 

ultimately successful bidders, and related deadlines. 

24. As part of an effort to maintain flexibility, the Bidding Procedures permitted parties to 

bid for any combination of the Toprol Assets, Vimovo Assets and the Canadian Assets 

(collectively, the "Purchased Assets"), including the ability for parties to purchase the assets of 

Aralez Canada which were the subject of the Share Purchase Agreement rather than the shares 

of Aralez Canada as contemplated in the Canadian Stalking Horse Agreement. 

25. The Canadian Court approved the Canadian Stalking Horse Agreement and the Bidding 

Procedures on October 10, 2018. The U.S. Court issued an order approving the Bidding 

6965492v7 
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Procedures on October 11, 2018. A copy of the Canadian Court order approving the Bidding 

Procedures is attached hereto as Exhibit 11C". 

ii. The Status of the Sales Process 

26. Immediately upon the approval of the Bidding Procedures, the Aralez Entities, with the 

assistance of Moelis, started marketing the assets subject to the Share Purchase Agreement and 

the Vimovo Agreement. 

27. Throughout the Sales Process, the Aralez Entities and Moelis have conducted a broad 

remarketing effort for the Aralez Entities' assets and business. Over the course of this process, 

Moelis contacted 156 potentially interested parties, including approximately 30 financial 

sponsors. Following the initial solicitation, 24 interested parties executed non-disclosure 

agreements with the Aralez Entities in order to begin due diligence and potentially develop a 

bid for some combination of the Aralez Entities' business. 

28. To facilitate due diligence for the 24 parties that executed a non-disclosure agreement 

with the Aralez Entities, interested parties were given (i) confidential information containing 

significant information of the Applicants' various business lines; (ii) access to a data-room, 

which was set-up and maintained by the Applicants and Moelis; (iii) opportunities to receive a 

management presentation from the Applicants and (iv) access to channels through which they 

could contact the Applicants' and their advisors with diligence questions. 

29. Pursuant to the Bidding Procedures, the Applicants have engaged with, inter alia, 

Deerfield Management Company, L.P. (as administrative agent), the Monitor, counsel to the 

Monitor and the UCC (collectively, the "Consultation Parties") during the Sales Process when 

appropriate, including delivering regular updates on the status of the Sales Process to the 

Consultation Parties and their respective advisors. 

30. The Consultation Parties were given the opportunity to, and did, comment on the list of 

parties the Applicants approached regarding the assets for sale within the Bidding Procedures. I 

am advised that Moelis contacted all appropriate parties whose names were provided by the 

Monitor or the advisors of stakeholders. 

31. The Applicants conducted frequent status checks with the Monitor, either by phone or 

email, through the Applicants' counsel and/ or investment bankers. 

6965492 v7 
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32. Pursuant to the Bidding Procedures, the bid deadline was November 26, 2018 at 5:00 

p.m. (the "Bid Deadline"). The Purchaser was the only party who submitted a bid for the 

Canadian Assets. Notably, there were two parties that expressed a strong interest in the 

Canadian Assets and who were highly engaged in discussions with Moelis. Ultimately, neither 

party submitted a bid as they both valued the Canadian Assets at an amount lower than what 

the Purchaser was willing to pay, indicating that the Purchaser's stalking horse bid is a good 

deal for the Applicants. 

33. Two bids were received in the Chapter 11 Proceedings. One bid was for the Toprol 

Assets, which was ultimately determined to not be a "Qualified Bid". The other bid was for the 

Vimovo Assets and was determined to be a "Qualified Bid"; however, the Chapter 11 Entities, 

after consultation with the required parties, determined not to conduct an auction in respect of 

the Vimovo Assets. 

34. Until the Bid Deadline, the Applicants and their advisors continued to facilitate and 

encourage the sale of the Applicants' assets. The Applicants believe, in their business judgment, 

that the universe of potential purchasers has been canvassed and that interested parties had 

sufficient opportunity to develop bids. 

iii. The Auction 

35. The Bidding Procedures contemplated that if one or more qualified bids (other than the 

Stalking Horse Agreements) were received with respect to any of the Toprol Assets, Vimovo 

Assets, and/ or Canadian Assets, there would have been one or more auctions of the applicable 

Purchased Assets at 1:00 p.m. (prevailing Eastern Time) on November 29,2018, at the New York 

offices of Willkie Farr & Gallagher LLP or such other location as shall be timely communicated 

by the Aralez Entities to all entities entitled to attend the auction. 

36. Given the circumstances described above, no auction will be held. 

iv. Outstanding Conditions to Closing 

37. There are customary conditions to closing outstanding with respect to the Canadian 

Stalking Horse Agreement, including granting of the Approval and Vesting Order and the 

Aralez Canadian Termination Order substantially in the form request requested, which 

conditions are anticipated to be satisfied or waived before or at Closing. 

6%5492v7 
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v. Specified Amount Claims and Potential Purchase Price Adjustment 

38. The Claims Order provides that all claims against Aralez Canada must be received by 

the Monitor by November 29, 2018 at 5:00p.m. Per the Canadian Stalking Horse Agreement, 

certain amounts potentially owing by Aralez Canada (the "Specified Amounts") will be 

deducted from the purchase price unless (a) no claim is filed in respect of such Specified 

Amount or (b) a claim is filed (a "Specified Amount Claim") and is finally determined not to 

be a valid claim in the claims process. 

39. In the event a Specified Amount Claim is not finally determined in the claims process 

prior to the Closing of the Transaction, the Specified Amount will be deducted from the 

purchase price. If the Specified Amount Claim is finally determined to be disallowed under the 

claims process, the Purchaser will remit such disallowed amount to the Monitor. 

vi. Pre-Closing Reorganization 

40. Prior to closing the Transaction and as contemplated by the Canadian Stalking Horse 

Agreement, the Applicants intend to complete a number of corporate reorganization steps 

(collectively, the "Pre-Closing Reorganization") which will have the effect of, among other 

things, consensually releasing Aralez Canada of its pre-filing secured debt and any obligations 

under the DIP facility, preserving tax losses and cancelling out intercompany debt so that post

closing Aralez Canada, on the one hand, and the remaining Aralez Entities, on the other hand, 

shall not have any claims against each other. 

41. The Pre-Closing Reorganization is contemplated in section 6.4 of the Canadian Stalking 

Horse Agreement, which may be subject to minor modifications as agreed upon between Aralez 

Canada and the Purchaser, and is described in greater detail in Exhibit "D" hereto. In the event 

that any changes are made to the Pre-Closing Reorganization, such changes will be 

communicated to this Court. 

42. The Applicants have discussed the Pre-Closing Reorganization, including the specific 

transactions and steps that are contemplated to complete the Pre-Closing Reorganization, with 

the Monitor, the Purchaser and the DIP Lenders. 
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vii. The Closing Date 

43. Pursuant to the Canadian Stalking Horse Agreement, the Closing Date of the 

Transaction is anticipated to be: 

(a) 16 days following the day on which the last of the closing conditions in the 

Canadian Stalking Horse Agreement are satisfied or waived, other than those 

conditions which by their nature can only be satisfied as of the Closing Date; or 

(b) such earlier or later date as the Purchaser, API and Aralez Canada may agree in 

writing provided that, for greater certainty, the Closing Date shall be the same as 

the date of the closing of the transactions contemplated by the U.S. Asset 

Purchase Agreement. 

C. ARALEZ CANADA TERMINATION ORDER 

44. As noted above, the Share Purchase Agreement requires that the Aralez Entities shall 

bring a motion for approval of an order terminating the CCAA Proceedings as against Aralez 

Canada. 

45. As the Canadian Stalking Horse Agreement is a share purchase agreement, Aralez 

Canada's CCAA Proceedings must be terminated in order for the company to move forward 

post-closing. Among other things, the Aralez Canada Termination Order provides that upon 

delivery of a Monitor's certificate (the "CCAA Termination Time"), Aralez Canada's debts and 

liabilities to Deerfield or any of its affiliates shall be released, as shall Aralez Canada's debts and 

liabilities to API or any of the other Aralez Entities. All other Agreements (as that term is 

defined in the Aralez Canada Termination Order) shall remain in force. 

46. The Aralez Canada Termination Order also provides that: (i) Claims not filed by the 

Claims Bar Date shall be barred; (ii) all persons shall be enjoined from exercising, enforcing or 

relying on any rights, remedies, claims or benefits (including, without limitation, any 

contractual termination rights) arising from, among other things, the insolvency of the 

Applicants, the CCAA Proceedings or the Transaction, including, without limitation, as a result 

of the change of control of Aralez Canada resulting from the Transaction; and (iii) the Monitor 

shall be discharged in respect of Aralez Canada at the CCAA Termination Time. 
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47. The form of Aralez Canada Termination Order was included in the motion record in 

support of the Sales Process Order dated on October 10, 2018. 

D. STAY EXTENSION 

48. The Initial Order granted a stay of proceedings up to and including September 7, 2018 

(the "Stay Period"). The Stay Period was extended twice: first to November 14, 2018; and then 

to December 7, 2018. The Applicants are seeking to extend the Stay Period to February 1, 2019, 

including to provide time to close the Transaction, which they anticipate will occur prior to the 

end of2018. 

49. Following closing of the Transaction and during the Stay Period, the Applicants intend 

to: 

(a) Address any post-closing matters ancillary to the Transaction; 

(b) Review the proofs of claims submitted pursuant to the Claims Order and, as may 

be necessary, develop a claims process to quantify the claims against the 

Applicants; 

(c) Advance the distribution of proceeds arising from the Transaction to 

stakeholders; and 

(d) Address any other issues as they arise in the Restructuring Proceedings. 

50. It is my understanding that the Monitor will be filing a report in support of the 

extension of the Stay Period to February 1, 2019. 

51. The extension of the Stay Period through to February 1, 2019 will allow the Applicants to 

advance the Restructuring Proceedings by pursuing the initiatives outlined above in an effort to 

maximize recoveries to stakeholders. Extending the Stay Period will provide the stability 

necessary for the Applicants to continue the Restructuring Proceedings in an orderly and 

efficient manner. 

52. The Applicants have acted and continue to act in good faith and with due diligence. I do 

not believe that any creditor will suffer any material prejudice if the Stay Period is extended to 

February 1, 2019. 
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E. CONCLUSION 

53. It is my belief that granting the relief sought herein and the extension of the Stay Period 

are appropriate next steps in the CCAA Proceedings and will provide a pathway for completing 

the restructuring of the Aralez Entities in a manner that will maximize value for stakeholders. 

SWORN BEFORE ME in the Town of 
Devon, in the State of Pennsylvania, on 
November 29, 2018 . 

.Ce'fl'lftlissioner for Taking Affidavits 

/Vd (:;t'f f u ~it(_ 
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ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

No. CV~18--603054~00CL 

IN THE MAITER THE COlt.1PANlES 1 CREDITORS ARRANGEMENT ACT, 
R.S.C 1985, c. C-36, AS AJ.JENDED 

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

INC. 

(Applicants) 

AFFIDAVIT OF ADRIAN ADAMS 

I, Adrian Adams, of the Town of Devon, in the State of Pennsylva..'lia, MAKE OATH 

AND SAY: 

1. I am the C1ief Executive Officer of the Applicant, Aralez Pharmaceuticals fnc. (''API!I) 

which is the parent company of Aralez Phannaceuticals Canada fnc. (11 Atalez Canada" and, 

together with API, the 11CCAA Entities~' or the "Applica.nts1'). As a :result of my role with API, I 

have certain knowledge of matters to which I hereinafter depose. I have also reviewed 

certain books and records of the Applicants and have spoken with and relied upon certain of 

the directors, officers, employees and/ or advisors of the Applicants, as necessary and 

applicable~ VVhere I have :relied upon such information, [believe such information to be true. 

2. All references to currency this affidavit are references to United States dollars, unless 

otherwise indicated. 

3. This affidavit is sworn in support of the Applicants' motions seeking: 

(a) an order (the uBid.ding Procedures Order1') substantially in the form of the draft 
order attached at Tab 113'' of the Motion Record:. 

(i) authorizing and directing the CCAA Entities and Richter Advisory Group 
Inc. in its capacity as monitor of the Applicants (the "Monitor") to 
commence a sales proeess. (the "Sales Procll:!!~l!.'1) pursuant to the bidding 
procedures in the form attached as Schedule 11A n {the uBidding 
Procedures") to the Bidding Procedures Order in accordance with its terms 
and perform their respective obligations thereunder; 



(ii) authorizing the Entities, nunc pro tunc( to execute the Canadian 
Stalking Horse Agreement (as term is defined below); 

(iii) approving the Bid Protections {as that term is defined below); 

(iv) approving a charge respect of the Bid Protections (the 11Bid Protections 
Charge11} on the Applicants' cu.r:rent a.'1d future assets, undertakings and 
properties of every nature and kind whatsoever, and wherever situated, 
including all proceeds thereof (the "Property"); and 

(v) approving the amendment to the Genus AP A (as that term is defined 
below) and r,elated relief; 

(b} an order (the "Clai.nt:s Prot!edure Ordern) substanti.aUy in the form of the draft 
Order included with the Motion Record at Tab lj411 approving a process to solicit 
Oaims against the Applicants and the establishment of claims bar dates for filing 
Proofs of Oaim; 

(c) an order, substantially in the form of t.~e draft order attached at Tab 11511 of the 
Motion Record, extend.:i:rtg stay of proceedings (the ''Stay Period"} in respect 
of the Applicants to December 7, 2018; and 

(d) such further and other relief as the Court deems just. 

I. BACKGROUND OF THE CCAA ENTITIES AND STATUS OF THE PROCEEDINGS 

4. The CCAA Entities are two entities within a larger corporate structure that includes 

Aialez Pharmaceuticals Management Inti:., Aralez Pharmaceuticals R&D Inc., Aralez 

.Pharmaceuticals U.S, Inc., POZEN Inc. ('rPozen"), Halton Laboratories L~G:F· ·Aralez 

Pharmaceuticals Holdings Limited., and Aralez Pharmaceuticals Trading DAC \' Aralez DAC11 

and collectively, the '1Chapter 11 Entitiest1 and, with the CCAA Entities, the "Aralez Entities11). 

The current corporate structure of the Ar.al .. ez Entities is the result of a business combination 

between Po:zen and what is now Atalez Canada1 that was completed in early 2016. 

5. As described in greater detail in the affidavit by Andrew I. Koven on August 9, 

2018 in support of the Applicants' applicatioo for protection under the CCAA (the "Initi4U 

Affidavit"), the Aralez Entitles are in the business of acquiring, developing, marketing and 

selling speciality pharmaceutical products. API, a company incorporated under the laws of 

British Columbia, :is the public holding company that is the ultin:~ate parent the other Aralez 

Entities. Canadian operation'\! a.re largely cond.ucted through Aralez Canada, with supply chain 



taglement and qual.iiy assurance conducted by 

under the laws of Ontario. 

6. As a result of certain ne~tive events detailed in tf1e Initial Affidavit on August 10, 2018, 

the Aralez Entities sought and were granted creditor protection and related relief under the 

CCAA (the 11CCAA Pro(teedings") pursuant to an Order (as subsequently amended and 

restated, the ''Initial Order'} of this Court (the 11Ca:nadian Court~>). 

7. Also on August 10~ 2018, the Chapter 11 Entities filed voluntary petitions under chapter 

11 of title of the United States Bankruptcy Code (the "Chapter 11 .Proceedings" and. together 

with the CCAA Proceedings, the 1'Resfn.ld:uring .Pt«eedings11) in the United States Bankruptcy 

Court for the Southern District of New York (the "U.S. Court"). Judge Martin Glenn of the US. 

Court granted certain interim relief in the Chapt¢r 11 Proceedings on August 14, 2018, and 

granted such relief on a final basis on September 14, 2018, 

8. The Aralez Entities retained Alvarez & Marsal Healthcare Industry Group, LLC and 

Alvarez & Marsal Canada Inc. (together, "A&M•), to assist the Aralez Entities in their 

restructuring efforts, including assistance in cash management and implementing a 

restruct:ttring plan. The Aralez Entities also engaged the services of Moelis & Company LLC 

eMoeli$") to act as the investment banker to the Aralez Entities during these proceedings. 

9. copy of each of the Initial Affidavit and Initial Order is attached hereto as Exhibit 

;~A'' ~ld .. b:hi'bit UBjj~ reSpectively, and is ~;wailable, together with au oilier filmgsdii"fue CCAA 

Proceedingsr on the Monitor1s webSite for tb.ese proceedings at 

<http:/ /htsolvency.richter.ca-1 A/ Aralez~Pharmaceutic:als>. 

10'. Additional details regarding the background t6 these CCAA Proceedings are set out 

the Initial Affidavit and, unless relevant to the present motion, are not repeated herein. 

Capib,llized t'Sl'ms used herein but not otherwise defined have the meanings ascribed to them in 

the Initial Affidavit 

A. Status of Proceedings 

S:i;nce the granti..ng of the Initial Order on August 10, .2018, the CCAA Entities, with the 

assistance of A&M and oversight ef the Monitor,. have been working diligently to maintain the 

stability of the busi:ness operations, manage relG1tionships with key stakeholders and carry out 
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th.e ten:n.s the lnitial Order, as well as to the Sales Process contemplated by the 

Bidding P:rocedut11$ and finalize associated documentation. a result of these efforts 

CCAA Entities have continued to operate without significant disruption. 

12 The CCAA Entilies1 ad:i-vities since the Initial Otder indude the following~ 

13. 

(a} communicating with key suppliers to advise ol the Restructuring Proceedings, 

conf:irming post-filing supPly arrangements,. and ensuring cont:i.:!lued availability 

of drug and other products; 

(b) making certain payments to creditorS as contemplated by and in accordance with 

the terms of.the Initial Order; 

(c) providing Deerfield Management Company, L.P. (the 11DIP Agent''} with 

information required under the debtor~ifi..possessiG:r~. financing agreement 

approved by the Canadian Court in the Initial Order (as subsequently amended, 

the "DIP Agreementu}; an,d 

(d) working with the Chapter 11 Entities to advance the Restructuring Proceedings 

and to achieve a coordinated approach to various matters of conu"ll..n interest, 

including with respect to establishing a sales process, DIP financing. employee 

and other stakeholder commmtications, and managing post·-filing supply 
" ·-~·· "'" -

arrang~ments with global suppliers. 

CCAA Entities have entered amendments to the DIP Agreement dated August 

311 2018 and September 14, 2018 :in order to· update milestone dates and correct a non-material 

discrepancy with the debtor-in-possession financing agreement approved in the Chapter 11 

Proceedings. A copy.of the DIP Agreement amendments are attached lrer~to as Exhibit 11C11 • 

lL THE SALES PROCESS 

14. Prior to the commencement of the Restructuring Proce<;;'d:ing:s, in response to their 

fu1a11Cial difficulties, the i\ralez Entities began exploring and evaluating strategic business 
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15. 

Aralez En.tities ~ve been engaged in active discussions with a number of potentially interested 

pattie$ to businesses an.d assets ... induding their Canadian operations and US. 

and Canadian rights to distribute drug products and/ or royalty streams resulti1,g 

therefrom. Aralez Entities engaged Moelis as their investment banker to assist with a 

marketing process. Moeli:s reached out to 68 potential acquiring parties for Toproi~XL and its 

authorized generic (together, the "TQprol-XL Ftatt¢hi$eu) and 38 potential acquiring parties for 

either the whole company or a combination of the Vim.ovo royalties and certain Canadian 

assets, The Aralez Entities ultimately distributed a confidential presentation to 27 potential 

acquirers who signed a non"'disclosure agreement eNDA'1) with respect to Toproi-XL 

Franchise and 26. potential acquirers who signed an. NDA with respect to a combination of 

Vi:rnovo and certain the CCAA Entities' assets. All parties who signed an NDA received a 

confidential presentation. total 14 ·parties received confidential presentations with respect 

to both groups of assets. 

16. Afterta:reful and extensive ro.n$ideration of the available alternatives and having given 

due consideration to the interests of all stal<ebolde~, ;\ralez Entities, with the unanimous 

recommendation of the board of directors of APl and with assistance/ inpqt and advice from 

Moelis, A&M and legal. counsel, determmed that the appropriate apptoach was to proceed with 

a .sale of certair1 of their assets tru·oug;h one Ol' more sales ptttsuant to (a) the CCAA; with respect 

to the CCAA Entities, and (b) the Bankruptcf Cooe, with respect to the Chapter Entities. 

annotJ11Ced. their intention. to enter into· StaU<ing Horse Agreements to sell the Purchased Assets 

(em those ate defined beloW), to higher or otherwise better offers canvased 

through a .sales process. 

17. Sir'.ce commencement of Restructuring Proceedin.gs, the Aralez Entities have 

been engaged :in extensive, arm's l~gfh~ good faith negotiations, and have. now exeruted 

definitive sale documentation in the form of the Stalkb)g Horse Agreements. 



18. Applicants are seeking approval of Canadia.n.Stalking Horse Agreement, which 

~pr~ o.ilinination of their pre-filing matr.Kc~tu:ilg "'~-rr.,-·rc. for the Canadian 

business as well as ~ignificaat post-filing negotiations to finalize the docum:ents. The Chapter 

Entities are concurrently seeking approval 3t the Vimov<:~ Stalking Horse Agreement and the 

Toprol Stalldng Horse Agreement (as those terms are de.fined below). While the CCAA Entities 

are not parties to, !W.d are therefore approval of, the Vimovo Stalking Horse 

Agreement or the Toprol Stalking Horse Agr~ment, they are·each described below as the sales 

process contemplated by the Bidding Procedures applies to the assets subject to all three 

Stalking Horse Agreements. 

1St As detailed below, the three Stalking Horse Agreements together contemplate the 

purchase a significant portion of the Aralez Entities' .assets, .including a significant portion of 

the CCAA Entities' assets.. The Stalking Horse Agreements will serve to set the floor, or 

minimum acceptable bid, for the Sales Process to follow, which is designed tp achleve the 

highest or otherwise best for the assets of the Aralez Entities. The Aralez Entities believe 

that the Stalking Horse Agreements~ including the Canadian Stall.dng Horse Agreement, set a 

competitive swting point for the· sale process· contemplated by the Bidding Procedures and 

present the best option for maximizing value for the Aralez Entities' stakeholders. 

20. APL Aralez Canada and Nuvo Pharmaceuticals me. (the 11Canadian Purdtaser") entered 

an agreement {the ·''Canadian Stalking Hotse Agteen:tent11} dated September 18, 2018, 

pttrsuant to which the Canadian Purchaser purchase all shares o£ Al:alez Canada {the 

"Canadian Assds11), which are held by for the.purchase price·of $64500,000 (as described 

pmrti(:lttlen:l'\f below), to higher or better offers and the approv:al the 

Canadian ........... ,""""· A copy of the Omadian Stalking norse Agreement is attached hereto as 

Exhibit non. 

21. of th.e Canadian Stalking Horse Agreement include: 

:l Capimlized terms used but not defined herein hav~ the· ~neaning attributed to thm:n m t.lte Canadian Stalking Horse 
Agreement 



Purchased Sh,ates: the Canadian will purchase all the issued and 
outstanding shares in the capital of Aralez Canada, which are held by API~ 
and dear of all Liens except Permitted Liens (recitals, section 2.1). 

{b) Consideration: an amount equal to $62,500,000 (the 11Putchase Price11), subject to 
a working capital adjustment, and on a cash-free, debHree basis (sections 3.1. 3.2, 
3.4). 

(c) Deposit: $2,500,000 (recitals, section 6.17). 

(d) 

(e) 

(f) 

(g) 

(h) 

(i) 

Tennination Fee: $2,187 .. 500, representing 3.5% of the Purchase 
9.3(l)(a)). 

(section 

Expense Reimbursement: all reasonable out--of-pocket expenses up to $575,000, 
provided that :in the event the Canadian. Stalking Horfile Agreement is terminated 
due to the failur·e to obtain a certain Required Consent (as defined below), the 
total Expense Reimbursement shall be increased by $1,000,000 (section 9.3(1)(b)), 
but in such circumstances no Termination Fee is payable~ 

Court Approval: The sale of the Canadian Assets is subject to approval by the 
Canadian Court and that approval must be substantially the form negotiated 
and must also be accompanied by an order terminating the CCAA Proceedings 
as they :relate to Aralez Canada substantially in the form negotiated (section 
6.11). 

Commitment Letter: The Canadian Purchaser has obtained a commitment letter 
from Deer!ield Management Company, L.P. and certain affiliates thereof 
pursuant to which these lenders have agreed to make loans to the Canadian 
Purchaser to enable the Canadian Purchaser to fund the Purchase Price (section 
6.141 Exhibit B). 

Required Consents~ It is a condition to dosing that certain Required Consents be 
obtained or that the Canadian Court shall have granted relief r.elat:ing to those 
Required Consents as the Canadian Purchaser considers nec~sary (section 6.3, 
7.1 (c}). 

Conduct relating to tax attributes: API and Aralez Canada will not take any 
action in connection with the CCAA Proceedings or the Pre·Closmg 
.Reo:rgan:ization (other than an action taken the Ordinary Course or in 
accordance with the Bidding Pro~dures Order or the Approval Order) that 
would give rise, or might reasonably be expected to give rise, to a material Tax 
liability of Aralez Canada or a material reduction in the Tax attributes of Aralez 
Canada or its. assets, without th.e prior vvritten consent of the Canadian 
Purchaser, acting reasonably. Capital losses which expire in accordance with 
applicable law t:tpol'\ the consummation of the transactions contemplated in the 
agreement are excluded from this prohibition (section 6.5). 
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G) Ccnditional on the Vimovo Stalking Agreemettt: The proposed. sale is 
conditional upon satisfaction Of waiver of certain in the Vimovo 
Stalking Horse Agreement, and in the event the Vimovo Stalking Herse 
Agreement is terminated, the Canadian Purcha~r may terminate the Canadian 
Stalking Horse Agreement (section 7.1(h), 7.2(g), 9.1(g)). 

(k) Claims Prf:)(ess: The CCAA Entities shall bring a process the 
detet.m.ination of claims against those entities and their directors and officers, 

process shall have a claims bar is before the Qosing Date (section 
6.20). 

Non-solicitation of bids: The CCM Entities shall not solicit bids for an 
Alternative Transaction or respond to any inquiries regarding same the 
Bidding Procedures Order is ente:ed (section 6.13). 

22. The Canadian Stalking Ho:tse. Agreement provides for bid protections in favour of the 

Canadian Purchaser~ bei:rtg the Expense Reim.bursernent and the Termmation Fee (together~ fue 

''Bid Protections"). The total potential amount of the Bid Protections represents 4.3% of 

Purchase Price, Bid Protections are payable where the Canadian Stalking Horse Agreement is 

terminated upon the occurrence of certain everus •. including if an Alternative Transaction is 

approved, the Canadian Purchaser is not the Succ,essfui Bidder at an Auction held pursuant to 

the Bidding PrOc:edures and is not required to serve as the Back-Up Bidder, the bid protectimlS 

under the V:i;movo Stalking Horse Agreement become payable., o:r if certain milestones ar.e not 

The Omadian: Stalking Horse Agreement contemplates that the CCAA Entities will seek a 

pl·iorlty charge in respect of the Bid Protections, which is detailed in section UI{A} of 

affidavit. 

23. The Bid Protections were the subject ot e~ensive ann!s length negotiations between the 

Canadian and the CCAA Entities, The CCAA Entities .have been advised by Moelis 

that the amount of the Bid Protections is not unreasonable in CCAA proceedings. Based on the 

negotiations and the value provided by the Canadian Stalking Hor.se Agreemenl, the. Aralez 

Entities, in busmess believe the Bid :including requested 

priority charge, reasonable in the circumstances and were necessary for the Canadian 

Purchaser to agree to the Canadian Stalking Horse Agreement. 

@J'Off1G'119 
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Th~ Stalking Horse Agrtmtenf!3 

24. On 18, 2.018, Pozen, Aralez DAC and Nuvo Pharxnaceuticals (Ireland) 

"Vimovo Purchaser"), an afPJ:iate of the Canadian Purchaser, an 

agreement (the "Vimovo Stalking Horse Agreement") for the. purchase of, among things, 

Virnovo .royalties (the 11Vimovo A.ssets11),. for the purchase of $47 .. 500l000 (as more 

particularly below), dear of all drums and Encumbrances other !:han 

Assumed Liabilities and Petmitted Encu'Ulhtanc~S:, subject to· higher or otherwise better offers 

and the approval of the Cou.rt. A c<>py of.ilie. Vim.ova.Smlking Horse Agreement is attached 

hereto as Exhibit ''E". 

2S. The Vimovo royalties relate to royalties collected by J?ozen for the pain-"management 

drug product Vim.ovo, deveioped by Pozen collaboration with AstraZeneca AB 

( 11 AstraZeneca11). AsttaZeneca has the rig)lts to commerdalize Vimovo outside of the U.S. The 

rights to self the product in the U.S. were subsequently acquired by Horizon Pllanna USA.~ Inc. 

eHorizot1"} .. Pozen receives a 10% royalty on net sales of Vimovo sold in the U.S, from Horizon, 

subj.ect to guarantee~ annual m.inimmn royalty payments of $7.5 million, and a 10% royalty 

Astra.Zeneca for sales outside. of the U.S. and Japan. 

26. A summary of the material tenns of the Vintovo Stalking Horse Agreement include: 

(a) PW'chased Assets: Ptim.arily, Po2:ertfs right to receiv~ Vimovo-related royalties 
and treximet-related royalties, consisting of all rights, title and interests of Pozen 
or its Affiliates in and to aU rights, property and assets of every kind and 
description and wheresoever .situated, owned, leased, licensed,. used or held for 
use in or relating to the P:rndttct Business~ 

(b) Consideration: an atnouttt eqt.t;:H to $47,.500~000, less Cure Amounts paid or 
payable by the Vimovo rnch.aser. 

(c) and Expense Reimbursement Fees: $1,.662,500 and $425l.l{)0, 
respectively. 

(d) Obligation to assume the. Genus Amendment: as described below, the Vi.movo 
Purchaser has . agreed to affirmatively assume tile Genus APA, the Genus 
Amendment and related obligations, subject to approval by the U.S. Court. 

(e) Cmut Approvaf: The .,sale of the Purchased Assets pursuant tq the Vi:tnovo 
Stalking Horse Agreement is subject to approval by the U.S, Court. 

!I Capltaiized terms used .hut notdefmed herem havethf) meaning ~tlribtated·I:Q.them in Vimovo Stc~.lking Horse 
Agreement 

ll'900$1llv9 



Conditional ()D the Canadian .l\')t~tuang norse Agreement: proposed sale is 
conditional upon the satisfaction or waiver ce:rhtin conditions in the Canadian 
Stalldng Horse Agreement. 

10, 2018, API entered into (atl:d simultaneously dosed the 

contemplated by} a purchase agreement (the *'Genus APA ") With Genus Ufesdences; Inc. 

(''Gem.1su)., pursuant to whiehAPland eert:ain Chapter 11 Entities transferred or licensed 

certain assets .relating to the pharmaceutk:al product sold brand name Yosprala in the 

United States to Genus. 

28. To correct certain provitiJions of the Gert:us AP A, APt Pozen and Genus (together, the 

11Yosprala Patties11), hc:w.e entered into an amendment to the Genus APA dated ~ptember 17, 

2018.{the nGenus Amendment"), A copy of the Genus Amendment is attached hereto as Exhibit 

11F". Under the original Gen:us AP A, certain patents (the 11$peeified Patents") were erroneously 

ide:nti:fied as 11Pmchased Patentsu when they should have been licensed to Genus. Further, due 

to a scr;ive:rter's error, patent (the "907 Patent11} was errone()U.sly identified as a patent to 

be licensed by API ·ta Genus, but should have been identfflecl as a patent to be licensecl by 

Pozen to '"""".~......... The Genus Amendment, subject to court approval of APrs entry into and 

performance under the Genus A.rnendment, shall: 

(a) document . that the assignment. of the Specified Patents to Genus (t.lte "Void 
As~ent11) is ineffective and void Jib ini:tio; 

nrl'~v1cte that the Specified Pa~ts are ex<:.tt:tlstv~~lV .t!CE!USE~a to """"l' ~·""';:) pursuant to 
terms set forth Genus Amendment; 

clarify that Pozen is the lice~r of the 907 Patent to Genus; 

(d) permit Pozen to file a declaration with the United States PatertLand Trademark 
Office 11USPTO De~wationif) to the o~rnership to that 

was at ar..d m be, the true and correct owner 
the entire right, title and interest in and to the Specified Patents, and that the 

Void Assignment should not be have altered the cham of title of the 
Specified Patents; 

jf a court or other govemtn.elltal bndy of competentjurisdictimnvere to find that 
the Void Assign:m.ent was net void t.W. initio, and that the Specified Patents were 
validly assigned to Genus, Genus assigns the Specified Pa1e.nts to Po zen as .of the 
dat~ of Genus Atn&l'fdt:nent ('Wlfh the license rights granted to Genus the 
Specified .Patents effective simultaneously with suchassignment). 



29. requires API and Po.zen to ensure that l\<i:Il not propose or 

effed:t,iate any sale of the Specified Patents/ and patents, or substantially all of 

res1:>etitive estates on terms that do not assign the Amendment and certain other 

licenses granted under Genus APA .. Lrt addition, pursuant to the Genus Amendment., the 

Yosprhla. Parties have· a,greed thaf the 'Sid Procedures must require that Vimovo Purchaser 

or any other Su"C.ces&'ul Bidder affirmatively assume such obligations. 

30. clarifications set forth in the GMus Amendment, together with the 

Deda:rati:on~ will permit Pozen to to clear and to the Specified Patents 

and, accordirlgly, to properly include those patents in Purchased Assets under the Vimovo 

Stalking Horse Agreement (or a Successful Bidder's, asset purchase agreement). Moreover, the 

reflection of the proper licensor of the 907 Patent will allow Genus) license thereunder to 

properly run ~ith the 907 Patent when it is assigned to the Vh:novo Purthaser under 

Vimovo Stalking Horse Agreement (or.a Successful Bidder's asset purchase agreement}. 

31. Contemporaneously with Pozen and APfls execution of the Genus Amendment, 

Araiez Entities understand that Genus, Deerfield Private Design Fund III, L.P. and Deerfield 

Partners (the Deerfield entities being the A:ralez Entities' pre,.fiiing secured lenders, the 

11Se.cured Lenders''), also entered into aseparateletter agreement pursuant to which the Secured 

Le!ute:rs agreed to i."!CUt certain obligations Genus connection with the execution of the 

Germs Amendment. None of the Atalez Entities is a party to that letter agreement, nor does the 

"l~tt~r a.greement impa&e tmy ol>U~ti~DS Qn ~ ,~a~~z ~ti~es.: 

32.. The Genus Amendment requires that API seek appmval ofthe GenusAm~dment, the 

assumption the Genus.APA as amended, the assumption of the licenc.es granted under the 

Genus APA, and approval of such obiigatiQnS required to give effect t() the Genus APA from 

the Canadian Court. 

33. Chapter Entities are simultaneously seeking approval of the Genus Amertdment 

the assumption the Get'lus APA, as and the assumption of the licenses granted 

thereunder inthe Chapter 11 Proceedings. 



34. 

Stall\:ing HatseAgreemenf.4 

On September 18, 2018, Aralez 

entered an agreement (the "!Pprol Stal)d.ng Agreement" and, together 

Canadian Stalking Horse Agreement and the Vimovo Stalking Horse Agreement, the 

ust.alking Hotse Agreemen:ts11) with Topro1 Acquisition {the ''Top:rol Purchaser'' 

together Canadian Purchaser the Vi:movo Purchaser, the 11Stalking 

~ha&ers")~ which con.templat~ a credit bid of $130,000~000 for the T oprol~XL Fraru:::hise asse.ts 

(the "Toprol .Ass.ets11 and, togeth~r with the Canadian Assets and the Vitnovo Asset.'$1 the 

11P'w'chased Assets'1) 1 and dear of all claims and Encumbtances other than Assum(;'!d 

Liabilities and Penni~ Encumbrances, subject to higher or otherwise better offers and the 

approval of the U.S. Court The Topr.ol Purt:baser is an affiliate of the DIP Agent and the pre-

filing se<rured lenders of the Aralez .Bntitie~. 

35. Toprol·XL is part of a family of medications kno'Wn as beta-blockers, which are used to 

treat high blood.pressure among other catd.iovascu:lar conditions. In October 2016, Aralez DAC 

acquired the U.S. rights Toprol-XL {as well as an authorized generic version) from 

AstraZeneca putsu~t to an asset purchase agreement. Aralez O~S. diStributes the Toprol-XL 

branded .. drug product the U.S. pursuant to a distribution agreement with Aralez DAC 

Larmet Company cu.rrently authorized generic version of Toprol~XL 

pursuant to a November 2017 supply agreement. 

As noted above, none of CCAA Entities are parties to the Toprol Stalking Horse 

Agreement, Further, there is no O'OSS<o.nditi.oll$illty as between the assets subject to the Toprol 

Stalking Horse Agreement and the Canadian Stalking Horse Agreement As such, the material 

of the ioprol Stalking Horse Agreement are not summ.a.rized in this affidavit, although a 

copy is attached hereto as Exhibit 11Gu. 

~¥ Capilalired te.rms used but not. defined herem have the meanfrlg attributed to them in the Toprot Staikixr.g liorse 
A~~m:ent 
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The Bidding Procedures5 

37. Bidding Procedures, which were the subject of ann1s length negotiations 

oet:w.:•en the Stalking Horse and the Aral¢Z assistance from the Aralez 

Entities .. advisors, and the oversightof the Monitor, provide a fair, efficient and process 

to canvass :market for higher or better offers. The Bidding Procedures and the Stalking 

Horse are designed to encourage as many bidders as possible to forth 

offers, thus tile possibility that the Aralez Entities' assets. will be sold for the highest 

or best purchase possible. A copy 0f the Bidding Procedures is attached hereto as Exhibit 

IIH". 

38. The CCAA Entities and the Chapter 11 Entities intend to conduct the bidding and 

aucti.1'i>n process in a coordinated fashion, with the same Bidding Procedures and timelines, an 

effort to :maximize value, maintain flexibility, and reduce cost for the Araiez Entities overall. As 

part of maintaining flexibility, th.e Bidding Procedures permit parties to hid for a combination of 

the Purchased Assets, including the ability for parties to purchase assets of Aralez Canada 

rather than the shares of Aralez Canada as structu.red in. the Canadian Stalking Horse 

Agreement. Approval of the Bidding Procedures is being sought in the U.S. Court on October 

10,2018. 

39.. An officiaL com.mittee of u.nsecured creditors has been appointed the Chapter 11 

Proceedings and has requested various amendments to the Bidding Procedures, The Aralez 

Entities are coordinating respect of requested Changes and I understand that, if any 

<:hanges are made to me Bidding Procedures, updated copies will be provided to the Canadian 

Court prior to the hearing of the motion. 

4(t The Bidding Procedures describe, among other things1 procedures for parties to 

access due dll:igence, the manner in which bids bec:ome ''qualified11, the proc:edures for receipt 

negotiation of bids :received, the conduct of any aumon, the selection and approval of any 

ultimately successful bidders, and related deadli:pes. 

s Capitalized. temm u&ed herem but ao:t otherwise deFined shall have the definition attriliuted to them in. the Bidding 
Procedures< This ~tion is meant.·to: be a summar;' ofthe.lliddmg Procedur!lS. To the ex.tent there are any ambiguities 
or inconsi!itencies between thls sumnYIU')' and the Bidding Procedures, the ter'n'!S of the Bidding Procedures shall 
govem in all respecls. · 

693il&Ulv!i' 



Sale 1. m~ett:~te 

41. The dates under the Bidding Pro~dures are as follows: 

I.Ni:>vember29,20l8at 11:00 a.m.. EThl 
·U.S, Court 

The earliest date available after No;¥tember 
:2.9, :2018 m the Canadian Court 

42. Completion o.f the Sales Process m a timely manner will maximiz.E: the value of assets. 

The time periods set forth m the Bidding Procedur.es were negotiated between Stalking 

H:orse Purchasers and the Aralez Entities, and complethlg the Sales Process and dosing the 

sales in an expedited. tnanner is the best means of maximizing ·i::h.e vatue of the Atalez Entities1 

assets. addition, the proposed time periods set forth herein are within the :trrllestones 

included the terms of the DIP Agreement, as amended. 

·Key features of the Bidding Procedure$ 

43. Certain of the key terms of the Bidd.itlg Pr~ures ate highlighted belowt 

(a) Dilisence: The sellers will afford .my Potential Bidder thatsigns a confidentiality 
agreement such due diligence access o.r additional information as the Sellers, in 
consultauon with their advisors~ deem appropriate, in their discretion a:nd within 
theit r~onable business judg~men,t. due diligence period shall end on the 
Bfd Deadline; 

(b) Consultation Parties; 11ConsultaticOn Parties" consist of the Monitor and jts 
counset respect to the Canadian .Assets an.d the Vi:m()v.o Assets, or any 
other· assets prop~Ytmd to be ptitdt~d that on the of 
the Canadian Assets; and .. prop~d COtmSel the Official Committee 
Unsecured Creditors appointed in the Chapter 11 Proceedings with :respect to the 

Asse~ and the Vimovo Assel&;~ 

NQrice Parties;· Potential Bidders rnW:lt deliv~ their bids to the Notice 
PattiesJ being cot.msel to the CCAA llntities~ counsel to Deerfieldr and the 
monitor and its co~nsel respect lo the Canadian Assets; and counsel to the. 

j; 'fhe DlP Agen.t, ~·rule ali!O a Consi1lti:lti()rl Parl:yA is, nQt required to '*-: consulted as. it. is an !lifil.i.ate of the Toprol 
Pure~t al'l.dthe financing.sottr<e of~ Canadian Purchaser anrl>the Vimpvo .P\lrdtf4ser. 



(d) 

Chapter 
Conunittee. of 
Vimovo Assets; 

Qu.alified. Bidder: A, submitted will 
the bid complies with of the following.. 

shall be a 11Quali£ied Biddet:": 

v:rc,vo:sett t:::ounsel to the Official 
fis~;et~ and/ or the 

considered a 11Qualified Bid11 only if 
which case the party submitting 

it discloses whether bid for so'!De or aU of each of the Toprol Assets, 
Vimovo Assets, and/ or the Canadian Assets (whlch for the purposes of the 
Bidding PrQCedUr~St indudes the. oppormnity $Ubm.it a bid for the assets of 
Aralez Canada rather than the share pt.u:chase structure set by the Canadian 
Stalking Ho1se Agreement); 

{:ii) it fully discloses the identity of each entity that will be bidding for or purchasing 
some pr all of each of the Toprol Assets, the\limovo A$sets and/or the Canadian 
Assets; 

(iii) it states that the applicable Qualified offers to purchase, in cash, some or 
all of t..>ach of th.e Toprol Assets,. the Vimovo Assets and/ or the Canadian Assets 
upon terms and conditions that the applicable Selier(s) reasonably determines is 
at least as favorable to the applicable Seller(s.) fKS those forth in the applicable 
Stalking Horse Ag.reexnent(.s) pursuant to an alternative structure that the 
Seller(s) reasonably detertnines is no less favorable to the Sellet(s) than the terms 
and conditions of the Stalking Horse Agreement(s)); 

(iv) it includes a commitment to close the transactions within the timeframe 
contemplated by the applicable Sta~ Horse Agreement; 

(v} coruiml.s that the Q~e.d Bidder's offer is irrevocable unless 
applioable Seller(s) accept a higher . or otherwise better bid and such Qualified 
Bid.derisnotselected as a.Back .. tJp<Bidder; 

(vi) it shall accompanied by deposit equal ·to 4% of pt~.rchase price; 

(vii) it indudes a duly authorized and executed copy of an asset purchase agreement 
including the purchase price for the· Toprol Assets, the Vhnovo Assets, and/ or 
the Canadian .Assets expressed United State$ Dollarsr with copies marked to 
show any amendments and modification.s applicable Stalking 
Agreement(s); 

(vili) with respect to Canadian Assets, it (in combination any other bids 
some or all of such assets) provides for a cash pw:chase prke that exceeds the 
~ggregate cash consideratiOn. to be paid . . or for. . benefit of . Canadian 
SeUerrs estates set forth in th.e Canadian Share Purchase Agreement by at least 
$3',262,500, whid1 feprese!lts the sum of: (i} the runount the Termination Fee of 
$2;lS7,500, (ii) the Expense Rcimbursen'lent (not to $5'75,000), plus (iii) 
$500,.00(); and 



~16-

it to Deadline; 

(e) Notification to Qualified . Bidden;~ The Sellers shall promptly notify each 
Qualified. Biddel' Writing as to whether crr not their bid constitutes a Qualified 
Bid; 

(f) Ausnon... Auction Proc,edmes, and Overbids: one or more Qualified Bids 
r~eived with respect to any of the Toprol Assets, Vimovo Assets, and/ or 
Canadian Assets addition to the applicable Stal.king Horse Bid, the applicable 
Seller will conduct (an) auction(s) (the '1Anction") of the applicable Pur~hased 
As..,ets at 11;00 a;m. (prev8ili:ng Eastern Time) on November 27, 2018, at 
offices of Willkie Fa:rr &: Gallagher LLP 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 fu. aceol'dance with the procedures set out the 
Bidding Proce.du:res, including the following; 

only the Sellel's~ the Notice Parties, Stalking Horse Purchasers; and any other 
Qualified Bidders and Consultation Parties; in each case along with their 
:represen~atives and advisors. shall be entitled ro attend th.e Auction (su.ch 
attendance to be in person); 

(if) omy the Stalking Horse Purchasers and such other Qua!ilied Bidders will be 
entitled to participate as bidders in, or :make any subsequent bids at, th.e Auction; 

{iii) no later· than one (1) business day prior to the start of the Auction, the Sellers will 
provide copies of ~· Qualified Bid o:r Qualified Bids which the applicable Seller 
txilieves;. in its discretion, is the highest or oth~ise ·bef)t offer for the Toprol 
Assets,. the Vimovo Assets and the Canadian Assets (collectively,. .the 11Stamng 
Bids'1 and each a ·~Starting Bid") to the Stalking Horse Purchasers and all other 
Qualified Bidli,ers~ 

(iv) bidding at Auction will begin with the Starting Bids and continue bidding 
increments (each a 11Subsequent J{d!t) providing a net value to the applicable 
estate of at least .an additional~ {i) $1A)(W,OOO above the prior for the To.prol 
Assets, (ii) $500,000ahove the prior bid the Vimovo Assets, and (iii) $500,000 
above the prior hid for t.he Canadian Assets. After the first round of bidding and 
between each subsequent round of bidding, the Sellers shall announce the bid 
.(mduding the identity of the bidder or bidders and the value of such bid(s)) that 
they to be the highest or best offe:r for the Toptol Assets, the 
Vilnovo Assets and the Canadian Assets (individually or collectively, as 
applicable, the 1'Highesf Bid'1}. A round of bidding will conclude after each 
participating Qualified. Bidder has had the opportunity to submit a Subsequent 
'Bid with iulllmowledge of the then ffighest Biq; 

(v) With respect to Qualified Bids that on two or mare of any of the To.prol 
Assets, the Vimovo Assets and Canadian Assets, fue applicable Sellers 
-r~Pn~'P. the to those Qualified Bidders at or before tl1.e Auction 



allocate purchase price bet'i'\.reen among Assets, me 
Vimovo Assets and/ or Canadian Assets, as applicable; 

(vi) The Auction may be adjourned as me Sellers, in consultation with the 
Consultation Parties, deem appropriate; and 

Alteration. ·91. Procedur~s: prejudice to rights of Stalking 
Purchasers under the terms of the Stalking Horse Agreements and the Bidding 
Procedures Order, Sellers :may modify the rules, procedures and .... o;;_.,~,.:u.~""o 
set forth herein, or adopt new rules, procedures and deadlines that1 in their 
reasonable discretion, will be~r promote the goals of these procedures {namely, 
to maximize value for the estates); provided, howeV'er, 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 
writing by the applicable Stalking Horse Purchaser and Sellers or otherwise 
ordered by the Courts. 

44. The Sales Process is designed to adtieve the highest value available or otherwise 

offer for the Aralez Entities' properties, and approval of the Bidding Procedures will allow the 

Aralez Entities to commence the Sales Process and efficiently implement a sale of certain of 

Aralez Entities' assets. 

45. The Applicants and their professional advisors believe the Sales Process and the time 

periods set forth the Bidding Procedures are reasonable under the circumstances and provide 

parties sufficient time and :information ,nece$sary to formulate a to pul'ch:ase subject 

assets. The Bidding Procedures balance th.e :need for adequate and appropriate notice to parties 

in interest and to potential purchasers with the need to sell the assets while, they have 

meaningful realizable value. 

D. The Bid Pr,otedions Charge 

46. The succ.essftil restructuring of the Aralez Entities requires the involvement of tb.e 

Canadian Ptm;;haser as a stalking horse bidder. Following intensive negotiations with the 

Canadian Puvd.1aser, th:e CCAA Entities have agreed to provide the Canadian Purchaser with 

the Bid Protections Charge on the Property of the CCAA Entities as security for payment of the 

tennination fee and expense reimbuisement, subject to approval of the Canadian Court. 

47. Due to the important role the Canadian Purchaser f:n the sales process, I believe that it 

is in best interests of the Applicants and their stakeholders to approve the Bid Protections 

Charge. 



48. As for in the Canadian Shilldng Horse proposed Bid 

Protections Charge will rank in priority to all other Encumbrances and Charges (as those terms 

are in the Initial Order) than the Administration Charge and the DIP Lende.rs1 

Charge, each as defined the Initial Order. 

THE CLAIMS PROCEDURE'~ 

A. .Need fer a Claims P.rcO<:.ess 

49. It is a provision of Canadian StaUdng, Horse Agreement that the Applicants bring a 

motion 11pursuant to which all daims againSt {the CCAA Entiti$] and their respective directors 

and offic:ers shall be solicited and detemrined ... " The dai:ms process contemplated the 

CanadianStaW.ng Horse Agreement must.have a claims bar date that is before the Oosing Date 

(being 16 days following the day on which the last of the dosing conditioru1 in the Canadian 

Stalking Horse Agreement are satisfied or waived, other than those conditions which by their 

nature can only be satisfied as of the Closing Date). 

50. As the Sales Process contemplated t.rndet the Bidding Procedures is designed to operate 

within an expeditious timeframe, the Applicants are seeking approval of the Claims Procedure 

Order at time to ensure that claimants have as much time as possible to subm.it their claims 

with respect to the CCAA Entities and their Directors and Officers (as those terms are defined in 

the Claitrts Procoo:ure Otder). 

51. The Applicants have developed the proposed solicitation of claims and daims bar dates 

its cou.nsel. the Chapter 11 

Entities and their counsel, the DIP Ag~t and its counseL and the Qmadi.an Purchaser. I 

understand that the Glaptet 11 Entities intend to seek approval ol a claims bar date in the U.S. 

Court, including a general claims date that will provide at least thirty-five (35) 

days1 notice to file a proof daim. against the Olapter Entities. 

? CapitaliZII!d .. terms used in this: .section but not. ot11er:w~ d~ed sl:uttl have the meaning attributed to them. in the 
Ciaim.1> Proeed~ Order. 



52. Pursuant to the Initial Order, the Applicants indentrd.fied their Directors and Officers 

against certain obligation-> and liabilitiesJ secured by a charge in amount of up to $1 million 

agai.."lSt the Directors and Officers in order to able to identify and address any dair.ns that 

may be secured by the 0&0 Charge and to discharge the D&O Charge connection with any 

plan or sale. Therefore, the Applicants ~.m:~ seeking to solicit any such Claims now. 

53, The Claims Procedure Orde.r has been designed so that the Applicants .. the Monitor and 

the Court can obtain a dear picture of the universe of claims that the Applk:ants may have to 

contend with in the context of their CCAA Proceedings. 

Oaims and Excluded Claims 

54. The proposed Claims Procedure Order cootemplates the identification and final 

determination ofall 11Claims'1• Claims are defined to mean "D&O Claims, Pre-filing Claims and 

Restructudng Claims, provided that 'Oaims' shall not ind:ude E.xduded Clai'nul', where; 

"D&cO Claim" means any existing or future right orclaim·of any Person against~ or 
more of the Directors and/ or Officers of the Applicants which arose or arises as a result 
of s~ch Director's or Officer1B poSition, su,pervision,. manag~ment or involvement as a 
Director o.r OfHcer of the App:licants; whether such right, o:r the circumstances giving 
rise to it arose before or after Initial Order ttp and including th.e da~ of this 
Qaim.r:; Procedure Order and whether emar<:eabie in any dvil, admi.ni$trative or criminal 
prQCeedmg {each a 11D&O daim'1, and collectively the 11D&O Claims11), including a:ny 
right 

(a) in respect ()f whiCh a Dil'.e<::tor or Officer may be liable in his or her capacity as 
such concerning employee entitiern.ents to wages or other debts for services 
:rendered to the Applicants any one of them or for vacation pay, pension 
contributions, benefits or other amounts related to employment or pension plan 
tights or benefits or for taxes owing by the Applicants o:r amounts which were 
requited 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 S!ly act, omission.,. or breach of a duty; o!' 

{c) thatis o:r is related to a penalty~ fine o.r daim for damages or costs; 



11Pre"filing .Claim" means any right or daim of any Person. against any of .Applicants, 
whether or asserted, connection with any indebtedness:, liability or obligation 
any kind of any of the Applicants in existence on the Filing Date, whether or not such 
right or claim is to judgement, liquidated, unliquidated, fixed, contingent, 
matured, u:runahn'ed. disputed, undisputed, legal, equitable" secured, unsecured, 
perfected, ~npetf«ted, present, future, .k:twwn,. unknot..rn, by guarantee, by surety or 
otherwise, and whether or not sud\ right is execntory 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 

action, whether existing at. present or commenced the future, which indebtedness, 
liability or obligation is bae:ed in whole or in part on facts that existed prior to the Filing 
Date and any other clain'!S that would have been claims provabLe bankruptcy had 
such Applicants b.ecome bankrupt on. the Filing Date, including for greater certainty any 
Equity Claim; any costs, damages( or other obi:ig~tions arising from litigation or legal 
proceedings; any unpaid employee wa.ges or salaries; any inter-company debts or 
obligatiOns. owing to affiliated entities; and any claim against the Applicants for 
indem:nification by any Director or Officer in respe.ct 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 

a "Pre-filing Clai:m:11, and collectively, the "P,re-filing: Claims"); 

"Restrud:uring Ciaim'1 means any exis.ting ot future right or claim by any Person against 
any of tbe Applicants connection with any indebtedness, liability or obligation of any 
kind whatsoever owed by the Applicants to such Pet'Son arising out of the restructuring, 
disclaimer, resiliation, termination or breach by the App!icants on or after the Filing 
Date of any contract, lease or other agreement or arrangement whether written or oral 
(each, a uRestrudwing Clai:tn11, and collectively, the "Restructuring Cl:aim.s'1); 

Bxduded Clain'ts .are carved out from the defi:rrition of Calms and are defined as: 

(a) Oaims by any Charges {as that term is defined in the Initial Order 
or any subsequent or amended orders of the Court); 

(b) Oaims enumerated in oodion.s5J(2) and 19(2) of the CCAAi and 

(c) Pre~filing secured debt in favour .of Deerfield owed by the Applicants; 
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Notice Clain~s Bar Dates 

proposed Claims Procedure Order contemplates that the Monitor will; 

Cause notice of the Oai:ms Procedure Order to be published in 
Mail (National Edition}; 

Globe and 

Post a copy of the Claims Procedure Order and 
Monitor's website; 

Claims Package on the 

(c) send a Claims Package to eac:h Known Creditor within three (3) Business Days of 
the date of the Claims Procedure Order; 

(d) send a Claitn:S Package in respect of Restructuring Claims arising from the 
rest:ructuring, disclaimer, resiliation, termination or breach .of any lease, contract, 
or other agyeement or obligation, on or after the date of this Claims Procedure 
Order no later than five (5) Business Days following the date of the restructuring.. 
disClaimer, resilial:ion,. termination or breach of any lease, contract, or other 
agreement or obligation. 

56. Upon request by a Claimant for a Claims Package or documents or information relating 

to the Claims Procedure Order prior to the Claims .Bat Date, the Monitor will send a Claims 

Package, direct such Person to the documents posted on ,the M'onitor's Website, or otherwise 

respond to the request for information or documents as the Monitor considers appropriate 

the·cit'cumstan<:,es. 

57. The Claims Package wiU include maC:erials advising Claimants of the solicitation 

claims and the claims bat da:tep instructing Claimants on the process for submitting a form 

evidencing their claim (the i'Pmof of and advise of the proposed Oaims Bar Date. 

58. Person that wishes to assert Restructuring Oaims must submit a. Proof of Claim 

evidencing such clahn, and deliver that Proof of Claim to the Monitor, so that it is actually 

received by the,Monitot no later than5:00 p.:rn.,Eastern Time (Toronto) on the Claims Bar Date. 

59. The proposed Claims Bar Date means~ with respect to Pre ... filing Claims and D&O 

Claims, 5:00p.m. Eastent Time (Toronto) on November 29, 2018, which is 50 days from 

hearing the claims prot:edure approval motion. proposed Claiins Ba:r Date with respect 

to Resnucturing Claims m~s the later of (j) the Claim.'5 Bar Date for Pre--filing Claims 
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D&OClaims (li) !:he that is 10 Business Days after 

Monitor sends a Calms Package in accordance the Clabns Procedure Order. 

60. Person does not file a Proof of Claim respect of a Claim in the manner 

required by the Oaims Procedure Order such that it :is actually received by the Monitor on or 

before the Oaims Bar Date or such other date as may be ordered by the Court shaH, among 

other things. not be entitled to receive any distribution in respect of such Claim. pursuant to a 

Plan.or otherwise,. and sha.U be fomvet batted from making or e.n.fordng such Claim against the 

Applicants; or the Directors or or ~ny them, such Claitn shall extinguished 

without any further act or notification. 

61. The Applicants believe that the Claims Bar Date provides a reasonable and sufficient 

amount of time Claimants to file Proofs of Claim. 

Proving Claims 

62. Any Person wishing t<:) submit a Pre--filing L1airn, D&O Oaim or Rest:ru.cturing 

must deliver to the Monitor on or before the Claims Bar Date a Proof of Claim induding all 

relevant supporting documentation :respect of such daim, in the ~ set out in the 

Claims Procedure Order. f.om'l. of the Proof of Claim is contained at Schedule "C' to the 

Claims Procedure Order. 

63. The Applicants, in consultation with the Monitor" are authorized under the proposed 

Claili'..s Procedure .use dis(:retion as to the adequacy of compliance with 

respect to the. manner in Cairns are Where they are satisfied that a Claim has 

adequately proven, the Ap.plicants, in consultation with the l'vlo.nitor, may waive strict 

compliance with .requirements the. Oaims Order as to the completion and 

execution of forms. 

Adjudication of Claims 

64, The Applicants intend return to Court seek an o:rder the adjudication of Oatms. 
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EXTENSION 

65. Since the Order, Applicants conti.~u.ed to act diligently and good 

in of all rrtatters relating to CCAA Proceedings. To date, the Applicants and 

advisors have been largely focused on maintaining operational stability of the CCA.~ Entities, 

finalizing the stalking horse bids, developing the Sales Process and Claims Procedure, 

communicating with employees and other stakeholders and addressing matters relati.rtg to the 

uu'""""'tu•.·~ of the CCAA Proceedings. In the coming m.onths, Applicants will be focused on 

.operating business and completing the sales process and clailns procedure. 

66. The Stay Period granted in the JniUal Order had the effect of imposing a stay of 

proceedings until and including September 7, 2.018 which is currently extended to and 

including November 14, 2018. The Applicants r.equest an extension of the Stay Period to and 

including December 7, 2018, to provide stability to the CCAA Entities and allow Sales 

P:rocess and solicitation of Claims to conclude and to dose the ~le of the Canadian Assets. 

67, Given the Aralez Entities1 access to sufficient liquidity through use of the CCAA Entities1 

financing facility and expected receipts from operations during the proposed Stay Period (as 

advised by A&M in conjunction with the Aralez Entities), 1 have been advised that no creditor 

will. suffer material prejudice as a re"'ult extension of the Stay Period. I have been advised 

that the Monitor expects to be filing a report demonstrating that the CCAA Entities will have 

sufficient funds to continue operating throu@;h the proposed Stay Period. 

CONCLUSION 

68. It is belief that approval ol the Bidding Procedures and Canadian Stalking Horse 

Agreement is an appropriate next step in the. CCAA Proceedings and win provide a pathway 

for completing a restructu:ring tran$action that will maximize for stakeholders. 

69. It is both necessary and appropriate for the Applicants to propose a process for the 

solicitation and barring of claims, it is my belief that the Claims Procedure Order is a fair 

.reasonable method fm: calling fm claims against the Applicants. 
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the Stay 

SWORN BEFORE ME at tht1 Town of 
Devon, State of Pennsylvania, on 
October l, 2018. 

solicitation 
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SHARE PURCHASE AGREEMENT 

Share Purchase Agreement dated September 18, 2018 among Nuvo Pharmaceuticals Inc. (the 
"Purchaser"), Aralez Pharmaceuticals Inc. (the "Vendor") and Aralez Pharmaceuticals Canada 
Inc. (the "Corporation"). 

WHEREAS, the Corporation owns and operates the Purchased Business; 

AND WHEREAS, the Vendor and the Corporation will file with the Ontario Superior 
Court of Justice (Commercial List) (the "CCAA Court") an initial application for relief under the 
Companies' Creditors Arrangement Act (Canada) (the "CCAA") (the proceedings commenced by 
such application, the "CCAA Proceedings"); 

AND WHEREAS, the Purchaser wishes to acquire all of the issued and outstanding 
shares in the capital of the Corporation (the "Purchased Shares") and the Vendor wishes to sell 
the Purchased Shares to the Purchaser; 

AND WHEREAS, the Purchased Shares are assets of the Vendor which are to be sold 
and assumed pursuant to the Approval Order approving such sale pursuant to section 36 of the 
CCAA, free and clear of all Liens except Permitted Liens, all in the manner and subject to the 
terms and conditions set forth herein and in accordance with other applicable provisions of the 
CCAA; 

AND WHEREAS, an Affiliate of the Purchaser, Nuvo Pharmaceuticals (Ireland) Limited 
("Nuvo Ireland"), will enter into the U.S. Asset Purchase Agreement (as defined herein) 
simultaneously with the execution of this Agreement pursuant to which, among other things, 
Nuvo Ireland will agree to purchase certain assets of an Affiliate of the Vendor, Pozen Inc. 
("Pozen"), and Pozen will agree to sell certain assets to Nuvo Ireland; 

AND WHEREAS, in connection with the entry into this Agreement, the Purchaser shall 
use commercially reasonable efforts to cause, within five Business Days of the date hereof, an 
aggregate amount equal to $2,500,000 in cash to be deposited on its behalf as a "good faith 
deposit" (the "Deposit") by wire transfer of immediately available funds to the Escrow Agent, 
to be held in escrow in accordance with the terms of the escrow agreement (the "Deposit 
Escrow Agreement") entered into on the date hereof between and among the Purchaser, the 
Vendor and the Escrow Agent; 

NOW, THEREFORE, in consideration of the foregoing, and the respective covenants, 
agreements, representations and warranties of the Parties contained herein and for other good 
and valuable consideration (the receipt and adequacy of which are acknowledged), the Parties 
agree as follows: 
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ARTICLE 1 
INTERPRETATION 

As used in this Agreement, the following terms have the following meanings: 

11 Adjustment Amount" means an amount (which may be a positive or negative number 
or nil) equal to nil plus (a) the amount, if any, by which the Closing Net Working Capital 
is greater than the Estimated Net Working Capital, minus (b) the amount, if any, by 
which the Closing Net Working Capital is less than the Estimated Net Working Capital, 
minus (c) the amount, if any, by which Closing Indebtedness is greater than Estimated 
Closing Indebtedness, plus (d) the amount, if any, by which Closing Indebtedness is less 
than Estimated Closing Indebtedness, plus (e) the amount, if any, by which Closing Net 
Cash is greater than the Estimated Closing Net Cash, minus (f) the amount, if any, by 
which the Estimated Closing Net Cash is greater than the Closing Net Cash, minus, (g) 
the Sales Tax Claim Amount. For greater certainty, any Sales Tax Claim Amount 
included in the Adjustment Amount must be actually paid by or on behalf of the 
Purchaser or the Corporation. 

II Affiliate" when used to indicate a relationship with a specified Person, means a Person 
that directly, or indirectly through one or more intermediaries, controls, or is controlled 
by, or is under common control with, such specified Person and a Person shall be 
deemed to be controlled by another Person if controlled in any manner whatsoever that 
results in control in fact by that other Person (or that other Person and any Person or 
Persons with whom that other Person is acting jointly or in concert), whether directly or 
indirectly. For the purposes of this definition, "control", when used with respect to any 
specified Person, means the power to direct the management and policies of that Person 
directly or indirectly, whether through ownership of securities, by trust, by contract or 
otherwise; and the term "controlled" has a corresponding meaning; provided that, in any 
event, any Person that owns directly, indirectly or beneficially 50% or more of the 
securities having voting power for the election of directors or other governing body of a 
corporation or 50% or more of the partnership interests or other ownership interests of 
any other Person will be deemed to control that Person. 

11 Agreement" means this share purchase agreement, including all schedules and exhibits 
hereto, and all instruments supplementing, amending, modifying, restating or otherwise 
confirming this agreement. 

"Allergan Payables" means the royalties and trade accounts payable by the Corporation 
in respect of the period immediately prior to the Effective Time relating to Bezalip and 
Soriatane pursuant to the Exclusive Distribution Agreement between the Corporation 
and Allergan Inc. dated January 1, 2018 and including any amounts under the previous 
distribution agreement. 

"Alternative Transaction" means the sale, transfer, other disposition, refinancing, 
restructuring or reorganization, directly or indirectly, including through an asset sale, 
share sale, merger, amalgamation, foreclosure or other transaction, including a plan of 
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compromise and arrangement approved by the CCAA Court or a plan of arrangement 
or plan of reorganization approved by the CCAA Court or any other court of competent 
jurisdiction, or resulting from the Auction, of any material portion of the Assets, the 
Purchased Shares or the Purchased Business, in a single transaction or a series of 
transactions, with one or more Persons other than Purchaser. 

II Ancillary Agreements" means all agreements, certificates and other instruments 
delivered, given or contemplated pursuant to this Agreement. 

11 Annual Finandals" means the balance sheet and statement of income of Vendor for the 
fiscal year ending December 31, 2017 as set forth in Section 4.7 of the Disclosure Letter. 

11 Applicable Securities Laws" means, collectively, the applicable securities Laws of each 
of the provinces of Canada and the respective regulations and rules made under those 
securities Laws together with all applicable policy statements, instruments, notices, 
blanket orders and rulings of the Canadian Securities Administrators and the Securities 
Commissions. 

"Approval Order" has the meaning set forth in Section 6.11(2). 

"Aralez Canada CCAA Termination Order" has the meaning set forth in 
Section 6.11(2). 

II Aralez License Agreement" has the meaning set forth in Section 6.21. 

II Aralez Trademark" means the trademark with the application number 1759324 
registered with the Canadian Intellectual Property Office. 

"Assets" means all rights, property and assets, real and personal, tangible and 
intangible, of the Corporation of every nature and kind and wheresoever situate. 

"Auction" means the auction contemplated to be run in the sales process. 

11 Authorization" means, with respect to any Person, any Order, permit, approval, 
consent, waiver, licence or similar authorization of any Governmental Entity having 
jurisdiction over the Person (including new drug applications, new drug submissions, 
investigational new drug applications, clinical trial applications, manufacturing 
approvals and authorizations, pricing and reimbursement approvals, labeling 
approvals, registration notifications or their foreign equivalent, including but not limited 
to Canadian notices of compliance, drug identification numbers, new drug submissions, 
abbreviated new drug submissions, supplemental new drug submissions, drug 
establishment license applications and licenses, medical device establishment, site 
license and investigational testing applications and resulting licenses). 

"Back-Up Bidder" has the meaning set forth in Section 6.11(3). 

"BAR Financial Statements" means the financial statement disclosure for a significant 
acquisition (as such term is defined in Part 8 of NI 51-102) required pursuant to Section 
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8.4 of NI 51-102, in accordance with written instructions (consistent with the 
requirements of Applicable Securities Laws) to be provided by the Purchaser or its 
counsel. 

"Bidding Procedures Order" has the meaning set forth in Section 6.11(1). 

"Books and Records" means all information in any form relating to the Corporation or 
the Purchased Business, including books of account, financial, accounting, sales and 
operations information and records, sales and purchase records, customer and supplier 
lists, lists of potential customers, referral sources, research and development reports and 
records, production reports and records, equipment logs, operating guides and manuals, 
business reports, plans and projections, marketing and advertising materials and all 
other documents, files, correspondence and other information (whether in written, 
printed, electronic or computer printout form, or stored on computer discs or other data 
and software storage and media devices and whether maintained by the Vendor, the 
Corporation or any third-party on behalf thereof). 

"Business Authorizations" has the meaning specified in Section 4.17(2) of Exhibit" A". 

"Business Day" means any day of the year, other than a Saturday, Sunday or any day 
on which chartered banks are closed for business in Toronto, Ontario or New York, New 
York. 

"Canada FDA" means the Food and Drugs Act, R.S.C. 1985 c. F-27. 

"CCAA" has the meaning set forth in the recitals. 

"CCAA Court" has the meaning set forth in the recitals. 

"CCAA Proceedings" has the meaning set forth in the recitals. 

"Chapter 11 Cases" means the proceedings commenced by petition, following the 
execution and delivery of the U.S. Asset Purchase Agreement, by Pozen Inc. and certain 
of its Affiliates with the United States Bankruptcy Court for the Southern District of 
New York for relief under Chapter 11 of Title 11, §§ 101-1330 of the United States Code. 

"Claims Process" has the meaning specified in Section 6.20. 

"Closing" means the completion of the transaction of purchase and sale contemplated in 
this Agreement. 

"Closing Date" means (a) the date that is sixteen (16) days following the day on which 
the last of the conditions of Closing set out in Article 7 (other than those conditions that 
by their nature can only be satisfied as of the Closing Date, but subject to the satisfaction 
of such conditions as of the Closing Date) has been satisfied or waived by the 
appropriate Party, or (b) such earlier or later date as the Parties may agree in writing 
provided that, for greater certainty, the Closing Date shall be the same as the date of the 
closing of the transactions contemplated by the U.S. Asset Purchase Agreement.. 
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"Closing Date Statement" has the meaning set forth in Section 3.3(2). 

"Closing Indebtedness" means the Corporation's aggregate Indebtedness as of 
immediately prior to the Effective Time and, for greater certainty, includes the 
Indebtedness set forth on Section 4.7(5) of the Disclosure Letter to the extent such 
Indebtedness is outstanding as of immediately prior to the Effective Time. 

"Closing Inventory" means the book value, determined in accordance with U.S. GAAP, 
of (a) all finished Products located at the locations listed on Section 4.24 of the Disclosure 
Letter as at the Closing Date which (i) have been released by the Corporation for sale to 
the market in accordance with Corporation's ordinary business practices; and (ii) are 
saleable in the Ordinary Course; provided that notwithstanding and without limiting 
the foregoing, Stale Dated Inventory, as defined in Section 1.1 of the Disclosure Letter, 
shall be valued at nil for the purposes of the Closing Inventory and (b) any active 
pharmaceutical ingredients and work in process that are useable in the Ordinary 
Course. 

"Closing Net Cash" means (a) all stated book balances (including deposits in transit) in 
the Corporation's bank accounts; and (b) all cash equivalents owned by the Corporation, 
in each case, as of immediately prior to the Effective Time, and converted to U.S. dollar 
amounts based on the closing foreign exchange rate as reported by the Bank of Canada 
on the date the certificate is delivered in accordance with Section 3.2(2) of this 
Agreement. 

"Closing Net Working Capital" means Current Assets minus Current Liabilities as of 
immediately prior to the Effective Time, calculated in a manner consistent with Exhibit 
"E" .. 

"Closing Payment" has the meaning set forth in Section 3.2. 

"Commercial List Model Initial Order" means the form of initial order established by 
the Commercial List Users' Committee and contained at: 
http: I I www. ontariocourts.ca I scj I practice I practice-
directions I toronto I# Commercial_List_Forms_induding_Model_ Orders 

"Commitment Letter" means the commitment letter between Deerfield and the 
Purchaser dated the date hereof under which Deerfield has agreed, subject to the terms 
and conditions set forth therein, to make the loans in the amounts set forth therein to the 
Purchaser in order to enable the Purchaser to fund the Purchase Price, a copy of which 
has been delivered by the Purchaser to the Vendor. 

"Confidentiality Agreement" means the confidentiality agreement dated March 29, 
2018 between the Purchaser and the Corporation. 

41Contrad" means any agreement, contract, obligation, lease, sublease, licence, 
sublicense, regulatory license, undertaking, engagement, sales order, purchase order, 
instrument or other legally binding commitment or arrangement of any nature, written 
or oral. 
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"Corporation" has the meaning specified in the preamble of this Agreement and, where 
the context permits, its predecessor entities. 

"Corporation Accounts Receivable" means all trade accounts receivable of the 
Corporation, net of allowance for doubtful accounts, distribution service fees and cash 
discounts calculated in accordance with U.S. GAAP. 

"Corporation Financial Information" means the information set forth in Section 4.7 of 
the Disclosure Letter. 

"Corporation Subsidiary" means Tribute Pharmaceuticals International Inc., a 
corporation incorporated under the laws of Barbados. 

"Court Orders" has the meaning set forth in Section 6.11(2). 

"Current Assets" means (i) all Corporation Accounts Receivable, (ii) pre-paid expenses, 
deposits usable by the Corporation in the Ordinary Course and HST receivables of the 
Corporation, calculated in accordance with U.S. GAAP, and (iii) the Closing Inventory. 

"Current Liabilities" means all current liabilities of the Corporation, including all 
accounts payable (excluding the Allergan Payables), trade payables, current Tax 
liabilities in respect of any Tax period ending on or prior to the Closing Date (excluding 
any Sales Tax Amount) and accrued expenses (including accruals for unpaid vacation 
pay, premiums for employment insurance, health premiums, Canada Pension Plan 
premiums, accrued wages, salaries, commissions and Employee Plan payments and 
including accrued professional fees relating to the CCAA Proceedings), determined in 
accordance with U.S. GAAP. Current Liabilities shall not, however, include any 
liabilities or obligations forming part of Indebtedness. 

"Debt Financing" has the meaning set forth in Section 5.6 of Exhibit "B". 

"Deerfield" means, collectively, investment funds managed by Deerfield Management 
Company, L.P. and certain affiliates thereof. 

"Deerfield Release Letter" means a letter or other instrument addressed by Deerfield to 
the Purchaser and the Vendor irrevocably releasing and discharging at Closing all Liens 
charging or secured by any of the Purchased Shares or Assets of the Corporation and 
releasing all claims of Deerfield against the Purchased Shares, the Corporation and the 
Assets, other than Liens relating to the Debt Financing. 

"Deposit" has the meaning set forth in the recitals. 

"Deposit Escrow Agreement" has the meaning set forth in the recitals. 

"DIP Agreement" means the senior secured super-priority debtor-in-possession credit 
agreement dated August 10,2018 among the Corporation and the Vendor, as borrowers, 
Deerfield Management Company, L.P., as administrative agent and the lenders party 
thereto from time to time. Notwithstanding Section 1.9, for purposes hereof the DIP 
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Agreement shall mean the DIP Agreement as it existed as of August 10, 2018, without 
reference to any amendments made after such date. 

"DIP Lender" means Deerfield. 

"Disclosure Letter" means the disclosure letter dated the date of this Agreement and 
delivered by the Vendor to the Purchaser with this Agreement. 

"Dispute Notice" has the meaning specified in Section 3.3(3). 

"Effective Time" means 12:01 a.m. (Toronto time) on the Closing Date, or such later 
time as mutually agreed to by the Parties. 

"Employees" means those individuals employed or engaged by the Corporation 
including all employees, dependent contractors and independent contractors. 

"Employee Plans" means all the employee benefit, fringe benefit, supplemental 
unemployment benefit, deferred compensation, bonus, incentive, profit sharing, notice, 
termination, severance, change of control, pension, retirement, stock option, stock 
purchase, stock appreciation, phantom stock, health, welfare, medical, dental, disability, 
life insurance and similar plans, programs, arrangements or practices relating to current 
or former officers, directors, employees, consultants, independent contractors, or other 
service providers of the Corporation maintained, sponsored or funded by the 
Corporation, whether written or oral, funded or unfunded, insured or self-insured, 
registered or unregistered, other than government-sponsored employment insurance, 
workers' compensation, parental insurance, health insurance or pension plans. 

"Employment Contracts" means each written employment Contract or retention 
Contract between the Corporation and an Employee, other than a collective agreement. 

"Environmental Claims" means any claim, action, cause of action, suit, proceeding, 
investigation, Order, demand or notice (written or oral) by any person or entity alleging 
actual or potential liability (including, without limitation, actual or potential liability for 
investigatory costs, clean-up costs, governmental response costs, natural resources 
damages, property damages, personal injuries, attorneys' fees or penalties) arising out 
of, based on, resulting from or relating to the presence, or release or threatened release 
into the environment, of, or exposure to, any Hazardous Substances at any location, 
whether or not owned or operated by the Corporation or any of its subsidiaries, as 
applicable, now or in the past. 

"Environmental Laws" means all applicable Laws, common law and agreements with 
Governmental Entities and all other statutory requirements relating to human health or 
the protection of the environment and all Authorizations issued pursuant to such Laws, 
agreements or statutory requirements. 

"Escrow Agent" means Citiban.k, N.A., together with its permitted successors and 
assigns. 
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"Estimated Closing Indebtedness" means the Corporation's good faith estimate of the 
Closing Indebtedness/ as set out in the certificate to be delivered pursuant to 
Section 3.2(2). 

"Estimated Closing Net Cash" means the Corporation's good faith estimate of the 
Closing Net Cash/ as set out in the certificate to be delivered pursuant to Section 3.2(2). 

"Estimated Closing Net Working CapitaY' means the Corporation's good faith estimate 
of the Closing Net Working Capital, as set out in the certificate to be delivered pursuant 
to Section 3.2(2). 

"Existing Materials'/ has the meaning specified in Section 6.21(b). 

"Expense Reimbursement" shall mean the aggregate amount, which (subject to the 
proviso set out below) shall not exceed $575,000, of all reasonable out-of-pocket 
expenses (including all fees and expenses of counset accountants, investment banks, 
advisors/ and consultants to the Purchaser or its Affiliates) incurred by the Purchaser 
prior to any termination of this Agreement in accordance with Article 9 relating to or in 
connection with (a) the purchase of the Purchased Shares/ including the transactions 
contemplated by this Agreement and any Ancillary Agreements, (b) the negotiation, 
preparation/ execution or performance of agreements relating to the purchase of the 
Purchased Shares/ including this Agreement and Ancillary Agreements/ (c) the 
negotiation/ preparation/ execution or performance of the financing contemplated by the 
Commitment Letter, (d) business, financiat legal, accounting, tax, and other due 
diligence relating to the Purchased Shares, (e) the CCAA Proceedings and (f) the 
diligence, analysis, negotiation, preparation, or execution of any contracts or 
arrangements with any current or prospective lessors, vendors, agents, or payees of the 
Corporation and the Purchased Business; provided that in the event that this Agreement 
is terminated in accordance with Section 9.1(£) as a result of the condition in 
Section 7.1(c) (other than with respect to the consent marked with an asterisk on 
Section 7.1(c) of the Disclosure Letter) not being satisfied as of the time of such 
termination, if on the date of termination all of the other conditions set forth in Article 7 
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 of 
the Closing Date), the amount of the Expense Reimbursement shall be increased by 
$1,000,000 such that the aggregate amount of the Expense Reimbursement in such event 
shall be $1,575,000. 

"Exploit" means to make, have made, import, export, use1 have used, sell, offer for sale, 
have sold, commercialize, register, cause to be Manufactured, hold or keep (whether for 
disposal or otherwise), transport, treat, store, distribute, promote, market, or otherwise 
dispose of, but excludes to Manufacture, and "Exploitation" means actions taken to 
Exploit. 

"Final Order" shall mean an Order or judgment of the CCAA Court issued and entered 
by the CCAA Court, or any other court of competent jurisdiction entered in the docket 
of such other court, which has not been modified, amended, reversed, vacated or stayed 
and as to which (a) the time to seek leave to appeal and appeal has expired and as to 
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which no leave to appeal or appeal shall then be pending or (b) if a leave to appeal or 
appeal thereof has been sought, such Order or judgment of the CCAA Court or other 
court of competent jurisdiction shall have been affirmed by the highest court to which 
leave to appeal was such or such order was appealed, and the time to take any further 
leave to appeal or appeal shall have expired, as a result of which such Order shall have 
become final in accordance the CCAA, or a similar rule of such other court of competent 
jurisdiction, it being agreed that the time period for seeking leave to appeal an Order of 
the CCAA Court shall be deemed to expire on the twenty-second day following issuance 
of such Order. 

"Generic Version" means, with respect to any Product, any other pharmaceutical 
product that (a) references the Authorizations for such Product, or any supplements or 
amendments thereto, and (b) is sold under a different trade-mark than such Product or 
has no trade-mark. 

"Governmental Entity" means (i) any governmental or public department, central bank, 
court, minister, governor-in-council, cabinet, commission, tribunal, board, bureau, 
agency, commissioner or instrumentality or other regulatory or administrative 
authority, whether international, multinational, national, federal, provincial, state, 
municipal, local, or other; (ii) any subdivision or authority of any of the above; (iii) any 
stock exchange; and (iv) any quasi-governmental or private body exercising any 
regulatory, expropriation or taxing authority under or for the account of any of the 
above, which, for the avoidance of doubt, includes Health Canada, and any other 
federal, state, provincial, local or foreign Governmental Entity with jurisdiction over the 
authorization, approval, marketing, advertising, sale, pricing, storage, distribution, use, 
handling and control, safety, efficacy, reliability or manufacturing of pharmaceutical 
products, including, but not limited to, human drugs, biologics and drug combination 
products. 

"Harmful Code" means any "back door," "drop dead device/' "time bomb," "Trojan 
horse," "virus," or "worm" (as such terms are commonly understood in the software 
industry) or any other code designed or intended to have, or capable of performing, any 
of the following functions: (i) disrupting, disabling, harming, or otherwise impeding in 
any manner the operation of, or providing unauthorized access to, a computer system or 
network or other device on which such code is stored or installed; or (ii) damaging or 
destroying any data or file without the user's consent. 

"Hazardous Substances" means any chemicals, pollutants, contaminants, wastes, toxic 
or hazardous substances, materials or wastes, petroleum and petroleum derivatives or 
products, or synthetic or alternate substitutes therefor, greenhouse gases, asbestos or 
asbestos-containing materials or products, polychlorinated biphenyls, hydrogen sulfide, 
arsenic, cadmium, mercury, lead or lead-based paints or materials, radon, fungus, mold, 
mycotoxins, urea-formaldehyde or other substances that may have an adverse effect on 
human health or the environment, and including any other substance that is prohibited, 
listed, defined, designated or classified as dangerous, hazardous, radioactive, corrosive, 
explosive, infectious, carcinogenic, mutation or toxic or a pollutant or a contaminant 
under or pursuant to, or that could result in liability under, any Law relating to 
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pollution, waste, human health or the environment, or may impair the environment, the 
health of any Person, property or plant or animal life. 

"Health Canada" means the Department of Health, the Minister of Health in Canada 
and any successor agency having similar jurisdiction. 

"HST Legislation" means Part IX of the Excise Tax Act (Canada). 

"HST" means the goods and services tax or the harmonized sales tax (as the case may 
be) imposed under the HST Legislation (which, for greater certainty, includes the 
provincial component of any harmonized sales tax imposed under the HST Legislation). 

"Indebtedness" of any Person means and includes (a) indebtedness for borrowed 
money or indebtedness issued or incurred in substitution or exchange for indebtedness 
for borrowed money, (b) amounts owing as deferred purchase price for property or 
services, including all seller notes and "earn-out" payments but excluding any milestone 
or similar payments relating to the operation of the Purchased Business following 
Closing (without duplication for any such amounts that form part of Current Liabilities 
in the Closing Net Working Capital), (c) accrued product royalties and similar liabilities 
with respect to Products sold prior to Closing, including any Allergan Payables, (d) 
indebtedness evidenced by any note, bond, debenture, mortgage or other debt 
instrument or financial debt security, (e) commitments or obligations by which such 
Person assures a creditor against loss (including contingent reimbursement obligations 
with respect to letters of credit), (f) indebtedness secured by a Lien on assets or 
properties of such Person, (g) obligations or commitments to repay deposits or other 
amounts advanced by and owing to third Persons, (h) obligations under any interest 
rate, currency or other hedging agreement, (i) obligations or commitments under leases 
(capital portion) treated as a capital lease in accordance with U.S. GAAP, (j) any change 
of control payments or prepayment premiums, penalties, charges or equivalents thereof 
with respect to any indebtedness, obligation, or liability of the type described in clauses 
(a) through (j) above, (k) guarantees or other contingent liabilities (including so called 
take-or-pay or keep-well agreements) with respect to any indebtedness, obligation, claim 
or liability of any other Person of a type described in clauses (a) through (j) above, (1) 
outstanding cheques and (m) any other obligations or liabilities set forth on Section 
4.7(5) of the Disclosure Letter, in each case determined in accordance with U.S. GAAP. 

"Initial Order" the initial order granted on August 10, 2018 in respect of the CCAA 
application of the Corporation and the Vendor, court file no CV -18-603054-00CL. 

"Intellectual Property" means all intellectual property rights in any jurisdiction 
throughout the world, including (a) Patents; (b) copyrights, moral rights (or other 
similar rights), copyright registrations and applications for copyright registration; (c) 
mask works, mask work registrations and applications for mask work registrations; (d) 
designs, design registrations, design registration applications and integrated circuit 
topographies; (e) names, trade names, business names, corporate names, domain names, 
social media accounts, website names and world wide web addresses, common law 
trade-marks, trade-mark registrations, trade mark applications, unregistered 
trademarks, service marks, trade dress and logos, slogans, and other similar 
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designations of source or origin; (f) rights in computer programs (whether in source 
code, object code, or other form), algorithms, databases, compilations and data, 
technology supporting the foregoing, and all documentation, including user manuals 
and training materials, related to any of the foregoing; (g) trade secrets and all other 
confidential information, know-how, inventions, proprietary processes, formulae, 
models, and methodologies; (h) registrations and applications for any of the foregoing; 
and (i) any goodwill associated with any of the foregoing. 

"Interim Finandals" means the balance sheet and statement of income of the Vendor for 
the three (3) month period ended March 31, 2018, as set forth in Section 4.7 of the 
Disclosure Letter. 

"Interim Period" means the period between the close of business on the date of this 
Agreement and the time of Closing. 

"Inventory" means all inventory, including inventory of works in process, raw 
materials, packaging components and finished Products or bulk Products and testers, 
Products to be received under outstanding purchase orders, as well as all samples of 
finished Products. 

"IT Licenses" means the licenses described on Section 6.19 of the Disclosure Letter. 

1'IT Systems" means the computer, information technology, and data processing 
systems, facilities and services used by the Corporation in the conduct of the Purchased 
Business, including all software, systems hardware, networks, interfaces, platforms and 
related systems and services. 

"Laws" means any and all applicable (i) laws, constitutions, treaties, statutes, codes, 
ordinances, Orders, decrees, rules, regulations, by-laws, (ii) judgments, writs, 
injunctions, decisions, awards and directives of any Governmental Entity and (iii) 
policies, guidelines, notices and protocols, to the extent that they have the force of law. 

"Lien" means any mortgage, charge, pledge, hypothec, security interest, assignment, 
lien (statutory or otherwise), easement, title retention agreement or arrangement, 
conditional sale, deemed or statutory trust, restrictive covenant or other encumbrance of 
any nature which, in substance, secures payment or performance of an obligation. 

"Litigation" means any claim, action, arbitration, mediation, hearing, proceeding, suit 
(whether civil, criminal, administrative, or investigative or appellate proceeding), 
warning letter or notice of violation. 

"Manufacture" and "Manufacturing" means all activities related to the production, 
manufacture, processing, filling, finishing, packaging, labeling, shipping and holding of 
a pharmaceutical product, or any intermediate, quality assurance and quality control 
testing thereof prior to the distribution of a pharmaceutical product. 

"Material Adverse Effect" means any event, result, effect, occurrence, fact, 
circumstance, development, condition or change, or series of events, results, effects, 
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occurrences, facts, circumstances, developments, conditions or changes, that, when 
considered either individually or in the aggregate is material and adverse to the 
business, operations, assets, liabilities or condition (financial or otherwise) of the 
Purchased Business, taken as a whole; except to the extent that the material adverse 
effect results from or is caused by (i) general changes in Canadian or global economic, 
political or regulatory conditions, including war, armed hostilities, acts of terrorism and 
natural disasters (ii) general changes in the markets or industry in which the Purchased 
Business operates, (iii) a change in applicable Laws or the enforcement, implementation 
or interpretation thereof, except for judgements, awards or decrees that relate 
specifically to the Corporation, (iv) a change in accounting rules, including U.S. GAAP, 
(v) the Purchased Business' failure to meet internal or published projections, forecasts or 
revenue or earning predictions for any period, provided that the underlying causes of 
such failures (subject to the other provisions of this definition) shall not be excluded, (vi) 
any state of facts, condition, change, event, occurrence or development relating to or 
resulting from the products or product candidates of any Person (other than the 
Corporation or its Affiliates), including the entry into the market of products (including 
Generic Versions of the Products) competitive with any of the Products, (vii) the 
announcement of this Agreement and the U.S. Asset Purchase Agreement and the 
agreements and transactions contemplated hereby or thereby or the CCAA Proceedings, 
or the Chapter 11 Cases, including the impact of such announcement or pendency on the 
relationship of the Corporation with any supplier, distributor, customer, partners or 
similar relationship or any loss of employees resulting therefrom, or (viii) any act or 
omission of the Corporation prior to the Closing Date taken or not taken, as applicable, 
required by the terms of this Agreement with the prior consent of or at the request of the 
Purchaser; except, in the case of (i), (ii), (iii) and (iv), to the extent that any such event, 
result, effect, occurrence, fact, circumstance, development, condition or change affects 
the Corporation or the Purchased Business disproportionately compared to other 
participants in the specialty pharmaceutical industry. 

"Material Contracts" has the meaning specified in Section 4.13 of Exhibit" A". 

"MFI" means Medical Futures Inc., as a predecessor by am_algamation with the 
Corporation. 

"Monitor" means Richter Advisory Group Inc., in its capacity as the CCAA Court
appointed Monitor in connection with the CCAA Proceedings and not in its personal or 
corporate capacity. 

"Monitor's Certificates" means the certificates delivered to the Purchaser and filed with 
the CCAA Court by the Monitor certifying that the Monitor has received written 
confirmation in form and substance satisfactory to the Monitor from the Vendor and the 
Purchaser that all conditions to Closing have been satisfied or waived by the applicable 
Parties and that the termination of the CCAA Proceedings of the Corporation has 
occurred. 

"MT 400" means any combination of Sumatriptan and Naproxen sodium as the only 
two active ingredients. 
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"Naproxen" means the chemical compound known as naproxen, whose more specific 
chemical name is (+)-2-(6-Methoxy-2-naphthyl) propionic acid, its prodrugs and 
metabolites, and all esters, salts, hydrates, solvates, polymorphs and isomers thereof. 

"Neutral Accountant" has the meaning specified in Section 3.3(6). 

"NI 51-102" means National Instrument 51-102- Continuous Disclosure Obligations. 

"Notice Period" has the meaning specified in Section 3.3(3). 

"Order" means all judicial, arbitral, administrative, ministerial, departmental or 
regulatory judgments, injunctions, orders, decisions, rulings, determinations, awards, 
decrees or similar actions taken by, or applied by, any Governmental Entity (in each 
case, whether temporary, preliminary or permanent). 

"Ordinary Course" means, with respect to an action taken by a Person, that such action 
is (i) consistent with the past practices of the Person., (ii) taken in the ordinary course of 
the normal day-to-day operations of the Person, and (iii) commercially reasonable. 

"Outside Date" means date that is three (3) months following the date of this 
Agreement; provided that if all of the conditions of Closing set out in Article 7 (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 Closing Date) have been satisfied or waived on a 
date that is less than twenty (20) days prior to the Outside Date, the Outside Date shall 
automatically be extended by such number of Business Days necessary to provide the 
Purchaser with at least twenty (20) days between the satisfaction or waiver of such 
conditions and Closing. 

"Parties" means the Vendor, the Corporation and the Purchaser, and any other Person 
who may become a party to this Agreement. 

"Patents" means all patents, and patent applications, applications for reissues, or 
invention disclosures in any country or supranational jurisdiction, and any 
substitutions, divisions, continuations, continuations-in-part, reissues, renewals, 
registrations, confirmations, re-examinations, extensions, supplementary protection 
certificates and the like, and any provisional applications of any such patents or patent 
applications. 

"Permitted Liens" means (i) Liens for Taxes not yet due and delinquent, (ii) easements, 
encroachments and other minor imperfections of title which do not, individually or in 
the aggregate, materially detract from the value of or impair the use or marketability of 
any real property, and (iii) Liens listed and described in Section 1.1 of the Disclosure 
Letter. 

"Person" means an individual, partnership, limited partnership, limited liability 
partnership, corporation, limited liability company, unlimited liability company, joint 
stock company, trust, unincorporated association, joint venture or other entity or 
Governmental Entity, and pronouns have a similarly extended meaning. 
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"Pre-Closing Reorganization" has the meaning specified in Section 6.4. 

"Products" means, collectively, the pharmaceutical products owned or licensed by the 
Corporation to which the Corporation has a contractual right to Exploit, for the 
development or commercialization, listed and described in Section 1.1 of the Disclosure 
Letter. 

"Public Statement" has the meaning specified in Section 11.3. 

"Purchase Price" has the meaning specified in Section 3.1. 

"Purchase Price Adjustment Escrow Amount" means $1,000,000, which amount for 
greater certainty, will be funded by applying part of the Deposit at Closing and held by 
the Escrow Agreement pursuant to the terms of the Escrow Agreement. 

"Purchased Business" means the specialty pharmaceutical company business carried 
on by the Corporation with a primary focus on the licensing, development and 
promotion of the Products. 

"Purchased Shares" has the meaning specified in the recitals. 

"Purchaser" has the meaning specified in the preamble to this Agreement. 

"Purchaser Disclosure Documents" means, collectively, all of the documents which 
have been filed by or on behalf of the Purchaser in the 24 months prior to the date hereof 
with the relevant securities regulators pursuant to the requirements of securities Laws 
and filed on SEDAR at www.sedar.com. 

"Real Property Leases" has the meaning specified in Section 4.12 of Exhibit "A". 

"Regulatory Guidelines" means applicable rules, guidance, manuals, protocols, codes, 
guidelines, treaties, policies, notices, directions, decrees, judgements, awards or 
requirements, in each case, of any Governmental Entity, to the extent that the foregoing 
do not have the force of Law. 

"Related Party" has the meaning specified in Section 4.27 of Exhibit" A". 

"Related Person'/ has the meaning specified in Section 4.27 of Exhibit "A 11
• 

JJRequired Consents" means the consent listed on Section 7.1(c) of the Disclosure Letter. 

"Resolution Period" has the meaning specified in Section 3.3(5). 

11 Sales Tax: Claim" means any claim, assessment, action, cause of action, suit, 
proceeding, investigation, Order, demand or notice received in writing prior to the time 
at which the Closing Date Statement is finalized pursuant to Section 3.3 from a 
Governmental Entity that alleges any potential Liability of the Corporation under any 
legislation related to the collection or remittance of sales tax in respect of the period 
prior to Closing. 
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"Sales Tax Claim Amount" means, either (a) nil, if no Sales Tax Claim is received, (b) 
the amount of the Liability specified in any Sales Tax Claim, up to the amount of the 
Sales Tax Liability Cap, and (c) the Sales Tax Liability Cap, if a Sales Tax Claim is 
received but does not specify the amount of the potential Liability. 

"Sales Tax Liability Cap" means CDN$678,000. 

"Specified Amount" has the meaning specified in Section 4.7(5) of the Disclosure Letter. 

"Successful Bidder" has the meaning set forth in Section 6.11(3). 

"Sumatriptan" means tl1e chemical compound known as sumatriptan, whose more 
specific chemical name is 1H-Indole-5-methanesulfonamide, 3-(2-
(dimethylamino)ethyl)-N-methyl, its prodrugs and metabolites, and all esters, salts, 
hydrates, solvates, polymorphs and isomers thereof. 

"Target Net Working Capital" means $6,030,000. 

"Tax Act" means the Income Tax Act, R.S.C. 1985 (5th Supp.) c.l. 

"Tax Returns" means any and all returns, reports, declarations, elections, notices, 
filings, information returns and statements, filed or required to be filed in respect of 
Taxes, and any schedules thereto or amendments thereof. 

"Taxes" means (a) (i) any and all taxes, duties, fees, excises, premiums, assessments, 
imposts, levies and other charges or assessments of any kind whatsoever imposed by 
any Governmental Entity, and (ii) all interest, penalties, fines, additions to tax or other 
additional amounts imposed by any Governmental Entity on or in respect of amounts of 
the type described in subclause (i) above or this subclause (ii), and (b) any obligation to 
pay any amount set forth in clause (a) above with respect to another Person, whether by 
contract, as a result of transferee or successor liability, as a result of being a member of a 
related, non-arm's length, affiliated or combined group or otherwise for any period. 

"Termination Fee" means an amount equal to $2,187,500. 

"Transaction Consents" means the third party consents, approvals, filings, notifications 
and waivers listed in Section 1.1 of the Disclosure Letter. 

"Transaction Expenses" has the meaning specified in Section 11.5. 

"Transaction Expenses" has the meaning specified in Section 11.5. 

"Transition Period" has the meaning give to it in Section 6.21(a). 

"Transition Services" has the meaning give to it in Section 6.16(1). 

"Treximet Product" means (a) MT 400 and (b) any product other than MT 400 
containing (i) Sumatriptan or Naratriptan, on the one hand, and any NSAID, on the 
other hand, or (ii) any triptan and Naproxen. 
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"U.S. GAAP" means United States generally accepted accounting principles in effect 
from time to time. 

"U.S. Asset Purchase Agreement" means the asset purchase agreement dated the date 
hereof between Pozen Inc. and the Nuvo Pharmaceuticals (Ireland) Limited relating to 
the purchase and sale of, among other things, the Vimovo Product and the Treximet 
Product. 

"Vendor" has the meaning specified in the preamble to this Agreement. 

"Vendor Public Disclosure Record" means all documents filed by or on behalf of the 
Vendor on SEDAR or EDGAR in the period from December 31,2017 to the date hereof. 

"Vendor Financial Advisors" means Moelis & Company. 

"Vend or Financials" means collectively, the Annual Financials and the Interim 
Financials. 

"Vimovo Product" means the "Product" as defined in the Amended and Restated 
Collaboration and License Agreement for the United States dated as of November 18, 
2013, by and between Pozen and AstraZeneca AB (which agreement was assigned to 
Horizon Pharma USA, Inc.), that certain Amended and Restated Collaboration and 
License Agreement for Outside the United States, dated as of November 18,2013, by and 
between Pozen and AstraZeneca AB, and that certain letter agreement dated as of 
November 18, 2013, by and among AstraZeneca AB, Pozen and Horizon Pharma USA, 
Inc., each as amended from time to time prior to the date hereof, and includes 
Esomeprazole magnesium and Naproxen delayed release tablet, including 375 mg 
(Naproxen) I 20mg (Esomeprazole magnesium) and/ or 500 mg (Naproxen) I 20mg 
(Esomeprazole magnesium) dosage strengths. 

Section 1.2 Gender and Number. 

Any reference in this Agreement to gender includes all genders. Words importing the 
singular number only include the plural and vice versa. 

Section 1.3 Headings, etc. 

The provision of a Table of Contents, the division of this Agreement into Articles and 
Sections and the insertion of headings are for convenient reference only and are not to affect its 
interpretation. 

Section 1.4 Currency. 

All references in this Agreement to dollars or to $ are expressed in United States 
currency, unless otherwise specifically indicated. 
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Section 1.5 Certain Phrases, etc. 

In this Agreement (i) the words "including", "includes" and "include" mean "including 
(or includes or include) without limitation", (ii) the phrase "the aggregate of", "the total of", 
"the sum of', or a phrase of similar meaning means "the aggregate (or total or sum), without 
duplication, of", (iii) all references to "made available" means, when used with respect to any 
document or other item of information, that such document or other item of information was 
provided or made available to the Purchaser in the "virtual data room" prepared by the Vendor 
to which the Purchaser has been provided access prior to the date hereof, and (iv) the words 
"hereof", "hereto", "hereby", "herein" and "hereunder" and words of similar import refer to 
this Agreement as a whole and not to any particular provision of this Agreement Unless 
otherwise specified, the words "Article" and "Section" followed by a number mean and refer to 
the specified Article or Section of this Agreement In the computation of periods of time from a 
specified date to a later specified date, unless otherwise expressly stated, the word "from" 
means "from and including" and the words "to" and "until" each mean "to but excluding". 

Section 1.6 Knowledge. 

Where any representation or warranty contained in this Agreement is qualified by 
reference to the knowledge of the Vendor it refers to the knowledge of Adrian Adams, Andrew 
L Koven, Michael Kaseta, James Hall and Chris Freeland, without personal liability on the part 
of any of them, in each case after due inquiry. 

Section 1.7 Accounting Terms. 

All accounting terms not specifically defined in this Agreement are to be interpreted in 
accordance with U.S. GAAP. 

Section 1.8 Exhibits and Disclosure Letter. 

(1) The exhibits attached to this Agreement and the Disclosure Letter form an integral part 
of this Agreement for all purposes of it. 

(2) The purpose of the Disclosure Letter is to set out the qualifications, exceptions and other 
information called for in this Agreement. The Parties acknowledge and agree that the 
Disclosure Letter and the information and disclosures contained in it do not constitute or 
imply, and will not be construed as: 

(a) any representation, warranty, covenant or agreement which is not expressly 
set out in this Agreement; 

(b) an admission of any liability or obligation of the Vendor; 

(c) an admission that the information is material; 

(d) a standard of materiality, a standard for what is or is not in the Ordinary 
Course, or any other standard contrary to the standards contained in the 
Agreement; or 
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(e) an expansion of the scope of effect of any of the representations, warranties 
and covenants set out in the Agreement. 

(3) Disclosure of any information in the Disclosure Letter that is not strictly required under 
this Agreement has been made for informational purposes only and does not imply 
disclosure of all matters of a similar nature. Inclusion of an item in any section of the 
Disclosure Letter is deemed to be disclosure with respect to any other item to the extent 
it is reasonably apparent on the face of such disclosure that it also relates to such other 
item. 

(4) The Disclosure Letter itself is confidential information and may not be disclosed unless 
(i) it is required to be disclosed pursuant to applicable Law, unless such Law permits the 
Parties to refrain from disclosing the information for confidentiality or other purposes or 
(ii) a Party needs to disclose it in order to enforce or exercise its rights under this 
Agreement. 

Section 1.9 References to Persons and Agreements. 

Any reference in this Agreement to a Person includes its heirs, administrators, executors, 
legal representatives, successors and permitted assigns. Except as otherwise provided in this 
Agreement, the term "Agreement" and any reference in this Agreement to this Agreement or 
any other agreement or document includes, and is a reference to, this Agreement or such other 
agreement or document as it may have been, or may from time to time be amended, restated, 
replaced, supplemented or novated and shall include all schedules, exhibits and appendices to 
it. 

Section 1.10 Statutes. 

Except as otherwise provided in this Agreement, any reference in this Agreement to a 
statute refers to such statute and all rules and regulations made under it, as it or they may have 
been or may from time to time be amended, re-enacted or replaced. 

Section 1.11 Non-Business Days. 

Whenever payments are to be made or an action is to be taken on a day which is not a 
Business Day, such payment will be made or such action will be taken on or not later than the 
next succeeding Business Day. 

Section 2.1 Purchased Shares. 

ARTICLE2 
PURCHASED SHARES 

Subject to the terms and conditions of this Agreement, the Vendor agrees to selt assign 
and transfer to the Purchaser, and the Purchaser agrees to purchase from the Vendor on the 
Closing Date, effective as of the Effective Time, the Purchased Shares. Upon written notice 
delivered to the Vendor at least three (3) Business Days prior to Closing, the Purchaser shall 
have the right to designate any Affiliate of the Purchaser as the purchaser of the Purchased 
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Shares hereunder and to cause such Affiliate upon being so designated to become a party to this 
Agreement and subject to the rights and obligations of the Purchaser with respect to the 
purchase of such Purchased Shares; provided that, in such a case, the Purchaser shall continue 
to remain liable, on a joint and several basis with such Affiliate, for its obligations under this 
Agreement. 

Section 3.1 Purchase Price. 

ARTICLE3 
PURCHASE PRICE 

Subject to adjustment in accordance with Section 3.4, the aggregate consideration 
payable by the Purchaser to the Vendor for the Purchased Shares is $62,500,000 (the "Purchase 
Price"), which shall be satisfied in accordance with Section 3.2 and Section 3.4. 

Section 3.2 Payment of the Purchase Price. 

(1) At the Closing, the Purchaser shall pay the to the Monitor, on behalf of the Vendor, by 
wire transfer of immediately available funds (details of which will be provided by the 
Vendor to the Purchaser in writing no later than three (3) Business Days prior to the 
Closing) the following amount (the "Closing Payment"): 

(a) the Purchase Price; minus 

(b) the Deposit; plus 

(c) the amount, if any, by which Estimated Net Working Capital exceeds Target 
Net Working Capital; minus 

(d) the amount, if any, by which Target Net Working Capital exceeds Estimated 
Net Working Capital, minus 

(e) the Estimated Closing Indebtedness; plus 

(f) the Estimated Closing Net Cash. 

(2) Not less than two Business Days prior to the Closing Date, the Vendor shall, in 
consultation with the Purchaser, prepare and deliver to the Purchaser a certificate 
setting forth the Vendor's good faith estimate (together with reasonable supporting 
documentation) of the Estimated Closing Indebtedness, the Estimated Closing Net 
Working Capital and the Estimated Closing Net Cash. 

Section 3.3 Delivery of Closing Date Statement and Dispute Resolution. 

(1) As promptly as practicable (and in any event within ten (10) Business Days following 
the Closing Date), the Purchaser shall conduct or cause to be conducted a physical count 
of the Closing Inventory located at the locations listed on Section 4.24 of the Disclosure 
Letter on the Closing Date and shall prepare a written report of the Closing Inventory. 
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(2) Not later than seventy five (75) days following the Closing Date, the Purchaser shall 
prepare and deliver to the Vendor a statement (the "Closing Date Statement") setting 
forth the Purchaser's calculation, with reasonable supporting written documentation of 
(i) the Closing Net Working Capital, (ii) the Closing Indebtedness, (iii) the Closing Net 
Cash and (iv) the Adjustment Amount (other than the Sales Tax Claim Amount). The 
Parties shall cooperate fully in the preparation of the Closing Date Statement. 

(3) If the Vendor has any objections to any of the amounts set forth in the Closing Date 
Statement, the Vendor shall have twenty (20) days after its receipt of the Closing Date 
Statement (the "Notice Period"), within which to give written notice (the "Dispute 
Notice") to the Purchaser, specifying in reasonable detail all of the Vendor's objections 
and the basis therefor, including the Vendor's proposed calculation of the amounts to be 
set forth in the Closing Date Statement. 

(4) If the Vendor does not deliver a Dispute Notice to the Purchaser within such Notice 
Period, the amounts set forth in the Closing Date Statement calculated by the Purchaser 
shall be final, binding and conclusive on the Vendor and the Purchaser absent manifest 
error. 

(5) If the Vendor delivers a Dispute Notice to the Purchaser within the Notice Period, the 
Vendor and the Purchaser shall negotiate in good faith, during the thirty (30) day period 
(the "Resolution Period") after the date of the Purchaser's receipt of the Dispute Notice, 
to resolve any disputes set forth in the Dispute Notice. 

(6) If the Purchaser and the Vendor are unable to resolve all such disputes within the 
Resolution Period, then within thirty (30) days after the expiration of the Resolution 
Period, all unresolved disputes set forth in the Dispute Notice shall be submitted to a 
firm of chartered accountants to be mutually agreed upon by the Purchaser and the 
Vendor, each acting reasonably (the "Neutral Accountant"), who shall be engaged as an 
expert and not as an arbitrator to provide a final, binding and conclusive resolution of 
all such unresolved disputes. If the Purchaser and the Vendor fail to select the Neutral 
Accountant within five Business Days after the expiration of the Resolution Period or the 
Neutral Accountant selected as described above is unable or unwilling to act when 
called upon pursuant to this Section 3.3( 6) and the Purchaser and the Vendor have not 
appointed a substitute to act in substitution for the original designee within fifteen (15) 
days after the expiration of the Resolution Period, then the Neutral Accountant shall be 
appointed by a single arbitrator, sitting in Toronto, Canada, appointed by the ADR 
Institute of Canada upon application by any Party, and, upon such appointment, such 
Person shall be deemed to be the Neutral Accountant and the time periods prescribed 
below in Section 3.3(7) shall run from the date of such substitute's appointment 
hereunder. 

(7) Within fifteen (15) days after the Neutral Accountant is appointed as described above, 
the Purchaser shall forward a copy of the Closing Date Statement to the Neutral 
Accountant, and the Vendor shall forward a copy of the Dispute Notice, as well as, in 
each case, any relevant supporting documentation. The Neutral Accountant shall allow 
each of the Purchaser and the Vend or to present their respective positions regarding the 
Closing Date Statement and the Dispute Notice and each of them shall have the right to 
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present additional documents, materials and other information, and make an oral 
presentation (at which the other Party shall be entitled to be present) to the Neutral 
Accountant regarding the disputes submitted to the Neutral Accountant for resolution. 
The Neutral Accountant's role shall be limited to resolving such disputes and 
determining the amounts to be set forth in the Closing Date Statement in order to 
determine each of the Closing Net Working Capital, the Closing Indebtedness, the 
Closing Net Cash and the Adjustment Amount (other than the Sales Tax Claim 
Amount), in accordance with the terms of this Agreement (for greater certainty, the 
Neutral Accountant shall assign a value that is not greater or less than the highest and 
lowest amount specified by the Purchaser and the Vendor). In resolving such disputes, 
the Neutral Accountant shall apply the provisions of this Agreement concerning 
determination of the Closing Date Statement and the amounts to be set forth therein. 
The Neutral Accountant shall promptly provide written notice to the Purchaser and the 
Vendor of its resolution of such disputes and the resulting calculation of the Closing Net 
Working Capitat the Closing Indebtedness, the Closing Net Cash and the Adjustment 
Amount (other than the Sales Tax Claim Amount), which calculations shall be final and 
binding upon the Parties and will not be subject to appeal, absent manifest error. The 
Neutral Accountant shall be instructed to use reasonable efforts to perform its services 
within thirty (30) days of its receipt of the Closing Date Statement and Dispute Notice, 
together with all relevant supporting documentation. 

(8) The Neutral Accountant will determine the allocation of the cost of its review and report 
based on the inverse of the percentage its determination (before such allocation) bears to 
the total amount of the disputed portions of the Closing Date Statement as originally 
submitted to the Neutral Accountant. For example, should the disputed portions of the 
Closing Date Statement total a net amount equal to $1,000 and the Neutral Accountant 
awards $600 in favour of the Purchaser' position, 60% of the costs of its review would be 
borne by the Vendor and 40% of the costs would be borne by the Purchaser. However, 
the Vend or and the Purchaser shall each bear their own costs in presenting their 
respective cases to the Neutral Accountant. 

Section 3.4 Purchase Price Adjustment. 

(1) If the Adjustment Amount is equal to nil, then there shall be no adjustment to the 
Purchase Price pursuant to this Section 3.4. In such case, the Purchaser and the Vendor 
shall, within two (2) Business Days from the date on which the Adjustment Amount is 
finally determined, give written instructions to the Escrow Agent to release to the 
Monitor on behalf of the Vendor (or as the Vendor may direct) an amount in cash equal 
to the Purchase Price Adjustment Escrow Amount in accordance with the Deposit 
Escrow Agreement. 

(2) If the Adjustment Amount is a positive number, then the Purchase Price will be deemed 
to be increased by the Adjustment Amount. The amount of such increase in the Purchase 
Price shall be satisfied as follows: 

(a) the Purchaser and the Vendor shall, within two (2) Business Days from the 
date on which the Adjustment Amount is finally determined, give written 
instructions to the Escrow Agent to release to the Monitor on behalf of the 
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Vendor (or as the Vendor may direct) an amount in cash equal to the Purchase 
Price Adjustment Escrow Amount in accordance with the Deposit Escrow 
Agreement, and 

(b) the Purchaser, within two (2) Business Days from the date on which the 
Adjustment Amount is finally determined, shall pay to the Vendor an amount 
in cash equal to Adjustment Amount, which amount shall be payable by wire 
transfer from, or on behalf of, the Purchaser to the Monitor, on behalf of the 
Vendor (or as the Vendor may direct) of available funds. 

(3) If the Adjustment Amount is a negative number, then the Purchase Price will be deemed 
to be decreased by the Adjustment Amount. The amount of such decrease in the 
Purchase Price shall be satisfied as follows: 

(a) the Purchaser and the Vendor shall, within two (2) Business Days from the 
date on which the Adjustment Amount is finally determined, give written 
instructions to the Escrow Agent to release to the Purchaser from the Purchase 
Price Adjustment Escrow Amount an amount equal to such decrease in the 
Purchase Price, and 

(b) the balance of the Purchase Price Adjustment Escrow Amount (if any) shall be 
distributed to the Monitor on behalf of the Vendor, (or as the Vendor may 
direct) in accordance with the Deposit Escrow Agreement. In the event the 
balance of the Purchase Price Adjustment Escrow Amount is not sufficient to 
pay the amount of such decrease in the Purchase Price to the Purchaser, the 
Monitor on behalf of the Vendor shall pay the balance of the Adjustment 
Amount from the proceeds of sale held by the Monitor. 

( 4) The determination and adjustment, if any, of the Purchase Price in accordance with the 
provisions of Section 3.3 and Section 3.4 do not limit or affect any other rights or causes 
of action which the Purchaser or the Vendor may have with respect to the 
representations, warranties, covenants and indemnities in their favour contained in this 
Agreement. 

ARTICLE4 
REPRESENTATIONS AND WARRANTIES OF THE VENDOR AND THE CORPORATION 

Section 4.1 Representations and Warranties of the Vendor and the Corporation. 

The Vendor and the Corporation, jointly and severally, represent and warrant to the 
Purchaser the matters set out on Exhibit "A", with each such representation and warranty 
subject to such exceptions, if any, as are set forth in the corresponding section of the Disclosure 
Letter, and acknowledge and agree that the Purchaser is relying upon the representations and 
warranties in connection with its purchase of the Purchased Shares. 
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ARTICLES 
REPRESENTATIONS AND WARRANTIES OF THE PURCHASER 

Section 5.1 Representations and Warranties of the Purchaser. 

The Purchaser represents and warrants to the Vendor the matters set out on Exhibit "B", 
and acknowledges and agrees that the Vendor is relying on such representations and warranties 
in connection with its sale of the Purchased Shares. 

Section 6.1 

ARTICLE6 
COVENANTS OF THE PARTIES 

Conduct of Business Prior to Closing. 

Except as otherwise expressly provided in this Agreement (including the Pre-Closing 
Reorganization) or for actions taken by the Vendor or the Corporation as required under the 
DIP Agreement or in connection with the CCAA Proceedings, during the Interim Period, the 
Vendor and the Corporation will (i) conduct the Purchased Business in the Ordinary Course 
and (ii) use their commercially reasonable efforts to maintain and preserve intact the current 
organization and Purchased Business and to preserve the rights, goodwill and relationships of 
its employees, customers, lenders, suppliers, manufacturers, licensees, licensors, regulators and 
others having business relationships with the Purchased Business. Without limiting the 
foregoing, except for actions taken by the Vendor or the Corporation as required by this 
Agreement, the Pre-Closing Reorganization, the U.S. Asset Purchase Agreement, the DIP 
Agreement or the CCAA Proceedings, without the prior written consent of the Purchaser, 
during the Interim Period, the Vendor and Corporation shall not, directly or indirectly: 

(1) declare, set aside or pay any dividend on or make any distribution or payment or return 
of capital in respect of the Purchased Shares (whether in cash or property); 

(2) amend the Corporation's organizational documents or structure, including amending 
the terms of any securities of the Corporation, splitting, dividh1g, consolidating, 
combining or reclassifying the Purchased Shares or any other securities of the 
Corporation; 

(3) reorganize, amalgamate, consolidate or merge the Corporation with any other Person; 

( 4) issue or sell any shares, bonds or other securities of the Corporation; 

(5) grant, impose or suffer to be imposed any Lien upon any of the Purchased Shares or 
Assets other than Permitted Liens; 

(6) assume, guarantee or incur any Indebtedness of the Corporation in excess of $100,000 in 
the aggregate; 

(7) grant any options, increase in the rate of wages, salaries, bonuses, benefits (including 
adopting any new Employee Plan) or other compensation payable to of any director, 
officer or Employees of the Corporation other than in the Ordinary Course of the 
Purchased Business; 
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(8} enter into any Contract that would, if entered into prior to the date hereof, be a Material 
Contract; materially modify, materially amend, materially breach, repudiate, reject, 
disclaim, restate or terminate any Material Contract; or waive, release or assign any 
material rights or claims under any Material Contract; 

(9) sell Products to wholesalers, distributors or customers outside the Ordinary Course of 
the Purchased Business; 

(10) cause any increase or decrease in the levels of Inventory held with the wholesalers and 
distributors of the Products outside the Ordinary Course of the Purchased Business; 

(11) abandon, allow to lapse or fail to maintain (i) any Intellectual Property that is owned by 
or exclusively licensed to the Corporation, or (ii) any filings related to any 
Authorization, in each case that is material to any of the Products or the Purchased 
Business; 

(12) make any forward purchase commitments either in excess of the requirements of the 
Purchased Business for Ordinary Course operating purposes or at prices higher than the 
current market prices; 

(13) compromise or settle any governmental action or material litigation relating to the 
Purchased Business or the Corporation or cancel or compromise any material claim or 
waive or release any material right, in each case, that is related to the Purchased 
Business; 

(14) make any leasehold improvements to any leased premises of the Corporation; 

(15) cancel or reduce any insurance coverage other than in the Ordinary Course; 

(16) make any change in the method of billing or the credit terms available to the customers 
of the Purchased Business; 

' 
(17) make any change in any method of accounting or auditing practice relating to the 

Purchased Business other than such changes required by U.S. GAAP; 

(18) except as required by applicable Law or U.S. GAAP (a) make, <;;hange, revoke or rescind 
any election relating to Taxes, (b) make or change any method of Tax accounting, (c) 
make any amendment with respect to any Tax Return, (d) settle or otherwise finally 
resolve any controversy relating to an amount of Taxes, or (e) request, enter into any 
agreement or other arrangement or execute any waiver providing for any extension of 
time within which (i) to file any Tax Return in respect of any Taxes for which the 
Corporation is or may be liable, (ii) to file any elections, designations or similar filings 
relating to Taxes for which the Corporation is or may be liable, (iii) the Corporation is 
required to pay or remit any Taxes or amounts on account of Taxes or (iv) any 
Governmental Entity may assess or collect Taxes for which the' Corporation is or may be 
liable; 
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(19) other than in the Ordinary Course of the Purchased Business, submit any material 
information to or enter into any material discussions with or respond to any enquiry 
from any Governmental Entity with respect to any Product; and 

(20) authorize, agree or otherwise commit, whether or not in writing, to do any of the 
foregoing. 

Section 6.2 Actions to Satisfy Closing Conditions. 

Subject to this Article 6, the Vendor and the Corporation will use its commercially 
reasonable efforts to cause all of the conditions set forth in Section 7.1 to be satisfied as 
promptly as possible and the Purchaser will use its commercially reasonable efforts to cause all 
of the conditions set forth in Section 7.2 to be satisfied as promptly as possible. 

Section 6.3 Request for Consents. 

(a) The Vendor and the Corporation will use their commercially reasonable 
efforts to obtain or provide notice related to, as applicable, or cause to be 
obtained or notice to be provided related to, prior to. Closing, the Transaction 
Consents and the Required Consents. Despite the previous sentence, neither 
the Vendor nor the Corporation is under any obligation to pay any money to a 
third party (unless the Purchaser agrees in writing to,reimburse the Vendor or 
the Corporation for such payment), incur any material obligations, commence 
any legal proceedings or offer or grant any material ~<:commodation (financial 
or otherwise) to any third party in order to obtain, or provide notice related to, 
such Transaction Consents or take any action whatsoever that is not permitted 
by the CCAA Proceedings. 

(b) The Purchaser will co-operate in obtaining and providing notice related to to, 
as applicable, the Transaction Consents and the Required Consents, including 
providing information of the Purchaser as is reasonably requested by a third 
party, and will use its commercially reasonable efforts to obtain or provide 
notice related to, or cause to be obtained or notice to be provided related to, 
prior to Closing, the Required Consents. Despite the previous sentence, the 
Purchaser is under no obligation to pay any money to'a third party (unless the 
Vendor agrees in writing to reimburse the Purchaser for such payment), incur 
any material obligations, commence any legal proceedings or offer or grant 
any material accommodation (financial or otherwise) to any third party in 
order to obtain, or provide notice related to, such Transaction Consents or 
Required Consents or take any action whatsoever that is not permitted by the 
CCAA Proceedings. For greater certainty, the Purchaser shall not condition 
any Required Consent on the party providing such Required Consent 
agreeing to new or amended terms that are more favourable to the 
Corporation under the Contract(s) subject to the Reqtiired Consent. 
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Section 6.4 Pre-Closing Reorganization. 

Prior to the Closing, the Vendor shall (and the Vendor shall c'ause the Corporation to) 
complete each of the transactions set forth on Section 6.4 of the Disclosure Letter, (collectively, 
the "Pre-Closing Reorganization") on terms and conditions satisfactory to the Purchaser, acting 
reasonably. 

Section 6.5 CCAA Proceedings. 

Notwithstanding anything to the contrary in Section 6.1, without the prior written 
consent of the Purchaser, acting reasonably, the Vendor and the Corporation will not take any 
action in connection with the CCAA Proceedings or the Pre-Closing R~organization (other than 
an action taken in the Ordinary Course or in accordance with the Bidding Procedures Order or 
the Approval Order) that gives rise, or might reasonably be expected ·to give rise, to a material 
Tax liability of the Corporation or a material reduction in the Tax attdbutes of the Corporation 
or any of its Assets, excluding, for greater certainty, any capital losses which expire in 
accordance wit..I,_ applicable law upon the consummation of the transactions contemplated by 
this Agreement. 

Section 6.6 Access to Information. 

" From the date hereof until the Closing, the Vendor and the Corporation shall use 
commercially reasonable efforts to (a) afford the Purchaser or any of its representatives full and 
free access to and the right to inspect all of the Assets, premises,, the Books and Records, 
Contracts and other documents and data related to the Purchased Business, (b) furnish the 
Purchaser or any of its representatives with such financial, operating and other data and 
information related to the Purchased Business as the Purchaser or any of its representatives may 
reasonably request, and (c) cause their agents, employees, officers and directors to aid the 
Purchaser or any of its representatives in its investigation of the ~urchased Business. Any 
request or investigation under this Section 6.5 shall be made or conducted on a reasonable basis 
by the Purchaser providing reasonable notice to the Vendor and the Corporation and shall be 
conducted during normal business hours in such a manner as not to interfere unreasonably 
with the conduct of the Purchased Business. No investigation by the· Purchaser or any of its 
representatives or other information received by the Purchaser or any Crf its representatives after 
the date hereof shall operate as a waiver or otherwise affect any representation, warranty or 
agreement given or made by the Vendor or the Corporation (including Section 9.1) and shall not 
be deemed to amend or supplement the Disclosure Letter. 

Section 6.7 Notice of Certain Events. 

(1) During the Interim Period, the Vendor shall promptly notify the Purchaser in writing of 
any: 

(a) result, effects, occurrence, fact, circumstance, development, condition, change, 
event or action, the existence, occurrence or taking of which has resulted in, or 
could reasonably be expected to result in, the failure ofany of the conditions set 
forth in Section 7.1 to be satisfied prior to the Outside Date; 
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(b) notice or other communication from any Person allegi~g that the consent of such 
Person is or may be required in connection with the tra.nsactions contemplated 
by this Agreement; 

(c) notice or other communication from any Governmental Entity in connection with 
any Product; and 

(d) any legal proceeding or investigation commenced or, to the knowledge of the 
Vendor, threatened against, relating to or involving o( otherwise affecting the 
Vendor or the Corporation that, if pending on the date 9f this Agreement, would 
have been required to have been disclosed under Section 4.11 (Litigation) or that 
relates to the transactions contemplated by this Agreement. 

(2) The Purchaser's receipt of information under this Section 6.7', shall not operate as a 
waiver or otherwise affect any representation, warranty or agreement given or made by 
the Vendor in this Agreement (including Section 9.1) and shalt' not be deemed to amend 
or supplement the Disclosure Letter. 

Section 6.8 Financial Statements. 

The Vendor and the Corporation shall use commercially reasQnable efforts to prepare 
and provide the Purchaser with the BAR Financial Statements as promptly as practicable 
following the date hereof. The Vendor and the Corporation shall use commercially reasonable 
efforts to cause the BAR Financial Statements to be audited (as and to•tne extent required under 
Applicable Securities Laws) by the Vendor's auditor. The Vendor and the Corporation shall use 
their commercially reasonable efforts to have their auditors enter into an engagement letter with 
respect to the BAR Financial Statements on customary terms with 'respect to the auditor's 
consent to the incorporation by reference of their auditor's report" on the BAR Financial 
Statements and to the disclosure of their name in any document filed by the Purchaser under 
Applicable Securities Laws (to the extent such consent is required under Applicable Securities 
Laws). The Purchaser shall bear all reasonable documented out-of-pos:ket costs incurred by the 
Vend or or the Corporation in connection with the performance by the Vendor and the 
Corporation of their obligations under this Section 6.8. " 

Section 6.9 Key Employee Retention Plan 

If the Vendor or the Corporation or any of their Affiliates '~eek approval of a key 
employee retention plan, the employees of the Vendor and its Affiliates set forth in Section 6.9 
of the Disclosure Letter shall be included in such plan. .. 

Section 6.10 Tax Returns. 

(1) The Purchaser shall prepare all Tax Returns relating to the Corporation arising from or 
relating to any Tax period ending on or prior to the Closing Date (or to the portion of 
any Tax period ending immediately prior to the Closing Date, in the case of a Tax period 
which begins before and ends after the Closing Date) in a manner consistent with the 
manner in which prior Tax Returns were filed by the Corporation, subject to applicable 
Law. The Purchaser shall provide the Vendor with copies of such Tax Returns for review 



-28-

and comment at least 30 days prior to the applicable filing due date in the case of income 
Tax Returns and as soon as practicable in the case of all othe.r Tax Returns, and shall 
consider, acting reasonably, all comments received from the Vendor hereon and shall 
timely file such Tax Returns. The parties hereby acknowledge and agree that the 
Purchaser, in its sole discretion, may cause the Corporation to make an election 
pursuant to subsection 256(9) of the Tax Act (and the corresponding provisions of any 
applicable provincial Tax Law) in respect of its taxation year ending immediately before 
the acquisition of control of it by the Purchaser. 

(2) The Purchaser and the Vendor agree to furnish or cause to be'furnished to each other, 
upon request, as promptly as practicable, such information and assistance relating to the 
Purchased Shares and the Purchased Business as is reasonably necessary for the filing of 
all Tax Returns and making of any election related to Taxes7 the preparation for any 
audit by any Governmental Entity, and the prosecution or defence of any claim relating 
to any Tax Return. The Purchaser and the Vendor shall cooperate with each other in the 
conduct of any audit or other proceeding related to Taxes .fnvolving the Purchased 
Shares or the Purchased Business and each shall execute and deliver such powers of 
attorney and other documents as are necessary to carry out the intent of this 
Section 6.10(2). 

(3) For greater certainty, nothing in this Section 6.10 shall be construed as requiring the 
Corporation to file, or the Purchaser to acquiesce to the filing by the Corporation, of any 
agreement under subsection 80.04(4) of the Tax Act in respect of any Tax period ending 
on or prior to the Closing Date. ' 

' 
Section 6.11 CCAA Court Actions. 

(1) In accordance with the timetable established in Schedule "A" to Exhibit "D" (as 
amended, modified, or supplemented with the consent of the Purchaser, not to be 
unreasonably withheld (the "Bidding Procedures Order") and the rules of service set 
out in the Initial Order, the Vendor and the Corporation shall bring a motion seeking an 
order substantially in the form of the Bidding Procedures Order for approval of (i) the 
form of this Agreement and Vendor's and the Corporation's au:thority to enter into this 
Agreement as a "stalking horse bid", (ii) the bidding procedures governing the sale of 
the Purchased Shares, and (iii} payment of the Termination Fee and the Expense 
Reimbursement, to the extent payable by the terms of this Agreement or the Bidding 
Procedures Order and including a priority charge of the CCAA Court against the assets 
of each of the Vendor and Corporation securing the Termination Fee and the Expense 
Reimbursement which charge shall have priority over all CCAA Court-ordered charges 
and other Liens, other than the administration charge and the· charge in favour of the 
DIP Lender, each as granted in the Initial Order. The Vendor and the Corporation shall 
use commercially reasonable efforts to seek entry of the Bidding Procedures Order 
within the timeline established by the bidding procedures timetable. 

(2) If the Purchaser is determined to be the Successful Bidder pursuant to the Bidding 
Procedures then, in accordance with the timetable established in Schedule "A" to the 
Bidding Procedures Order and the rules of service set out in the Initial Order, the 
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Vendor and the Corporation shall bring a motion or motions, to be served by the Vendor 
and the Corporation on the service list in the CCAA Proceedings and such other Persons 
as Purchaser may request, seeking an order substantially in the form of Exhibit "C" 
approving the sale of the Purchased Shares to the Purchaser pursuant to this Agreement 
on the conditions set forth herein, free and clear of all Liens (to the extent set forth 
herein) (as amended, modified, or supplemented with the consent of the Purchaser, not 
to be unreasonably withheld, the "Approval Order"); and (ii) an order substantially in 
the form of Exhibit "F" terminating the CCAA Proceedings as relates to the Corporation 
(as amended, modified or supplemented with the consent of the Purchaser, not to be 
unreasonably withheld, the "Aralez Canada CCAA Termination Order" and together 
with the Bidding Procedures Order and the Approval Order, the "Court Orders"). 

(3) If an Auction is conducted, and the Purchaser is not the prevailing party at the 
conclusion of such Auction (such prevailing party, the "Successful Bidder") but is the 
next highest bidder at the Auction, the Purchaser shall be required to serve as a back-up 
bidder (the "Back-up Bidder") and keep Purchaser's bid to consummate the 
transactions contemplated by this Agreement on the terms and conditions set forth in 
this Agreement (as the same may be revised in the Auction with the consent of the 
Purchaser) open and irrevocable in accordance with the Bidding Procedures Order until 
the Outside Date. 

( 4) The Vendor and the Corporation shall use commercially reasonable efforts to cause the 
bidding procedures approved by the Bidding Procedures Order to provide that any 
condition to closing set forth in any qualified bid with respect to an Alternative 
Transaction cannot be more favorable to the bidder in such Alternative Transaction than 
any similar conditions set forth in this Agreement, it being acknowledged and agreed 
that such qualified bid for an Alternative Transaction may have (i) additional conditions 
to closing that are required by law or as a result of the structure of the qualified bid for 
the Alternative Transaction, (ii) less conditions to closing, or (iii) conditions to closing 
that are more favourable to the Vendor. 

(5) The Vendor and the Corporation shall use their commercially reasonable efforts, and 
shall cooperate, assist and consult with the Purchaser, to secure the entry of the Bidding 
Procedures Order and, if applicable, the Approval Order and the Aralez Canada CCAA 
Termination Order. 

(6) If the Bidding Procedures Order, the Approval Order, the Aralez Canada CCAA 
Termination Order or any other Orders of the CCAA Court relating to this Agreement 
or the transactions contemplated hereby shall be appealed by any Person or leave to 
appeal sought (or if any motion for amendment, clarification, modification or stay shall 
be filed with respect to the Approval Order, Bidding Procedures Order, the Aralez 
Canada CCAA Termination Order or other such Order), and this Agreement has not 
otherwise been terminated pursuant to Section 9.1, the Vendor and the Corporation shall 
take steps to reasonably diligently defend such appeal, leave to appeal or motion and 
shall use their reasonable best efforts to obtain an expedited resolution of any such 
appeal, leave to appeal or motion. 
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Section 6.12 Copies of Pleadings. 

No less than two (2) Business Days prior to service thereof, the Vendor and the 
Corporation shall, to the extent reasonably practicable, provide the Purchaser with drafts of all 
documents, motions, orders, filings or pleadings that the Vendor and the Corporation propose 
to file with the CCAA Court that relate to the Bidding Procedures or the approval of this 
Agreement and the consummation of the transactions contemplated hereby. The Vendor and 
the Corporation shall also promptly (and, in any event, within two (2) Business Days) provide 
the Purchaser with copies of all pleadings received by or served by or upon the Vendor or the 
Corporation in connection with the CCAA Proceedings that relate to the Bidding Procedures or, 
in the Vendor's or the Corporation's judgment, are reasonably expected to affect the 
transactions provided for in this Agreement and which have not, to the actual knowledge of the 
Vendor or the Corporation, as applicable, otherwise been served on the Purchaser. 

Section 6.13 Non-Solicitation of Bids. 

From the date hereof until the date of the entry of the Bidding Procedures Order the 
Vendor and the Corporation shall not solicit bids for an Alternative Transaction or respond to 
any inquiries from any Person regarding a potential Alternative Transaction. 

Section 6.14 Financing. 

Subject to the terms and conditions of this Agreement, the Purchaser shall use its 
commercially reasonable efforts to take, or cause to be taken, all actions and to do, or cause to be 
done, all things necessary, proper or advisable to obtain the Debt Financing on the terms and 
subject to the conditions described in the Commitment Letter, including to (A) on a timely basis, 
negotiate and enter into definitive agreements with respect thereto on the terms and subject to 
the conditions contained in the Commitment Letter, (B) satisfy on a timely basis all conditions 
applicable to the Purchaser in the Commitment Letter (and, if such conditions are for any 
reason not satisfied, to obtain the waiver of such conditions on a timely basis) (but in each case 
excluding any conditions where the failure to be so satisfied is a result of the Vendor's material 
breach of any of its other obligations under this Agreement or a material breach by Deerfield), 
(C) maintain in full force and effect the Commitment Letter in accordance with the terms 
thereof, (D) upon the satisfaction of the conditions in the Commitment Letter, consummate the 
Debt Financing contemplated by the Commitment Letter at or prior to Closing, and (E) enforce 
its rights under the Commitment Letter. The Purchaser shall not amend or waive any term or 
condition of the Commitment Letter that would reasonably be expected to delay, interfere or 
otherwise impede the consummation of the Closing without the prior written consent of the 
Vendor. 

Section 6.15 Co-operation with Financing. 

Upon the reasonable request of the Purchaser, the Vendor and the Corporation shall 
provide commercially reasonable cooperation and assistance to the Purchaser in connection 
with the arrangement of the Debt Financing including, but not limited to, as so requested: 

(a) promptly furnishing the Purchaser with financial information, statistical 
information, diligence materials and any other pertinent information 
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regarding the Vendor and the Corporation as may be reasonably required by 
the Purchaser or Deerfield; 

(b) cooperating with the Purchaser in connection with applications to obtain 
consents, approvals or authorizations which may be reasonably necessary in 
connection with the Debt Financing; 

(c) reasonably facilitating the provision of guarantee and pledging of collateral, 
including by executing and delivering definitive financing documents, 
including pledge and security documents, customary certificates and other 
documents (including original stock certificates and/ or limited liability 
company membership or equity interests, with transfer powers executed in 
blank), to the extent reasonably requested by the Purchaser or reasonably 
required by Deerfield in connection with the Debt Financing (provided that 
(A) none of the documents or certificates shall be executed and/ or delivered 
except in connection with the Closing, (B) the effectiveness thereof shall be 
conditioned upon, or become operative after, the occurrence of the Closing 
and (C) no liability shall be imposed on the Vendor, any of its Affiliates or any 
of their respective directors, officers or employees involved); 

(d) assisting with the review of and granting of security interests in collateral as 
may be reasonably required by Deerfield; 

(e) assisting with procuring customary payoff letters, lien releases and 
terminations (other than the Deerfield Release Letter) as may be reasonably 
required by Deerfield; 

(f) providing all documents and information regarding the Vendor and its 
Affiliates as reasonably required by regulatory authorities under applicable 
"know your customer" and anti-money laundering rules and regulations, 
including the USA Patriot Act of 2001 and Proceeds of Crime (Money Laundering) 
and Terrorist Financing Act (Canada) at least three Business Days prior to the 
Closing; 

(g) assisting the Purchaser with the Purchaser's efforts to establish bank and other 
accounts as reasonably necessary in connection with the Debt Financing, 
including, but not limited to, blocked account agreements, control agreements 
and lock box arrangements; and 

(h) taking reasonable corporate actions, including delivery of customary officer's 
and secretary's certificates, subject to and only effective upon the occurrence 
of the Closing, reasonably necessary to permit the consummation of the Debt 
Financing, provided no liability shall be imposed on the Vendor, any of its 
Affiliates or any of their respective directors, officers or employees involved. 
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Section 6.16 Transition Services. 

(1) The Vendor shall, during the period commencing on the date hereof and ending upon 
the earlier of (i) the date that is six months following the Closing and (li) the date of the 
termination of the CCAA Proceedings, use its commercially reasonable efforts to 
provide such services and assistance to the Purchaser as the Purchaser may reasonably 
request to facilitate the transition of the Purchased Business to the Purchaser, including, 
as requested, IT support, accounting services, consulting services, insurance 
administration, intellectual property administration, litigation support and shared 
facilities (the "Transitional Services"). The Parties acknowledge the transitional nature 
of the Transitional Services. Accordingly, as promptly as practicable following the 
execution of this Agreement, the Purchaser agrees to use commercially reasonable 
efforts to transition of each Transitional Service to its own internal organization or to 
obtain alternate third-party sources (at the Purchaser's expense) to provide the 
Transitional Services, and the Vendor and the Corporation agree to use commercially 
reasonable efforts to assist the Purchaser in connection therewith. 

(2) Without limiting the generality of the foregoing, following Closing, the Vendor will use 
commercially reasonable efforts to make the individuals set forth in Section 6.16 of the 
Disclosure Letter (other than any employees of the Corporation) available to provide 
Transitional Services to the extent requested by the Purchaser. Notwithstanding the 
foregoing, during the Transition Services period set forth in Section 6.16(1) the Parties 
agree that neither the Vendor nor any of its affiliates shall have any obligation to (a) hire 
replacements for employees that resign, retire or are fired "for cause" or hire additional 
employees or (b) subject to Section 6.9, enter into retention agreements with employees 
or otherwise provide any incentive beyond payment of regular salary and benefits. 

(3) The Purchaser shall reimburse the Vendor, on a "cost-pass-through" basis, for the cost of 
the Transitional Services provided by the Vendor following Closing as requested by the 
Purchaser. 

(4) The Purchaser may terminate any Transitional Service, in whole and not in part, upon 
thirty (30) days' notice to the Vendor in writing of any such determination. Upon the 
termination of any Transitional Services, the Vendor shall have no further obligation to 
provide the applicable terminated Transitional Services and the Purchaser will have no 
obligation to pay any future compensation relating to such Transitional Services (other 
than costs required to be paid by the Purchaser pursuant to Section 6.16 in respect of 
Transitional Services already provided and received by the Purchaser prior to such 
termination). 

(5) The Vendor represents, warrants and agrees that the Transitional Services shall be 
provided in good faith, in accordance with Law and with the same standard of care as 
historically undertaken by or on behalf of the Vendor. The Vendor will use 
commercially reasonable efforts to assign sufficient resources and qualified personnel as 
are reasonably required to perform the Transitional Services in accordance with the 
standards set forth in the preceding sentence, but subject to the other terms and 
conditions of this Section 6.16. 
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Section 6.17 Deposit 

The Purchaser shall use commercially reasonable efforts to cause the Deposit to be 
deposited with the Escrow Agent to be held in escrow in accordance with the terms of the 
Deposit Escrow Agreement within five (5) Business Days of the date hereof. 

Section 6.18 TSX Conditional Approval 

Promptly following the date hereof, the Purchaser shall use commercially reasonable 
efforts to have the Toronto Stock Exchange conditionally approve, as soon as commercially 
practicable, the potential issuance of equity of the Purchaser as contemplated by the Debt 
Financing on the terms set forth in the Commitment Letter, subject only to the satisfaction of the 
customary listing conditions of the Toronto Stock Exchange (which shall not include the 
requirement to obtain any approval of the shareholders of the Purchaser prior to Closing). The 
Purchaser shall promptly notify the Vendor of the occurrence of any event or circumstance that 
it is aware of that would reasonably be expected to materially impede or delay the Purchaser's 
ability to obtain such conditional approval, provided that any such notification shall not 
otherwise relieve the Purchaser of its obligations under this Section 6.18. 

Section 6.19 License Agreements 

The Vendor shall, and shall cause its subsidiaries to, as applicable, use commercially 
reasonable efforts to transfer any IT Licenses specified by the Purchaser in writing that are not 
owned by the Corporation to the Corporation prior to Closing or as promptly following Closing 
as reasonably practicable. Notwithstanding the foregoing, the Parties hereto acknowledge and 
agree that the transfer of the IT Licenses are not a condition to Closing. To the extent that any 
Affiliate of the Corporation has prepaid expenses under the IT Licenses for services to be 
provided to or for the Corporation following the Effective Time, such IT License shall only be 
transferred to the Corporation provided the Purchaser reimburses such Affiliate, directly or 
indirectly, for the actual cost of such prepaid expenses. 

Section 6.20 Claims Process 

The Vendor and the Corporation shall bring a motion in the CCAA Court seeking 
approval of a claims process (the "Claims Process") in form and substance customary for claims 
processes in CCAA proceedings and otherwise satisfactory to the Purchaser, acting reasonably, 
pursuant to which all claims against the Vendor and the Corporation and their respective 
directors and officers shall be solicited and determined, including any claims that may exist in 
relation to the Specified Amounts. The Claims Process shall include a claims bar date that is 
before the Closing Date. A claim related to a Specified Amount shall be included in 
Indebtedness for the purposes of calculating the Estimated Closing Indebtedness and the 
Closing Indebtedness unless: (A) such Specified Amount is paid by the Corporation or (B) (i) 
the Claims Process is approved by the CCAA Court and the Aralez Canada CCAA Termination 
Order is entered; and (ii) either (x) no claim in relation to such Specified Amount is filed in 
accordance with the Claims Process or otherwise permitted to be filed by the CCAA Court, or 
(y) to the extent a claim in relation to a Specified Amount is filed in accordance with the Claims 
Process or otherwise permitted to be filed by the CCAA Court, such claim has been disallowed 
in full without any further ability on the part of the claimant to dispute, appeal or otherwise 
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contest such disallowance, or (z) to the extent a claim in relation to a Specified Amount is filed 
in accordance with the Claims Process or otherwise permitted to be filed by the CCAA Court 
and is disputed, under appeal or otherwise contested as at the Closing, in which case the full 
amount of the claim shall be included in Estimated Closing Indebtedness and Closing 
Indebtedness unless such claim is reduced as a result of such dispute, appeal or contestation 
prior to the date on which the Adjustment Amount is finally determined (the "Adjustment 
Date") in which case the amount included in Closing Indebtedness in respect of such claim 
shall be such reduced amount; provided that in the event that following the Adjustment Date 
any amount of a claim related to a Specified Amount included in the Closing Indebtedness 
pursuant to this clause (z) is finally determined to be disallowed, the Purchaser shall remit such 
disallowed amount to the Monitor on behalf of the Vendor within five (5) Business Days of such 
determination. Notwithstanding the foregoing, if a claim is allowed for an amount that is 
greater than nil but less than the applicable amount filed with respect to such claim in the 
Claims Process, the Indebtedness shall be adjusted in the amount of the allowed claim. In the 
event that any claims in relation to a Specified Amount are determined to be owing by the 
Corporation pursuant to the Claims Process, the Purchaser shall cause the Corporation to pay 
such amounts following the Closing to the relevant party as determined by the Claims Process. 

Section 6.21 Aralez Trademark 

(a) The Vendor shall change its name to remove any reference to "Aralez" and to 
change the style of cause in the CCAA Proceedings, in each case as soon as 
practicable and in any event not later than ninety (90) days of the Closing Date 
("Transition Period") and shall provide the Purchaser with documentation to 
evidence the change of name. On and after the Closing Date, the Vendor shall 
not, and shall cause its Affiliates not to, represent that they are, or otherwise 
hold themselves out as being, affiliated with Purchaser. 

(b) Subject to the terms and conditions set out in this Section 6.21, Purchaser 
hereby grants the Vendor a non-exclusive, non-transferable, royalty-free, 
revocable license, during the Transition Period, to use and distribute its 
existing stock of signs, business cards, letterheads, invoice forms, advertising, 
sales, marketing and promotional materials, and other documents and 
materials containing or bearing the Aralez Trademark ("Existing Materials") 
in connection with the continued operation of its business solely in a ma.'1ner 
consistent with the Vendor's operation of the Purchased Business immediately 
prior to the Closing Date. 

(c) Any use of the Aralez Trademark shall only be in a form and manner 
consistent with a level of quality equal to or greater than the quality of 
services in connection with which Vendor used the Aralez Trademark in 
connection with the Purchased Business immediately prior to the Closing, and 
shall comply with all applicable Laws and industry practice in connection 
with its use of the Aralez Trademark and Existing Materials. All goodwill 
generated by the Vendor's use of the Aralez Trademark shall inure solely to 
Purchaser's benefit. 
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(d) Vendor shall not, nor attempt to, nor permit, enable or request any other 
Person to: (i) use the Aralez Trademark in any manner, or engage in any other 
act or omission, that tarnishes, degrades, disparages or reflects adversely on 
the Aralez Trademark or the Purchaser or its Affiliates' (including the 
Corporation's) business or reputation, or that might dilute or otherwise harm 
the value, reputation or distinctiveness of or the Purchaser's or its Affiliates' 
(including the Corporation's) goodwill in the Aralez Trademark (ii) register or 
file applications to register in any jurisdiction any trademark that consists of, 
incorporates, is confusingly similar to, or is a variation, derivation, 
modification or acronym of, the Aralez Trademark; or (iii) contest the 
ownership or validity of the Aralez Trademark, including in any litigation or 
administrative proceeding. 

(e) Buyer may immediately terminate the limited license in this Section 6.21 if 
Vendor or its Affiliates fail to comply with the terms and conditions of this 
Section 6.21 or otherwise fail to comply with Buyer's reasonable directions in 
relation to the use of the Aralez Trademark. 

Section 7.1 

ARTICLE 7 
CONDITIONS OF CLOSING 

Conditions for the Benefit of the Purchaser. 

The purchase and sale of the Purchased Shares is subject to the following conditions 
being satisfied on or prior to the Closing Date, which conditions are for the exclusive benefit of 
the Purchaser and may be waived (subject to applicable Law), in whole or in part, by the 
Purchaser in its sole discretion: 

(a) Truth of Representations and Warranties. The representations and 
warranties of the Vendor and the Corporation contained in Section 4.1 
(Organization; Good Standing; Qualification), Section 4.2 (Authority and 
Enforceability), Section 4.5 (The Assets and Purchased Shares Generally) and 
Section 4.27 (Brokers and Finders) must be true and correct (disregarding any 
"materiality", "Material Adverse Effect" or similar 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 if a representation and warranty speaks 
only as of a specific date it only need to be true and correct as of that date) and 
all other representations and warranties of the Vendor and the Corporation 
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 if a representation and warranty speaks only as of a specific 
date it only 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 have, or be reasonably expected to have or lead to, a Material Adverse 
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Effect. The Vendor and the Corporation shall also have executed and 
delivered a certificate confirming the foregoing signed by a senior officer. 

(b) Performance of Covenants. The Vendor and the Corporation must have 
fulfilled or complied, in all material respects, with all covenants contained in 
this Agreement required to be fulfilled or complied with each of them at or 
prior to the Closing. The Vendor and the Corporation shall also have 
executed and delivered a certificate confirming the foregoing signed by a 
senior officer. 

(c) Required Consents. Either: (i) each of the Required Consents shall have been 
obtained; or (ii) the CCAA Court shall have granted such relief relating to the 
Required Consents as the Purchaser considers necessary in its sole and 
absolute discretion. 

(d) Material Adverse Effect. Since the date of this Agreement, there shall not 
have occurred any Material Adverse Effect, or any event, result, effect, 
occurrence, fact, circumstance, development, condition or change that would 
reasonably be expected to result in a Material Adverse Effect. 

(e) Closing Deliveries. The Purchaser must have received the following: 

(i) a CCAA Court certified copy of each of the Bidding Procedures Order, 
the Approval Order and the Aralez Canada CCAA Termination Order; 

(ii) the certificates referred to in Section 7.1(a) and Section 7.1(b); 

(iii) the originals of the Books and Records; 

(iv) resignations effective as of the Effective Time of each director and officer 
of the Corporation; 

(v) releases from the Vendor and its Affiliates (other than the Corporation) of 
all claims they may have against the Corporation, or other documentation 
evidencing the settlement and release (including via set-off of any 
amounts owing by the Corporation to the Vendor of its other Affiliates) of 
all such claims, in a form acceptable to the Purchaser, acting reasonably; 

(vi) the Purchased Shares duly endorsed to the Vendor; 

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

(viii) a receipt acknowledging receipt of the Closing Payment, in satisfaction of 
the Purchaser's obligations pursuant to Section 3.2, validly executed by a 
duly authorized representative of the Vendor; 
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(ix) evidence reasonably satisfactory to the Purchaser that a CCAA Court 
certified copy of the Monitor's Certificates will be delivered to the 
Purchaser forthwith following Closing; 

(x) a duly executed copy of the Deerfield Release Letter by Deerfield; 

(xi) evidence that the Purchased Shares are free and dear of all Liens as set 
out in the Approval Order; and 

(xii) evidence of the consummation of the transactions contemplated by the 
Pre-Closing Reorganization. 

(f) No Illegality. There shall not be in effect any applicable Law which enjoins or 
prohibits any of the transactions contemplated by this Agreement. No action 
shall have been commenced or threatened in writing against the Purchaser, 
the Vendor or the Corporation which seeks to restrain or prohibit any 
transaction contemplated hereby or the ability of the Purchaser to conduct the 
Purchased Business after the Closing in substantially the same manner as 
conducted before the Closing. 

(g) CCAA Orders. The CCAA Court shall have entered each of the Court Orders, 
and each of the Court Orders shall be a Final Order. The Initial Order and the 
CCAA stay of proceedings shall be in full force and effect. 

(h) U.S. Asset Purchase Agreement. The conditions set forth in Section 6.1 and 
Section 6.2 of the U.S. Asset Purchase Agreement (other than those conditions 
that by their terms are to be satisfied at Closing and the delivery of any 
deliverables of the Purchaser or its Affiliates) shall have been satisfied, or 
waived by the Purchaser or its Affiliates in their sole discretion, at or prior to 
Closing. 

(i) No Liens on Assets. The Assets shall be free and clear of all Liens other than 
Permitted Liens, provided that the Parties hereto acknowledge and agree that 
this Section 7.1(i) shall, unless the Vendor has knowledge to the contrary, be 
satisfied by the satisfactory review by the Purchaser of customary lien 
searches against the Corporation pursuant to the Personal Property Security Act 
(Ontario), the Personal Property Security Act (British Columbia} and such other 
Canadian jurisdictions as the Purchaser may reasonably request. 

(j) TSX Conditional Approval. The Toronto Stock Exchange shall have 
conditionally approved the Debt Financing on the terms set forth in the 
Commitment Letter, subject only to the satisfaction of the customary listing 
conditions of the Toronto Stock Exchange (which shall not include the 
requirement to obtain any approval of the shareholders of the Purchaser prior 
to Closing). 
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Section 7.2 Conditions for the Benefit of the Vendor. 

The purchase and sale of the Purchased Shares is subject to the following conditions 
being satisfied on or prior to the Closing Date, which conditions are for the exclusive benefit of 
the Vendor and may be waived, in whole or in part, by the Vendor in its sole discretion: 

(a) Truth of Representations and Warranties. The representations and 
warranties of the Purchaser contained in this Agreement must be true and 
correct (disregarding any "materiality" 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 if a representation and warranty speaks only as of a specific 
date it only 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 materially adversely affect the ability of the Purchaser to consummate the 
transactions contemplated hereby. The Purchaser shall also have executed and 
delivered a certificate confirming the foregoing, signed by a senior officer. 

(b) Performance of Covenants. The Purchaser must have fulfilled or complied, in 
all material respects, with all covenants contained in this Agreement required 
to be fulfilled or complied with by it at or prior to the Closing. The Purchaser 
shall also have executed and delivered a certificate confirming the foregoing, 
signed by a senior officer. 

(c) Closing Deliveries. The Vendor must have received the following: 

(i) certified copies of (A) the charter documents and extracts from the by
laws of the Purchaser relating to the execution of documents, (B) all 
resolutions of the shareholders and the board of directors of the 
Purchaser, as applicable, approving the entering into and completion of 
the transactions contemplated by this Agreement and Ancillary 
Agreements, and (C) a list of its officers and directors authorized to sign 
this Agreement together with their specimen signatures; 

(ii) a certificate of status, compliance, good standing or like certificate with 
respect to the Purchaser issued by appropriate government official of the 
jurisdiction of its incorporation; 

(iii) the certificates referred to in Section 7.2(a) and Section 7.2(b); 

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

(v) the Closing Payment in accordance with Section 3.2. 

(d) Deposit. The Vendor shall have received a duly executed copy of an 
instruction letter from the Purchaser instructing the Escrow Agent to disburse 
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the Deposit (less the Purchase Price Adjustment Escrow Amount) at the 
Closing to the Monitor, on behalf of the Vendor, in immediately available 
funds to accounts designated at least two (2) Business Days prior to the 
Closing Date by the Vendor in a written notice to the Escrow Agent. 

(e) No Illegality. There shall not be in effect any applicable Law which enjoins or 
prohibits any of the transactions contemplated by this Agreement. No action 
shall have been commenced or threatened in writing against the Purchaser, 
the Vendor or the Corporation, other than any such action relating to the 
CCAA Proceedings, which seeks to restrain or prohibit any transaction 
contemplated hereby. 

(f) CCAA Orders. The CCAA Court shall have entered each of the CCAA Court 
Orders, and each of the CCAA Court Orders shall be in full force and effect. 

(g) U.S. Asset Purchase Agreement. The conditions set forth in Section 6.1 and 
Section 6.3 of the U.S. Asset Purchase Agreement (other than those conditions 
that by their terms are to be satisfied at Closing and the delivery of any 
deliverables of the Vendor, the Corporation or its Affiliates) shall have been 
satisfied, or waived by the Vendor or its Affiliates in their sole discretion, at or 
prior to Closing. 

Section 8.1 

ARTICLES 
CLOSING 

Date, Time and Place of Closing. 

The completion of the transaction of purchase and sale contemplated by this Agreement 
will take place at the offices of Stikeman Elliott LLP, Suite 5300, Commerce Court West, 
Toronto, Ontario, at 8:00 a.m. (Toronto Time) on the Closing Date or at such other place, on 
such other date and at such other time as may be agreed upon in writing between the Vendor 
and the Purchaser. 

Section 8.2 Closing Procedures. 

Subject to satisfaction or waiver by the relevant Party of the conditions of closing, on the 
Closing Date, the Vendor shall deliver actual possession of the Purchased Shares and upon such 
deliveries the Purchaser shall pay or satisfy the Purchase Price in accordance with Section 3.2. 
The transfer of the Purchased Shares shall be deemed to take effect at the Effective Time. 

Section 8.3 Monitor's Certificates 

The Parties hereby acknowledge and agree that the Monitor will be entitled to file the 
Monitor's Certificates with the CCAA Court without independent investigation upon receiving 
written confirmation from the Vendor and the Purchaser that all conditions to Closing set forth 
in Article 7 have been satisfied or waived, and the Monitor will have no liability to the Vendor 
or the Purchaser or any other Person as a result of filing the Monitor's Certificates or otherwise 
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in connection with this Agreement or the transactions contemplated hereunder (whether based 
on contract, tort or any other theory). 

Section 9.1 Termination Rights. 

ARTICLE9 
TERMINATION 

This Agreement may, by notice in writing given prior to the Clo?ing, be terminated: 

(a) by the mutual written agreement of the Vendor and the Purchaser; 

(b) by the Purchaser or the Vendor 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 Party would not be satisfied (provided that 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 fifteen (15) days following notice of 
such breach by the non-breaching Party; provided that, for greater certainty, a 
failure by the Purchaser to provide, or cause to be provided, the Vendor 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 9.1(b) and shall only be subject to Section 9.1(i), provided that such 
failure is not the result of a material breach of this Agreement by the 
Purchaser; 

(c) by the Purchaser or the Vendor (i) if an Alternative Transaction is entered into 
other than in connection with an Auction, (ii) if there is an Auction, the 
Purchaser is not declared the Successful Bidder at the Auction and the 
Purchaser is not required to serve as the Back-up Bidder pursuant to 
Section 6.11(3), or (iii) if there is an Auction, Purchaser is not declared the 
Successful Bidder at the Auction and Purchaser is required to serve as the 
Back-up Bidder pursuant to Section 6.11(3); provided, that any termination 
pursuant to this clause (iii) shall not be effective until the earlier of the 
occurrence of the Outside Date or the consummation of an Alternative 
Transaction; 

(d) by the Purchaser, if (i) the CCAA Court 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, (ii) the CCAA Court 
has not approved and entered the Approval Order and the Aralez Canada 
CCAA Termination Order prior to 11:59 p.m. (prevailing Eastern Time) on the 
day that is 50 days following the entry of the Bidding Procedures Order or 
such later date not later than three Business Days prior to the Outside Date, if 
such date is ordered by the CCAA Court or (iii) following entry of the 
Approval Order, the Bidding Procedures Order and the Aralez Canada CCAA 
Termination Order, such Order is stayed, reversed, modified, vacated or 
amended in such a way as to frustrate consummation of the transaction 
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contemplated by this Agreement or in a way that the Purchaser, acting 
reasonably, considers to be adverse to its ability to consummate the 
transactions contemplated by this Agreement and such stay, reversal, 
modification, vacation or amendment is not eliminated within 30 days; 

(e) by Purchaser, if (i) the Vendor or the Corporation seeks to have the CCAA 
Court enter an Order (or consents to or does not oppose entry of an order) 
appointing a trustee, receiver or other Person responsible for operation or 
administration of the Vendor, the Corporation or their respective businesses 
or assets, or a responsible officer for any of the Vendor, the Corporation or an 
examiner with enlarged power relating to the operation or administration of 
the Vendor, the Corporation or their respective businesses or assets prior to 
Closing, or (ii) the CCAA Proceedings are terminated or a trustee in 
bankruptcy or receiver is appointed in respect of the Vendor or the 
Corporation or their respective businesses or assets prior to Closing, and such 
trustee in bankruptcy or receiver refuses or fails to confirm in writing to the 
Purchaser its agreement to proceed with the transactions contemplated by this 
Agreement within three (3) Business Days of their appointment; 

(f) by the Purchaser or the Vendor if Closing has not occurred by the Outside 
Date, provided that such terminating Party is not in material breach of this 
Agreement at the time of such termination; provided, further, that (a) the 
Purchaser shall not have the right to terminate this Agreement pursuant to 
this Section 9.1(£) during the pendency of any Litigation brought prior to the 
Outside Date by the Vendor for specific performance of this Agreement (to the 
extent available pursuant to Section 11.12), and (b) the Vendor shall not have 
the right to terminate this Agreement pursuant to this Section 9.1(£) during the 
pendency of any Litigation brought before the Outside Date by the Purchaser 
for specific performance of this Agreement; 

(g) by the Purchaser if the U.S. Asset Purchase Agreement is terminated; 

(h) by the Vendor if the Deposit is not received by the Escrow Agent within five 
(5) Business Days the date of this Agreement as a result of the Purchaser's 
failure to comply with its obligations under Section 6.17; or 

(i) by the Vendor if, (i) all of the conditions set forth in Section 7.1 are satisfied or 
waived by the Purchaser 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 Closing Date); (ii) the Vendor has irrevocably 
notified the Purchaser in writing that (A) it is ready, willing and able to 
consummate the transactions contemplated by this Agreement, and (B) all 
conditions set forth in Section 7.2 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 of the Closing Date) or that it is 
willing to irrevocably waive any unsatisfied conditions set forth in Section 7.2; 
(iii) the Vendor has given the Purchaser written notice at least two (2) Business 
Days prior to such termination stating the Vendor's intention to terminate this 
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Agreement pursuant to this Section 9.1(i); and (iv) the Purchaser does not 
provide, or cause to be provided, the Vendor 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. 

Procedure and Effect of Termination. 

(1) 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 of 
termination in the event of non-fulfilment, non-observance or non-performance of any 
other condition, obligation or covenant in whole or in part. Termination of this 
Agreement by either the Vendor or the Purchaser shall be by delivery of a written notice 
to the other. 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 9.1 shall be 
effective upon and as of the date of delivery of such written notice as determined 
pursuant to Section 11.1 . 

(2) If this Agreement is terminated, the Parties are released from all of their obligations 
under this Agreement, except that each Party's obligations under Section 9.2(3), 
Section 9.3, Section 11.1, Section 11.3, Section 11.4, Section 11.5, Section 11.9 and 
Section 11.13, Section 11.14 will survive such termination. 

(3) As soon as practicable following a termination of this Agreement for any reason, but in 
no event more than 30 days after such termination, the Purchaser and the Vendor shall, 
to the extent practicable, withdraw all filings, applications and other submissions 
relating to the transactions contemplated by this Agreement filed or submitted by or on 
behalf of such Party, any Governmental Entity or other Person. 

(4) Notwithstanding anything to the contrary in this Agreement, the Purchaser shall only 
be entitled to exercise its applicable termination rights pursuant to Section 9.1(d) as a 
result of the failure of the CCAA Court to grant a priority charge with respect to the 
Termination Fee and Expense Reimbursement as required by Section 6.11(1)(iii), if the 
Purchaser 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. 

Section 9.3 Termination Fee, Expense Reimbursement and Deposit. 

(1) In the event that: 

(a) this Agreement is terminated by the Vendor or the Purchaser, as applicable, in 
accordance with (i) Section 9.1(c), (ii) Section 9.1(£) if any of the Vendor'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, (iii) Section 9.1(b) by the Purchaser, 
Section 9.1(d)(ii), Section 9.l(d)(iii), or Section 9.1(e), (iv) Section 9.1(g) (if a 
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termination fee and expense reimbursement are payable under the U.S. Asset 
Purchase Agreement as a result of the termination thereof), or (v) any other 
termination of this Agreement at a time when this Agreement was terminable 
under any of the circumstances set forth under subsections (i), (ii), (iii) or (iv) 
of this Section 9.3(1)(a), then in any of such cases, the Vendor and the 
Corporation shall pay the Purchaser by wire transfer of immediately available 
funds to the account specified by the Purchaser to the Vend or in writing, the 
Termination Fee and Expense Reimbursement, and the Vendor, the 
Corporation and the Purchaser agree that neither the Expense Reimbursement 
nor the Termination Fee is a penalty, but rather is liquidated damages in a 
reasonable amount that will compensate the Purchaser for the time and effort 
associated with initial due diligence and negotiation of this Agreement and 
the opportunities foregone while negotiating this Agreement and in reliance 
on this Agreement and on the expectation of the consummation of the 
transactions contemplated herein. If this Agreement is terminated pursuant to 
clause (i) above, the Termination Fee and Expense Reimbursement shall be 
paid by the earlier of twenty-one (21) days after such termination and the date 
an Alternative Transaction is consummated. If this Agreement is terminated 
pursuant to clause (ii), (iii), (iv) or (v) above, the Termination Fee and Expense 
Reimbursement shall be paid within three (3) Business Days of the date of 
such termination; or 

(b) this Agreement is otherwise terminated by the Purchaser in accordance with 
Section 9.l(d)(i), Section 9.1(f) (other than as a result of the failure of the 
Vendor to satisfy or waive the condition set out in Section 7.1(j)), or 
Section 9.l(g) (if expense reimbursement is payable under the U.S. Asset 
Purchase Agreement as a result of the termination thereof), then Vendor and 
the Corporation shall promptly (and in any event within three (3) Business 
Days of such event) pay the Purchaser by wire transfer of immediately 
available funds to the account specified by the Purchaser to Vendor in writing, 
and the Purchaser shall be deemed to have earned, the Expense 
Reimbursement, which shall be paid within three (3) Business Days of the date 
of such termination. 

(c) The Vendor agrees and acknowledges that the Purchaser'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 the Purchaser and its 
Affiliates and that such due diligence, efforts, negotiation, and execution have 
provided value to the Vendor. 

(2) If this Agreement is terminated by the Vendor pursuant to Section 9.1(b), the Purchaser 
shall direct the Escrow Agent to disburse the Deposit to the Monitor in accordance with 
the terms of the Escrow Agreement. Upon any termination of this Agreement (other 
than termination by the Vendor pursuant to Section 9.1(b), the Vendor shall direct the 
Escrow Agent to disburse the Deposit to the Purchaser in accordance with the terms of 
the Escrow Agreement. 
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(3) The Parties acknowledge and agree that the terms and conditions set forth in trds 
Section 9.3 with respect to the payment of the Termination Fee and Expense 
Reimbursement are subject to the CCAA Court entering the Bidding Procedure Order, it 
being understood that the Purchaser may terminate this Agreement if the CCAA Court 
does not approve the Termination Fee and Expense Reimbursement contemplated 
hereby (including the contemplated priority charge in respect thereof), in which case the 
Deposit (plus all accrued interest or earnings thereon) shall be forthwith returned to the 
Purchaser. The Parties acknowledge that the agreements contained in this Section 9.3 
are commercially reasonable and an integral part of the transactions, and that without 
these agreements, the Parties would not enter into this Agreement and consummate the 
transactions contemplated hereby. For the avoidance of doubt, but subject to 
Section 10.2, the covenants set forth in this Section 9.3 are continuing obligations, 
separate and independent from 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 survive termination of this Agreement. The Vendor and the 
Corporation shall be jointly and severally liable for payment of the Termination Fee and 
the Expense Reimbursement to the Purchaser. 

ARTICLE 10 
NO SURVIVAL OF REPRESENTATIONS, WARRANTIES AND PRE-CLOSING 

COVENANTS 

Section 10.1 No Survival. 

The representations 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 or any Ancillary 
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 
part of any Party or any of its officers, directors, equity holders, managers, agents or Affiliates; 
provided, however, that this Section 10.1 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 willful breach. 

Section 10.2 No Recourse. 

(1) Except to the extent otherwise expressly provided in Section 11.12, the Purchaser's sole 
and exclusive remedy (a) for a breach of any representation or warranty made by the 
Vendor or the Corporation herein or in any document delivered pursuant hereto or (b) 
for a breach of any covenant made by the Vendor or the Corporation herein or in any 
document delivered pursuant hereto and required to be performed by the Vendor or the 
Corporation on or prior to the Closing, shall, in either case, be limited to the Purchaser's 
right to terminate this Agreement to the extent permitted pursuant to Section 9.1, in 
which case the Vendor and the Corporation shall not have any liability except to the 
extent expressly provided in Section 9.3. 
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(2) Except to the extent otherwise expressly provided in Section 11.12, the Vendor's sole and 
exclusive remedy (a) for a breach of any representation or warranty made by the 
Purchaser herein or in any document delivered pursuant hereto or (b) for a breach of 
any covenant made by the Purchaser herein or in any document delivered pursuant 
hereto and required to be performed by the Purchaser on or prior to the Closing, shall, 
in either case, be limited to the Vendor's right to terminate this Agreement to the extent 
permitted pursuant to Section 9.1(b) and to receive the Deposit pursuant to 
Section 9.3(2), in which case the Purchaser shall not have any further liability of any kind 
(whether in equity or at Law, in Contract, in tort or otherwise). 

Section 11.1 Notices. 

ARTICLE 11 
MISCELLANEOUS 

Any notice, direction or other communication given regarding the matters contemplated 
by this Agreement or any Ancillary Agreement (each a "Notice") must be in writing, sent by 
personal delivery, courier or e-mail (with a delivery confirmation requested) and addressed: 

(a) to the Vendor at: 

Aralez Pharmaceuticals Inc. 
7100 West Credit Avenue 
Suite 101 
Mississauga, Ontario L5N OE4 

Attention: 
Telephone: 
Email: 

with a copy to: 

Adrian Adams 
(610) 724-3974 
aadams@aralez.com 

Stikeman Elliott LLP 
5300 Commerce Court West 
199 Bay Street 
Toronto ON M5L 1B9 

Attention: 
Telephone: 
Email: 

Jonah Mann 
( 416) 869-5518 
jmann@stikeman.com 
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Willkie Farr & Gallagher LLP 
787 Seventh A venue 
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Attention: 
Telephone: 
Email: 

Adam M. Turteltaub 
(212) 728-8593 
aturteltaub@willkie.com 

(b) to the Purchaser at: 

Nuvo Pharmaceuticals Inc. 
6733 Mississauga Road, Unit 610 
Mississauga, Ontario 
Canada L5N 6J5 

Attention: 
Telephone: 
Email: 

with a copy to: 

Jesse Ledger 
(905) 673-4276 
jledger@nuvopharm.com 

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

Attention: 
Telephone: 
Email: 

Robert Vaux and Chris Sunstrum 
(416) 597-6265 and (416) 597-4270 
rvaux@goodmans.ca; csunstrum@goodmans.ca 

A Notice is deemed to be given and received (i) if sent by personal delivery or courier, 
on the date of delivery if it is a Business Day and the delivery was made prior to 4:00 p.m. (local 
time in place of receipt) and otherwise on the next Business Day, or (ii) if sent by e-mail, on the 
Business Day following the date of confirmation of delivery by delivery request confirmation. A 
Party may change its address for service from time to time by providing a Notice in accordance 
with the foregoing. Any subsequent Notice must be sent to the Party at its changed address. 
Any element of a Party's address that is not specifically changed in a Notice will be assumed 
not to be changed. Sending a copy of a Notice to a Party's legal counsel as contemplated above 
is for information purposes only and does not constitute delivery of the Notice to that Party. 
The failure to send a copy of a Notice to legal counsel does not invalidate delivery of that Notice 
to a Party. 
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Section 11.2 Time of the Essence. 

Time is of the essence in this Agreement. 

Section 11.3 Announcements. 

No press release, public statement or announcement or other public disclosure (a 
"Public Statement") with respect to this Agreement or the transactions contemplated in tl:ds 
Agreement may be made except (a) with the prior written consent and joint approval of the 
Vendor and the Purchaser, or (b) if required by Law, the CCAA Proceedings or a Governmental 
Entity. Where the Public Statement is required by Law, the CCAA Proceedings or a 
Governmental Entity, the Party required to make the Public Statement will use its commercially 
reasonable efforts to consult with the other Parties, and consider in good faith any revisions 
proposed by the other Parties, prior to making such disclosure, and shall limit such disclosure 
to only that information which is legally required to be disclosed. 

Section 11.4 Third Party Beneficiaries. 

The Vendor and the Purchaser intend that this Agreement will not benefit or create any 
right or cause of action in favour of any Person, other than the Parties. No Person1 other than 
the Parties, is entitled to rely on the provisions of this Agreement in any action, suit, 
proceeding, hearing or other forum. 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. 

Section 11.5 Costs and Expenses. 

Except as otherwise expressly provided in this Agreement, each Party will pay for their 
own costs and expenses incurred (and in the case of the Corporation, incurred prior to the 
Effective Time) in connection with this Agreement and the Ancillary Agreements, and the 
transactions contemplated hereby and thereby (the "Transaction Expenses"). The costs and 
expenses referred to in this Section are those which are incurred in connection with the 
negotiation, preparation, execution and performance of this Agreement and the Ancillary 
Agreements, and the transactions contemplated hereby and thereby, including the fees and 
expenses of legal counsel, investment advisers, accountants and other professionals. 

Section 11.6 Amendments. 

This Agreement may only be amended, supplemented or otherwise modified by written 
agreement signed by the Vendor, the Corporation and the Purchaser. 

Section 11.7 Waiver. 

No waiver of any of the provisions of this Agreement will constitute a waiver of any 
other provision (whether 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 
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will not preclude a Party from any other or further exercise of that right or the exercise of any 
other right. 

Section 11.8 Non-Merger. 

Except as otherwise expressly provided in this Agreement, the covenants, 
representations and warranties shall not merge on and shall survive the Closing. 

Section 11.9 Entire Agreement. 

This Agreement, together with the Ancillary Agreements, the U.S. Asset Purchase 
Agreement and the Confidentiality Agreement, collectively constitute the entire agreement 
between the Parties with respect to the transactions contemplated by this Agreement a..11d 
supersede all prior agreements, understandings, negotiations and discussions, whether oral or 
written, of the Parties with respect to such transactions. There are no representations, 
warranties, covenants, conditions or other agreements, express or implied, collateral, statutory 
or otherwise, between the Parties in connection with the subject matter of this Agreement, 
except as specifically set forth in this Agreement, the Ancillary Agreements, the U.S. Asset 
Purchase Agreement and the Confidentiality Agreement. The Parties have not relied and are 
not relying on any other information, discussion or understanding in entering into and 
completing the transactions contemplated by this Agreement. 

Section 11.10 Successors and Assigns. 

(1) This Agreement becomes effective only when executed by the Vendor, the Corporation 
and the Purchaser. After that time, it will be binding upon and enure to the benefit of the 
Vendor, the Purchaser and their respective heirs, administrators, executors, legal 
representatives, successors and permitted assigns. 

(2) Neither this Agreement nor any of the rights or obligations under this Agreement may 
be assigned or transferred, in whole or in part, by any Party without the prior written 
consent of the other Parties; provided, however, that the Purchaser shall be permitted, 
upon prior written notice to the Vendor, to assign all or part of its rights or obligations 
hereunder to an Affiliate; provided the Purchaser remains jointly and severally liable for 
the performance of its obligations under this Agreement. Notwithstanding the 
foregoing, the Purchaser may collaterally assign any of its rights under this Agreement 
or the Ancillary Agreements to lenders to the Purchaser and its Affiliates, including 
Deerfield, as security for borrowings without the consent of any Party hereto. 

Section 11.11 Severability. 

If any provision of this Agreement is determined to be illegal, invalid or unenforceable 
by an arbitrator or any court of competent jurisdiction, that provision will be severed from this 
Agreement and the remaining provisions shall remain in full force and effect. 
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Section 11.12 Equitable Relief. 

(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 11.12, 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 the Purchaser's covenants to obtain the Debt Financing as 
contemplated by Section 6.14) in any court of Canada or any state having jurisdiction. 
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. 

(2) Notwithstanding anything to the contrary contained herein, it is explicitly agreed that 
the Vendor's right to enforce the Purchaser's covenants to obtain the Debt Financing as 
contemplated by Section 6.14, or to otherwise take any action to consummate the 
transactions contemplated by this Agreement, shall only be available if (a) all conditions 
in Section 7.1 have been satisfied or waived by the Purchaser 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 Closing Date) and the Purchaser fails to 
consummate the transactions contemplated by this Agreement on the Closing Date; and 
(ii) the Vendor has irrevocably confirmed in writing to the Purchaser in writing that (A) 
if specific performance 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 7.2 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 of the Closing Date) or that it is willing to irrevocably waive 
any unsatisfied conditions set forth in Section 7.2. In no event will the Vendor or the 
Corporation be entitled to enforce or seek to enforce specifically the Purchaser'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). 

(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 further agree that nothing set 
forth in this Section 11.12 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 11.12 prior or as a condition to exercising any termination right under this 
Agreement, nor shall the commencement of any legal action or legal proceeding 
pursuant to this Section 11.12 or anything set forth in this Section 11.12 restrict or limit 
any Party's right to terminate this Agreement in accordance with the terms hereof. 

Section 11.13 No Liability 

No director or officer of the Purchaser shall have any personal liability whatsoever to the 
Vendor under this Agreement or any other document delivered in connection with the 
transactions contemplated hereby on behalf of the Purchaser. No director or officer of the 
Vendor shall have any personal liability whatsoever to the Purchaser under this Agreement or 
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any other document delivered in connection with the transactions contemplated hereby on 
behalf of the Vendor. 

Section 11.14 Governing Law. 

(1) This Agreement is governed by and will be interpreted and construed in accordance 
with the laws of the Province of Ontario and the federal laws of Canada applicable 
therein. 

(2) Each Party irrevocably attorns and submits to the exclusive jurisdiction of the CCAA 
Court and waives objection to the venue of any proceeding in such court or that such 
court provides an inappropriate forum; provided however, that if the CCAA 
Proceedings are dosed or the CCAA Court refuses to exercise jurisdiction, the parties 
agree to unconditionally and irrevocably submit to the exclusive jurisdiction of the 
Ontario courts situated in the City of Toronto (and any appellate courts therefrom). 

Section 11.15 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. 

Section 11.16 Rules of Construction. 

The Parties waive the application of any Laws or rule of construction providing that 
ambiguities in this Agreement shall be construed against the Party drafting this Agreement. 

Section 11.17 Deerfield Related Matters. 

Notwithstanding anything to the contrary contained in this 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 11.17 shall include Deerfield and its affiliates, 
equityholders, members, partners, officers, directors, managers, principals, employees, agents, 
advisors and representatives involved in the financing contemplated by the 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 performance thereof or the financings contemplated thereby, in 
any forum other than state and federal courts sitting in the City of New York, borough of 
Manhattan; (ii) agrees that, except as specifically set forth in the Commitment Letter, all claims 
or causes of action (whether at law, in equity, in contract, in tort or otherwise) against Deerfield 
in any way relating to the Commitment Letter or the performance thereof or the financings 
contemplated thereby, shall be exclusively governed by, and construed in accordance with, the 
internal laws of the State of New York, without giving effect to principles or rules or conflict of 
laws to the extent such principles or rules would require or permit the application of laws of 
another jurisdiction; and (iii) hereby irrevocably and unconditionally waives any right such 
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party may have to a trial by jury in respect of any litigation (whether in law or in equity, 
whether in contract or in tort or otherwise) directly or indirectly arising out of or relating in any 
way to the Commitment Letter or the performance thereof or the financings contemplated 
thereby. Notwithstanding anything to the contrary contained in this Agreement, (a) the 
Vendor, Corporation and their respective 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 of the 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 com1.ection herewith or therewith, including any dispute arising out of or 
relating in any way to the Commitment Letter or the performance 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 
Vendor, Corporation and their respective 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 performance 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-party beneficiary of, and shall be entitled to the protections of this Section 11.17 
and (y) this Section 11.17 shall not be amended without the prior written consent of Deerfield. 

[Remainder of page intentionally left blank. Signature pages follow.] 



IN WITNESS WHEREOF the Parties have executed this Share Purcha.<Je Agree.num.t. 

PURCHASER: 

VENDOR: 

CORPORATION: 

AR.ALEZ PHARMACEUTICALS INC. 

By: 

Authorized Signing Officer 

ARALEZ PHARMACEUTICALS 
CA.t"JAOA LVC. 

By: -------------------------Authorized Signing Officer 



PURCHASER: 

VENDOR: 

CORPORATION; 

NUVO PHARMACEUTICALS INC. 

By: 

ARALEZ PHARMACWTICALS INC. 

Sy: 

ARALEZ PHARMACEUTICALS 
CANADA INC. 

By: ---------------------------
Authorized Signing Officer 



IN WITNESS WHEREOF the Parties have executed this Share Purchase Agreement. 

PURCHASER: NUVO PHARMACEUTICALS INC. 

By: 

Authorized Signing Officer 

VENDOR: ARALEZ PHARMACEUTICALS INC. 

By: ---------------------------Authorized Signing Officer 

CORPORATION: 

[Signature page to Sllare Purchase Agreement) 



Exhibit "A" 
Representations and Warranties of the Vendor and the Corporation 

Section 4.1 ORGANIZATION; GOOD STANDING; QUALIFICATION 

Each of the Vendor and the Corporation is a corporation duly incorporated, organized 
or formed, validly existing and in good standing under the Laws of its jurisdiction of 
organization, and has the requisite corporate and legal power, authority and capacity to own1 

lease and operate its property and assets now owned or leased and to carry on the portion of 
the Purchased Business that it conducts as it is now being carried on. Neither the Vendor nor 
the Corporation has been discontinued or dissolved under the Laws of its respective jurisdiction 
of organization and no steps or proceedings have been taken to authorize or require such 
discontinuance or dissolution. Each of the Vendor and the Corporation is duly qualified to carry 
on business in each jurisdiction in which the nature or character of the respective properties and 
assets owned, leased or operated by it, including for greater certainty, the Assets or the nature 
of its business or activities, including for greater certainty, the operation of the portion of the 
Purchased Business that it conducts, makes such qualification necessary, except where the 
failure to be so qualified would not reasonably be expected to have a Material Adverse Effect. 
The Vendor has provided to the Purchaser true, complete and correct copies of the constituent 
documents of each of the Vendor and the Corporation, in each case as amended. 

Section 4.2 AUTHORITY AND ENFORCEABILITY 

Each of the Vendor and the Corporation has the requisite corporate power, authority 
and capacity to enter into this Agreement and the Ancillary Agreements to which it is or will be 
a party and, subject to the Bidding Procedures Order and Approval Order, to perform its 
respective obligations hereunder or thereunder and to complete the transactions contemplated 
hereby and thereby. The execution and delivery of this Agreement and each Ancillary 
Agreement to which it is or will be a party, the performance of the obligations hereunder or 
thereunder and the completion of the transactions contemplated hereby or thereby have been, 
or will be at or prior to Closing, duly authorized by all necessary corporate action on the part of 
each of the Vendor and the Corporation. This Agreement and each of the Ancillary Agreements 
to which each of the Vendor and the Corporation is or will be a party, have been, or will be at or 
prior to Closing, duly executed and delivered by each of the Vendor and the Corporation and, 
subject to the CCAA Court (or other court of competent jurisdiction) entry of the Approval 
Order, constitute or will constitute a legal, valid and binding obligation of each of the Vendor 
and the Corporation, enforceable against each of them in accordance ir.ith its terms, in each case 
to the extent applicable, except as such enforceability may be limited by bankruptcy, insolvency, 
reorganization, fraudulent transfer, moratorium and other similar Laws relating to limitations 
of actions or affecting the availability of equitable remedies and the enforcement of creditors' 
rights generally and by general principles of equity. · 

Section 4.3 AUTHORIZATIONS AND CONSENTS 

Except for the entry of the Bidding Procedures Order and the Approval Order or as set 
forth in Section 4.3 of the Disclosure Letter, no material Authorization, consent, approval, 
waiver, notification or filing is required on the part of the Vendor ot the Corporation for the 
execution and delivery by the Vendor or the Corporation of this Agre~ment, the performance 
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by the Vendor or the Corporation of its obligations hereunder and· the completion of the 
transactions contemplated by this Agreement ' 

Section 4.4 NO VIOLATION 

Except as set forth in Section 4.4 of the Disclosure Letter, the execution and delivery by 
the Vendor or the Corporation of this Agreement, the performance by the Vendor or the 
Corporation of its obligations hereunder and the completion of the transactions contemplated 
by the Agreement do not and will not: (i) result in a material violation of any Law; (ii) result in a 
breach of, or conflict with, the constituent documents of the Vendor .or the Corporation; (iii) 
result in a breach of, or allow any Person to exercise any rights under, or.result in the loss of any 
rights or the imposition of obligations under, any Material Contract or material Authorization 
to which the Vendor or the Corporation is a party, in each case, which is material to the 
Purchased Business taken as a whole; or (iv) result in the suspension or alteration in the terms 
of any material Authorization held by the Corporation or in the creation of any Lien upon any 
of the Vendor's or the Corporation's properties or assets other than any Liens created solely as a 
result of the acquisition by the Purchaser of the Corporation or in qmnection with the Debt 
Financing. 

Section 4.5 THE ASSETS AND PURCHASED SHARES GENERALLY 

(1) Except as set forth in Section 4.5 of the Disclosure Letter, the Gorporation owns or has 
valid rights to the Assets, free and clear of all Liens, except for Permitted Liens. 

(2) Except as set forth in Section 4.5 of the Disclosure Letter, no· other Person owns any 
assets that are material to the Purchased Business in substantially the same manner as 
conducted by Corporation before Closing except for the Real Property Leases listed in 
Section 4.12 of the Disclosure Letter, personal property lea.sed by the Corporation, 
Intellectual Property and computer software and programs licensed to the Corporation 
and products sold pursuant to distribution or similar contracts with the Corporation. 

(3) The Vendor legally and beneficially owns and controls and has good and marketable 
title to the Purchased Shares, free and clear of all Liens other than Permitted Liens. 

( 4) Except as set forth in Section 4.5 of the Disclosure Lettttr, the Assets, and the 
Corporation's rights with respect to such Assets, are sufficient for the continued conduct 
of the Purchased Business after the Closing in substantially the same manner as 
conducted before the Closing and constitute all of the rights, property and assets 
necessary to conduct the Purchased Business as currently conducted in the Ordinary 
Course. ' 

Section 4.6 NO MATERIAL DISPOSALS 

Since December 31, 2017, neither the Vendor nor the Corporation has sold or otherwise 
disposed of any assets that are material to the Purchased Business. 
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Section 4.7 FINANCIALS 

(1) The Vendor Finandals set out on Section 4.7 of the Disclosure I,etter have been prepared 
and maintained in accordance with U.S. GAAP applied on a consistent basis and in 
accordance with all applicable Laws. The Vendor Finandals present fairly, in all material 
respects, the balance sheets and statements of income of the Vendor as of the respective 
dates thereof and for the respective periods set forth therein. 

(2) The Vendor has designed such internal controls over financial reporting, or caused them 
to be designed under the supervision of the Chief Executive Officer and Chief Financial 
Officer of the Vendor to provide reasonable assurance (a) th{lt material information 
relating to the Vendor is made known to its Chief Executive Officer and Chief Financial 
Officer by others within the Vendor, and (b) regarding the reliability of financial 
reporting and the preparation of financial statements for external purposes in 
accordance with U.S. GAAP. To the knowledge of the Vendor: (i) there have been no 
significant deficiencies in the design or operation of, or material weaknesses in, the 
internal controls over financial reporting of the Vendor that are reasonably likely to 
adversely affect the Vendor's ability to record, process, summarize and report financial 
information, and (ii) there is and has been no fraud, whether qr not materiat involving 
management or any other employees who have a significant role in the internal control 
over financial reporting of the Vendor. To the knowledge of the Vendor, the Vendor has 
received no (x) written complaints from any source regarding accounting, internal 
accounting controls or auditing matters or (y) written report§"from employees of the 
Vendor regarding questionable accounting or auditing matters.' 

(3) The Corporation Financial Information has been prepared in good faith based on U.S. 
GAAP, applied on a consistent basis and has been compiled from' the Books and Records 
and in good faith by the Corporation and does not contain any misrepresentations 
(within the meaning of the Securities Act (Ontario)). 

(4) Except as set forth in Section 4.7(4) of the Disclosure Letter, the Corporation has no 
material liability or obligation of any nature (whether accrued, absolute, contingent or 
otherwise) other than (i) liabilities and obligations disclosed in the Corporation Financial 
Information, and (ii) liabilities and obligations not reflected in the Corporation Financial 
Information that were incurred in the Ordinary Course. 

(5) Except as set forth in Section 4.7(5) of the Disclosure Letter, the Corporation does not 
have any Indebtedness. 

Section4.8 CAPITALIZATION OF THE CORPORATION 

(1) The authorized capital of the Corporation consists of an unlimited number of common 
shares and an unlimited number of preferred shares, of which one (1) common share is 
issued and outstanding and constitutes the Purchased Shares. All of the Purchased 
Shares have been duly authorized, are validly issued, fully paid and non-assessable, and 
the Vendor is the registered and beneficial owner of the Purchased Shares, free and clear 
of all Liens other than Permitted Liens. , 
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(2) There are no outstanding or authorized options, warrants, convertible securities or other 
rights, agreements, arrangements or commitments of any character relating to the shares 
of the Corporation or obligating the Corporation or the Vendor to issue or sell any 
shares of, or any other interest in, the Corporation. The Corporation does not have any 
outstanding or authorized share appreciation, phantom share, profit participation or 
similar rights. There are no voting trusts or agreements, pooling agreements, unanimous 
shareholder agreements, other shareholder agreements, proxies or other agreements or 
understandings in effect with respect to the voting or transfer of any of the Purchased 
Shares. 

(3) All of the Purchased Shares were issued in compliance with 'all applicable Laws. The 
Purchased Shares were not issued in violation of any agreement, arrangement or 
commitment to which the Vendor or the Corporation is a party or is subject to or in 
violation of any pre-emptive or similar rights of any Person. · 

(4) Upon consummation of the transactions contemplated by this Agreement and the 
Ancillary Agreements, the Purchaser shall own all of the Purchased Shares, free and 
clear of all Liens, other than those Liens arising from acts of the Purchaser from and after 
Closing. 

(5) As of the Closing, the Corporation will not own, or have any interest in, any shares or 
have another ownership interest in any other Person. 

Section 4.9 ABSENCE OF CERTAIN CHANGES 

Except as set forth in Section 4.9 of the Disclosure Letter, since December 31, 2017, (i) no 
result, fact, change, effect, event, circumstance, occurrence or development has occurred or 
arisen which has had or would reasonably be expected to have, individually or in the aggregate, 
a Material Adverse Effect, (ii) the Corporation has conducted the Purchased Business in all 
material respects in the Ordinary Course; and (iii) neither the Vendor nor the Corporation has 
taken any of the actions that would be prohibited by Section 6.1 during the Interim Period. 

Section 4.10 COMPLIANCE WITH LAWS 

The Purchased Business has been and is currently being conducted in compliance, in all 
material respects, with all applicable Laws and Regulatory Guidelines. Since February 6, 2016, 
neither the Vendor nor the Corporation has received any written notic~ of any actual or alleged 
material non-compliance or violation of any Laws or Regulatory Guidelines in connection with 
the ownership of the Assets, the Exploitation of the Products or the operation of the Purchased 
Business. 

Section 4.11 LITIGATION 

Section 4.11 of the Disclosure Letter sets forth a list of all actions and proceedings to 
which the Corporation is a party, or that relates to any of the Assets or the Purchased Business 
as of the date of this Agreement. Except as set forth in Section 4.11 of the Disclosure Letter, there 
is no action or proceeding against or involving the Corporation, or that relates to the Assets or 
the Purchased Business (whether in progress, pending or, to the knowledge of the Vendor, 
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threatened) that, individually or in the aggregate, if adversely determined, would reasonably be 
expected to prevent or significantly impede or materially delay the completion of the 
transactions contemplated by the Agreement or the ability of the Purchaser to conduct the 
Purchased Business after the Closing in substantially the same manner as conducted before the 
Closing. 

Section 4.12 REAL PROPERTY 

(1) Section 4.12 of the Disclosure Letter contains a list of all agreements (including, without 
limitation, leases, subleases, rental, license, occupancy, and warehousing agreements) 
granting the Corporation the right to occupy and utilize leased real property in 
connection with the Purchased Business (the "Real Property Leases") as tenant. Each of 
the Real Property Leases is a valid leasehold, sublease interest or comparable right, 
enforceable against the tenant thereunder in accordance with its terms. Except as set 
forth in Section 4.12 of the Disclosure Letter the Corporation is not the owner of, nor is 
subject to any agreement or option to own, any real property or any interest in any real 
property. 

(2) With respect to each Real Property Lease: 

(a) all obligations of the applicable tenant have been duly observed and performed 
in all material respects, including payment of all rents and additional rents due 
and payable thereunder, subject to customary year-end adjustments; and 

(b) the Corporation, nor to the knowledge of the Vendor, any other party to a Real 
Property Lease, is in material breach, or has receiv,ed notice of an alleged 
material breach of, any covenant, condition or obligation contained therein. 

Section 4.13 CONTRACTS 

(1) Except as set forth in Section 4.13 of the Disclosure Letter, as of the date of this 
Agreement, the Corporation is not a party to or bound by any of the following types of 
Contract (other than an Employment Contract or an Employee Plan) (each of the 
following types of Contracts, a "Material Contract"): 

(a) any Contract which is both (A) reasonably expected to involve the payment or 
receipt in 2018 or any subsequent calendar year of an amount in excess of 
$250,000, and (B) not terminable by the Corporation without liability on three (3) 
months' notice or less; 

(b) any credit agreement, loan agreement, indenture, note, mortgage, security 
agreement, loan commitment, guarantee or other Contract relating to the 
indebtedness of the Corporation or creating a Lien relating thereto in an amount 
in excess of $250,000; 

(c) any real property lease, rental or occupancy agreement under which the 
Corporation continues to have obligations or rights; 
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(d) any Contract pursuant to which the Corporation (i) is granted or obtains or 
agrees to obtain any right or license to use any material Intellectual Property, (ii) 
is restricted in its right to use or register any material Intellectual Property 
owned by the Corporation, or (iii) grants, or agrees to grant, to any other Person 
any right or license to use, obtain, enforce or register any material Intellectual 
Property owned by the Corporation, including any license agreements, option 
agreements and covenants not to sue; 

(e) any Contract entered into since December 31, 2015: (i) relating to the merger, 
consolidation, reorganization, liquidation, dissoh.).tion or any similar 
extraordinary transaction with respect to the Corpora~ion, or (ii) relating to a 
material acquisition or disposition of the assets or properties by the Corporation; 

(f) any Contract relating to any partnership, strategic alliance or joint venture or 
similar arrangement; 

(g) any Contract with a Governmental Entity; 

(h) any Contract with an officer, director, employee, shareholder or any other Person 
not dealing at arm's length with the Corporation (within the meaning of the Tax 
Act) except for Employment Contracts or Employment Plans; 

(i) any Contract requiring the payment by the Corporation of a material royalty, 
override or similar commission; and 

(j) a Contract that is otherwise material to the Corporation or the Purchased 
Business. 

(2) True, correct and complete copies of each Material Contract ir;. effect on the date hereof 
that has not been part of the Vendor Public Disclosure Record have been provided or 
otherwise made available to the Purchaser. 

(3) Neither the Corporation, nor to the knowledge of the Vendor, any of the other parties 
thereto, is in material breach or violation of, is in material default under, or failed to 
perform any act which could result in a material default under (in each case, with or 
without notice or lapse of time or both), any Material Contract, and the Corporation has 
not received or given any notice of actual or alleged default under, or actual or 
threatened termination of, any Material Contract. To the knowledge of the Vendor, there 
exists no state of facts which, after notice or lapse of time or both, would constitute a 
material default under or material breach or violation of any Material Contract or the 
inability of a party to any Material Contract to perform its obligations thereunder in all 
material respects. To the knowledge of the Vendor, no Person has challenged in writing 
the validity or enforceability of any Material Contract. 

Section 4.14 TAXES 

(1) Except as set forth in Section 4.14 of the Disclosure Letter, the Corporation (and to the 
extent applicable, the predecessor entity MFI) has duly and timely made or prepared all 
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material Tax Returns required to be made or prepared by it, has duly and timely filed all 
material Tax Returns required to be filed by it with the appropriate Goverru-nental Entity 
and has completely and correctly reported all income and all other amounts or 
information required to be reported thereon. 

(2) Except as set forth in Section 4.14 of the Disclosure Letter, the Corporation (and to the 
extent applicable, the predecessor entity MFI) has: (A) duly and timely paid all material 
Taxes due and payable by it other than those that are being contested in good faith 
pursuant to applicable Laws and in respect of which adequate reserves have been 
established in accordance with U.S. GAAP in the Vendor Financials and/or the 
Corporation Financial Information; (B) duly and timely withheld all material Taxes and 
other amounts required by applicable Laws to be withheld by it and has duly and timely 
remitted to the appropriate Governmental Entity such Taxes and other amounts 
required by applicable Laws to be remitted by it; and (C) duly and timely collected all 
material amounts on account of employment, sales or transfer taxes, including goods 
and services, harmonized, sales, value added and federal, provincial, state or territorial 
sales taxes, required by applicable Laws to be collected by it and has duly and timely 
remitted to the appropriate Governmental Entity any such amounts required by 
applicable Laws to be remitted by it. Adequate reserves and provisions for Taxes 
accrued but not yet due on or before the Closing Date are reflected in accordance with 
U.S. GAAP in the Vendor Financials and/or the Corporation Financial Information. 

(3) To the knowledge of the Vendor, there are no Liens for Taxes on the property or assets 
of the Corporation, except for Permitted Liens. The Corporation is registered for 
purposes of the Tax imposed under HST Legislation its registration number is 85828 
4979 RC0005. ' 

(4) The Vendor has made available to the Purchaser complete and.correct copies of all Tax 
Returns of the Corporation that have been filed as of the date hereof (except Tax Returns 
for periods in respect of which the applicable statutory period of limitations has expired) 
and copies of all its correspondence with Governmental Entities related to Taxes of the 
Corporation. 

(5) To the knowledge of the Vendor or the Corporation, (i) no unresolved assessments, 
reassessments, audits, claims, actions, suits, proceedings or investigations exist or have 
been initiated with regard to any Taxes or Tax Returns of the Corporation and (ii) no 
assessment, reassessment, audit or investigation by any Governmental Entity is 
underway, threatened or imminent with respect to Taxes for which the Corporation may 
be liable, in whole or part. 

( 6) The Corporation has not requested or entered into any agreement or other arrangement 
or executed any waiver providing for any extension of time within which (i) to file any 
Tax Return in respect of any Taxes for which the Corporation is or may be liable; (ii) to 
file any elections, designations or similar filings relating to Taxes for which the 
Corporation is or may be liable; (iii) the Corporation is required to pay or remit any 
Taxes or amounts on account of Taxes; or (iv) any Governmental Entity may assess or 
collect Taxes for which the Corporation is or may be liable. 
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(7) For all transactions between the Corporation and any non-resident Person with whom 
the Corporation was not dealing at arm's length during a taxation year commencing 
after 1998 and ending on or before the Closing Date, the Corporation has made or 
obtained records or documents that meet the requirements of paragraphs 247(4)(a) to (c) 
of the Tax Act. 

(8) The Corporation has not entered into any advance pricing agreement with any 
Governmental Entity. 

(9) There are no circumstances which exist and would reasonably be expected to result in, 
or which have existed and resulted in, the application of any of sections 78, 80, 80.01, 
80.02, 80.03 or 80.04 of the Tax Act, or any equivalent provision of the taxation 
legislation of any province or any other jurisdiction, to the Corporation at any time up to 
and including the Closing Date in respect of any transaction entered into. 

(10) The Corporation will not be required to include in any Tax. period ending after the 
Closing Date any taxable income attributable to income that accrued (or cash that was 
received), but was not recognized, in any taxable period ending on or before the Closing 
Date as a result of a reserve, deduction, prepaid amount, advance payment, election, tax 
credit, the cash method of accounting, the instalment method of accounting, a change in 
the method of accounting, an agreement with any Governmental Entity, any provision 
of local, provinciat territorial, federal or foreign Tax Law, or for any other reason. 

(11) Neither the Vendor nor the Corporation is a non-resident of Canada for the purposes of 
the Tax Act. 

Section 4.15 EMPLOYEE AGREEMENTS; EMPLOYEE PLANS 

(1) Except as set forth in Section 4.15 of the Disclosure Letter or a8 provided by applicable 
Law, the Corporation is not a party to or bound or governed by' (or currently negotiating 
in connection with entering into), or subject to, or has any liability with respect to: 

' 
(a) any collective bargaining or union agreements or other Contract with a labour 

union, labour organization or employee association, or any actual or, to the 
knowledge of the Vendor, threatened application for certification, recognition or 
bargaining rights in respect of the Corporation or any action or proceeding 
seeking to compel the Corporation to bargain with any labour organization as to 
wages or conditions of employment; 

(b) any organized labour dispute, work stoppage or slowdown, strike or lock-out or 
other labor difficultly relating to or involving any Employees; or 

(c) any actual or, to the knowledge of the Vendor, threatened grievance, claim or 
other proceeding arising out of or in connection with any labour or employment 
matter or independent or dependent contractor relationship. 
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True/ complete and correct copies of the agreements/ arrangements/ plans and 
understandings referred to in paragraph (1) of this Section 4.15 have been provided or 
otherwise made available to the Purchaser. 

(2) Section 4.15 of the Disclosure Letter contains (i) a complet~ and correct list of all 
Employees/ including those individuals on disability leave, parental leave or other 
absence and Section 4.15 of the Disclosure Letter sets out their respective positions, age, 
dates of hire with the Corporation, or any predecessor entities of the Corporation, 
current salaries, benefits and other remuneration and accrued but unused vacation time 
and (ii) a list of all written employment agreements between the Corporation and such 
Employees. 

(3) Section 4.15 of the Disclosure Letter contains a complete and correct list of all Employee 
Plans. The Vendor has made available to the Purchaser complete and accurate copies of 
all the Employee Plans, together with all related documentation, including all insurance 
policies, trust documents, employee booklets, funding and investment management 
agreements, summary plan descriptions, financial statements or asset statements. Except 
as set forth in Section 4.15 of the Disclosure Letter, the Corporation does not have any 
liability with respect to any actual or, to the knowledge of the Vendor or the 
Corporation, threatened grievance, claim or other proceeding arising out of or in 
connection with any of the Employee Plans. 

Section 4.16 INTELLECTUAL PROPERTY 

(1) Section 4.16 of the Disclosure Letter sets forth a correct and complete list of (a) all of the 
Intellectual Property owned by the Corporation that is (i) material to the Purchased 
Business, and (ii) registered/issued or for which applications for registration or issuance 
are pending, indicating, for each item of Intellectual Property, the owner, registration, 
patent or application number (as applicable) and the applicable filing jurisdiction, and 
(b) all Intellectual Property licensed by the Corporation from third parties, other than 
normal and routine off-the-shelf software license agreements. The Intellectual Property 
set forth on Section 4.16 of the Disclosure Letter is the only Intellectual Property 
necessary for and material to the operation of the Purchased Business as presently 
conducted other than off-the-shelf software license agreements. Except as set forth in 
Section 4.16 of the Disclosure Letter, the Corporation is the owner of record with respect 
to all material Intellectual Property of the Corporation and each of the applications or 
registrations for Intellectual Property set forth in Section 4.16 of the Disclosure Letter, 
and, to the knowledge of the Vendor and the Corporation, all such Intellectual Property 
is subsisting, valid, and enforceable. 

(2) Except as set forth in Section 4.16 of the Disclosure Letter,· the Corporation owns, 
directly and exclusively, all right, title and interest in and to, free and clear of all Liens 
(other than Permitted Liens), or has a valid and exclusive right to use, all Intellectual 
Property related to the Products and necessary for the conduct of the Purchased 
Business as presently conducted (including all Intellectual Property set forth in Section 
4.16 of the Disclosure Letter). 
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(3) To the knowledge of the Vendor, there is no valid basis for "a claim of infringement, 
misappropriation or other violation of material Intellectual Pr~perty rights against the 
Corporation in respect of the conduct of the Purchased Business as presently conducted. 
To the knowledge of the Vendor, (i) there is no legal proceeding pending and served 
against the Corporation claiming any actual, alleged or suspected infringement, 
misappropriation or other violation of any Intellectual Property right of another person 
by the Corporation and (ii) since January 1, 2017 the Corporation has not received any 
written notice or other written communication of any claim relating to any actual, 
alleged or suspected infringement, misappropriation or other violation of any 
Intellectual Property right of another person by the Corporation. 

(4) Except as set forth in Section 4.16 of the Disclosure Letter, to the knowledge of the 
Vendor, no Person is infringing, misappropriating or otherwise violating any material 
Intellectual Property owned by the Corporation and no such claims have been asserted 
or threatened against any Person by the Vendor or the Corporation, or to the knowledge 
of the Vendor, any other Person, in the three (3) years pre"ceding the date of this 
Agreement. 

(5) The Corporation has taken reasonable commercial measures tq maintain the secrecy of 
its Intellectual Property that it considers to be trade secrets or confidential information. 

(6) Except as set forth in Section 4.16 of the Disclosure Letter, and to the knowledge of the 
Vendor, the Corporation is not a party to any agreement, contract or Order that in any 
way limits or restricts any Intellectual Property that the Corporation owns and/ or 
currently uses to conduct the Purchased Business, other than normal and routine off-the
shelf software license agreements. 

Section 4.17 REGULATORY MATTERS 

(1) Since December 31, 2016, to the knowledge of the Vendor, the Purchased Business is 
being conducted in material compliance with all Laws goverrung the importation and 
distribution of the Products, including without limitation, to the extent applicable, the 
Canada FDA (including the Food and Drug Regulations and Medical Devices 
Regulations) and the Controlled Drugs and Substances Act and its associated 
regulations. 

(2) The Corporation holds all material Authorizations and has made all material filings 
related thereto necessary for the operation of the Purchased Business, the ownership and 
use of the Assets and the Exploitation of the Products, including without limitation 
notices of compliance, drug identification numbers, drug establishment licenses, medical 
device establishment licenses and medical device licenses (the "Business 
Authorizations"). Section 4.17 of the Disclosure Letter sets fortli a true and complete list 
of all Business Authorizations. All Business Authorizations are valid and in full force 
and effect or are in the process of being obtained in the Ordinary Course. The 
Corporation is not in default or breach of any Business Authorization and no 
proceedings are pending or, to the knowledge of the Vendor, threatened to revoke or 
limit any Business Authorization. To the knowledge of the Vendor, all Business 
Authorizations are renewable by their terms or in the Ordinary Course. Neither the 
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Vendor nor any Affiliate of the Vendor (other than the Corporation) owns or has any 
proprietary, financial or other interests (direct or indirect) in any Business 
Authorization. 

(3) Since December 31, 2017, the Corporation has not either voh:u"Ltarily or involuntarily 
initiated, conducted or issued, or caused to be initiated, conducted or issued, any recall/ 
field notification, field correction, market withdrawal or replacement, warning, "dear 
doctor" letter, investigator notice, safety alert or other notice or action relating to an 
alleged lack of safety, lack of efficacy, adulteration, misbranding or lack of regulatory 
compliance of any Product. 

(4) The Vendor has made available to the Purchaser complete and accurate copies of/ all: (a) 
serious adverse event reports, periodic adverse event reports and other 
pharmacovigilance reports and data, and (b) material communications with 
Governmental Entities, and material documents and other infprmation submitted to or 
received by or on behalf of the Corporation with or from any Governmental Entity 
relating to the Products, including inspection reports, warning letters and similar 
documents which are in the possession of the Vendor or the C:::orporation, or to which 
the Vendor or the Corporation has contractual access rights. 

(5) Except as set forth in Section 4.17 of the Disclosure Letter, since February 5, 2016, the 
Corporation has not conducted (or caused to be conducted) any clinical trials. 

Section 4.18 BOOKS AND RECORDS 

The Books and Records, including for greater certainty the corporate records and minute 
books of the Corporation, have been maintained in accordance with all applicable Laws in all 
material respects, and such Books and Records are complete and accurate in all material 
respects. True and correct copies of all material Books and Records have been made available to 
the Purchaser. 

Section 4.19 ENVIRONMENTAL MATTERS 

(a) the Corporation is now and has been in material compl.iance with all applicable 
Environmental Laws; (b) there is no material Environmental Claim pending or, to the 
knowledge of the Vendor, threatened against the Corporation, to the knowledge of the Vendor, 
against any Person whose liability for such Environmental Claims the Corporation has retained 
or assumed either contractually or by operation of law, and, to the knowledge of the Vendor, 
there are no actions, activities, circumstances, facts, conditions, events or incidents that would 
reasonably be expected to give rise to any such Environmental Claims; (c) to the knowledge of 
the Vendor, no property currently or formerly owned, leased or opera~ed by the Corporation or 
any former subsidiaries of the Corporation (including soils, groundwater, surface water, 
buildings or other structures), or any other location, is contaminated with any Hazardous 
Substance in a manner that would reasonably be expected to require remedial, investigation or 
clean-up activities by the Corporation or by any Person whose liability' for such Environmental 
Claims the Corporation has or may have retained or assumed either contractually or by 
operation of law; (d) the Corporation is not subject to any Order· or agreement with any 
Governmental Entity, or any indemnity or other agreement with any third party, concerning 
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liabilities or obligations relating to any Environmental Law or otherwise relating to any 
Hazardous Substance; (e) the Corporation has all of the material envir.c_:mmental Authorizations 
necessary for the conduct and operation of the Purchased Business as now being conducted, 
and all such environmental Authorizations are in good standing; and (f) Section 4.19 sets forth a 
complete and accurate list of, and the Vendor has delivered or otherwise made available to the 
Purchaser copies of, all Phase I or II environmental site assessments (or similar reports), or 
material documents relating to any alleged or actual non-compliance with applicable 
Environmental Law by the Corporation in connection with any of the ~eal Property Leases. 

Section 4.20 INSURANCE 

Section 4.20 of the Disclosure Letter contains an accurate and complete list as of the date 
of this Agreement of all insurance policies which are maintained with respect to the Purchased 
Business. The Corporation is not in default with respect to the payment of any premiums under 
such insurance policies and has not failed to give any notice or to present any material claim 
under such insurance policy in a due and timely fashion. 

Section 4.21 PRODUCT WARRANTIES 

Section 4.21 of the Disclosure Letter sets forth a true, correct and complete list of all 
material warranties given by the Corporation to purchasers of the Products that are still in 
effect. 

Section 4.22 PRODUCT COMPLAINTS 

Except as set forth in Section 4.22 of the Disclosure Letter, since February 5, 2016, the 
Corporation has not received any material complaints, and is not aware of any basis for any 
such complaints, from any customer relating to any of the Products which has not been 
completely remedied and/ or satisfied by the Corporation. 

Section 4.23 SUPPLIERS, MANUFACTURERS, CUSTOMERS, DISTRIBUTORS AND 
WHOLESALERS 

Section 4.23 of the Disclosure Letter sets forth a true, correct and complete list of the top 
10 suppliers (or an otherwise material list of), manufacturers, customers, distributors and 
wholesalers of the Corporation and there has been no termination or cancellation of, and no 
material modification or change in, the Corporation's business relationship with any major 
supplier, manufacturer, customer, wholesaler, distributer or group of major customers or 
suppliers since December 31,2017. 

Section 4.24 INVENTORY 

(1) The Inventory levels have been maintained at such amounts as are required for the 
operation of the Purchased Business in the Ordinary Course. No Products are currently 
on backorder and the Corporation has not received notice of any planned or threatened 
backorder. 
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(2) Except for Inventory in transit, all Inventory is situated at th.e locations set forth in 
Section 4.24 of the Disclosure Letter. 

Section 4.25 RELATED PARTY TRANSACTIONS 

(1) Except as set forth in Section 4.25 of the Disclosure Letter, since January t 2017, the 
Corporation has not made any payment or loan to, or borrowed any monies from or is 
otherwise indebted to, any officer, director, employee, trustee or shareholder or any 
Person with whom the Corporation is not dealing at arm's length (within the meaning of 
the Tax Act) or any Affiliate or spouse of any of the foregoing (each, a "Related 
Person"). 

(2) Except as set forth in Section 4.25 of the Disclosure Letter, neither the Vendor nor any 
Affiliate of the Vendor (each, a "Related Party") is a party to any Contract with the 
Corporation, no Related Party is indebted to the Corporation and the Corporation is not 
indebted to any Related Party. 

(3) Except as set forth in Section 4.25 of the Disclosure Letter, no ,Related Person: (i) to the 
knowledge of the Vendor, possesses, directly or indirectly, any financial interest in, or is 
a director, officer or employee of, any Person which is a competitor or supplier, dealer, 
lessor or lessee of the Corporation; or (ii) has any interest in any assets used or held for 
use by the Corporation. ' 

Section 4.26 INFORMATION TECHNOLOGY 

Each of the Vendor and the Corporation, as applicable, has taken comn:tercially reasonable steps 
and implemented commercially reasonable. safeguards to ensure that the IT Systems are 
substantially free from Harmful Code. The IT Systems are reasonably sufficient for the 
immediate and anticipated future needs of the Purchased Business, including as to capacity and 
scalability. The IT Systems are in good working condition to effectively perform all computing, 
information technology and data processing operations necessary for the operation of the 
Purchased Business. In the two-year period prior to the date of this Agreement, there has been 
no failure, breakdown or continued substandard performance of any IT System that has caused 
a material disruption or interruption in or to the operation of any material portion of the 
Purchased Business. Each of the Vendor and the Corporation, a~ applicable, has taken 
commercially reasonable steps to provide for the remote-site back-up· of data and information 
critical to the conduct of the Purchased Business in a commercially reasonable attempt to avoid 
material disruption to, or material interruption in, the conduct of the Purchased Business. The 
Corporation has in place industry standard (and, in any event, not less than commercially 
reasonable) disaster recovery and business continuity plans, procedures and facilities. 

Section 4.27 BROKERS AND FINDERS 

Neither the Vendor nor the Corporation has used any broker or finder in connection 
with the transactions contemplated hereby, except that the Vendor has engaged the Vendor 
Financial Advisors as its financial advisors, and no other broker, finder or investment banker is 
entitled to any fee or commission from the Vend or or the Corporation in connection with the 
transactions contemplated hereby. 
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Section 4.28 NO OTHER REPRESENTATIONS AND WARRANTIES 

Except for the representations and warranties made by the Vendor and the Corporation 
in this Exhibit "A" or in any Ancillary Agreement to be delivered by the Vendor pursuant to 
this Agreement, none of the Vendor, the Corporation or any other Person makes any express or 
implied representation or warranty with respect to the Vendor, tf:e Corporation or their 
respective businesses, assets, operations, liabilities, condition (fin<;l.ncial or otherwise) or 
prospects, and the Vendor and the Corporation hereby disclaim any such other representations 
or warranties. In particular, without limiting the foregoing disclaimer, except for the 
representations and warranties made by the Vendor or the Corporation in this Exhibit "A" or in 
any Ancillary Agreement to be delivered by the Vendor pursuant to .this Agreement, none of 
the Vendor, the Corporation or any other Person makes or has made any representation or 
warranty to the Purchaser or any of their respective representatives with respect to (i) any 
financial projection, forecast, estimate, budget or prospective information relating to the 
Corporation or its businesses or operations or (ii) any oral or written information furnished or 
made available to the Purchaser or any of their respective representatives in the course of their 
due diligence investigation of the Vendor or the Corporation, the negotiation of this Agreement 
or the consummation of the transactions contemplated by this Agreement, including the 
accuracy, completeness or currency thereof, and none of the Vendor;·the Corporation or any 
other Person will have any liability to the Purchaser or any other P.erson in respect of such 
information, including any subsequent use of such information, except in the case of fraud. 
Notwithstanding anything contained in this Agreement to the contrary, the Vendor and the 
Corporation acknowledge and agree that none of the Purchaser or any other Person has made 
or is making any representations or warranties whatsoever, express or implied with respect to 
the Purchaser or the Purchaser's businesses, assets, operations, liabilij:ies, conditions (financial 
or otherwise) or prospects, beyond those expressly made by the Purchaser in Exhibit "B", 
including any implied representation or warranty as to the accuracy or completeness of any 
information regarding the Purchaser furnished or made available to the Vendor and the 
Corporation, or any of its representatives. 
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Exhibit "B" 
Representations and Warranties the Purchaser 

Section 5.1 INCORPORATION AND QUALIFICATION 

The Purchaser is a corporation duly incorporated and validly existing under the Laws of 
its jurisdiction of incorporation and it has the requisite corporate power to enter into and 
perform its obligations under this Agreement and the Ancillary Agreements to which it is or 
will be a party and to complete the transactions contemplated hereby and thereby. 

Section 5.2 AUTHORITY 

The execution and delivery of trJs Agreement and each of the Ancillary Agreements to 
which the Purchaser is or will be a party, the performance of its obligations hereunder and 
thereunder and the completion of the transactions contemplated hereby and thereby have been, 
or will be at or prior to Closing, duly authorized by all necessary corpqrate action on the part of 
the Purchaser. 

Section 5.3 NO CONFLICT 

Except for the Bidding Procedures Orders and the Approval Order the execution and 
delivery of and performance by the Purchaser of this Agreement and tbe Ancillary Agreements 
to which it is or will be a party: 

(1) Do not and will not constitute or result in a violation or breach of, or conflict with, or 
allow any Person to exercise any rights under, any of the t~rms or provisions of its 
constating documents or by-laws. 

(2) Do not and will not constitute or result in a breach or violation of, or conflict with or 
allow any Person to exercise any rights under, any material contract, license, lease or 
instrument to which it is a party. 

(3) Do not result in the violation of any Law applicable to the Purch.aser. 

Section 5.4 REQUIRED AUTHORIZATIONS 

No filing with, notice to or Authorization of, any Governmental Entity is required on the 
part of any Purchaser as a condition to the lawful completion of the transactions contemplated 
by this Agreement or the Ancillary Agreements to which it is or will be a party. 

Section 5.5 EXECUTION AND BINDING OBLIGATION 

This Agreement and each of the Ancillary Agreements to which the Purchaser is or will 
be a party has been, or will be at or prior to Closing, duly executed and delivered by the 
Purchaser, and constitutes, or will constitute, a legal, valid and bjnding obligation of the 
Purchaser, enforceable against the Purchaser in accordance with its te-rms, in each case to the 
extent applicable, except as such enforceability may be limited by bankruptcy, insolvency, 
reorganization, fraudulent transfer, moratorium and other similar Laws relating to limitations 
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of actions or affecting the availability of equitable remedies and the enforcement of creditors' 
rights generally and by general principles of equity. 

Section 5.6 PURCHASER'S FINANCING 

The Purchaser has delivered to the Vendor a true, accurate and complete copy of 
the Commitment Letter by Deerfield pursuant to which Deerfield ·has agreed to lend the 
amounts set forth therein on the terms and subject only to the conditions set forth therein, for 
the purpose of funding the transactions contemplated by this Agreement (the financing 
contemplated by the Commitment Letter, the "Debt Financing"). As of the date of this 
Agreement, (a) the Commitment Letter is in full force and effect and c6nstitutes legal, valid and 
binding obligations of the Purchaser and, to the knowledge of the Purchaser, Deerfield, (b) the 
Commitment Letter has not been amended or modified and no such amendment or 
modification is contemplated by the Purchaser, and (c) assuming the satisfaction of the 
conditions set forth therein, the Debt Financing will be sufficient to pay the Purchase Price and 
any other amounts to be paid or repaid by the Purchaser under this Agreement or as a result of 
the transactions contemplated by this Agreement. There are no conditions precedent related to 
the funding of the full amount of the Debt Financing other than as expressly set forth in the 
Commitment Letter; and there are no side letters or other contracts, understandings or 
arrangements (oral or written) related to the Debt Financing between the Purchaser and 
Deerfield other than the Commitment Letter. As of the date of 'this Agreement, to the 
Purchaser's knowledge and excluding any conditions where the faihp;e to be so satisfied is a 
result of the Vendor's material breach of any of its obligations under this Agreement or a 
material breach by Deerfield/ no event has occurred that (with or without notice or lapse of time 
or both) would reasonably be expected to constitute or result in a breach or default under the 
Commitment Letter or make the Purchaser unable to satisfy on a timely basis any term or 
condition of the Commitment Letter (whether or not such condition is contained in the 
Commitment Letter), and the Purchaser is not aware of any fact or occurrence that makes any of 
the representations or warranties of the Purchaser relating to Purchaser in the Commitment 
Letter inaccurate in any material respect. Subject to the terms and conditions of the 
Commitment Letter and subject to the satisfaction of the conditions contained in Section 7.1 and 
Section 7.2, (x) the Purchaser does not have any reason to believe that it will be unable to satisfy 
on a timely basis any term or condition to be satisfied by it and contained in the Commitment 
Letter, and (y) the aggregate proceeds contemplated by the Commitment Letter will be 
sufficient for the Purchaser to consummate the transactions contemplated hereby upon the 
terms and conditions contemplated hereby and pay all related fe~s and expenses related 
thereto. 

Section 5.7 LITIGATION 

Except as disclosed in the Purchaser Disclosure Documents, there are no material 
actions, suits, appeals, claims, applications, investigations, Orders, proceedings, grievances, 
arbitrations or alternative dispute resolution processes in progress, pending, or to the 
Purchaser's knowledge, threatened against the Purchaser, which prohibits, restricts or seeks to 
enjoin the transactions contemplated by this Agreement. 
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Section 5.8 BROKERS 

No broker, agent or other intermediary is entitled to any fee, commission or other 
remuneration in connection with the transactions contemplated by this Agreement and the 
Ancillary Agreements based upon arrangements made by or on behalf of the Purchaser. 

Section 5.9 TAX 

The Purchaser is not a non-resident of Canada withL11 the meaning of the Tax Act. 

Section 5.10 NO OTHER REPRESENTATIONS AND WARRANTIES 

Except for the representations and warranties made by the Purchaser in this Exhibit "B" 
or in any Ancillary Agreement to be delivered by the Purchaser pursuant to this Agreement, 
none of the Purchaser or any other Person makes any express or implied representation or 
warranty with respect to the Purchaser, and the Purchaser hereby disclaims any such other 
representations or warranties. 
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Court File No. CV-18-603054-00CL 

ONTARIO 

SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

THE HONOURABLE MR. o, THEe 

JUSTICE DUNPHY 

) 

) 

) DAY OF 0,2018 

I' 

IN THE MATTER OF THE COMPANIES' CREDITORS AR~NGEMENT 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 

APPROVAL AND VESTING ORDER 

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

Pharmaceuticals Canada Inc. (" Aralez Canada" and, together with API, the 

"Applicants"), pursuant to the Companies' Creditors Arrangement' Act, R.S.C. 1985, c. C-

36, as amended (the "CCAA"), for an Order, among other things, (i) approving the sale 

transaction (the "Transaction") contemplated by a share pu_rchase agreement (the 

"Share Purchase Agreement") among API, as vendor, Aralez Canada, as the company, 

and Nuvo Pharmaceuticals Inc., as the purchaser (the "Purchaser.") dated September e, 

2018, an unredacted copy of which is appended to the confidential supplement (the 

"Confidential Supplement") to the • Report of the Richter· Advisory Group Inc. 

("Richter") dated e, 2018 (the "Report") in its capacity as Monitor of the Applicants 

(the "Monitor"), (ii) vesting in the Purchaser all of API's right, title and interest in and 

to the Purchased Shares, (iii) authorizing and directing the Monitor, in consultation 
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with API and Deerfield Management Company, L.P. ("Deerfield"), to make certain 

payments, distributions and disbursements as set out in this order, in each case subject 

to maintaining the Reserve (as defined below) from the proceeds pf the Transaction, and 

(iv) granting the other relief set out herein, was heard this day at 330 University 

Avenue, Toronto, Ontario. 

ON READING the Motion Record of the Applicants 'filed in respect of this 

motion and the Report, and on hearing the submissions of counsel for the Applicants, 

the Monitor, Deerfield, and the Purchaser, no one appearing for ~nyother person on the 

service list, although properly served as appears from the affidavit of service filed: 

SERVICE 

1. THIS COURT ORDERS that the time and method of ser.vice and notice of this 

Motion is hereby abridged and validated and that this Motion ~is properly returnable 

today without further service or notice thereof. 

DEFINED TERMS 

2. THIS COURT ORDERS that capitalized terms used and -ry.ot defined herein shall 
. 

have the meanings given to them in the Share Purchase Agreement. 

APPROVAL OF THE TRANSACTION 

3. THIS COURT ORDERS AND DECLARES that the Transaction is hereby 

approved and the execution by the Applicants of the Share Pur.chase Agreement and 
' . 

the entering into of the Transaction is hereby authorized, ratified and approved, with 

such minor amendments to the Share Purchase Agreement as the Applicants and the 

Purchaser may agree to with the consent of the Monitor. The Applicants are hereby 

authorized and directed to perform their obligations under the Share Purchase 

Agreement and any ancillary documents related thereto and to take all such additional 
'" steps and actions and to execute such additional documents as may be required by the 
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Share Purchase Agreement or necessary or desirable for completion of the Transaction 

and for the conveyance of the Purchased Shares to the Purchaser. 

VESTING OF THE PURCHASED SHARES 

4. THIS COURT ORDERS AND DECLARES that upon the delivery of a 

Monitor's certificate to the Purchaser substantially in the form attached as Schedule A 

hereto (the "Monitor's Certificate"), all of API's right, title and interest in and to the 

Purchased Shares described in the Share Purchase Agreement shall vest absolutely in 

the Purchaser, free and clear of and from any and all security interests (whether 

contractual, statutory, or otherwise), hypothecs, mortgages, trusts or deemed trusts 

(whether contractual, statutory, or otherwise), liens, executions, levies, charges, or other 

financial or monetary claims, whether or not they have attached or been perfected, 

registered or filed and whether secured, unsecured or otherwise (collectively, the 

"Claims") including, without limiting the generality of the foregoing: (i) any 

encumbrances or charges created by the Initial Order dated August 10, 2018 (as 

amended and restated, the "Initial Order"); and (ii) all charges, security interests or 

claims evidenced by registrations pursuant to the Personal Property Security Act 

(Ontario) or any other personal property registry system (all of which are collectively 

referred to as the "Encumbrances") and, for greater certainty, this Court orders that all 

of the Encumbrances affecting or relating to the Purchased Shares are hereby expunged 

and discharged as against the Purchased Shares. 

5. THIS COURT ORDERS that for purposes of determining the nature and 

priority of Claims, the net proceeds from the sale of the Purchased Shares shall stand in 

the place and stead of the Purchased Shares, and that from and after the delivery of the 

Monitor's Certificate all Claims and Encumbrances (including those created by the 

Initial Order) shall attach to the net proceeds from the sale of the Purchased Shares with 

the same priority as they had with respect to the Purchased Shares immediately prior to 
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the sale, as if the Purchased Shares had not been sold and remained in the possession or 

control of the person having that possession or control immediately prior to the sale. 

6. THIS COURT ORDERS AND DIRECTS the Monitor to file with the Court a 

copy of the Monitor's Certificate, forthwith after delivery thereof. 

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

Information Protection and Electronic Documents Act, the Monitor is authorized and 

permitted to disclose and transfer to the Purchaser all human resources and payroll 

information in the Applicants' records pertaining to Aralez Canada's past and current 

employees. The Purchaser shall maintain and protect the privacy of such information 

and shall be entitled to use the personal information provided to it in a manner which is 

in all material respects identical to the prior use of such information by the Applicants. 

8. THIS COURT ORDERS that, notwithstanding: 

(a) the pendency of these proceedings; 

(b) any assignment in bankruptcy or any application for a bankruptcy order now 

or hereafter issued pursuant to the Bankruptcy and Insolvency Act (the 

"BIA") and any order issued pursuant to any such application; 

(c) any application for a receivership order; or 

(d) any provisions of any federal or provincial legislation, 

the vesting of the Purchased Shares in the Purchaser pursuant to this Order shall be 

binding on any trustee in bankruptcy that may be appointed in respect of the 

Applicants and shall not be void or voidable by creditors of the Applicants, nor shall it 

constitute nor be deemed to be a fraudulent preference, assignment, fraudulent 

conveyance, transfer at undervalue1 or other reviewable transaction under the BIA or 

any other applicable federal or provincial legislation, nor shall it constitute oppressive 
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or unfairly prejudicial conduct pursuant to any applicable federal or provincial 

legislation. 

DISBURSEMENTS 

9. THIS COURT ORDERS that the disbursements authorized and approved by 

this Order shall at all times be subject to: (i) the completion of the Transaction and the 

receipt of the net proceeds from the sale of the Purchased Shares (the "Sale Proceeds") 

by the Monitor; and (ii) the Monitor retaining from the Sale Proceeds any reserve(s) of 

funds (collectively, the "Reserve") considered necessary or appropriate by the Monitor, 

in consultation with API and Deerfield, including, without limitation, in an amount 

satisfactory to the Monitor, in consultation with API and Deerfield, or in an amount 

determined by the Court, sufficient to (a) satisfy or secure the obligations under the 

Charges, other than the DIP Charge (each as defined in the Initial Order), that rank 

ahead of the applicable debt owing to Deerfield, (b) satisfy any unpaid obligations 

incurred by API since the commencement of the within proceedings, (c) complete the 

within proceedings and satisfy such obligations of API as may arise in so doing, and (d) 

perform any and all obligations, including post-closing obligations, of API under the 

Share Purchase Agreement and any other agreements entered into by API in respect of 

the Transaction (collectively, the "Reserved Obligations"). 

10. THIS COURT ORDERS that, subject to the Reserve, the Monitor is hereby 

authorized and directed to, in consultation with API and Deerfield, disburse the balance 

of the Sale Proceeds on behalf of API to Deerfield on the day of filing of the Monitor's 

Certificate or as soon thereafter as practicable. Such distribution shall be applied: (i) 

first, to the obligations of the API owing to Deerfield under the Definitive Documents 

(as defined in the Initial Order) and (ii) second, to the pre-filing secured debt in favour 

of Deerfield owed by API. 

11. THIS COURT ORDERS that any portion of the Reserve subsequently 

determined by the Monitor, in consultation with API and Deerfield, to no longer be 
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necessary or appropriate to retain, shall be disbursed by the Monitor to Deerfield, to be 

applied: (i) first, to the obligations of API owing to Deerfield under the Definitive 

Documents, if any are remaining, and (ii) second, to the pre-filing secured debt in 

favour of Deerfield owed by API (provided, for greater certainty, that in no 

circumstance shall the aggregate amount of all disbursements to Deerfield exceed the 

quantum of the obligations of API owing to Deerfield). 

12. THIS COURT ORDERS that the Monitor is hereby authorized and empowered 

to, in consultation with API and Deerfield, disburse on behalf of API from time to time 

from the Reserve such amounts as are required to pay the Reserved Obligations 

(provided, for greater certainty, that any amounts paid to the Monitor or its counsel are 

subject to a final approval of such fees and disbursements by this Court). 

13. THIS COURT ORDERS that notwithstanding: 

(a) the pendency of these proceedings; 

(b) any assignment in bankruptcy or any application for a bankruptcy order now 

or hereafter issued pursuant to the BIA and any order issued pursuant to any 

such application; 

(c) any application for a receivership order; or 

(d) any provisions of any federal or provincial legislation, 

the Reserve, payments, distributions and disbursements contemplated in this Order 

shall be binding on any trustee in bankruptcy or receiver that may be appointed, and 

shall not be void or voidable nor deemed to be a preference, assignment, fraudulent 

conveyance, transfer at undervalue or other reviewable transaction under the BIA or 

any other applicable federal or provincial legislation, as against the Applicants, the 

Monitor, Deerfield, or any other person receiving distributions or disbursements 
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pursuant to this Order, and shall not constitute oppressive or unfairly prejudicial 

conduct pursuant to any applicable federal or provincial legislation. 

14. THIS COURT ORDERS that, in addition to the rights and protections afforded 

to the Monitor under the Initial Order, the Monitor shall not be liable for any act or 

omission on the part of the Monitor pertaining to the discharge of its duties under this 

Order, save and except for any claim or liability arising out of any gross negligence or 

wilful misconduct on the part of the Monitor. Nothing in this Order shall derogate from 

the protections afforded to the Monitor by the CCAA, any other federal or provincial 

applicable law or the Initial Order. 

15. THIS COURT ORDERS that, notwithstanding any other provision of this Order 

and without in any way limiting the protections for the Monitor set forth in this Order, 

the Initial Order and the CCAA, the Monitor shall have no obligation to make any 

payment unless the Monitor is in receipt of funds adequate to effect any such payment, 

subject at all times to paragraph 9 of this Order. 

16. THIS COURT ORDERS AND DECLARES that any payments, distributions 

and disbursements under this Order shall not constitute a II distribution" for the 

purposes of section 159 of the Income Tax Act (Canada), section 270 of the Excise Tax 

Act (Canada), section 107 of the Corporations Tax Act (Ontario), section 22 of the Retail 

Sales Tax (Ontario), section 117 of the Taxation Act, 2007 (Ontario) or any other similar 

federal, provincial or territorial tax legislation (collectively, the "Tax Statutes"), and 

that the Monitor in making any such payments, distributions or disbursements is not 

"distributing", nor shall be considered to II distribute" nor to have "distributed", such 

funds for the purpose of the Tax Statutes, and the Monitor shall not incur any liability 

under the Tax Statutes in respect of its making any payments ordered or permitted 

under this Order, and is hereby forever released and discharged from any claims 

against it under or pursuant to the Tax Statutes or otherwise at law, arising in respect of 
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payments made under this Order and any claims of this nature are hereby forever 

barred. 

GENERAL 

17. THIS COURT ORDERS that the Applicants1 the Monitor, the Purchaser and 

Deerfield may apply to the Court as necessary to seek further orders and directions to 

give effect to this Order. 

18. THIS COURT HEREBY REQUESTS the aid and recognition of any court/ 

tribunat regulatory or administrative body having jurisdiction in Canada or in the 

United States to give effect to this Order and to assist the Monitor and its 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 Monitor, as an officer of this Court, as may be necessary 

or desirable to give effect to this Order or to assist the Monitor and its agents in carrying 

out the terms of this Order. 



SCHEDULE A 
FORM OF MONITOR'S CERTIFICATE 

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 

MONITOR'S CERTIFICATE 

RECITALS 

A. The Applicants obtained protection under the Companies' Creditors Arrangement 

Act (the "CCAA") pursuant to an Initial Order of the Ontario Superior Court of Justice 

(Commercial List) (the "Court") dated August 10, 2018 (the "Initial Order"). 

B. Richter Advisory Group Inc. (in such capacity, the "Monitor") was appointed as 

the Monitor of the Applicants in the CCAA proceedings pursuant to the Initial Order. 

C. Pursuant to the Approval and Vesting Order of the Court granted •, 2018 (the 

"Approval and Vesting Order"), the Court approved the share purchase agreement 

dated e 2018 (the "Share Purchase Agreement") among Aralez Pharmaceuticals Inc. 

("API"), as vendor, Aralez Pharmaceuticals Canada Inc. (" Aralez Canada"), as the 

company, and Nuvo Pharmaceuticals Inc., as the purchaser (the "Purchaser") providing 

for, among other things, the sale of all the shares in the capital of Aralez Canada to the 
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Purchaser (the "Purchased Shares"), which vesting is to be effe~tive upon the delivery 

by the Monitor to the Purchaser of this Monitor's Certificate. 

D. Unless otherwise indicated or defined herein, capitalized terms used in this 

Monitor's Certificate shall have the meanings given to them in the Approval and 

Vesting Order. 

THE MONITOR CONFIRMS the following: 

1. The Monitor has received written confirmation, in form and substance 

satisfactory to the Monitor, from the Purchaser and API that: 

(a) all conditions to Closing set forth in the Share Purchase Agreement have 

been satisfied or waived; 

(b) the Purchaser has paid the Purchase Price; 

(c) the Purchase Price has been delivered in accordance with the Share 

Purchase Agreement; and 

(d) the Transaction has been completed to the satisfaction of the Purchaser 

and API, respectively. 

DATED at Toronto, Ontario this ___ day of ______ , 2018. 

RICHTER ADVISORY GROUP INC., 
solely in its capacity as Monitor of the 
Applicants and not in its personal capacity 

Per: 

Name: 

Title: 



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. 

A licants 

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

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 
Proceeding commenced at Toronto 

APPROVAL AND VESTING ORDER 

STIKEMAN ELLIOTT LLP 
Barristers & Solicitors 
5300 Commerce Court West 
199 Bay Street 
Toronto, Canada MSL 1B9 

Ashley Taylor LSUC#: 39932E 
Tel: (416) 869-5236 
E-mail: ataylor@stikeman.com 

Kathryn Esaw LSUC#: 58264F 
Tel: (416) 869-6820 
E-mail: kesaw@stikeman.com 
Fax: (416) 947-0866 

Lawyers for the Applicants 



Exhibit 11D" 
Bidding Procedures Order 



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

THE HONOURABLE MR. 

fUSTICE DUNPHY 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

) 

) 

) 

6\DAY, THEe 

DAYOF 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 
(ReBidding Procedures Approval) 

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 the bidding procedures (the "Bidding Procedures"), was heard this day at 

330 University Avenue, Toronto, Ontario. 

ON READING the affidavit of sworn •, 2018 and the Exhibits attached 

thereto, and the 8 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 counsel sheet, no one else appearing 
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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 

Bidding Procedures, except to the extent of such losses, claims, damages or liabilities 
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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 of the Applicants 

(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) 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 the Administration 

Charge and the DIP Lenders' Charge, each as defined in the Initial Order. 
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PIPED A 

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 Vendors, and shall return all other 

personal information to the Vendors, 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 

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" 
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AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT 
OF ARALEZ PHARMACEUTICALS INC. AND ARALEZ PHARMACEUTICALS CANADA 
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Court File No. CV-18-603054-00CL 

ONTARIO 

SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

THE HONOURABLE MR. ) 

) 

) 

e, THEe 

JUSTICE DUNPHY DAY OF e, 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 

ARALEZ CANADA CCAA TERMINATION ORDER 

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

Pharmaceuticals Canada Inc. (" Aralez Canada" and, together with API, the 

"Applicants"), pursuant to the Companies' Creditors Arrangement Act, R.S.C. 1985, c. C-

36, as amended (the "CCAA"), for an Order, among other things, terminating the 

CCAA proceedings in respect of Aralez Canada upon the filing by Richter Advisory 

Group Inc. ("Richter") in its capacity as Monitor of the Applicants (the "Monitor") of a 

certificate confirming the occurrence of the Aralez Canada CCAA Termination Time 

and granting the other relief set out herein, was heard this day at 330 University 

Avenue, Toronto, Ontario. 

ON READING the Motion Record of the Applicants filed in respect of this 

motion and the • report of the Monitor, and on hearing the submissions of counsel for 

the Applicants, the Monitor, Deerfield Management Company L.P. ("Deerfield"), and 
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Nuvo Pharmaceuticals Inc. (the "Purchaser"), no one appearing for any other person on 

the service list, although properly served as appears from the affidavit of service filed: 

SERVICE 

1. THIS COURT ORDERS that the time and method of service and notice of this 

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

today without further service or notice thereof. 

DEFINED TERMS 

2. THIS COURT ORDERS that capitalized terms used and not defined herein shall 

have the meanings given to them in the share purchase agreement (the "Share Purchase 

Agreement") among API, as vendor, Aralez Canada, as the company, and the 

Purchaser dated •, 2018. 

TERMINATION OF ARALEZ CANADA CCAA PROCEEDINGS AND RELATED 

PROVISIONS 

3. THIS COURT ORDERS that effective at the date and time (the" Aralez Canada 

CCAA Termination Time") on which the Monitor delivers the Monitor's certificate to 

the Purchaser substantially in the form attached as Schedule A hereto (the "Monitor's 

Certificate") these proceedings as they relate solely to Aralez Canada shall be 

automatically terminated and the Initial Order dated August 10, 2018, as amended and 

restated (the "Initial Order") shall have no further force or effect in respect of Aralez 

Canada. Without limiting the generality of the foregoing, at the Aralez Canada CCAA 

Termination Time: (a) the stay of proceedings in respect of Aralez Canada and its 

Property (as defined in the Initial Order) pursuant to paragraphs 14 and 15 of the Initial 

Order shall be lifted; and (b) Richter shall be discharged as Monitor of Aralez Canada 

and shall have no further obligations, responsibilities, duties or rights as Monitor in 

respect of Aralez Canada. 
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4. THIS COURT ORDERS AND DIRECTS the Monitor to: (a) file with the Court 

a copy of the Monitor's Certificate, forthwith after delivery thereof; and (b) serve a copy 

of the Monitor's Certificate on the service list in these proceedings forthwith after 

delivery thereof. 

5. THIS COURT ORDERS that effective at the Aralez Canada CCAA Termination 

Time the style of cause in the within proceedings be and is hereby amended as follows: 

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. 

6. THIS COURT ORDERS that at the Aralez Canada CCAA Termination Time the 

Charges (as defined in the Initial Order) shall be fully, unconditionally and 

automatically terminated, released and discharged as against Aralez Canada and its 

Property. 

7. THIS COURT ORDERS that at the Aralez Canada CCAA Termination Time, in 

accordance with the Deerfield Release Letter, any and all debts, liabilities and 

obligations of Aralez Canada to Deerfield or any Affiliate thereof shaH be fully, finally, 

irrevocably, unconditionally, automatically and forever terminated, waived, 

discharged, extinguished, cancelled, barred and released against Aralez Canada and its 

Property; provided that nothing in this paragraph 7 shall have any effect whatsoever on 

any debts, liabilities or obligations of any Affiliate of Aralez Canada to Deerfield or any 

Affiliate of Deerfield. 

8. THIS COURT ORDERS that at the Aralez Canada CCAA Termination Time, in 

accordance with the releases delivered pursuant to the Share Purchase Agreement, any 

and all debts, liabilities and obligations of Aralez Canada to API or any Affiliate thereof 

shall be fully, finally, irrevocably, unconditionally, automatically and forever 
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terminated, waived, discharged, extinguished, cancelled, barred and released against 

Aralez Canada and its Property. 

9. THIS COURT ORDERS that that, subject to paragraphs 7 and 8 above, all 

agreements, contracts, leases or arrangements, whether written or oral to which Aralez 

Canada is a party (each, an "Agreement") at the Aralez Canada CCAA Termination 

Time shall be and remain in full force and effect as at the Aralez Canada CCAA 

Termination Time, and that Aralez Canada shall remain entitled to all of its rights, 

options and benefits under such Agreements. 

10. THIS COURT ORDERS that any and all Persons, including any and all 

counterparties to an Agreement, are prohibited and forever stayed, barred, estopped 

and enjoined from exercising, enforcing or relying on any rights, remedies, claims or 

benefits (including, without limitation, any contractual termination rights) in respect of 

or as against (i) the Purchaser or any of its Affiliates, (ii) Aralez Canada or its Property, 

or (iii) the respective directors, officers, employees or representatives of the Purchaser 

or any of its Affiliates or Aralez Canada, in any way arising from or relating to: 

(a) the insolvency of the Applicants prior to the Aralez Canada CCAA 

Termination Time or the insolvency or bankruptcy of any entity that, prior to 

the Aralez Canada CCAA Termination Time, was an Affiliate of the 

Applicants (an "Existing Affiliate"); 

(b) the commencement or existence of these proceedings, or any other 

insolvency, restructuring, administration, bankruptcy or similar proceeding 

involving the Applicants or any Existing Affiliate (provided that any such 

proceeding in respect of the Applicants was commenced prior to the Aralez 

Canada CCAA Termination Time) and, for greater certainty, including any 

deferral or interruption of payments and any incurrence or creation of 

charges arising from or relating to any such proceeding; and 
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(c) the entering into and implementation of the Share Purchase Agreement and 

the Transaction, including, without limitation, as a result of a change of 

control of Aralez Canada resulting from the completion of the Transaction. 

For greater certainty and without limiting the generality of the foregoing, all such 

Persons are prohibited from exercising, enforcing or relying on any rights or remedies 

under any Agreement by reason of any restriction, condition or prohibition contained in 

such Agreement relating to any change of control of Aralez Canada, and at the Aralez 

Canada CCAA Termination Time are hereby deemed to waive any defaults relating 

thereto. 

11. THIS COURT ORDERS that, except as set forth in paragraphs 6, 7, 8 and 10 of 

this Order, all obligations of Aralez Canada shall remain as unaffected obligations of 

Aralez Canada upon the CCAA Termination Date. 

CLAIMS BARRED 

12. THIS COURT ORDERS that capitalized terms used in paragraph 12 of this 

Order and not defined herein shall have the meanings given to them in the Claims 

Procedure Order dated •, 2018 (the "Claims Procedure Order"). Effective upon the 

Aralez Canada CCAA Termination Time and without limiting the generality of 

paragraph • of the Claims Procedure Order, where a Claim (including, for greater 

certainty, any Prefiling Claim, Restructuring Period Claim or Director/Officer Claim) 

has not been (i) submitted pursuant to a Proof of Claim actually received by the 

Monitor on or before the Claims Bar Date or the Restructuring Period Claims Bar Date, 

as applicable, or (ii) determined to be a Claim against Aralez Canada by Order of the 

Court or with the consent of the Applicants, the Purchaser and the Monitor, then: 

(a) all Persons holding such a Claim shall be and are hereby forever barred from 

making or enforcing such Claim against any of Aralez Canada, Aralez 

Canada's Business and Property, or any Director or Officer; 
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(b) no Person shall be entitled to receive any payment, distribution or other 

consideration in respect of such Claim from Aralez Canada or any other 

Person, whether prior to, on or after Closing; and 

(c) such Claim shall be fully, finally, irrevocably and forever waived, discharged, 

extinguished, cancelled, barred and released against Aralez Canada, Aralez 

Canada's Business and Property, and all Directors and Officers. 

APPROVAL OF ACTIVITIES 

13. THIS COURT ORDERS that the 8 Report[s] and the activities and conduct of 

the Monitor referred to therein be and are hereby ratified and approved. 

DISCHARGE OF MONITOR AS AGAINST ARALEZ CANADA 

14. THIS COURT ORDERS AND DECLARES that the Monitor has duly and 

properly satisfied, discharged and performed all of its obligations, liabilities, 

responsibilities and duties in respect of Aralez Canada in compliance and in accordance 

with the CCAA, the Initial Order and any other Orders of this Court made in the within 

proceedings. 

15. THIS COURT ORDERS AND DECLARES that effective at the Aralez Canada 

CCAA Termination Time, the Monitor shall be and is hereby discharged as Monitor of 

Aralez Canada and shall have no further duties, obligations, or responsibilities as 

Monitor from and after such time. 

16. THIS COURT ORDERS that effective at the Aralez Canada CCAA Termination 

Time the Monitor and its counsel and each of their respective affiliates, officers, 

directors, partners, employees and agents (collectively, the "Released Persons") are 

hereby released and discharged from any and all claims that any person may have or be 

entitled to assert against the Released Persons, whether known or unknown, matured or 

unmatured, foreseen or unforeseen, existing or hereafter arising, based in whole or in 
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part on any act or omission, transaction, dealing or other occurrence existing or taking 

place on or prior to the date of this Order in any way relating to, arising out of or in 

respect of the within proceedings or with respect to their respective conduct in the 

within proceedings as it relates to Aralez Canada (collectively, the "Released Claims"), 

and any such Released Claims are hereby released, stayed, extinguished and forever 

barred, and the Released Persons shall have no liability in respect thereof, provided that 

the Released Claims shall not include: (i) any claim or liability arising out of any gross 

negligence or wilful misconduct on the part of the Released Parties; and (ii) any 

objection to the fees and disbursements of the Monitor or its counset which fees and 

disbursements shall be passed in accordance with the Initial Order, and nothing herein 

shall release the Monitor from doing so or estop any person from taking a position on 

any motion by the Monitor for the approval of its fees and disbursements and those of 

its legal counsel. 

17. THIS COURT ORDERS that, notwithstanding any provision of this Order 

(other than the termination, release and discharge of the Administration Charge (as 

defined in the Initial Order) as against Aralez Canada pursuant to paragraph 6 hereof), 

the termination of the CCAA proceedings as against Aralez Canada, and the discharge 

of the Monitor as monitor of Aralez Canada, nothing herein shall affect, vary, derogate 

from, limit, or amend, and the Monitor shall continue to have the benefit of, any of the 

rights, approvals and protections in favour of the Monitor at law or pursuant to the 

CCAA, the Initial Order, any other Order of this Court made in the CCAA proceedings 

or otherwise, all of which are expressly continued and confirmed. 

18. THIS COURT ORDERS that, expect with respect to the approval of the 

Monitor's fees and disbursements, from and after the Aralez Canada CCAA 

Termination Time no action or other proceeding may be commenced against any of the 

Released Persons in any way arising from or related to the CCAA proceedings of Aralez 

Canada, except with the prior leave of this Court and on seven days' prior written 

notice to the applicable Released Persons and upon further Order security, as security 
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for costs, for the full indemnity costs of the applicable Released Persons in connection 

with any proposed action or proceeding as the Court hearing the motion for leave to 

proceed may deem just and appropriate. 

GENERAL 

19. THIS COURT ORDERS that the Applicants, the Monitor, the Purchaser, and 

Deerfield may apply to the Court as necessary to seek further orders and directions to 

give effect to this Order. 

20. THIS COURT ORDERS that, notwithstanding the discharge of Richter as 

Monitor and the termination of the CCAA proceedings of Aralez Canada, the Court 

shall remain seized of any matter arising from or incidental to such CCAA proceedings, 

and each of the Applicants, Richter, the Purchaser, Deerfield and any interested party 

that has served a Notice of Appearance in the within proceedings shall have the 

authority from and after the date of this Order to apply to this: Court to address such 

matters. 

21. 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 Monitor and its 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 Monitor, as an officer of this Court, as may be necessary 

or desirable to give effect to this Order or to assist the Monitor and its agents in carrying 

out the terms of this Order. 
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FORM OF MONITOR'S CERTIFICATE 

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 

MONITOR'S CERTIFICATE 

RECITALS 

A. The Applicants, including Aralez Pharmaceuticals Canada Inc. (" Aralez 

Canada"), obtained protection under the Companies' Creditors Arrangement Act (the 

"CCAA") pursuant to an Initial Order of the Ontario Superior Court of Justice 

(Commercial List) (the "Court") dated August 10, 2018 (the "Initial Order"). 

B. Richter Advisory Group Inc. (in such capacity, the "Monitor") was appointed as 

the Monitor of the Applicants in the CCAA proceedings pursuant to the Initial Order. 

C. Pursuant to the Aralez Canada CCAA Termination Order granted e, 2018 (the 

"Aralez Canada CCAA Termination Order"), the Court approved, among other things, 

the termination of the CCAA proceedings of Aralez Canada effective at the date and 

time (the "Aralez Canada CCAA Termination Time") on which the Monitor delivers a 

Monitor's certificate (the "Monitor's Certificate") to Nuvo Pharmaceuticals Inc., as the 

purchaser of Aralez Canada (the "Purchaser"). 
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E. Capitalized terms used in this Monitor's Certificate and not otherwise defined 

herein shall have the meanings given to them in the Aralez Canada CCAA Termination 

Order. 

THE MONITOR CONFIRMS the following: 

1. The Aralez Canada CCAA Termination Time has occurred at the date and time 

set forth below. 

DATED at Toronto, Ontario this ___ day of ______ , 2018. 
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Court File No. CV-18-603054-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

THE HONOURABLE MR. ) 

) 

) 

WEDNESDAY, THE 10TH 

JUSTICE DUNPHY DAY OF OCTOBER, 2018 

.., HE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT, 
(;. 
~ R.S.C.1985, c. C-36, AS AMENDED -AN~. N THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT 
_f OF ARALEZ PHARMACEUTICALS INC. AND 

, rot. 1~, ARALEZ PHARMACEUTICALS CANADA INC. 
•dJR£ " 

(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 Arrangernent 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, the affidavit of Kathryn Esaw sworn October 10, 2018 and 

Exhibits attached thereto, and the Second 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 
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Pharmaceuticals Inc., the Official Committee of the Unsecured Creditors and counsel 

for those other parties appearing as indicated by the counsel sheet, no one else 

appearing although properly served, as appears from the affidavits of Nicholas Avis, 

sworn October 2, October 5 and October 10,2018 and 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 
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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 

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 Canadian Purchaser 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 
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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 the Administration Charge and 

the DIP Lenders' Charge, each as defined in the Initial Order. 

APPROVAL OF GENUS AMENDING AGREEMENT 

9. THIS COURT ORDERS that the Amendment to Purchase Agreement among API, 

Pozen, Inc. and Genus Lifesciences, Inc. ("Genus") dated September 17, 2018 (the 

"Genus Amendment") is hereby approved nunc pro tunc. 

10. THIS COURT ORDERS that the transactions as contemplated by the Genus 

Amendment are hereby approved, and the execution of the Genus Amendment is 

hereby authorized and approved with such amendments, additions and corrections 

as may be negotiated between the parties thereto, with the consent of the Monitor. 

The Applicants are authorized to perform the Genus Amendment, and the original 

Purchase Agreement dated July 10, 2018 (the "Genus AP A"), and perform all 

obligations of the Applicants set forth thereunder. The Applicants shall not 

disclaim, resiliate or reject the Genus Amendment, or the Genus AP A, without the 

written approval of Genus. 

11. THIS COURT ORDERS that any bidder submitting a bid for the Vimovo Assets, 

including any patent related to a Licensed Product (as such term is defined in the 

Genus Amendment), shall include a provision in its bid pursuant to which the 

bidder affirmatively assumes the Assumed Obligations (as such term is defined in 

the Genus Amendment). 

PIPED A 

12. 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 
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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 

13. 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 

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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BID PROCEDURES 

Set forth below are the bid procedures (the "Bid Procedures") to be used by Aralez 
Phannaceuticals Trading DAC (the "Toprol Seller"), POZEN Inc. and Aralez 
Pharamceuticals Trading DAC (collectively, the "Vimovo Seller" and together with the 
Toprol Seller, the "U.S. Sellers"), and Aralez Phannaceuticals 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 
AP A"), 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 AP A 
(the "Vimovo Assets") by and among the Vimovo Seller and Nuvo 
Phannaceuticals (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 Phannaceuticals Canada Inc. ("AP Canada") by and 
among the Canadian Seller and Nuvo Pharmaceuticals Inc. (the 
"Canadian Purchaser"), 

The Toprol APA, the Vimovo AP A 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"). 



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 AP A and Sections 
2.1 and 2.2 of the Vimovo AP A and the sale of the Purchased Shares described in Section 
2.1 of the Canadian Share Purchase Agreement. 

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, to the fullest extent 
permitted by law, 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 or such other approved purchase agreement of the Successful 

-2-



Bidder(s) (defined below), and with any such Liens to attach solely to the net proceeds of 
the sale of each applicable Purchased Asset. 1 

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, (c) the Canadian 
Assets, and/or (d) 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 AP A will 
serve as the "stalking horse" bid for the Toprol Assets, the Vimovo AP A 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? 

Bid Deadline 

Deadline to Notify Qualified Bidders 

Auction (if required) 

Notice of Successful Bidders 

Sale Hearing 

November 26,2018 at 5:00p.m. prevailing ET 

November 28,2018 at 5:00p.m. prevailing ET 

November 29,2018 at 1:00 p.m. prevailing ET 

December 3, 2018 at 5:00p.m. prevailing ET 

December 4, 2018 at 11:00 a.m. prevailing ET 
(Bankruptcy Court) 

The earliest date available after December 4, 
2018 (Canadian Court) 

2 

Any order submitted to the Bankruptcy Court for purposes of approving either Stalking Horse 
Agreement or other approved purchase agreement of the Successful Bidder(s) (as defmed below) 
shall likewise provide that any free and clear sale shall be "to the fullest extent permitted by law". 
These dates are subject to extension or adjournment as provided for herein and in consultation 
with the Consultation Parties (as defined below). 
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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 fonn and substance 
satisfactory to the applicable Seller, on terms substantially similar to those contained in 
the confidentiality agreement signed by the applicable Stalking Horse Purchaser. 

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 infonnation 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 
other than a Qualified Bidder as provided above. 

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, the Canadian Assets, and/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, the Canadian Assets, and/or any asset of Aralez Canada that 
would be transferred to the Canadian Purchaser pursuant to the 
Canadian Share Purchase Agreement, 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 
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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; 

c. it states that the applicable Qualified Bidder offers to purchase, and 
has a bona fide interest in purchasing, in cash, some or all of each of 
the Toprol Assets, the Vimovo Assets, the Canadian Assets, and/or 
any asset of Aralez Canada that would be transferred to the Canadian 
Purchaser pursuant to the Canadian Share Purchase Agreement, upon 
terms and conditions that the applicable Seller(s) reasonably 
determines, after consultation with the Consultation Parties (defined 
below), 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, after 
consultation with the Consultation Parties (defined below), is no less 
favorable to the Seller(s) than the terms and conditions of the 
applicable 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(s) 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; 

£ 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 the earlier of one (1) month after the 
designation of the Successful Bid (as defined below) at the Auction or 
the closing of the Sale(s) to the Successful Bidder(s). 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); 
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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; 

1. it includes a du1y authorized and executed copy of an asset purchase 
agreement, including the purchase price for the specific Toprol Assets, 
the Vimovo Assets, the Canadian Assets, and/or any asset of Aralez 
Canada that would be transferred to the Canadian Purchaser pursuant 
to the Canadian Share Purchase Agreement, or a combination thereof, . 
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 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 itmnediately 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), in consultation with the Consultation 
Parties {as defined below) (collectively, the "Financials"), or, if the 
Qualified Bidder is an entity formed for the purpose of acquiring some 
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or all of each of the Toprol Assets, the Vimovo Assets, the Canadian 
Assets, and/or any asset of Aralez Canada that would be transferred to 
the Canadian Purchaser pursuant to the Canadian Share Purchase 
Agreement, 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, after 
consultation with the Consultation Parties (as defined below), 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. 

1. 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 
least $500,000, and otherwise has a value to the Toprol Seller, in its 
exercise of its reasonable business judgment, after consultation with its 
advisors and the Consultation Parties (as defined below), that is greater 
or otherwise better than the value offered under the Toprol AP A 
(including impact of any liabilities assumed in the Toprol AP A); 

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 AP A by 
at least $2,350,000, which represents the sum of: (i) the Vimovo 
Tennination Fee (as defined below) of $1,425,000, 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 and the Consultation Parties (as 
defined below), that is greater or otherwise better than the value 
offered under the Vimovo AP A (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 
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of: (i) the amount ofthe 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 and 
the Consultation Parties (as defined below), 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, including the legal name of any 
proposed assignee of a proposed assumed Executory Contract and the 
proposed use of any leased premises, in a form that will permit 
immediate dissemination to the Consultation Parties (as defined 
below) and the counterparties to such contracts and leases; 

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, the Canadian Assets, and/or any asset of Aralez 
Canada that would be transferred to the Canadian Purchaser pursuant 
to the Canadian Share Purchase Agreement, 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, the Canadian Assets, and/or any asset of Aralez 
Canada that would be transferred to the Canadian Purchaser pursuant 
to the Canadian Share Purchase Agreement, 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, the Canadian Assets, and/or any asset of Aralez 
Canada that would be transferred to the Canadian Purchaser pursuant 
to the Canadian Share Purchase Agreement, 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; 
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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 jmisdiction of the 
Courts, as applicable; 

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

u. it does not contain any condition to closing of the proposed sale on the 
receipt of any third party approvals not already required in any 
applicable Stalking Horse Agreement (excluding court approval and 
any applicable required governmental and/or regulatory approval) or 
which the Sellers, after consultation with the Consultation Parties, 
determine, in their reasonable business judgment, would be a material 
impediment to a timely closing of such transaction; 

v. it expressly states that the prospective bidder agrees to serve as a 
Back-Up Bidder if such bidder's Qualified Bid is selected as the next 
highest and best bid after the Successful Bid pursuant to Section 
B(4)(f) of these Bid Procedures; and 

w. it is received by the applicable Notice Parties (as defined in, and in 
accordance with, Section B.5) on or prior to the 5:00p.m. (prevailing 
Eastern Time) on November 26, 2018 (the "Bid Deadline"), and such 
Bid Deadline may be extended by the Sellers after consultation with 
the Consultation Parties (as defmed below), with the consent of the 
Stalking Horse Purchasers or by order of the Courts. 

Non-Conforming Bids; Non-Solicitation. Notwithstanding anything to the contrary in 
these Bid Procedures, the Sellers, in consultation with the Consultation Parties (as 
defined below), 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 in respect to the specific assets which it 
would encompass; (c) any subsequent bid must meet the requirements set forth in Section 
8(g) below in respect to the specific assets which it would encompass; and (d) any 
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condition to closing set forth in the applicable Proposed 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 AP A, and/or Canadian Share 
Purchase Agreement, as applicable. For the avoidance of doubt, any Non-Conforming 
Bid may be for the purchase of any combination of some or all of the Toprol Assets, the 
Vimovo Assets, the Canadian Assets and/or any asset of Aralez Canada that would be 
transferred to the Canadian Purchaser pursuant to the Canadian Share Purchase 
Agreement. 

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 in respect to 
the assets subject to each such Bid 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 fonns 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 Bankmptcy Code or the CCAA, as 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 cmmection with the Bidding Process, the 
Auction, and the respective sales regarding the Toprol Assets, the Vimovo Assets, the 
Canadian Assets and/or any asset of Aralez Canada that would be transferred to the 
Canadian Purchaser pursuant to the Canadian Share Purchase Agreement. 

Any credit bid for the U.S. Sellers' assets shall be subject to the challenge rights 
established pursuant to the Final Order (I) Authorizing Debtors to Obtain Postpetition 
Financing; (II) Granting Liens, Security Interests and Superpriority Status; (III) 
Authorizing Use of Cash Collateral; (IV) Affording Adequate Protection; (V) Modifying 
the Automatic Stay; and (VI) Granting Related Relief [Docket No. 98] (the "DIP 
Financing Order"). 

The Sellers, after consultation with the Consultation Parties (as defined below), will make 
a determination regarding which bids qualify as Qualified Bids. 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 
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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 two (2) business days 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, 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; and (d) counsel to the Official Committee of Unsecured Creditors (the 
"Committee") appointed in the Sellers' bankruptcy cases, and each of their respective 
counsel and advisors., witli rssf!eet te tas Tef'rel Assets, taB Vi:movo Assets and the 
Gafta€:lia.D Ass~s. 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 their reasonable 
business judgment (after consultation with the Committee with respect to the U.S. 
Sellers), 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 (and the Committee shall be permitted to report to the Bankruptcy Court on an 
emergency basis if it determines the Debtors are consulting with a Consultation Party in a 
manner that is inconsistent with the goal of maximizing value). 

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 detennines 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)); and 

(b) proposed counsel to the Committee: Brown Rudnick LLP, 7 Times Square, 
New York, New York 10036 (Attn: RobertJ. 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@stikernan.com) and Jonah Mann (jmann<ZV,stikeman.com)); 

(b) the Monitor: Richter Advisory Group, 3320 Bay Wellington Tower, 181 Bay 
Street, Toronto, Ontario MSJ 2T3 (Attn: Paul Van Eyk (pvaneyk@richter.ca)), 
and its counsel, Torys LLP, 3000 TD South Tower, 79 Wellington Street West, 
Toronto, Ontario M5K 1 N2 (Attn: David Bish ( dbish@torys.com)); 

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

(d) proposed Canadian counsel to the Official Committee of Unsecured Creditors, 
McMillan LLP, 181 Bay Street, Suite 4400, Toronto, ON, Canada MSJ 2T3 (Attn: 
Andrew Kent (andrew.kent@mcmillan.ca) and Jeffrey Levine 
(jeffrey.levine@rncmillan.ca)). 

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); (d) any assets included or excluded from the Qualified Bid, 
including any Executory Contracts and Unexpired Leases; (e) the likelihood of the 
bidders' ability to close a transaction, the conditions thereof and the timing thereof; 
(f) any purchase-price adjustments; (g) indemnification or similar provisions; (h) the net 
economic effect of any changes to the value to be received by the applicable Seller's 
estate from the transaction contemplated by the bid; (h) whether the Bid is a bid for all or 
some of the Toprol Assets, the Vimovo Assets, the Canadian Assets, and/or any asset of 
Aralez Canada that would be transferred to the Canadian Purchaser pursuant to the 
Canadian Share Purchase Agreement; and (i) any other factors deemed relevant by the 
applicable Seller(s) in consultation with the Consultation Parties. 
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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, after consultation with the Consultation Parties, 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 1:00 p.m. (prevailing Eastern 
Time) on November 29, 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 DIP Lenders, the Stalking 
Horse Purchasers, any other Qualified Bidders, and the Consultation 
Parties, in each case along with their representatives and advisors, 
shall be entitled to attend the Auction (such attendance to be in 
person); 

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 tenns 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 
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Successful Bidder, until the earlier of one (1) month after the 
designation of the Successful Bid (as defined below) at the Auction or 
the closing of the Sale(s) to the Successful Bidder(s). 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, after consultation with the Consultation Parties, believes 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 and the Consultation 
Parties, may employ and rumounce 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 com1ection herewith or the Stalking Horse 
Agreements; (ii) provide that bids be made and 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, the Canadian Assets, and/or 
any asset of Aralez Canada that would be transferred to the Canadian 
Purchaser pursuant to the Canadian Share Purchase Agreement 
(individually or collectively, as applicable, the "Highest Bid"). A 
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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 
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, the Canadian Assets, and/or any 
asset of Aralez Canada that would be transferred to the Canadian 
Purchaser pursuant to the Canadian Share Purchase Agreement, the 
applicable Sellers, after consultation with the Consultation Parties, 
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, the Canadian Assets, and/or any 
asset of Aralez Canada that would be transferred to the Canadian 
Purchaser pursuant to the Canadian Share Purchase Agreement, as 
applicable. 
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1. 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. 

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, the Canadian Assets, and/or any asset of 
Aralez Canada that would be transferred to the Canadian Purchaser pursuant to the 
Canadian Share Purchase Agreement, 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 
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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 the earlier of one (1) month after the 
designation of the Successful Bid (as defined below) at the Auction or the closing of the 
Sale(s) to the Successful Bidder(s) (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 tllis 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 
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 
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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, the 
Canadian Assets, and/or any asset of Aralez Canada that would be transferred to the 
Canadian Purchaser pursuant to the Canadian Share Purchase Agreement, 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) 
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 
$1,425,000, 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 AP A (the "Vimovo Expense 
Reimbursement"), which is not to exceed $425,000 whether incurred prior to or after 
August 10, 2018; and (ii) 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 Tennination 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," and collectively with 
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 pursuant to the tenns 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 Vimovo Seller and the Canadian Seller have further agreed that, solely with respect 
to the the Vimovo Termination Fee, the Vimovo Expense Reimbursement, the Canadian 
Expense Reimbursement and the Canadian Termination Fee, their obligation to pay the 
Vimovo Tennination Fee, the Vimovo Expense Reimbursement, the Canadian Expense 
Reimbursement and the Canadian Termination Fee pursuant to the applicable Stalking 
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Horse Agreements shall survive tennination 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 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 Vimovo Assets, 
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 Vimovo Stalking Horse Purchaser and Canadian Purchaser, 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 December 
4, 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 December 4, 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 tenns and 
conditions detennined 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. 

Notwithstanding anything herein, any Successful Bid on the Toprol Assets or the Vimovo 
Assets shall be subject to approval by the Bankruptcy Court and any Successful Bid on 
the Canadian Assets and/or any asset of Aralez Canada that would be transferred to the 
Canadian Purchaser pursuant to the Canadian Share Purchase Agreement shall be subject 
to approval by the Canadian Court. 

E. CONSENT TO JURISDICTION 

Each Court shall retain jurisdiction to hear and detennine all matters arising from or 
relating to the implementation of the respective Court's Bid Procedures order and/or the 
bid documents 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. All Qualified Bidders at the Auction 
shall be deemed to have consented to the jurisdiction. 



F. MISCELLANEOUS 

Except as expressly provided under these Bid Procedures, the Auction and the Bid 
Procedures are solely for the benefit ofthe Sellers and the Stalking Horse Purchasers, and 
nothing contained in the orders approving the Bid 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. 

The U.S. Debtors shall provide to the Committee weekly status reports, prompt responses 
to reasonable information requests (including regarding due diligence access made 
available to Potential Bidders), and reports of any consultation with Deerfield regarding 
the Bidding Process (either by copying counsel to the Committee on such communication 
or by promptly providing the Committee a copy or report of such communication). 

Without prejudice to the rights of the Stalking Horse Purchasers under the tenns of the 
Stalking Horse Agreements and the Bid Procedures Order, after consultation with the 
Consultation Parties, the Sellers may modify the rules, procedures and deadlines set forth 
herein, or adopt new rules, procedures and deadlines that, in their reasonable discretion 
(after consultation with the Consultation Parties, will better promote the goals of these 
procedures (namely, to maximize value for the estates); provided, however, that (a) 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, 
and (b) the Committee shall be pennitted to repmt to the Bankruptcy Court on an 
emergency basis if it determines the Debtors have modified, or adopted new, rules, 
procedures and deadlines that are inconsistent with the goals of these procedures and 
maximizing the value of the estates. 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 Tennination 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, 
the DIP Lenders, Potential Bidders, and Qualified Bidders (including the Stalking Horse 
Purchasers). 

63173!57 vl 
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Section 6.4 

Pre-Closing Reorganization 

1. Evidence shall be provided by the Vendor to the Purchaser of{A) the termination of 
(i) the Management and Support Services Agreement, and (ii) the Non-Exclusive 
Distributor Agreement dated April 1, 2016 between Aralez Pharmaceuticals Trading 
DAC and the Corporation and, in each case, all parties thereto shall have executed a 
full and unconditional release of all rights and obligations thereunder and (B) the 
assignment of the Product Development and Profit Share Agreement to the Vendor, 
as contemplated by #3 below. 

2. Tribute Pharmaceuticals International Inc. (Barbados) shall be dissolved, or the 
shares in its capital stock transferred, such that it shall no longer be a subsidiary of 
the Corporation. 

3. The U.S. rights of the Corporation to the Bezalip product shall be transferred by the 
Corporation to the Vendor by way of dividend-in-kind; provided that if the Vendor, 
directly or indirectly, assigns or otherwise transfers such rights to a third party, 
whether prior to or following Closing, the Vendor shall ensure' that the Corporation 
does not have any further liability related thereto or under the Product Development 
and Profit Share Agreement whether (i) through the Claims Procedure Order and/ or 
the CCAA Termination Order, (ii) a full and unconditional release in favour of the 
Corporation by the counterparty to the relevant contract(s) in respect of such U.S. 
rights and obligations, (iii) by the provision of an indemnity in favour of the 
Corporation by a credit worthy third party with respect thereto, or (iv) by such other 
commercially reasonable means (including disclaiming such relevant contract(s) if 
necessary), in each case, acceptable to the Purchaser, acting reasonably. 

Steps 4-11 below (as amended, modified, or supplemented with the written consent of 
each of the Vendor and the Purchaser) shall be completed in the order set forth below 
and in a manner that does not give rise to a material Tax liability of {he Corporation or a 
material reduction in the Tax attributes of the Corporation or any of its Assets. 

4. 2017 Loan Agreement. The loan agreement dated April 3, 2017 between the 
Corporation, as lender, and the Vendor, as borrower, (the "2017 Loan Agreement") 
in the principal amount of CDN$6,015,200 shall be amended to reflect the additional 
principal amount of approximately CDN$8,000,000 owing by the Vendor to the 
Corporation thereunder, such that following such amendment the total amount 
owing by the Vendor to the Corporation thereunder shall· be approximately 
CDN$14,015,200. 

. 
5. 2016 Loan Facility Agreement. The loan facility agreement dated March 29, 2016, 

among Aralez Luxembourg Finance, as lender, and Aralez Pharmaceuticals Trading 
DAC, Tribute Pharmaceuticals Canada Inc., Aralez Pharmaceuticals Inc. and Aralez 
Pharmaceuticals Management Inc., as borrowers, as amended by an amendment to 
the loan facility agreement effective as of March 29, 2016 (the "2016 Loan Facility 
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Agreement"), under which there is and shall be no amount owing by any of the 
borrowers, shall be amended to (i) remove the Corporation as a party thereto and (ii) 
fully, finally, unconditionally and irrevocably release the Corporation and all of its 
Assets from any and all liabilities and obligations thereunder, such that following 
such amendment there shall be no debts, liabilities or obligations owing by the 
Corporation to any Person thereunder. 

6. Deerfield Guarantee. The Corporation shall be fully, finally, unconditionally and 
irrevocably released of any and all of the liabilities and obligations of the 
Corporation to Deerfield under the facility agreement dated as of June 8, 2015, as 
amended and restated on October 29, 2015 and as further amended and restated on 
December 7, 2015, under which the Corporation has and shall have liabilities and 
obligations only as guarantor and not as borrower, and which guarantee of the 
Corporation has not been and shall not have been called upon, such that following 
such release there shall be no debts, liabilities or obligations owing by the 
Corporation to any Person thereunder. 

7. DIP Indebtedness. The Vendor shall assume any and all of the debts, liabilities and 
obligations of the Corporation to Deerfield Management Company, LP or any 
Affiliate thereof (collectively, "Deerfield") under the DIP Agreement or any of the 
Definitive Documents (as defined in the Initial Order) (cellectively, the "DIP 
Indebtedness") in consideration for the issuance of a demand promissory note (the 
"DIP Note") having a principal amount equal to the aggregate amount of the DIP 
Indebtedness, such that following such assumption there shall be no debts, liabilities 
or obligations owing by the Corporation to any Person under the DIP Agreement or 
any of the Definitive Documents. 

8. DIP Note. The Corporation shall issue common shares to the Vendor having an 
aggregate fair market value equal to the principal amount of the DIP Note in full and 
final payment and satisfaction of the amount owing by the Corporation to the 
Vendor under the DIP Note, such that following such issuance no amount shall be 
owing by the Corporation to the Vendor under the DIP Note. 

9. Intercompany Indebtedness. The Vendor shall assume any and all of the debts, 
liabilities and obligations owing by the Corporation to any Affiliate of the Vendor 
(including the amount owing by the Corporation to Aralez Pharmaceuticals Trading 
DAC ("Trading DAC") pursuant to a promissory note in the principal amount of 
USD$2,260,000 effective as of August 8, 2018 issued by the Corporation for and in 
favour of Trading DAC) (collectively, the "Intercompany Indebtedness") in 
consideration for the issuance by the Corporation to the Vendor of a demand 
promissory note (the "Assumption Note") having a principal amount equal to the 
aggregate amount of the Intercompany Indebtedness, such that following such 
assumption there shall be no debts, liabilities or obligations owing by the 
Corporation to any Affiliate of the Vendor. 

10. Assumption Note and Other Liabilities To Vendor. The Corporation shall issue 
common shares to the Vendor having an aggregate fair market value equal to the 
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sum of the principal amount of the Assumption Note and the·aggregate amount of 
any and all other debts, liabilities and obligations owing by the Corporation to the 
Vendor, in full and final payment and satisfaction of the amounts owing by the 
Corporation to the Vendor under the Assumption Note and under such other debts, 
liabilities and obligations, such that following such issuance no amount shall be 
owing by the Corporation to the Vendor. 

11. Intercompany Receivables. The Corporation shall forgive, settle and extinguish in 
full without repayment in respect thereof all amounts owing by the Vendor or any 
Affiliate thereof to the Corporation (including the amount owing by the Vendor to 
the Corporation under the 2017 Loan Agreement). 
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Court File No. CV-18-603054-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

THE HONOURABLE MR. 

JUSTICE DUNPHY 

) 
) 
) 

FRIDAY, THE 7TH 

DAY OF DECEMBER, 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 

APPROVAL AND VESTING ORDER 

 

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

Pharmaceuticals Canada Inc. (“Aralez Canada” and, together with API, the 

“Applicants”), pursuant to the Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-

36, as amended (the “CCAA”), for an Order, among other things, (i) approving the sale 

transaction (the “Transaction”) contemplated by a share purchase agreement (the 

“Share Purchase Agreement”) among API, as vendor, Aralez Canada, as the 

corporation, and Nuvo Pharmaceuticals Inc., as the purchaser (the “Purchaser”) dated 

September 18, 2018, (ii) vesting in the Purchaser all of API’s right, title and interest in 

and to the Purchased Shares, and (iii) granting the other relief set out herein, was heard 

this day at 330 University Avenue, Toronto, Ontario. 

ON READING the Motion Record of the Applicants filed in respect of this 

motion and the Report, and on hearing the submissions of counsel for the Applicants, 
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(a)  

Richter Advisory Group Inc. (“Richter”) in its capacity as Monitor of the Applicants 

(the “Monitor”), Deerfield, and the Purchaser, no one appearing for any other person 

on the service list, although properly served as appears from the affidavit of service 

filed: 

SERVICE 

1. THIS COURT ORDERS that the time and method of service and notice of this 

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

today without further service or notice thereof. 

DEFINED TERMS 

2. THIS COURT ORDERS that capitalized terms used and not defined herein shall 

have the meanings given to them in the Share Purchase Agreement. 

APPROVAL OF THE TRANSACTION 

3. THIS COURT ORDERS AND DECLARES that the Transaction is hereby 

approved and the execution by the Applicants of the Share Purchase Agreement and 

the entering into of the Transaction is hereby authorized, ratified and approved, with 

such minor amendments to the Share Purchase Agreement as the Applicants and the 

Purchaser may agree to with the consent of the Monitor. The Applicants are hereby 

authorized and directed to perform their obligations under the Share Purchase 

Agreement and any ancillary documents related thereto and to take all such additional 

steps and actions and to execute such additional documents as may be required by the 

Share Purchase Agreement or are necessary or desirable for completion of the 

Transaction and for the conveyance of the Purchased Shares to the Purchaser. 

VESTING OF THE PURCHASED SHARES 

4. THIS COURT ORDERS AND DECLARES that upon the delivery of a 

Monitor’s certificate to the Purchaser substantially in the form attached as Schedule A 
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(a)  

hereto (the “Monitor’s Certificate”), all of API’s right, title and interest in and to the 

Purchased Shares shall vest absolutely in the Purchaser, free and clear of and from any 

and all security interests (whether contractual, statutory, or otherwise), hypothecs, 

mortgages, trusts or deemed trusts (whether contractual, statutory, or otherwise), liens, 

executions, levies, charges, or other financial or monetary claims, whether or not they 

have attached or been perfected, registered or filed and whether secured, unsecured or 

otherwise (collectively, the “Claims”) including, without limiting the generality of the 

foregoing:  (i) any encumbrances or charges created by the Initial Order dated August 

10, 2018 (as amended and restated, the “Initial Order”); (ii) any encumbrances or 

charges created by the Order (Re Bidding Procedures Approval) dated October 10, 2018; 

(iii) any encumbrances or charges created by the Order (Re KEIP Approval and Related 

Charge) dated November 28, 2018; and (iv) all charges, security interests or claims 

evidenced by registrations pursuant to the Personal Property Security Act (Ontario) or 

any other personal property registry system (all of which are collectively referred to as 

the “Encumbrances”) and, for greater certainty, this Court orders that all of the 

Encumbrances affecting or relating to the Purchased Shares are hereby expunged and 

discharged as against the Purchased Shares. 

5. THIS COURT ORDERS that for purposes of determining the nature and 

priority of Claims, the net proceeds from the sale of the Purchased Shares shall stand in 

the place and stead of the Purchased Shares, and that from and after the delivery of the 

Monitor’s Certificate all Claims and Encumbrances (including those created by the 

Initial Order) shall attach to the net proceeds from the sale of the Purchased Shares with 

the same priority as they had with respect to the Purchased Shares immediately prior to 

the sale, as if the Purchased Shares had not been sold and remained in the possession or 

control of the person having that possession or control immediately prior to the sale. 

6. THIS COURT ORDERS AND DIRECTS the Monitor to file with the Court a 

copy of the Monitor’s Certificate, forthwith after delivery thereof. 
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(a)  

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

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

authorized and permitted to disclose and transfer to the Purchaser all human resources 

and payroll information in the Applicants’ records pertaining to Aralez Canada’s past 

and current employees. The Purchaser shall maintain and protect the privacy of such 

information and shall be entitled to use the personal information provided to it in a 

manner which is in all material respects identical to the prior use of such information by 

the Applicants. 

8. THIS COURT ORDERS that, notwithstanding: 

(a) the pendency of these proceedings; 

(b) any assignment in bankruptcy or any application for a bankruptcy order now 

or hereafter issued pursuant to the Bankruptcy and Insolvency Act (the “BIA”) 

and any order issued pursuant to any such application; 

(c) any application for a receivership order; or 

(d) any provisions of any federal or provincial legislation, 

the vesting of the Purchased Shares in the Purchaser pursuant to this Order shall be 

binding on any trustee in bankruptcy that may be appointed in respect of the 

Applicants and shall not be void or voidable by creditors of the Applicants, nor shall it 

constitute nor be deemed to be a fraudulent preference, assignment, fraudulent 

conveyance, transfer at undervalue, or other reviewable transaction under the BIA or 

any other applicable federal or provincial legislation, nor shall it constitute oppressive 

or unfairly prejudicial conduct pursuant to any applicable federal or provincial 

legislation. 

APPROVAL OF THE PRE-CLOSING REORGANIZATION 
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(a)  

9. THIS COURT ORDERS AND DECLARES that the Pre-Closing Reorganization 

is hereby approved and the Applicants are authorized and empowered to take the 

necessary or desirable steps, transactions, set-offs, distributions, repayments, transfers 

and other actions to consummate the Pre-Closing Reorganization as set out in Schedule 

“B” to this Order (collectively, the “Pre-Closing Reorganization Steps”). 

10. THIS COURT ORDERS that the Applicants are hereby authorized and 

empowered, but not directed, without further notice to or action, order, or approval of 

this Court or any other person, to issue, execute, deliver, file, and record any document, 

and to take any action necessary or appropriate to consummate the Pre-Closing 

Reorganization and Pre-Closing Reorganization Steps and all transactions and 

agreements related thereto in accordance with their terms, without the need for any 

further notice to, or action, order or approval of this Court, or other act or action under 

applicable laws.  This Order shall constitute all approvals and consents required, if any, 

by the laws, rules and regulations of all provinces and any other governmental 

authority with respect to the implementation or consummation of the Pre-Closing 

Reorganization and the Pre-Closing Reorganization Steps. 

GENERAL 

11. THIS COURT ORDERS that the Applicants, the Monitor, the Purchaser and 

Deerfield may apply to the Court as necessary to seek further orders and directions to 

give effect to this Order. 

12. 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 Monitor and its 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 Monitor, as an officer of this Court, as may be necessary or desirable to 
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(a)  

give effect to this Order or to assist the Monitor and its agents in carrying out the terms 

of this Order. 

____________________________________ 
 



 

  

(c)  

SCHEDULE A 
FORM OF MONITOR’S CERTIFICATE 

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 

MONITOR’S CERTIFICATE 

RECITALS 

A. The Applicants obtained protection under the Companies’ Creditors Arrangement 

Act (the “CCAA”) pursuant to an Initial Order of the Ontario Superior Court of Justice 

(Commercial List) (the “Court”) dated August 10, 2018 (as amended and restated, the 

“Initial Order”). 

B. Richter Advisory Group Inc. (in such capacity, the “Monitor”) was appointed as 

the Monitor of the Applicants in the CCAA proceedings pursuant to the Initial Order. 

C. Pursuant to the Approval and Vesting Order of the Court granted , 2018 (the 

“Approval and Vesting Order”), the Court approved the share purchase agreement 

dated  2018 (the “Share Purchase Agreement”) among Aralez Pharmaceuticals Inc. 

(“API”), as vendor, Aralez Pharmaceuticals Canada Inc. (“Aralez Canada”), as the 

corporation, and Nuvo Pharmaceuticals Inc., as the purchaser (the “Purchaser”) 

providing for, among other things, the sale of all the shares in the capital of Aralez 
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(b)  

Canada to the Purchaser (the “Purchased Shares”), which vesting is to be effective 

upon the delivery by the Monitor to the Purchaser of this Monitor’s Certificate. 

D. Unless otherwise indicated or defined herein, capitalized terms used in this 

Monitor’s Certificate shall have the meanings given to them in the Approval and 

Vesting Order. 

THE MONITOR CONFIRMS the following: 

1. The Monitor has received written confirmation, in form and substance 

satisfactory to the Monitor, from the Purchaser and API that: 

(a) all conditions to Closing set forth in the Share Purchase Agreement have 

been satisfied or waived; 

(b) the Purchaser has paid the Purchase Price; 

(c) the Purchase Price has been delivered in accordance with the Share 

Purchase Agreement; and 

(d) the Transaction has been completed to the satisfaction of the Purchaser 

and API, respectively. 

DATED at Toronto, Ontario this ______ day of ______________, 2018. 

 

 RICHTER ADVISORY GROUP INC., 
solely in its capacity as Monitor of the 
Applicants and not in its personal capacity 
 
 

  Per:  
   Name: 
   Title: 



 

  

(c)  

SCHEDULE “B” 
PRE-CLOSING REORGANIZATION STEPS 

 
Section 6.4 of the Share Purchase Agreement 

 
Pre-Closing Reorganization 

 
(1) Evidence shall be provided by the Vendor to the Purchaser of (A) the termination 

of (i) the Management and Support Services Agreement, and (ii) the Non-
Exclusive Distributor Agreement dated April 1, 2016 between Aralez 
Pharmaceuticals Trading DAC and the Corporation and, in each case, all parties 
thereto shall have executed a full and unconditional release of all rights and 
obligations thereunder and (B) the assignment of the Product Development and 
Profit Share Agreement to the Vendor, as contemplated by # 3 below. 

(2) Tribute Pharmaceuticals International Inc. (Barbados) shall be dissolved, or the 
shares in its capital stock transferred, such that it shall no longer be a subsidiary 
of the Corporation. 

(3) The U.S. rights of the Corporation to the Bezalip product shall be transferred by 
the Corporation to the Vendor by way of dividend-in-kind; provided that if the 
Vendor, directly or indirectly, assigns or otherwise transfers such rights to a third 
party, whether prior to or following Closing, the Vendor shall ensure that the 
Corporation does not have any further liability related thereto or under the 
Product Development and Profit Share Agreement whether (i) through the 
Claims Procedure Order and/or the CCAA Termination Order, (ii) a full and 
unconditional release in favour of the Corporation by the counterparty to the 
relevant contract(s) in respect of such U.S. rights and obligations, (iii) by the 
provision of an indemnity in favour of the Corporation by a credit worthy third 
party with respect thereto, or (iv) by such other commercially reasonable means 
(including disclaiming such relevant contract(s) if necessary), in each case, 
acceptable to the Purchaser, acting reasonably. 

Steps 4-11 below (as amended, modified, or supplemented with the written consent of 
each of the Vendor and the Purchaser) shall be completed in the order set forth below 
and in a manner that does not give rise to a material Tax liability of the Corporation or a 
material reduction in the Tax attributes of the Corporation or any of its Assets. 
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(b)  

(4) 2017 Loan Agreement. The loan agreement dated April 3, 2017 between the 
Corporation, as lender, and the Vendor, as borrower, (the “2017 Loan 
Agreement”) in the principal amount of CDN$6,015,200 shall be amended to 
reflect the additional principal amount of approximately CDN$8,000,000 owing 
by the Vendor to the Corporation thereunder, such that following such 
amendment the total amount owing by the Vendor to the Corporation 
thereunder shall be approximately CDN$14,015,200. 

(5) 2016 Loan Facility Agreement. The loan facility agreement dated March 29, 2016, 
among Aralez Luxembourg Finance, as lender, and Aralez Pharmaceuticals 
Trading DAC, Tribute Pharmaceuticals Canada Inc., Aralez Pharmaceuticals Inc. 
and Aralez Pharmaceuticals Management Inc., as borrowers, as amended by an 
amendment to the loan facility agreement effective as of March 29, 2016 (the 
“2016 Loan Facility Agreement”), under which there is and shall be no amount 
owing by any of the borrowers, shall be amended to (i) remove the Corporation 
as a party thereto and (ii) fully, finally, unconditionally and irrevocably release 
the Corporation and all of its Assets from any and all liabilities and obligations 
thereunder, such that following such amendment there shall be no debts, 
liabilities or obligations owing by the Corporation to any Person thereunder. 

(6) Deerfield Guarantee. The Corporation shall be fully, finally, unconditionally and 
irrevocably released of any and all of the liabilities and obligations of the 
Corporation to Deerfield under the facility agreement dated as of June 8, 2015, as 
amended and restated on October 29, 2015 and as further amended and restated 
on December 7, 2015, under which the Corporation has and shall have liabilities 
and obligations only as guarantor and not as borrower, and which guarantee of 
the Corporation has not been and shall not have been called upon, such that 
following such release there shall be no debts, liabilities or obligations owing by 
the Corporation to any Person thereunder. 

(7) DIP Indebtedness. The Vendor shall assume any and all of the debts, liabilities 
and obligations of the Corporation to Deerfield Management Company, LP or 
any Affiliate thereof (collectively, “Deerfield”) under the DIP Agreement or any 
of the Definitive Documents (as defined in the Initial Order) (collectively, the 
“DIP Indebtedness”) in consideration for the issuance of a demand promissory 
note (the “DIP Note”) having a principal amount equal to the aggregate amount 
of the DIP Indebtedness, such that following such assumption there shall be no 
debts, liabilities or obligations owing by the Corporation to any Person under the 
DIP Agreement or any of the Definitive Documents. 
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(b)  

(8) DIP Note. The Corporation shall issue common shares to the Vendor having an 
aggregate fair market value equal to the principal amount of the DIP Note in full 
and final payment and satisfaction of the amount owing by the Corporation to 
the Vendor under the DIP Note, such that following such issuance no amount 
shall be owing by the Corporation to the Vendor under the DIP Note. 

(9) Intercompany Indebtedness. The Vendor shall assume any and all of the debts, 
liabilities and obligations owing by the Corporation to any Affiliate of the 
Vendor (including the amount owing by the Corporation to Aralez 
Pharmaceuticals Trading DAC (“Trading DAC”) pursuant to a promissory note 
in the principal amount of USD$2,260,000 effective as of August 8, 2018 issued by 
the Corporation for and in favour of Trading DAC) (collectively, the 
“Intercompany Indebtedness”) in consideration for the issuance by the 
Corporation to the Vendor of a demand promissory note (the “Assumption 
Note”) having a principal amount equal to the aggregate amount of the 
Intercompany Indebtedness, such that following such assumption there shall be 
no debts, liabilities or obligations owing by the Corporation to any Affiliate of 
the Vendor. 

(10) Assumption Note and Other Liabilities To Vendor. The Corporation shall issue 
common shares to the Vendor having an aggregate fair market value equal to the 
sum of the principal amount of the Assumption Note and the aggregate amount 
of any and all other debts, liabilities and obligations owing by the Corporation to 
the Vendor, in full and final payment and satisfaction of the amounts owing by 
the Corporation to the Vendor under the Assumption Note and under such other 
debts, liabilities and obligations, such that following such issuance no amount 
shall be owing by the Corporation to the Vendor. 

(11) Intercompany Receivables. The Corporation shall forgive, settle and extinguish 
in full without repayment in respect thereof all amounts owing by the Vendor or 
any Affiliate thereof to the Corporation (including the amount owing by the 
Vendor to the Corporation under the 2017 Loan Agreement). 

 
 



 

  

(e)  

 

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT, R.S.C. 
1985, c. C-36, AS AMENDED 
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ARALEZ PHARMACEUTICALS INC. AND ARALEZ PHARMACEUTICALS 
CANADA INC. 
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Court File No. CV-18-603054-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

THE HONOURABLE MR. 

JUSTICE DUNPHY 

) 
) 
) 

FRIDAY, THE 7TH  

DAY OF DECEMBER, 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 

ARALEZ CANADA CCAA TERMINATION ORDER 

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

Pharmaceuticals Canada Inc. (“Aralez Canada” and, together with API, the 

“Applicants”), pursuant to the Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-

36, as amended (the “CCAA”), for an Order, among other things, terminating the 

CCAA proceedings in respect of Aralez Canada upon the filing by Richter Advisory 

Group Inc. (“Richter”) in its capacity as Monitor of the Applicants (the “Monitor”) of a 

certificate confirming the occurrence of the Aralez Canada CCAA Termination Time (as 

defined below) and granting the other relief set out herein, was heard this day at 330 

University Avenue, Toronto, Ontario. 

ON READING the Motion Record of the Applicants filed in respect of this 

motion and the Fifth Report of the Monitor, and on hearing the submissions of counsel 

for the Applicants, the Monitor, Deerfield, and the Purchaser, no one appearing for any 
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other person on the service list, although properly served as appears from the affidavit 

of service filed: 

SERVICE  

1. THIS COURT ORDERS that the time and method of service and notice of this 

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

today without further service or notice thereof. 

DEFINED TERMS 

2. THIS COURT ORDERS that capitalized terms used and not defined herein shall 

have the meanings given to them in the share purchase agreement (the “Share Purchase 

Agreement”) among API, as vendor, Aralez Canada, as the corporation, and the 

Purchaser dated September 18, 2018. 

TERMINATION OF ARALEZ CANADA CCAA PROCEEDINGS AND RELATED 

PROVISIONS 

3. THIS COURT ORDERS that effective at the date and time (the “Aralez Canada 

CCAA Termination Time”) on which the Monitor delivers the Monitor’s certificate to 

the Purchaser substantially in the form attached as Schedule A hereto (the “Monitor’s 

Certificate”) these proceedings as they relate solely to Aralez Canada shall be 

automatically terminated and the Initial Order dated August 10, 2018, as amended and 

restated (the “Initial Order”) shall have no further force or effect in respect of Aralez 

Canada. Without limiting the generality of the foregoing, at the Aralez Canada CCAA 

Termination Time: (a) the stay of proceedings in respect of Aralez Canada and its 

Property (as defined in the Initial Order) pursuant to paragraphs 14 and 15 of the Initial 

Order shall be lifted; and (b) Richter shall be discharged as Monitor of Aralez Canada 

and shall have no further obligations, responsibilities, duties or rights as Monitor in 

respect of Aralez Canada. 
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4. THIS COURT ORDERS AND DIRECTS the Monitor to: (a) file with the Court 

a copy of the Monitor’s Certificate, forthwith after delivery thereof; and (b) serve a copy 

of the Monitor’s Certificate on the service list in these proceedings forthwith after 

delivery thereof. 

5. THIS COURT ORDERS that effective at the Aralez Canada CCAA Termination 

Time the style of cause in the within proceedings be and is hereby amended as follows: 

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. 

6. THIS COURT ORDERS that at the Aralez Canada CCAA Termination Time the 

Charges (as defined in the Initial Order and including the Key Employee Charge as 

defined in the Order (Re KEIP Approval & Related Charge) dated November 28, 2018) 

shall be fully, unconditionally and automatically terminated, released and discharged 

as against Aralez Canada and its Property.  

7. THIS COURT ORDERS that at the Aralez Canada CCAA Termination Time, in 

accordance with the Deerfield Release Letter, any and all debts, liabilities and 

obligations of Aralez Canada to Deerfield or any Affiliate thereof shall be fully, finally, 

irrevocably, unconditionally, automatically and forever terminated, waived, 

discharged, extinguished, cancelled, barred and released against Aralez Canada and its 

Property; provided that nothing in this paragraph 7 shall have any effect whatsoever on 

any debts, liabilities or obligations of any Affiliate of Aralez Canada to Deerfield or any 

Affiliate of Deerfield.  

8. THIS COURT ORDERS that at the Aralez Canada CCAA Termination Time, in 

accordance with the releases delivered pursuant to the Share Purchase Agreement, (i) 

any and all debts, liabilities and obligations of Aralez Canada to API or any Affiliate 
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thereof shall be fully, finally, irrevocably, unconditionally, automatically and forever 

terminated, waived, discharged, extinguished, cancelled, barred and released against 

Aralez Canada and its Property, and (ii) any and all debts, liabilities and obligations of 

API or any Affiliate thereof to Aralez Canada shall be fully, finally, irrevocably, 

unconditionally, automatically and forever terminated, waived, discharged, 

extinguished, cancelled, barred and released against API and its Property, and any 

Affiliate thereof and any of such Affiliate’s Property. 

9. THIS COURT ORDERS that, subject to paragraphs 7 and 8 above, all 

agreements, contracts, leases or arrangements, whether written or oral, to which Aralez 

Canada is a party (each, an “Agreement”) at the Aralez Canada CCAA Termination 

Time shall be and remain in full force and effect as at the Aralez Canada CCAA 

Termination Time, and that Aralez Canada shall remain entitled to all of its rights, 

options and benefits under such Agreements. 

10. THIS COURT ORDERS that any and all Persons, including any and all 

counterparties to an Agreement, are prohibited and forever stayed, barred, estopped 

and enjoined from exercising, enforcing or relying on any rights, remedies, claims or 

benefits (including, without limitation, any contractual termination rights) in respect of 

or as against (i) the Purchaser or any of its Affiliates, (ii) Aralez Canada or its Property, 

or (iii) the respective directors, officers, employees or representatives of the Purchaser 

or any of its Affiliates or Aralez Canada, in any way arising from or relating to: 

(a) the insolvency of the Applicants prior to the Aralez Canada CCAA 

Termination Time or the insolvency or bankruptcy of any entity that, prior to 

the Aralez Canada CCAA Termination Time, was an Affiliate of the 

Applicants (an “Existing Affiliate”); 

(b) the commencement or existence of these proceedings, or any other 

insolvency, restructuring, administration, bankruptcy or similar proceeding 

involving the Applicants or any Existing Affiliate (provided that any such 
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proceeding in respect of the Applicants was commenced prior to the Aralez 

Canada CCAA Termination Time) and, for greater certainty, including any 

deferral or interruption of payments and any incurrence or creation of 

charges arising from or relating to any such proceeding; or 

(c) the entering into and implementation of the Share Purchase Agreement and 

the Transaction, including, without limitation, as a result of a change of 

control of Aralez Canada resulting from the completion of the Transaction. 

For greater certainty and without limiting the generality of the foregoing, all such 

Persons are prohibited from exercising, enforcing or relying on any rights or remedies 

under any Agreement by reason of any restriction, condition or prohibition contained in 

such Agreement relating to any change of control of Aralez Canada, and at the Aralez 

Canada CCAA Termination Time are hereby deemed to waive any defaults relating 

thereto. 

11.  THIS COURT ORDERS that, except as set forth in paragraphs 6, 7, 8, 10 and 12 

of this Order, all obligations of Aralez Canada shall remain as unaffected obligations of 

Aralez Canada upon the Aralez Canada CCAA Termination Time. 

CLAIMS BARRED  

12. THIS COURT ORDERS that capitalized terms used in paragraph 12 of this 

Order and not defined herein shall have the meanings given to them in the Claims 

Order dated October 10, 2018 (the “Claims Order”).  Effective upon the Aralez Canada 

CCAA Termination Time and without limiting the generality of paragraphs 19 and 20 

of the Claims Order, where a Claim (including, for greater certainty, any Prefiling 

Claim, Restructuring Claim or D&O Claim) has not been (i) submitted pursuant to a 

Proof of Claim actually received by the Monitor on or before the Claims Bar Date or the 

Restructuring Claims Bar Date, as applicable, or (ii) determined to be a Claim against 
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Aralez Canada by Order of the Court or with the written consent of the Applicants, the 

Purchaser and the Monitor, then:  

(a) all Persons holding such a Claim shall be and are hereby forever barred from 

making or enforcing such Claim against any of Aralez Canada, Aralez 

Canada’s Business (as defined in the Initial Order) and Property, or any 

Director or Officer;  

(b) no Person shall be entitled to receive any payment, distribution or other 

consideration in respect of such Claim from Aralez Canada or any other 

Person, whether prior to, on or after Closing; and  

(c) such Claim shall be fully, finally, irrevocably and forever waived, discharged, 

extinguished, cancelled, barred and released against Aralez Canada, Aralez 

Canada’s Business and Property, and all Directors and Officers. 

APPROVAL OF ACTIVITIES 

13. THIS COURT ORDERS that the  Report[s] and the activities and conduct of 

the Monitor referred to therein be and are hereby ratified and approved.   

DISCHARGE OF MONITOR AS AGAINST ARALEZ CANADA 

14. THIS COURT ORDERS AND DECLARES that the Monitor has duly and 

properly satisfied, discharged and performed all of its obligations, liabilities, 

responsibilities and duties in respect of Aralez Canada in compliance and in accordance 

with the CCAA, the Initial Order and any other Orders of this Court made in the within 

proceedings. 

15. THIS COURT ORDERS AND DECLARES that effective at the Aralez Canada 

CCAA Termination Time, the Monitor shall be and is hereby discharged as Monitor of 

Aralez Canada and shall have no further duties, obligations, or responsibilities as 

Monitor from and after such time. 
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16. THIS COURT ORDERS that effective at the Aralez Canada CCAA Termination 

Time the Monitor and its counsel and each of their respective affiliates, officers, 

directors, partners, employees and agents (collectively, the “Released Persons”) are 

hereby released and discharged from any and all claims that any person may have or be 

entitled to assert against the Released Persons, whether known or unknown, matured or 

unmatured, foreseen or unforeseen, existing or hereafter arising, based in whole or in 

part on any act or omission, transaction, dealing or other occurrence existing or taking 

place on or prior to the date of this Order in any way relating to, arising out of or in 

respect of the within proceedings or with respect to their respective conduct in the 

within proceedings as it relates to Aralez Canada (collectively, the “Released Claims”), 

and any such Released Claims are hereby released, stayed, extinguished and forever 

barred, and the Released Persons shall have no liability in respect thereof, provided that 

the Released Claims shall not include: (i) any claim or liability arising out of any gross 

negligence or wilful misconduct on the part of the Released Parties; and (ii) any 

objection to the fees and disbursements of the Monitor or its counsel, which fees and 

disbursements shall be passed in accordance with the Initial Order, and nothing herein 

shall release the Monitor from doing so or estop any person from taking a position on 

any motion by the Monitor for the approval of its fees and disbursements and those of 

its legal counsel. 

17. THIS COURT ORDERS that, notwithstanding any provision of this Order 

(other than the termination, release and discharge of the Administration Charge (as 

defined in the Initial Order) as against Aralez Canada pursuant to paragraph 6 hereof), 

the termination of the CCAA proceedings as against Aralez Canada, and the discharge 

of the Monitor as monitor of Aralez Canada, nothing herein shall affect, vary, derogate 

from, limit, or amend, and the Monitor shall continue to have the benefit of, any of the 

rights, approvals and protections in favour of the Monitor at law or pursuant to the 

CCAA, the Initial Order, any other Order of this Court made in the CCAA proceedings 

or otherwise, all of which are expressly continued and confirmed. 
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18. THIS COURT ORDERS that, except with respect to the approval of the 

Monitor’s fees and disbursements, from and after the Aralez Canada CCAA 

Termination Time no action or other proceeding may be commenced against any of the 

Released Persons in any way arising from or related to the CCAA proceedings of Aralez 

Canada, except with the prior leave of this Court and on seven days’ prior written 

notice to the applicable Released Persons and upon further Order security, as security 

for costs, for the full indemnity costs of the applicable Released Persons in connection 

with any proposed action or proceeding as the Court hearing the motion for leave to 

proceed may deem just and appropriate. 

GENERAL 

19. THIS COURT ORDERS that the Applicants, the Monitor, the Purchaser, and 

Deerfield may apply to the Court as necessary to seek further orders and directions to 

give effect to this Order. 

20. THIS COURT ORDERS that, notwithstanding the discharge of Richter as 

Monitor and the termination of the CCAA proceedings of Aralez Canada, the Court 

shall remain seized of any matter arising from or incidental to such CCAA proceedings, 

and each of the Applicants, Richter, the Purchaser, Deerfield and any interested party 

that has served a Notice of Appearance in the within proceedings shall have the 

authority from and after the date of this Order to apply to this Court to address such 

matters.   

21. 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 Monitor and its 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 Monitor, as an officer of this Court, as may be necessary 
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or desirable to give effect to this Order or to assist the Monitor and its agents in carrying 

out the terms of this Order. 

____________________________________ 
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SCHEDULE A 
FORM OF MONITOR’S CERTIFICATE 

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 

MONITOR’S CERTIFICATE 

RECITALS 

A. The Applicants, including Aralez Pharmaceuticals Canada Inc. (“Aralez 

Canada”), obtained protection under the Companies’ Creditors Arrangement Act (the 

“CCAA”) pursuant to an Initial Order of the Ontario Superior Court of Justice 

(Commercial List) (the “Court”) dated August 10, 2018 (as amended and restated, the 

“Initial Order”). 

B. Richter Advisory Group Inc. (in such capacity, the “Monitor”) was appointed as 

the Monitor of the Applicants in the CCAA proceedings pursuant to the Initial Order. 

C. Pursuant to the Aralez Canada CCAA Termination Order granted , 2018 (the 

“Aralez Canada CCAA Termination Order”), the Court approved, among other things, 

the termination of the CCAA proceedings of Aralez Canada effective at the date and 

time (the “Aralez Canada CCAA Termination Time”) on which the Monitor delivers a 
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Monitor’s certificate (the “Monitor’s Certificate”) to Nuvo Pharmaceuticals Inc., as the 

purchaser of Aralez Canada (the “Purchaser”).  

E. Capitalized terms used in this Monitor’s Certificate and not otherwise defined 

herein shall have the meanings given to them in the Aralez Canada CCAA Termination 

Order. 

THE MONITOR CONFIRMS the following: 

1. The Aralez Canada CCAA Termination Time has occurred at the date and time 

set forth below. 

DATED at Toronto, Ontario this ______ day of ______________, 2018. 

 

 RICHTER ADVISORY GROUP INC., 
solely in its capacity as Monitor of the 
Applicants and not in its personal capacity 
 
 

  Per:  
   Name:  
   Title:  
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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. 

Applicants 

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

 ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 
Proceeding commenced at Toronto 

 
ARALEZ CANADA CCAA TERMINATION 

ORDER 

 

 
STIKEMAN ELLIOTT LLP 
Barristers & Solicitors 
5300 Commerce Court West 
199 Bay Street 
Toronto, Canada  M5L 1B9 
 
Ashley Taylor  LSUC#: 39932E 
Tel: (416) 869-5236 
E-mail: ataylor@stikeman.com 
 
Kathryn Esaw LSUC#: 58264F 
Tel: (416) 869-6820 
E-mail: kesaw@stikeman.com 
Fax: (416) 947-0866 
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Court File No. CV-18-603054-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE  

COMMERCIAL LIST 

THE HONOURABLE MR. 

JUSTICE DUNPHY 

) 
) 
) 

FRIDAY, THE 7TH  

DAY OF DECEMBER, 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  to December 7, 2018 was heard this day at 

330 University Avenue, Toronto, Ontario. 

ON READING the affidavit of Adrian Adams sworn November 29, 2018 and the 

Exhibits attached thereto and the report (the “Monitor’s 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, the Monitor, Nuvo Pharmaceuticals 

Inc. and Deerfield Management Inc., no one appearing for any other person on the service 

list, although duly served as appears from the affidavits of service of  sworn , 2018 and 

filed:   

SERVICE 
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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 be and is hereby extended until February 1, 2019. 

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

 ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 
Proceeding Commenced at Toronto 

 
MOTION RECORD OF THE APPLICANTS 

 (Returnable December 7, 2018) 
(Re: Approval and Vesting Order, Termination 

Order etc.) 
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