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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. 

NOTICE OF MOTION 
(Returnable September 5, 2018) 

(Re Amended and Restated Initial order) 

Applicants 

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 September 5, 2018at10:00 a.m. at 330 University Avenue, Toronto, Ontario. 

PROPOSED METHOD OF HEARING: 

The motion is to be heard orally. 

THE MOTION IS FOR: 

1. An Amended and Restated Initial Order, substantially in the form of the draft order 

located at Tab 3 of the Motion Record, providing for certain amendments to the Initial order, 

including the granting of a charge (the "Transactional Charge") in favour of Moelis & Company 

LLC ("Moelis"); and the Cross-Border Protocol (as that term is defined below); 

(a) an order, substantially in the form of the draft order attached at Tab 4 of the 

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

of the Applicants to November 14, 2018; and 

(b) such further and other relief as the Court deems just. 
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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 Mr. Sean Dunphy (the "Initial Order"). The Initial Order appointed Richter 

Advisory Group Inc. as Monitor of the Applicants. The Stay Period, as defined and set forth in 

the Initial Order, expires on September 7, 2018; 

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

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

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

6. To facilitate the restructuring of the Aralez Entities in both Canada and the U.S., the 

Aralez Entities and their advisors developed a cross-border insolvency protocol (the "Cross­

Border Protocol") to address issues that are likely to arise given the transnational nature of the 

CCAA Proceedings and the Chapter 11 Proceedings; 

7. Approving the Cross Border Protocol is expected to allow for more efficient 

administration of the Restructuring Proceedings; 

8. The Aralez Entities are working diligently with their advisors and stakeholders to 

complete a sales process of substantially all of the assets of the Aralez Entities; 

9. Moelis, the investment banker to the Aralez Entities, has played a central role in the 

sales process. Moelis has assisted the Aralez Entities with reviewing their strategic options, 
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developing a pre-filing sales process and otherwise advising and assisting the Aralez Entities. 

Pursuant to the Moelis Engagement Letter dated July 18, 2018, the Applicants are seeking the 

approval of a charge in respect of any obligation of the Applicants to pay a Transaction, 

Restructuring and/ or Refinancing Fee (as those terms are defined in the Moelis Engagement 

Letter) (the "Transactional Charge"); 

10. The efforts of Moelis and other advisors has culminated in the Aralez Entities entering 

into three stalking horse agreements (the "Stalking Horse Agreements") to facilitate the sales 

process. The Stalking Horse Agreements will serve to set the floor, or minimum acceptable bid, 

for the bidding process to follow, which is designed to achieve the highest or otherwise best 

offer for the assets of the Aralez Entities. Moelis' continued work on the sales process is critical 

to achieving a going concern solution of the CCAA Entities; 

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

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

12. The Monitor supports the extension of the Stay Period. 

GENERAL 

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

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

amended; and 

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

THE FOLLOWING DOCUMENT ARY EVIDENCE will be used at the hearing of the 

motion: 

16. The Affidavit of Andrew I. Koven, sworn August 28, 2018, and the exhibits attached 

thereto; 

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

18. Such further and other materials as counsel may advise and this Court may permit. 
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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 ANDREW I. KOVEN 
(Sworn August 28, 2018) 

(Applicants) 

I, Andrew I. Koven, of the City of New York, in the State of New York, MAKE OATH 

AND SAY: 

1. I am the President and Chief Business Officer of the applicant, Aralez Pharmaceuticals 

Inc. (" API") and a director and the President of the applicant, Aralez Pharmaceuticals Canada 

Inc. (" Aralez Canada" and, together with API, the "CCAA Entities" or the "Applicants"). As a 

result of my roles with the Applicants, 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 CCAA Entities under the 

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

proceedings, the "CCAA Proceedings") seeking: 
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(a) an Amended and Restated Initial Order providing for certain amendments to the 

Initial Order substantially in the form of the draft order attached at Tab 3 of the 

Motion Record, including approval of a charge (the "Transactional Charge") in 
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favour of Moelis & Company LLC ("Moelis"); and the Cross-Border Protocol (as 

that term is defined below); 

(b) an order, substantially in the form of the draft order attached at Tab 4 of the 

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

of the Applicants to November 14, 2018; and 

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

L BACKGROUND OF THE CCAA ENTITIES AND STATUS OF THE PROCEEDINGS 

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

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

Pharmaceuticals U.S. Inc. ("Aralez U.S."), 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 CCAA Entities, 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 Canada1 that was completed in early 2016. 

5. As described in greater detail in the affidavit sworn by me on August 9, 2018 in support 

of the Applicants' application for protection under the CCAA (the "Initial Affidavit"), 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 CCAA Entities sought and were granted creditor protection and related relief under 

the CCAA pursuant to an Order (the "Initial Order") of this Court (the "Canadian Court"). 

Richter Advisory Group Inc. was appointed Monitor of the Applicants (the "Monitor") in the 

CCAA Proceedings. 

1 Originally, Tribute Pharmaceuticals Canada Inc. but pursuant to an internal reorganization, Aralez Canada. 
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-3-

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 "Bankruptcy Code," and such proceedings, the 

"Chapter 11 Proceedings" and together with the CCAA Proceedings, the "Restructuring 

Proceedings 11
) in the United States Bankruptcy Court for the Southern District of New York (the 

"U.S. Court"). Judge Martin Glenn of the U.S. Court granted interim orders in respect of 

emergency relief requested in the Chapter 11 Proceedings on August 14, 2018. 

8. The Aralez Entities have retained a cash management and restructuring advisor, 

Alvarez & Marsal Healthcare Industry Group, LLC and Alvarez & Marsal Canada Inc. 

(together, /1 A&M"), to assist the Aralez Entities in their restructuring efforts, including 

assistance in cash management and implementing a restructuring plan. The Aralez Entities have 

also engaged the services of Moelis to evaluate potential financial and strategic alternatives with 

respect to any Restructuring, Transaction or Financing as these terms are defined in the July 18, 

2018 engagement letter between API, Aralez U.S. and Moelis (the "Moelis Engagement 

Letter"), which includes, but is not limited to, implementing a restructuring plan, establishing 

sales processes for the various business lines, and executing on any financing. Moelis is acting 

as the investment banker to the Aralez Entities during these proceedings. 

9. Copies of the Initial Order and the Initial Affidavit are attached hereto as Exhibit /1 A" 

and Exhibit "B", respectively, and are available, together with all other filings in the CCAA 

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

<bJJy~LLmsoly~n£,;/,Xi£h!~:r~ca/Ai As_a.J~?:.Ph.?1!!1'!£~.!:J.ticalp. Copies of the filings in the Chapter 

11 Proceedings are located on the Prime Clerk LLC case website at 

<ht.tJ::tELf.£.?:~~§,12r,:!m~£l~rl<:,c::gmi .. a..I'<1.J~:z:>. 

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. 

Capitalized terms used herein but not otherwise defined have the meanings ascribed to them in 

the Initial Affidavit. 

A. Status of Proceedings 

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

oversight and assistance of the Monitor, have been working diligently to maintain the stability 
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of the business operations, manage relationships with key stakeholders and carry out the terms 

of the Initial Order, as well as to develop a sales process and finalize associated documentation, 

including stalking horse bids. As a result of these efforts the CCAA Entities have continued to 

operate without significant disruption. 

12. The CCAA Entities' activities since the Initial Order include the following: 

(a) Communicating with key suppliers to advise of the Restructuring Proceedings, 

confirm post-filing supply arrangements, and ensure continued 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. with information required 

under the debtor-in-possession financing (the "DIP Financing") agreement 

approved by the Canadian Court in the Initial Order; 

(d) Together with the Chapter 11 Entities, completing negotiations and entering into 

three agreements with two stalking horse purchasers as described below; 

(e) Developing a key employee plan for the retention and incentive of certain key 

employees who are critical to ongoing operations and the sales process intended 

to be run in these CCAA Proceedings; and 

(f) Working with the Chapter 11 Entities to advance the Restructuring Proceedings 

and to achieve a coordinated approach to various matters of common interest, 

including with respect to establishing a sales process, DIP Financing, employee 

and other stakeholder communications, post-filing supply arrangements with 

global suppliers and other employee matters. 

13. The Applicants anticipate shortly returning to this court for approval of a sales process 

(including stalking horse agreements which serve to set the floor, or minimum acceptable bid, 

for the sales process to follow), which is designed to achieve the highest or otherwise best offer 

for the assets of the Aralez Entities, as well as a key employee program. 

6931278 v4 
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II. THE AMENDED AND RESTATED INITIAL ORDER 

14. The Amended and Restated Initial Order provides for certain amendments to the Initial 

Order including: the granting of a Transactional Charge and approval of the Cross-Border 

Protocol. A blackline comparison showing the proposed amendments to the Initial Order is 

attached at Tab S to the Applicant's motion record. 

A. The Transactional Charge2 

15. As described above, Moelis was retained by the Applicants pursuant to a July 18, 2018 

engagement letter between API, Aralez U.S. and Moelis (the "Moelis Engagement Letter") and 

has played a central role in assisting the Aralez Entities in reviewing their strategic options, 

developing the pre-filing sales process and otherwise advising and assisting the Aralez Entities. 

A copy of the Moelis Engagement Letter is attached hereto as Exhibit "C". 

16. The Moelis Engagement Letter provides for the following compensation (together, the 

"Transactional Fee"): 

(a) Transaction Fee: 2% of the amount of the "Transaction Value" of any deal (as that 

term is defined in Schedule "B" of the Moelis Engagement Letter), subject to a 

minimum fee of $2.5 million. As more fully detailed in Schedule "B", Transaction 

Value is the aggregate of the value of all proceeds and other consideration of a 

transaction plus the aggregate principal amount of all indebtedness for borrowed 

money and other liabilities assumed in connection with a transaction. 

(b) Financin£ Fee: 1.50% of the gross proceeds of any debt capital (including any 

debtor-in-possession financing) raised; and/ or 3.50% of the gross proceeds of 

any equity capital raised; and/ or 1.00% of the face value of any of the Debtors' 

debt securities and/ or other indebtedness, obligations or liabilities that is the 

subject of a refinancing. The Aralez Entities have incurred the financing fee in the 

amount of $150,000 with respect to its DIP Financing approved by the Canadian 

Court on August 10, 2018. 

2 Capitalized terms not defined in this section shall have the meaning ascribed to them in the Moelis Engagement 
Letter. This section is intended only to provide a summary of the material terms of the Moelis Engagement Letter, 
and it is qualified in its entirety by reference to the Moelis Engagement Letter. To the extent that there are any 
inconsistencies between this summary and the Moelis Engagement Letter, the Moelis Engagement Letter shall 
govern. 
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- 6 -

(c) Month.b: ..... fee: $150,000 per month, payable on the first day of each month 

starting May 1, 2018. 50% of each Monthly Fee, beginning with the fifth full 

Monthly Fee that is actually paid, shall be offset, to the extent previously paid, 

against any Restructuring Fee. 

(d) Restructuring Fee: $3,500,000 upon the closing of a Restructuring (as that term is 

defined in the Moelis Engagement Letter, which includes the filing of a plan of 

arrangement), subject to the applicable credits as detailed in the Moelis 

Engagement Letter. 

(e) Discretionarv Fee: at the sole discretion of the Aralez Entities, they may pay 

Moelis an additional fee in such amount as the Aralez Entities may determine, 

based on such factors as the Aralez Entities' satisfaction with Moelis' services, the 

complexity of the transaction, the time and effort expended by Moelis on the 

Aralez Entities' behalf and value added by Moelis. Moelis does not intend to seek 

a discretionary fee in this matter. 

In the aggregate, the Transactional Fee, Restructuring Fee and the fee associated with the DIP 

Financing (being the financing approved in the Initial Order) have a maximum cap of $6.5 

million. The Monthly Fee and any additional Financing Fees are not included in this maximum. 

17. The Moelis Engagement Letter includes a tail period pursuant to which, if within 12 

months of the termination or expiration of the Moelis Engagement Letter, a Transaction, 

Financing, or Restructuring (as these terms are defined in the Moelis Engagement Letter) occurs 

or the Aralez Entities enter into an agreement or file a plan regarding a Restructuring and a 

Restructuring is subsequently consummated within, then the Aralez Entities shall pay Moelis 

the applicable Transactional Fees immediately upon the closing of such transaction. 

18. In addition to the Transactional Fees, the Aralez Entities shall reimburse Moelis, whether 

or not the Debtors consurrunate a Restructuring, for all reasonable and documented out-of­

pocket expenses. 

19. Moelis has worked extensively with the CCAA Entities since its initial engagement and 

has significant knowledge with respect to their business, operations and finances. Since the 

commencement of the CCAA Proceedings, Moelis has worked hard to negotiate and assist the 
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Aralez Entities with finalizing the stalking horse agreements, as well as structuring the bidding 

process. Moelis' continued involvement will be critical to the successful completion of the 

going-concern transaction as part of the CCAA Proceedings that will maximize value for 

stakeholders. 

20. During the Restructuring Proceedings, Moelis will split its monthly fee equally between 

the CCAA Entities and Chapter 11 Entities, and any Transactional Fees, to the extent incurred 

and applicable to the estates, shall be allocated proportionately among the estates based on sale 

proceeds. To the extent necessary, Moelis will also reconcile its monthly fees between the two 

proceedings to reflect the allocation of sale proceeds. The Aralez Entities have determined that 

the proposed system for allocating work by Moelis is reasonable. 

21. In order to secure the Aralez Entities' obligations under the Moelis Engagement Letter, 

the Aralez Entities are seeking the Transactional Charge in the maximum amount of $2.5 

million. The Amended and Restated Initial Order provides that the Transactional Charge shall 

rank fourth on the Property of the Applicants. 

B. Cross-Border Protocol 

22. The Restructuring Proceedings involve the restructuring of nine entities with globally 

located assets and affect the rights of creditors and other interested parties in Canada, the U.S. 

and other jurisdictions. To facilitate the administration of the Restructuring Proceedings in both 

Canada and the U.S., the proposed Amended and Restated Initial Order contemplates a cross­

border insolvency protocol (the "Cross-Border Protocol"). While the Cross-Border Protocol is 

sufficiently flexible to accommodate any cross-border issue that arises in the Restructuring 

Proceedings, it is specifically contemplated that, if needed, it could facilitate a joint hearing or 

court-to-court communications in the event that approval of a sale process or a sale so requires. 

A copy of the Cross-Border Protocol is attached as Schedule "A" to the Amended and Restated 

Initial Order contained at Tab 3 of the Motion Record. 

23. The Cross-Border Protocol is designed to ensure that: 
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(b) all parties in interest are provided sufficient notice of key issues in both 

Restructuring Proceedings; 

(c) the substantive rights of all parties in interest are protected; and 

( d) the jurisdictional integrity of the Courts is preserved. 

24. The Cross-Border Protocol is designed to achieve these objectives and establishes 

principles for issues arising out of the cross-border nature of the Restructuring Proceedings, 

including a protocol for communication and cooperation between this Court and the U.S. Court. 

The Cross-Border Protocol also establishes procedures for the Applicants and their stakeholders 

to file materials and conduct joint hearings. 

25. The Cross-Border Protocol was developed by U.S. and Canadian counsel. The 

coordination contemplated by the Cross-Border Protocol is essential and should, amongst other 

things, maximize the efficiency of the Restructuring Proceedings, reduce any associated costs, 

avoid duplication of effort and avoid the possibility of conflicting rulings by the Courts. 

26. The salient provisions of the Cross-Border Protocol are summarized below:3 

(a) Comity; Judicial Independence: The Cross-Border Protocol will not divest or 

diminish the Canadian Court or U.S. Court's independent jurisdiction over the 

subject matter of the CCAA Proceedings or the Chapter 11 Proceedings, 

respectively. By approving and implementing this Cross-Border Protocol, the 

Canadian Court, the U.S. Court, the Aralez Entities and any creditors or 

interested parties shall not be deemed to have approved or engaged in any 

infringement on the sovereignty of Canada or the U.S. 

(b) Cooperation: To assist in the efficient administration of the Restructuring 

Proceedings, the Aralez Entities and their representatives shall, where 

appropriate: (a) reasonably cooperate with each other in connection with actions 

taken in both the Canadian Court and the U.S. Court; and (b) take any other 

3 This section is intended only to provide a summary of the material terms of the Cross-Border Protocol, and it is 
qualified in its entirety by reference to the Cross-Border Protocol. To the extent there are any inconsistencies between 
this summary and the Cross-Border Protocol, the Cross-Border Protocol shall govern. Capitalized terms not defined 
in this section shall have the meaning ascribed to them in the Cross-Border Protocol. 
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reasonable steps to coordinate the administration of the CCAA Proceedings and 

the Chapter 11 Proceedings for the benefit of the Aralez Entities' respective 

estates and stakeholders. To harmonize and coordinate the administration of the 

Restructuring Proceedings, the Canadian Court and the U.S. Court each may 

coordinate activities with and defer to the judgment of the other court, where 

appropriate and feasible. In furtherance of the foregoing: 

(i) The Canadian Court and the U.S. Court may communicate with one 

another, with or without counsel present, with respect to any procedural 

or substantive matter relating to the Restructuring Proceedings; 

(ii) Where the issue of the proper jurisdiction or court to determine an issue 

is raised by an interested party in either of the Restructuring Proceedings 

with respect to a motion or an application filed in either court, the court 

before which such motion or application was initially filed may contact 

the other court to determine an appropriate process by which the issue of 

jurisdiction will be determined. Such process shall be subject to 

submissions by the Aralez Entities, its representatives, any U.S. Creditors' 

Committee, the U.S. Trustee, the Monitor and any interested party before 

any determination on the issue of jurisdiction is made by either court; and 

(iii) The Courts may, but are not obligated to, coordinate activities in the 

Restructuring Proceedings such that the subject matter of any particular 

action, suit, request, application, contested matter or other proceeding is 

determined in a single court. 

(c) Recognition of Stay of Proceedings: The Canadian Court and U.S. Court will 

recognize the validity of the stay of proceedings in each jurisdiction. The 

Canadian Court will recognize the validity of the stay of proceedings respecting 

the Chapter 11 Entities under section 362 of the Bankruptcy Code (the "U.S. 

Stay"). The U.S. Court will recognize the validity of the stay of proceedings 

respecting the CCAA Entities under the CCAA and the Initial Order (the 

"Canadian Stay"). Nothing in the Cross-Border Protocol shall limit the Aralez 
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Entities or the parties' rights to assert the applicability or non-applicability of the 

Canadian Stay or U.S. Stay to any particular proceeding, property, asset, activity 

or other matter. 

(d) Retention and Compensation of Professionals: The Cross-Border Protocol 

preserves the independent jurisdiction of each court over (i) any estate 

representatives appointed by such court, and (ii) the retention and compensation 

of professionals in the Restructuring Proceedings. 

27. The Chapter 11 Entities intend to obtain approval of the Cross-Border Protocol from the 

U.S. Court on or about September 13, 2018. 

III. ST A Y EXTENSION 

28. Since the Initial Order, the Applicants have continued to act diligently and in good faith 

in respect of all matters relating to the CCAA Proceedings. To date, the Applicants and their 

advisors have been largely focused on maintaining operational stability of the CCAA Entities, 

advancing the stalking horse bids and the sales process, communicating with employees and 

other stakeholders and addressing matters relating to the initiation of the CCAA Proceedings. 

In the coming months, the Applicants will be focused on operating the business and completing 

the sales process. 

29. The Stay Period granted in the Initial Order had the effect of imposing a stay of 

proceedings until and including September 7, 2018. The Applicants are requesting an extension 

of the Stay Period until and including November 14, 2018, to provide stability to the CCAA 

Entities and allow the sales process to conclude. 

30. Given the Aralez Entities' access to liquidity through use of the CCAA Entities' 

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

per my review of the cash flows prepared by A&M in conjunction with the Aralez Entities), I 

have been advised that no creditor will suffer material prejudice as a result of the extension of 

the Stay Period. I have been advised that the Monitor will be filing a report demonstrating that 

the CCAA Entities will have sufficient funds to continue operating through the proposed Stay 

Period. 



Commissionertorral<.ing Affida \'its 
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THE HONOURABLE MR. 

JUSTICE DUNPHY 

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

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

FRID A Y, THE lQTH 

DAY OF AUGUST, 2018 

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

0 
'THE MA TIER OF A PLAN OF COMPROMISE OR ARRANGEMENT 

,r-""v OF ARALEZ PHARMACEUTICALS INC. AND 
~ ARALEZ PHARMACEUTICALS CANADA INC. 

("I ...., 

INITIAL ORDER 

Applicants 

THIS APPLICATION, made by Aralez Pharmaceuticals Inc. and Aralez 

Pharmaceuticals Canada Inc. (together the "Applicants"), pursuant to the Comprmies' 

Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the "CCAA") was heard 

this day at 330 University Avenue, Toronto, Ontario. 

ON READING the affidavit of Andrew Kove..n sworn August 9, 2018 and the 

Exhibits thereto (the "Koven Affidavit"), the pre-filing report of Richter Advisory 

Group Inc. {"Richter"), in its capacity as proposed monitor (the "Monitor") to the 

Applicants, dated August 10, 2018, and on being advised that the secured creditors who 

are likely to be affected by the charges created herein were given notice, and on hearing 

the submissions of counsel to the Ap_plicants, counsel to the proposed Monitor and 

counsel to the DIP Lender (as that term is defined herein) and pre-filing secured lender 

("Deerfield"), and on reading the consent of Richter to act as the Monitor, 

DOCSTOR: 2847683\3 
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SERVICE 

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

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

properly returnable today and hereby dispenses with further service thereof. 

APPLICATION 

2. THIS COURT ORDERS AND DECLARES that the Applicants are companies to 

which the CCAA applies. 

PLAN OF ARRANGEMENT 

3. THIS COURT ORDERS that the Applicants shall have the authority to file and 

may, subject to further order of this Court, file with this Court a plan of compromise or 

arrangement (hereinafter referred to as the "Plan"). 

POSSESSION OF PROPERTY AND OPERATIONS 

4. THIS COURT ORDERS that the Applicants shall remain in possession and 

control of their current and future asse~s, undertakings and properties of every nature 

and kind whatsoever, and wherever situate including all proceeds thereof (the 

"Property"). Subject to further Order of this Court, the Applicants shall continue to 

carry on business in a manner consistent with the preservation of its business (the 

"Business") and Property. The Applicants are authorized and empowered to continue 

to retain and employ the employees, consultants, agents, experts, accountants, counsel 

and such other persons (collectively, "Assistants") currently retained or employed by 

them, with liberty to retain such further Assistants as they deem reasonably necessary 

or desirable in the ordinary course of business or for the carrying out of the terms of this 

Order. 

5. THIS COURT ORDERS that the Applicants shall be entitled to continue to 

utilize the central cash management system currently in place as described in the Koven 



- 3 -

Affidavit or replace it with another substantially similar central cash management 

system (the "Cash Management System") and that any present or future bank 

providing the Cash Management System shall not be under any obligation whatsoever 

to inquire into the propriety, validity or legality of any transfer, payment, collection or 

other action taken under the Cash Management System, or as to the use or application 

by the Applicants of funds transferred, paid, collected or otherwise dealt with in the 

Cash Management System, shall be entitled to provide the Cash Management System 

without any liability in respect thereof to any Person (as hereinafter defined) other than 

the Applicants, pursuant to the terms of the documentation applicable to the Cash 

Management System, and shall be, in its capacity as provider of the Cash Management 

System, an unaffected creditor under the Plan with regard to any claims or expenses it 

may suffer or incur in connection with the provision of the Cash Management System. 

6. THIS COURT ORDERS that the Applicants shall be entitled but not required to 

pay the following expenses whether incurred prior to or after this Order: 

(a) all outstanding and future wages, salaries, employee and pension benefits, 

vacation pay and expenses payable on or after the date of this Order, in each 

case incurred in the ordinary course of business and consistent with existing 

compensation policies and arrangements; and 

(b) the fees and disbursements of any Assistants retained or employed by the 

Applicant in respect of these proceedings, at their standard rates and charges. 

7. THIS COURT ORDERS that, except as otherwise provided to the contrary 

herein, the Applicants shall be entitled but not required to pay all reasonable expenses 

incurred by the Applicants in carrying on the Business in the ordinary course after this 

Order, and in carrying out the provisions of this Order, which expenses shall include, 

without limitation: 

(a) all expenses and capital expenditures reasonably necessary for the 

preservation of the Property or the Business including, without limitation, 



- 4 -

payments on account of insurance (including directors and officers 

insurance), maintenance and security services; and 

(b) payment for goods or services actually supplied to the Applicants following 

the date of this Order, 

provided that, to the extent such expenses were incurred prior to the date of this Order, 

the Applicants shall only be entitled to pay such amounts if they are determined by the 

Applicants, in consultation with the Monitor and the DIP Lender, to be necessary to the 

continued operation of the Business or preservation of the Property and such payments 

are approved in advance by the Monitor or by further Order of the Court. 

8. THIS COURT ORDERS that the Applicants shall remit, in accordance with legal 

requirements, or pay: 

(a) any statutory deemed trust amounts in favour of the Crown in right of 

Canada or of any Province thereof or any other taxation authority which are 

required to be deducted from employees' wages, including, without 

limitation, amounts in respect of (i) employment insurance, (ii) Canada 

Pension Plan, and (iii) income taxes; 

(b) all goods and services or other applicable sales taxes (collectively, "Sales 

Taxes") required to be remitted by the Applicants in connection with the sale 

of goods and services by the Applicants, but only where such Sales Taxes are 

accrued or collected after the date of this Order, or where such Sales Taxes 

were accrued or collected prior to the date of this Order but not required to be 

remitted until on or after the date of this Order, and 

(c) any amount payable to the Crown in right of Canada or of any Province 

thereof or any political subdidsion thereof or any other taxation authority in 

respect of municipal realty, municipal business or other taxes, assessments or 

levies of any nature or kind which are entitled at law to be paid in priority to 
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claims of secured creditors and which are attributable to or in respect of the 

carrying on of the Business by the Applicants. 

9. THIS COURT ORDERS that until a real property lease is disclaimed in 

accordance with the CCAA, the Applicants shall pay all amounts constituting rent or 

payable as rent under real property leases (including, for greater certainty, conunon 

area maintenance charges, utilities and realty taxes and any other amounts payable to 

the landlord under the lease) or as otherwise may be negotiated between the Applicants 

and the landlord from time to time ("Rent"), for the period commencing from and 

including the date of this Order, twice-monthly in equal payments on the first and 

fifteenth day of each month, in advance (but not in arrears). On the date of the first of 

such payments, any Rent relating to the period commencing from and including the 

date of this Order shall also be paid. 

10. THIS COURT ORDERS that, except as specifically permitted herein, the 

Applicants are hereby directed, until further Order of this Court: (a) to make no 

payments of principal, interest thereon or otherwise on account of amounts owing by 

the Applicants to any of its creditors as of this date; (b) to grant no security interests, 

trust, liens, charges or encumbrances upon or in respect of any of its Property; and (c) to 

not grant credit or incur liabilities except in the ordinary course of the Business. 

RESTRUCTURING 

11. THIS COURT ORDERS that the Applicants shall, subject to such requirements 

as are imposed by the CCAA, have the right to: 

(a) permanently or temporarily cease, downsize or shut down any of its business 

or operations, and to dispose of redundant or non-material assets not 

exceeding $500,000 in any one transaction or $2,000,000 in the aggregate; 

(b) terminate the employment of such of its employees or temporarily lay off 

such of its employees as it deems appropriate; and 
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(c) pursue all avenues of refinancing of its Business or Property, in whole or part, 

subject to prior approval of this Court being obtained before any material 

refinancing, 

all of the foregoing to permit the Applicants to proceed with an orderly restructuring of 

the Business. 

12. THIS COURT ORDERS that the Applicants shall provide each of the relevant 

landlords with notice of the Applicants' intention to remove any fixtures from any 

leased premL<>es at least seven (7) days prior to the date of the intended removal. The 

relevant landlord shall be entitled to have a representative present in the leased 

premises to observe such removal and, if the landlord disputes the Applicants' 

entitlement to remove any such fixture under the provisions of the lease, such fixture 

shall remain on the premises and shall be dealt with as agreed between any applicable 

secured creditors, such landlord and the Applicants, or by further Order of this Court 

upon application by the Applicants on at least two (2) days notice to such landlord and 

any such secured creditors. If the Applicants disclaim the lease governing such leased 

premises in accordance with Section 32 of the CCAA, it shall not be required to pay 

Rent under such lease pending resolution of any such dispute (other than Rent payable 

for the notice period provided for in Section 32(5) of the CCAA), and the disclaimer of 

the lease shall be without prejudice to the Applicants' claim to the fixtures in dispute. 

13. THIS COURT ORDERS that if a notice of disclaimer is delivered pursuant to 

Section 32 of the CCAA, then (a) during the notice period prior to the effective time of 

the disclaimer, the landlord may show the affected leased premises to prospective 

tenants during normal business hours, on giving the Applicants and the Monitor 24 

hours' prior written notice, and (b) at the effective time of the disclaimer, the relevant 

landlord shall be entitled to take possession of any such leased premises without waiver 

of or prejudice to any claims or rights such landlord may have against the Applicants in 

respect of such lease or leased premises, provided that nothing herein shall relieve such 

landlord of its obligation to mitigate any damages claimed in connection therewith. 
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NO PROCEEDINGS AGAINST THE APPLICANTS OR THE PROPERTY 

14. THIS COURT ORDERS that until and including September 7, 2018, or such 

later date as this Court may order (the "Stay Period"), no proceeding or enforcement 

process in any court or tribunal (each, a "Proceeding") shall be commenced or 

continued against or in respect of the Applicants or the Monitor, or affecting the 

Business or the Property, except with the written consent of the Applicants and the 

Monitor, or with leave of this Court, and any and all Proceedings currently under way 

against or in respect of the Applicants or affecting the Business or the Property are 

hereby stayed and suspended pending further Order of this Court 

NO EXERCISE OF RIGHTS OR REMEDIES 

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

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

(all of the foregoing, collectively being "Persons" and each being a "Person") against or 

in respect of the Applicants or the Monitor, or affecting the Business or the Property, are 

hereby stayed and suspended except with the written consent of the Applicants and the 

Monitor, or leave of this Court, provided that nothing in this Order shall (a) empower 

the Applicants to carry on any business which the Applicants is not lawfully entitled to 

carry on, (b) affect such investigations, actions, suits or proceedings by a regulatory 

body as are permitted by Section 11.1 of the CCAA, (c) prevent the filing of any 

registration to preserve or perfect a security interest, or (d) prevent the registration of a 

claim for lien. 

NO INTERFERENCE WITH RIGHTS 

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

discontinue, fail to honour, alter, interfere with, repudiate, terminate or cease to 

perform any right, renewal right, contract, agreement, licence or permit in favour of or 

held by the Applicants, except with the written consent of the Applicants and the 

Monitor, or leave of this Court. 
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CONTINUATION OF SERVICES 

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

written agreements with the Applicants or statutory or regulatory mandates for the 

supply of goods and/ or services, including without limitation all computer software, 

communication and other data services, centralized banking services, payroll services, 

insurance, transportation services, utility or other services to the Business or the 

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

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

required by the Applicants, and that the Applicants shall be entitled to the continued 

use of its current premises, telephone numbers, facsimile numbers, internet addresses 

and domain names, provided in each case that the normal prices or charges for all such 

goods or services received after the date of this Order are paid by the Applicants in 

accordance with normal payment practices of the Applicants or such other practices as 

may be agreed upon by the supplier or service provider and each of the Applicants and 

the Monitor, or as may be ordered by this Court. 

NON-DEROGATION OF RIGHTS 

18. THIS COURT ORDERS that, notwithstanding anything else in this Order, no 

Person shall be prohibited from requiring immediate payment for goods, services, use 

of lease or licensed property or other valuable consideration provided on or after the 

date of this Order, nor shall any Person be under any obligation on or after the date of 

this Order to advance or re-advance any monies or otherwise extend any credit to the 

Applicants. Nothing in this Order shall derogate from the rights conferred and 

obligations imposed by the CCAA. 

PROCEEDINGS AGAINST DIRECTORS AND OFFICERS 

19. THIS COURT ORDERS that during the Stay Period, and except as permitted by 

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

against any of the former, current or future directors or officers of the Applicants with 
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respect to any claim against the directors or officers that arose before the date hereof 

and that relates to any obligations of the Applicants whereby the directors or officers 

are alleged under any law to be liable in their capacity as directors or officers for the 

payment or performance of such obligations, until a compromise or arrangement in 

respect of the Applicants, if one is filed, is sanctioned by this Court or is refused by the 

creditors of the Applicants or this Court. 

DIRECTORS' AND OFFICERS' INDEMNIFICATION AND CHARGE 

20. THIS COURT ORDERS that the Applicants shall indemnify its directors and 

officers against obligations and liabilities that they may incur as directors or officers of 

the Applicants after the commencement of the within proceedings, except to the extent 

that, with respect to any officer or director, the obligation or liability was incurred as a 

result of the director's or officer's gross negligence or wilful misconduct. 

21. THIS COURT ORDERS that the directors and officers of the Applicants shall be 

entitled to the benefit of and are hereby granted a charge {the "D&O Charge") on the 

Property, which charge shall not exceed an aggregate amount of $1 million, as security 

for the indemnity provided in paragraph 20 of this Order. The D&O Charge shall have 

the priority set out in paragraphs 48 and 50 herein. 

22. THIS COURT ORDERS that, notwithstanding any language in any applicable 

insurance policy to the contrary, (a) no insurer shall be entitled to be subrogated to or 

claim the benefit of the D&O Charge, and (b) the Applicants' directors and officers shall 

only be entitled to the benefit of the D&O Charge to the extent that they do not have 

coverage under any directors' and officers' insurance policy, or to the extent that such 

coverage is insufficient to pay amounts indemnified in accordance with paragraph 20 of 

this Order. 
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APPOINTMENT OF MONITOR 

23. THIS COURT ORDERS that Richter is hereby appointed pursuant to the CCAA 

as the Monitor, an officer of this Court, to monitor the business and financial affairs of 

the Applicants with the powers and obligations set out in the CCAA or set forth herein 

and that the Applicants and its shareholders, officers, directors, and Assistants shall 

advise the Monitor of all material steps taken by the Applicants pursuant to this Order, 

and shall co-operate fully with the Monitor in the exercise of its powers and discharge 

of its obligations and provide the Monitor with the assistance that is necessary to enable 

the Monitor to adequately carry out the Monitor's functions. 

24. THIS COURT ORDERS that the Monitor, in addition to its prescribed rights 

and obligations under the CCAA, is hereby directed and empowered to: 

(a) monitor the Applicants' receipts and disbursements; 

(b) report to this Court at such times and intervals as the Monitor may deem 

appropriate with respect to matters relating to the Property, the Business, and 

such other matters as may be relevant to the proceedings herein; 

(c) assist the Applicants, to the extent required by the Applicants, in their 

dissemination, to the DIP Lender and its counsel of financial and other 

information as agreed to between the Applicants and the DIP Lender which 

may be used in these proceedings including reporting on a basis to be agreed 

with the DIP Lender; 

(d) advise the Applicants in their preparation of the Applicants' cash flow 

statements and reporting required by the DIP Lender, which information 

shall be reviewed with the Monitor and delivered to the DIP Lender and its 

counsel on a bi-weekly basis or as otherwise agreed to by the DIP Lender; 

(e) advise the Applicants in its development of the Plan and any amendments to 

the Plan; 
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(f) assist the Applicants, to the extent required by the Applicants, with the 

holding and administering of creditors' or shareholders' meetings for voting 

on the Plan; 

(g) have full and complete access to the Property, including the premises, books, 

records, data, including data in electronic form, and other financial 

documents of the Applicants, to the extent that is necessary to adequately 

assess the Applicants' business and financial affairs or to perform its duties 

arising under this Order; 

(h) be at liberty to engage independent legal counsel or such other persons as the 

Monitor deems necessary or advisable respecting the exercise of its powers 

and performance of its obligations under this Order; and 

(i) perform such other duties as are required by this Order or by this Court from 

time to time. 

25. THIS COURT ORDERS that the Monitor shall not take possession of the 

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

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

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

or any part thereof. 

26. THIS COURT ORDERS that nothing herein contained shall require the Monitor 

to occupy or to take control, care, charge, possession or management (separately and/ or 

collectively, "Possession") of any of the Property that might be environmentally 

contaminated, might be a pollutant or a contaminant, or might cause or contribute to a 

spill, discharge, release or deposit of a substance contrary to any federal, provincial or 

other law respecting the protection, conservation, enhancement, remediation or 

rehabilitation of the environment or relating to the disposal of waste or other 

contamination including, without limitation, the Canadian Environmental Protection Act, 

the Ontario Environmental Protection Act, the Ontario Water Resources Act, or the Ontario 
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Oceitpational Health and Safetlj Act and regulations thereunder (the "Environmental 

Legislation"), provided however that nothing herein shall exempt the Monitor from 

any duty to report or make disclosure imposed by applicable Environmental 

Legislation. The Monitor shall not, as a result of this Order or anything done in 

pursuance of the Monitor's duties and powers under this Order, be deemed to be in 

Possession of any of the Property within the meaning of any Environmental Legislation, 

unless it is actually in possession. 

27. THIS COURT ORDERS that that the Monitor shall provide any creditor of the 

Applicants and the DIP Lender with information provided by the Applicants in 

response to reasonable requests for information made in writing by such creditor 

addressed to the Monitor. The Monitor shall not have any responsibility or liability 

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

case of information that the Monitor has been advised by the Applicants is confidential, 

the Monitor shall not provide such information to creditors unless otherwise directed 

by this Court or on such terms as the Monitor and the Applicants may agree. 

28. THIS COURT ORDERS that, in addition to the rights and protections afforded 

the Monitor under the CCAA or as an officer of this Court, the Monitor shall incur no 

liability or obligation as a result of its appointment or the carrying out of the provisions 

of this Order, save and except for any gross negligence or wilful misconduct on its part. 

Nothing in this Order shall derogate from the protections afforded the Monitor by the 

CCAA or any applicable legislation. 

29. THIS COURT ORDERS that the Monitor, counsel to the Monitor and counsel to 

the Applicants shall be paid their reasonable fees and disbursements incurred in respect 

of services rendered to the Applicants, in each case at their standard rates and charges, 

by the Applicants as part of the costs of these proceedings. The Applicants are hereby 

authorized and directed to pay the accounts of the Monitor, counsel for the Monitor and 

counsel for the Applicants on a weekly basis and, in addition, the Applicants are hereby 

authorized and directed to pay to the Monitor, counsel to the Monitor, and counsel to 
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the Applicants, retainers in the amounts of $100,000, $100,000 and $250,000, 

respectively, to be held by them as security for payment of their respective fees and 

disbursements outstanding from time to time. 

30. THIS COURT ORDERS that the Monitor and its legal counsel shall pass their 

accounts from time to time, and for this purpose the accounts of the Monitor and its 

legal counsel are hereby referred to a judge of the Corrunercial List of the Ontario 

Superior Court of Justice. 

APPROVAL OF ENGAGEMENT OF A&M 

31. THIS COURT ORDERS that the agreement dated as of July 9, 2018 (the" A&M 

Engagement Letter") pursuant to which the Applicants have engaged the services of 

Alvarez & Marsal Canada Inc. and Alvarez & Marsal Healthcare Industry Group, LLC to act 

as the financial advisor (in such capacity, the "Financial Advisor") to the Applicants, is 

hereby approved nunc pro tune, including, without limitation, the payment of fees and 

expenses contemplated thereby, and the Applicants are authorized to continue the 

engagement of the Financial Advisor on the terms set out in the A&M Engagement 

Letter. 

32. THIS COURT ORDERS that the Financial Advisor shall be entitled to the 

benefit of the Administration Charge (as defined below) in respect of any obligations of 

the Applicants under the A&M Engagement Letter, whether for payment of 

compensation, fees1 expenses, indemnities or otherwise. 

33. THIS COURT ORDERS that all claims of the Financial Advisor pursuant to the 

Engagement Letter are not claims that may be compromised pursuant to any Plan, or 

proposal under the BnnkruptciJ and Insolvency Act (the "BIA") or any other restructuring, 

and no such Plan, proposal or restructuring shall be approved that does not provide for 

the payment of all amounts due to the Financial Advisor pursuant to the terms of the 

Engagement Letter. 
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34. THIS COURT ORDERS that the Financial Advisor, its affiliates, partners, 

directors, employees, agents and controlling persons shall have no liability with respect 

to any and all losses, claims, damages or liabilities, of any nature or kind, to any person 

in connection with or as a result of either its engagement by the Applicants as Financial 

Advisor or any matter referred to in the Engagement Letter except to the extent such 

losses, claims, damages or liabilities result from the gross negligence or wilful 

misconduct of the Financial Advisor in performing its obligations under the 

Engagement Letter. 

APPROVAL OF ENGAGEMENT OF MO ELIS 

35. THIS COURT ORDERS that the agreement dated as of July 18, 2018 (the 

"Moelis Engagement Letter") pursuant to which the Applicants have engaged the 

services of Moelis & Company LLC ("Moelis") to act as the investment banker (in such 

capacity, the "Investment Banker") to the Applicants, is hereby approved mmc pro tune, 

including, without limitation, the payment of fees and expenses contemplated thereby, 

and the Applicants are authorized to continue the engagement of the Investment 

Banker on the terms set out in the Moelis Engagement Letter. 

36. THIS COURT ORDERS that the Investment Banker, its affiliates, partners, 

directors, employees, agents and controlling persons shall have no liability with respect 

to any and all losses, claims, damages or liabilities, of any nature or kind, to any person 

in connection with or as a result of either its engagement by the Applicants as Financial 

Advisor or any matter referred to in the Engagement Letter except to the extent such 

losses, claims, damages or liabilities result from the gross negligence or wilful 

misconduct of the Financial Advisor in performing its obligations under the 

Engagement Letter. 

ADMINISTRATION CHARGE 

37. THIS COURT ORDERS that the Monitor, counsel to the Monitor, the Financial 

Advisor, the Investment Banker and the Applicants' counsel shall be entitled to the 
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benefit of and are hereby granted a charge (the /1 Administration Charge") on the 

Property, which charge shall not exceed an aggregate amount of $1 million, as security 

for their professional fees and disbursements incurred at the standard rates and charges 

of the Monitor, the Monitor's counsel, the Financial Advisor, and the Applicants' 

counsel, and for 50% of the Monthly Fee (as that term is defined in the Moelis 

Engagement Letter) of the Investment Banker, both before and after the making of this 

Order in respect of these proceedings. The Administration Charge shall have the 

priority set out in paragraphs 48 and 50 hereof. 

38. THIS COURT ORDERS that the Applicants are authorized and directed to 

return to this Court to seek approval of an allocation of fees payable to the Financial 

Ad visor and the Investment Banker based on the proceeds of any sales completed 

within these proceedings and the Chapter 11 proceedings of the related Aralez Entities, 

if necessary. 

DIP FINANCING 

39. THIS COURT ORDERS that the Applicants are hereby authorized and 

empowered to obtain and borrow under a credit facility from Deerfield Private Design 

Fund III, LP. and Deerfield Partners, L.P. (the "DIP Lenders") in order to finance the 

Applicants' working capital requirements and other general corporate purposes and 

capital expenditures, provided that borrowings under such credit facility shall not 

exceed USD$10 million unless permitted by further Order of this Court. 

40. THIS COURT ORDERS THAT such credit facility shall be on the terms and 

subject to the conditions set forth in the agreement between the Applicants and the DIP 

Lender dated as of August 10, 2018 (the '1 DIP Agreement"), filed. 

41. THIS COURT ORDERS that the Applicants are hereby authorized and 

empowered to execute and deliver such credit agreements, mortgages, charges, 

hypothecs and security documents, guarantees and other definitive documents 

(collectively, the ,,Definitive Documents"), as are contemplated by the DIP Agreement 
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or as may be reasonably required by the DIP Lender pursuant to the terms thereof, and 

the Applicants are hereby authorized and directed to pay and perform all of its 

indebtedness, interest, fees, liabilities and obligations to the DIP Lender under and 

pursuant to the DIP Agreement and the Definitive Documents as and when the same 

become due and are to be performed, notwithstanding any other provision of this 

Order. 

42. THIS COURT ORDERS that the DIP Lender shall be entitled to the benefit of 

and is hereby granted a charge (the "DIP Lender's Charge") on the Property, which 

DIP Lender's Charge shall not secure an obligation that exists before this Order is made. 

The DIP Lender's Charge shall have the priority set out in paragraphs 48 and 50 hereof. 

43. THIS COURT ORDERS that, notwithstanding any other provision of this 

Order: 

(a) the DIP Lender may take such steps from time to time as it may deem 

necessary or appropriate to file, register, record or perfect the DIP Lender's 

Charge or any of the Definitive Documents; 

(b) upon the occurrence of an event of default under the Definitive Documents or 

the DIP Lender's Charge, the DIP Lender, upon five days' written notice to 

the Applicants and the Monitor, may exercise any and all of its rights and 

remedies against the Applicants or the Property under or pursuant to the DIP 

Agreement, Definitive Documents and the DIP Lender's Charge, including 

without limitation, to cease making advances to the Applicants and set off 

and/ or consolidate any amounts owing by the DIP Lender to the Applicants 

against the obligations of the Applicants to the DIP Lender under the DIP 

Agreement, the Definitive Documents or the DIP Lender's Charge, to make 

demand, accelerate payment and give other notices, or to apply to this Court 

for the appointment of a receiver, receiver and manager or interim receiver, 
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or for a bankruptcy order against the Applicants and for the appointment of a 

trustee in bankruptcy of the Applicants; and 

(c) the foregoing rights and remedies of the DIP Lender shall be enforceable 

against any trustee in bankruptcy, interim receiver, receiver or receiver and 

manager of the Applicants or the Property. 

44. THIS COURT ORDERS AND DECLARES that the DIP Lender shall be treated 

as unaffected in any plan of arrangement or compromise filed by the Applicants under 

the CCAA, or any proposal filed by the Applicants under the BIA, with respect to any 

advances made under the Definitive Documents. 

45. THIS COURT ORDERS that all claims of the DIP Lender pursuant to the 

Definitive Documents are not claims that may be compromised pursuant to any Plan, or 

proposal under the BIA or any other restructuring, and no such Plan, proposal or 

restructuring shall be approved that does not provide for the payment of all amounts 

due to the DIP Lender pursuant to the Definitive Documents. 

46. THIS COURT ORDERS that during the period from August 10, 2018 to August 

21, 2018, the Applicants shall not draw in excess of USD$1 million on the facility 

available under the DIP Agreement. 

47. THIS COURT ORDERS that, notwithstanding any other provision herein (other 

than paragraph 46), the foregoing approval of the DIP Agreement and the DIP Lenders' 

Charge is subject to the right of any Person not served with notice of this Application to 

return to Court to object to the DIP Agreement and the DIP Lenders' Charge (such 

motion, a "DIP Objection Motion") by giving notice to the Applicants, the Monitor and 

the DIP Lender no later than August 21, 2018. In the event that notice of a DIP 

Objection Motion is not given by August 21, 2018, the DIP Agreement and the DIP 

Lenders' Charge shall no longer be subject to this paragraph. If notice of a DIP 

Objection Motion is given in accordance with this paragraph, the Court shall schedule 

the hearing of the DIP Objection Motion forthwith. 
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VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER 

48. THIS COURT ORDERS that the priorities of the Administration Charge, the 

DIP Lender's Charge and the D&O Charge, as among them, shall be as follows: 

First - Administration Charge (to the maximum amount of $1 million); 

Second - DIP Lender's Charge; and 

Third - D&O Charge (to the maximum amount of $1 million). 

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

Administration Charge, the DIP Lender's Charge, and the D&O Charge (collectively, 

the "Charges") shall not be required, and that the Charges shall be valid and 

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

registered, recorded or perfected subsequent to the Charges coming into existence, 

notwithstanding any such failure to file, register, record or perfect. 

50. THIS COURT ORDERS that each of the Charges shall constitute a charge on the 

Property and such Charges shall rank in priority to all other security interests, trusts, 

liens, charges and encumbrances, claims of secured creditors, statutory or otherwise 

(collectively, "Encumbrances") in favour of any Person. 

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

or as may be approved by this Court, the Applicants shall not grant any Encumbrances 

over any Property that rank in priority to, or pari passu with, any of the Charges, unless 

the Applicants also obtain the prior written consent of the Monitor, the DIP Lender and 

the beneficiaries of the Charges, or further Order of this Court. 

52. THIS COURT ORDERS that the Charges, the DIP Agreement, and the 

Definitive Documents shall not be rendered invalid or unenforceable and the rights and 

remedies of the chargees entitled to the benefit of the Charges (collectively, the 

"Chargees") thereunder shall not otherwise be limited or impaired in any way by (a) 
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the pendency of these proceedings and the declarations of insolvency made herein; (b) 

any application(s) for bankruptcy order(s) issued pursuant to the BIA, or any 

bankruptcy order made pursuant to such applications; (c) the filing of any assignments 

for the general benefit of creditors made pursuant to the BIA; (d) the provisions of any 

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

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

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

or other agreement (collectively, an "Agreement") which binds the Applicants, and 

notwithstanding any provision to the contrary in any Agreement: 

(a) neither the creation of the Charges nor the execution, delivery, perfection, 

registration or performance of the DIP Agreement or the Definitive 

Documents shall create or be deemed to constitute a breach by the Applicants 

of any Agreement to which it is a party; 

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

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

Applicants entering into the DIP Agreement, the creation of the Charges, or 

the execution, delivery or performance of the Definitive Documents; and 

(c) the payments made by the Applicants pursuant to this Order, the DIP 

Agreement or the Definitive Documents, and the granting of the Charges, do 

not and will not constitute preferences, fraudulent conveyances, transfers at 

undervalue, oppressive conduct, or other challengeable or voidable 

transactions under any applicable law. 

53. THIS COURT ORDERS that any Charge created by this Order over leases of 

real property in Canada shall only be a Charge in the Applicants1 interest in such real 

property leases. 
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SERVICE AND NOTICE 

54. THIS COURT ORDERS that the Monitor shall (a) without delay, publish in the 

Globe and Mail (National Edition) a notice containing the information prescribed under 

the CCAA, (b) within five days after the date of this Order, (i) make this Order publicly 

available in the manner prescribed m1der the CCAA, (ii) send, in the prescribed 

manner, a notice to every known creditor who has a claim against the Applicants of 

more than $1000, and (iii) prepare a list showing the names and addresses of those 

creditors and the estimated amounts of those claims, and make it publicly available in 

the prescribed manner, all in accordance with Section 23(1)(a) of the CCAA and the 

regulations made thereunder. 

55. THIS COURT ORDERS that the E-Service Guide of the Commercial List (the 

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

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

Commercial List website at http://www.ontariocourts.ca/scj/practice/practice­

directions/ toronto/ eservice-commercia1/ shall be valid and effective service. Subject to 

Rule 17.05 this Order shall constitute an order for substituted service pursuant to Rule 

16.04 of the Rules of Civil Procedure. Subject to Rule 3.0l(d) of the Rules of Civil 

Procedure and paragraph 21 of the Protocol, service of documents in accordance with 

the Protocol will be effective on transmission. This Court further orders that a Case 

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

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

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

accordance with the Protocol is not practicable, the Applicants and the Monitor are at 

liberty to serve or distribute this Order, any other materials and orders in these 

proceedings, any notices or other correspondence, by forwarding true copies thereof by 

prepaid ordinary mail, courier, personal delivery or facsimile transmission to the 

Applicants' creditors or other interested parties at their respective addresses as last 

shown on the records of the Applican~s and that any such service or distribution by 
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courier, personal delivery or facsimile transmission shall be deemed to be received on 

the next business day following the date of forwarding thereof, or if sent by ordinary 

mail, on the third business day after mailing. 

COMEBACK MOTION 

57. THIS COURT ORDERS that the Applicants are authorized to serve their 

motion materials with respect to one or more motions at which the Applicants intend 

to seek, inter alin, approval of a cross-border protocol, an extension of the Stay Period, 

a charge in respect of certain transaction fees of the Applicants' investment banker, 

and approval of a key employee retention plan (the "Comeback Motion") by 

forwarding a copy of this Order and any additional materials to be filed with respect 

to the Comeback Motion by electronic transmission, where available, or by courier to 

the parties likely to be affected by the relief to be sought at such parties' respective 

addresses as last shown on the records of the Applicants as soon as practicable. 

GENERAL 

58. THIS COURT ORDERS that the Applicants or the Monitor may from time to 

time apply to this Court for advice and directions in the discharge of its powers and 

duties hereunder. 

59. THIS COURT ORDERS that nothing in this Order shall prevent the Monitor 

from acting as an interim receiver, a receiver, a receiver and manager, or a trustee in 

bankruptcy of the Applicants, the Business or the Property. 

60. 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. 

61. THIS COURT ORDERS that each of the Applicants and the Monitor be at 

liberty and is hereby authorized and empowered to apply to any court, tribunal, 

regulatory or administrative body, wherever located, for the recognition of this Order 

and for assistance in carrying out the terms of this Order, and that the Monitor is 

authorized and empowered to act as a representative in respect of the within 

proceedings for the purpose of having these proceedings recognized in a jurisdiction 

outside Canada. 

62. THIS COURT ORDERS that any interested party (including the Applicants and 

the Monitor) may apply to this Court to vary or amend this Order on not less than 

seven (7) days' notice to any other party or parties likely to be affected by the order 

sought or upon such other notice, if any, as this Court may order. 

63. THIS COURT ORDERS that this Order and all of its provisions are effective as 

of 12:01 a.m. Eastern Standard/Daylight Time on the date of this Order. 
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IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT, 
R.S.C. 1985, c. C-36, AS AMENDED 
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(Applicants) 

I, Andrew I. Koven, of the City of New York, in the State of New York, MAKE 

OATH AND SAY: 

1. I am the President and Chief Business Officer of the applicant, Aralez 

Pharmaceuticals Inc. ("API") and a director and the President of the applicant, Aralez 

Pharmaceuticals Canada Inc. ("Aralez Canada" and, together with API, the "CCAA 

Entities" or the "Applicants"). As a result of my roles with the Applicants, 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 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. 

I. INTRODUCTION 

3. This affidavit is sworn in support of an application by the CCAA Entities for an 

order (the "Initial Order") pursuant to the Companies' Creditors Arrangement Act, R.S.C. 1985, 

c. C-36, as amended (the "CCAA" and such proceedings, the "CCAA Proceedings"). 
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4. Concurrently with this Application, Aralez Pharmaceuticals Management Inc. 

(" Aralez Management"), Aralez Pharmaceuticals R&D Inc. (" Aralez R&D"), Aralez 

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

("Halton"), Aralez Pharmaceuticals Holdings Limited ("APHL"), Aralez Pharmaceuticals 

Trading DAC ("Aralez DAC'' and collectively, the "Chapter 11 Entities" and, with the 

CCAA Entities, the "Aralez Entities") will file for bankruptcy protection in the United 

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

chapter 11 of title 11 of the United States Bankruptcy Code (the "Chapter 11 Proceedings" 

and together with the CCAA Proceedings, the "Restructuring Proceedings"). I understand 

that the first hearing in respect of the Chapter 11 Proceedings is likely to occur on August 

13, 2018. Two subsidiaries within the Aralez group of companies are not subject to the 

Restructuring Proceedings, being Aralez Luxembourg Finance ("Luxco") and Tribute 

Pharmaceuticals International Inc. ("Tribute Barbados"). 

5. The Aralez Entities are in the business of acquiring, developing, marketing and 

selling speciality pharmaceutical products. The current corporate structure of the Aralez 

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

Canada. 1 In connection with that transaction, certain product acquisitions and the 

anticipated launch or relaunch of drug products, the Aralez Entities took on significantly 

increased operational costs and debt. The laund1es were not able to generate sufficient cash 

flow to cover these costs and service the interest payments. Concurrently, the Aralez 

Entities have recently experienced increased generic competition with respect to a 

significant drug product, which is expected to further negatively affect its business. 

Despite multiple cost cutting initiatives and the exploration of strategic alternatives in 

response to these events, the Applicants are facing a liquidity crisis necessitating the 

Restructuring Proceedings. 

6. In response to these events, the Aralez Entities have engaged in a plan to maximize 

the value of their business for their stakeholders through a comprehensive sales process 

described below and each of the CCAA Entities and the Chapter 11 Entities anticipate 

returning to their respective Courts for approval of a sales process. The CCAA Entities 

1 Originally, Tribute Pharmaceuticnl Canada lnc. but pursuant to an internal reorganization, Aralez Canada. 
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require the protection offered by the Initial Order and the CCAA to stabilize their business 

and execute this plan. 

7. Each of the boards of directors of the Applicants has authorized this CCAA 

application. 

II. ARALEZ INTERNATIONAL GROUP 

A. Corporate Structure 

8. As noted above, the Aralez Entities' current corporate structure is the product of a 

business combination involving Pozen and Aralez Canada2 completed in February 2016. The 

transaction was undertaken to take advantage of the benefits of a more diverse array of 

product offerings owned by the pre-transaction entities and to leverage debt and equity 

financings associated with the transaction to increase the combined companies' drug 

product portfolio and scale up sales and marketing efforts. 

9. The Aralez Entities' business is divided geographically primarily between Canada 

(which includes non-significant sales in European countries) and the U.S., with some supply 

chain management, quality control, and IP-holding functions located in Ireland. A corporate 

structure chart of the Aralez Entities is attached hereto as Exhibit "A". 

10. The Aralez Entities are intertwined in some respects, including sharing certain 

executive management personnel, cash management/ financing operations, 

pharmacovigilance3 efforts, and legal, human resources and IT services. 

API 

11. API is a public company incorporated under the British Columbia Business 

Corporations Act, S.B.C. 2002, c. 57, as amended, with its regjstered office at 666 Burrard 

Street, Vancouver, British Columbia and its head office at 7100 West Credit Avenue, Suite 

101, Mississauga, Ontario. API is the ultimate parent of the other Aralez Entities. API's head 

office serves as the global headquarters for the Aralez Entities. 

2 Originally, Tribute Pharmaceutical Canada Inc. but pursuant to an internal reorganization, Aralez Canada. 
3 Pharmacuvigilance is the practice of monitoring the effects of medico! drugs after they han: been licensed for 
use, cspcciillly in order to identify and evaluate pre\·iously unreported adverse reactions. 
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12. API's common shares are publicly traded on the Toronto Stock Exchange ("TSX") 

under the symbol "ARZ'' and The NASDAQ Stock Market ("NASDAQ") under the symbol 

"ARLZ''. Over the past 52 weeks, shares have traded between C$0.29 and C$3.72 on the 

TSX and $0.21 and $2.98 on NASDAQ. 

13. API's authorized share capital consists of an unlimited number of common shares 

and preferred shares. As at August 6, 2018, API had 68,247,616 common shares issued and 

outstanding, and no preferred shares issued and outstanding. 

Aralez Canada 

14. Aralez Canada is the wholly-owned, direct subsidiary of APL Aralez Canada is 

amalgamated under the Business Corporations Act, R.S.O. 1990, B-16, as amended, with its 

registered office at 7100 West Credit Avenue, Suite 101, Mississauga, Ontario. 

15. Aralez Canada has one subsidiary, Tribute Barbados, a Barbados-incorporated 

corporation. Tribute Barbados has no operations and its assets consist of de 111i11i111is cash in a 

bank account and intercompany receivables. The Aralez Entities are considering next steps 

in dealing with this entity. 

Chapter 11 Entities 

16. The Chapter 11 Entities, all of which are direct or indirect wholly-owned subsidiaries 

of API, are identified in the corporate structure chart set out in Exhibit "A", are described 

below: 

692'-193/ \.·.,\ 

(a) Aralez Management is a company incorporated under the laws of Delaware 

with an office in Princeton, New Jersey. It has no significant operations or 

assets other than serving as the employer of its one employee, the CEO of 

APL 

(b) APHL is a company incorporated under the laws of Ireland with an office in 

Dublin, Ireland. It conducts no operations, has no employees and holds no 

significant assets other than the shares of Aralez DAC and an intercompany 

receivable. 
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(c) Aralez DAC is a company incorporated under the laws of Ireland with an 

office in Dublin, Ireland. Aralez DAC is the licensee or owner of a number of 

drug products, as well as certain intellectual property. Aralez DAC employs 

approximately six people who are responsible for supply chain management, 

and quality control, among other things. 

(d) Pozen is a company incorporated under the Jaws of Delaware with an office 

in Princeton, New Jersey. Pozen owns certain intellectual property rights and 

is party to certain contracts related thereto. Pozen has no employees. 

(e) Aralez U.S. is a company incorporated under the laws of Delaware with 

offices in New York, New York, Radnor, Permsylvania and Princeton, New 

Jersey. Ar.alez U.S. is the main operating entity for U.S. commercial 

operations, which have been in the process of being wound down starting in 

May 2018. Prior to commencing the i.Nind down, Aralez U.S. functioned as 

the sales and marketing entity for certain drug products in the U.S. Aralez 

U.S. currently employs approximately 20 people. 

(f) Halton is a company incorporated under the laws of Delaware with an office 

in Princeton, New Jersey. Halton distributes generic versions of drug 

products pursuant to an agreement with Aralez DAC. 

(g) Aralez R&D is a company incorporated under the laws of Delaware with an 

office in Princeton, New Jersey. Aralez R&D's business is research and 

development and employs one person. 

Luxco and Tribute Barbados 

17. Luxco and Tribute Barbados are not applicants in either of the Restructuring 

Proceedings. A brief description of these entities is included below: 

6924937 v4 

(a) Tribute Barbados: Tribute Barbados, a company incorporated under the laws 

of Barbados, is a wholly-owned direct subsidiary of Aralez Canada. It is a 

dormant entity with no operations and no significant assets other than de 
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minim.is cash on hand. The Aralez Entities are considering next steps in 

dealing with this entity during the Restructuring Proceedings. 

(b) Luxco: Luxco, a company incorporated under the laws of Luxembourg, is a 

wholly-owned direct subsidiary of APHL. Luxco is a financing entity whose 

role has effectively ceased, and other than holding funds in a bank account 

for the payment of taxes and other required payments, and unsecured 

accounts receivable from other members of the Aralez Entities, has no assets. 

The Aralez Entities are considering next steps in dealing with this entity 

during the Restructuring Proceedings. 

B. Business Operations 

18. The Aralez Entities' Canadian operations focus on products for cardiovascular, pain 

management, dermatology, allergy and certain other indications in Canada. 

19. Aralez Canada is the Canadian operating company of the Aralez Entities, employing 

approximately 43 people as of August 2, 2018. The vast majority of the CCAA Entities' 

revenue is derived from domestic sales, which account for approximately 95% of gross 

revenue for the year to date, with international sales, largely in Europe, making up the 

balance. 

20. The most significant products in Aralez Canada's drug portfolio, which comprise 

approximately 75% of its gross revenue, are listed below: 

(a) Cambia® is a non-steroidal anti-inflammatory product and the fastest-acting 

product in Canada to treat migraines. Pursuant to a 2010 agreement (the 

"Cambia Licensing Agreement") with Nautilus Neuroscience, Inc., 

subsequently assigned to Depomed, Inc. ("Depomed") in 2013, Aralez 

Canada licenses the exclusive rights to develop, register, promote, 

manufacture, use, market, distribute and sell Cambia in Canada in exchange 

for royalty payments to Depomed based on a percentage of net sales and 

potential milestone payments. The Cambia Licensing Agreement expires in 

September 2025. Cambia is manufactured in Italy. 
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(b) Blexten® is an antihistamine used for the treatment of allergic rhinitis and 

hives in Canada. Pursuant to a 2014 agreement (the "Licence and Supply 

Agreement") with Faes Parma, S.A. ("Faes"), Aralez Canada has the 

exclusive rights to sell Blexten in Canada, which it began commercializing in 

December 2016. Blexten is manufactured in Spain by Faes. The Licence and 

Supply Agreement expires in May 2036, subject to renewal for further five 

year terms. Milestone and royalty payments are paid to Faes provided that 

the conditions to the License and Supply Agreement are met. 

(c) Fiorinal® and Fiorinal C® are used for the treatment of tension headaches 

and Visken® and Viskazide® are used for the treatment of hypertension 

(together, these four products are the "Novartis Products"). In October 2014, 

Aralez Canada entered into an asset purchase agreement with Novartis AG 

and Novartis Pharma AG for the Canadian rights to manufacture, market, 

promote, distribute and sell the Novartis Products. The Novartis Products are 

manufactured in Canada. 

(d) Soriatane® is indicated for the treatment of severe psoriasis. Pursuant to a 

January 2018 exclusive distribution agreement (the "Allergan Distribution 

Agreement") with Allergan Inc., which supersedes an earlier agreement with 

the same party, Aralez Canada has exclusive rights to promote, market, 

purchase, warehouse, distribute and sell Soriatane in Canada. The Allergan 

Distribution Agreement expires in January 2023. Aralez Canada pays an 

incremental revenue-based royalty payment, subject to an annual minimum 

amount. Soriatane is manufactured in France. 

(e) Proferrin® is an iron supplement used to prevent or treat iron deficiencies. 

Pursuant to a distribution agreement with Colorado Biolabs, Inc., Aralez 

Canada holds exclusive distribution rights in Canada for a term ending in 

2031. Proferrin is manufactured in the U.$. 

(f) Bezalip® is used to treat high cholesterol. Pursuant to the Allergan 

Distribution Agreement, Aralez Canada has the exclusive licence to market 
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Bezalip in Canada. Pursuant to another agreement with Allergan, Aralez 

Canada has the development and marketing rights for Bezalip in the U.S. and 

is currently exploring a sale or sublicense of those rights. Bezalip is 

manufactured in France. 

21. Aralez Canada also markets numerous other drug products, both non-prescription 

and prescription, which comprise approximately 25% of its gross revenues. 

22. As of August 3, 2018, Aralez Canada owed approximately $5 million in royalty and 

milestone payments to certain third party licensors. Certain of these licensors are 

international corporations. 

23. Across the business, the Chapter 11 Entities market or outlicense4 a number of drug 

products in the U.S. and other jurisdictions: 

(a) Toprol-XL®: Toprol-XL is part of a family of medications known as beta­

blockers, which are used to treat high blood pressure among other 

cardiovascular conditions. In October 2016, Aralez DAC acquired the U.S. 

rights to Toprol-XL (as well as an authorized generic version) from 

AstraZeneca AB (''AstraZeneca") pursuant to an asset purchase agreement 

(the "Toprol-XL Agreement"). Aralez U.S. distributes the Toprol-XL brand­

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

DAC. Lannet Company Inc. distributes the authorized generic version of 

Toprol-XL (together with Toprol-XL, the "Toprol-XL Franchise") pursuant to 

a November 2017 supply agreement. The purchase price of Toprol-XL 

included a $175 million cash payment, future royalty payments and 

milestone payments if certain targets were met. 

(b) Zontivity®: Zontivity is indicated for the reduction m thrombic 

cardiovascular events for certain patient preparations. Aralez DAC acquired 

the rights to Zontivity in the U.S. and Canada pursuant to an asset purchase 

agreement with an affiliate of Merck & Co., Inc. in September 2016, which 

• "Outlicensing" refers to arrangements in which the Ara Jez Entities license these rights to third parties, who 
then manufacture and sell the drug. 

b9249J7 \·<J 
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included a purchase price of $25 million and certain other future royalty and 

milestone payments. Zontivity was relaunched in the U.S. in June 2017, and 

then shut down in June 2018 in conjtmction with the discontinuation of U.S. 

commercial operations. It is not currently marketed in Canada. Merck has 

agreed to supply Zontivity to the Aralez Entities for a period of up to three 

years from the closing of the acquisition. 

(c) Vimovo®: Developed by Pozen in collaboration with AstraZeneca pursuant 

to a collaboration and license agreement originally signed in 2006 and 

subsequently amended and restated into U.S. and rest of the world 

agreements in November 2013, Vimovo is a pain-management drug product. 

AstraZeneca has the rights to commercialize Vimovo outside of the U.S. 

which rights to sell the product in the U.S. were subsequently acquired by 

Horizon Pharma USA, Inc. ("Horizon"). Pozen receives a 10% royalty on net 

sales of Vimovo sold in the United States from Horizon, subject to 

guaranteed annual minimum royalty payments of $7.5 million, and a 10% 

royalty from AstraZeneca for sales outside of the U.S. and Japan. 

(d) Yosprala®: Yosprala is a cardiovascular drug developed by Pozen. Launched 

in the U.S. in October 2016, Yosprala was not able to achieve the anticipated 

levels of commercial success; as such, Yosprala sales were discontinued in 

March 2018, and the U.S. rights to the product were sold by Pozen in July 

2018. 

C. Intellectual Property 

24. The CCAA Entities obtain protection for their products, proprietary technology and 

licenses by means of patents, trademarks and contractual arrangements. As of the date of 

this affidavit, Aralez Canada owns approximately one dozen patents (in various 

jurisdictions) related to two products and other members of the corporate group hold 

patents (in various jurisdictions) related to other drug products. The balance of the Aralez 

Entities' portfolio, which constitutes the majority of the Aralez Entities' portfolio, is 
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comprised of products covered by patents that are licensed from third parties or that are not 

covered by patents. 

D. Regulatory Environment 

25. The CCAA Entities' drug product portfolio is subject to extensive regulation from 

Health Canada, the federal authority that regulates, evaluates and monitors the safety, 

effectiveness, and guality of drugs, medical devices, and other therapeutic products 

available to Canadians. 

26. Regulatory obligations and oversight are extensive in getting a product approved for 

sale in Canada, and continue past initial market approval of a pharmaceutical product. For 

example, the CCAA Entities must report any new information received concerning adverse 

drug reactions, including timely reporting of serious adverse drug reactions that occur in 

Canada and any serious unexpected adverse drug reactions that occur outside of Canada. 

The CCAA Entities must also notify Health Canada of any new safety and efficacy issues 

that it becomes aware of after the launch of a product. 

27. Aralez Canada incurs regulatory fees in relation to its drug products, including 

annual maintenance fees for the drug products to be sold in Canada, fees relating to Aralez 

Canada's ability to sell the drug products, audit fees, and fees relating to the submission of 

drug products for approval. As of August 8, 2018, Aralez Canada owes approximately 

$120,000 in regulatory fees, with another $50,000 of regulatory-related fees accrued but not 

yet due. 

E. Supply Chain 

28. The Aralez Entities outsource the entirety of their drug product manufacturing to 

third-party contractors. The manufacturers are approved fabricators of pharmaceutical 

products according to U.S. and Canadian government agencies. Manufacturers are heavily 

regulated and reguired to hold licenses to manufacture drugs and, in certain cases, are 

selected from a shortlist of permitted manufacturers provided by the licensor of the 

particular drug product. The Aralez Entities estimate that, as of August 9, 2018, Aralez 

Canada will owe an estimated $1,324,916 to manufacturers. Certain of these manufacturers 
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are single-source manufacturers, certain are licensor-owned manufacturers, certain are 

located outside of Canada, and certain are some combination of these. 

29. The CCAA Entities regularly incur obligations to vendors, pharmaceutical suppliers, 

and service providers, including the Chapter 11 Entities as described starting at paragraph 

48. Key relationships in the supply chain are described below. 

30. Once manufactured, Aralez Canada's drug products are shipped by a third-party 

logistics ("3PL") provider to wholesalers and chain accounts. Wholesalers who wish to 

purchase Aralez Canada's drug products place orders with the 3PL, who sell the products 

on behalf of Aralez Canada and remit the funds to Aralez Canada, less a service fee. 

Individual pharmacies purchase product from the wholesaler, and then dispense to the 

consumer. Chain accounts who wish to purchase Aralez Canada's drug products place 

orders with the 3PL, who sell the products on behalf of Aralez Canada and remit the funds 

to Aralez Canada, less a service fee. Chain accounts then distribute products within their 

business. 

Heal tit Care Providers 

31. Aralez Canada routinely works with pharmacists, nurses and doctors who provide 

consulting and speaker services to Aralez Canada. The Aralez Entities estimate that, as of 

August 8, 2018, Aralez Canada will owe less than $120,000 to these health care providers. 

F. Employees 

32. The CCAA Entities have approximately 43 employees, all of whom are located in 

Canada. The Chapter 11 Entities have approximately 28 employees located in the U.S. and 

Ireland. 

33. Approximately 22 Aralez Canada employees are salespeople who are paid 

commission on sales on a quarterly basis in arrears and three Aralez Canada employees are 

sales managers. None of the employees of the CCAA Entities are subject to a collective 

bargaining agreement. 

34. In addition to its employees, Aralez Canada has 11 contract workers, eight of whom 

perform sales work and three of whom perform back office functions. 
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G. Pensions and Benefits 

35. Aralez Canada employees are members of a defined contribution Registered 

Retirement Savings Plan pursuant to which Aralez Canada matches, dollar for dollar, 

contributions up to 4% of earnings which is funded semi-monthly. The CCAA Entities do 

not have any defined benefit pension plans. 

H. Customers 

36. The CCAA Entities' customers are comprised of wholesale pharmaceutical 

distributors and chain accounts, as described above at paragraph 28. 

37. As of December 31, 2017, the CCAA Entities had four significant customers which 

accounted for approximately 90% of net product revenue. These customer concentrations 

are customary in the pharmaceutical business and each of the significant customers is a 

well-known and respected entity (e.g. Shoppers Drug Mart). 

I. Customer Programs 

38. The CCAA Entities maintain various customer programs to generate sales and 

maintain customer loyalty (the "Customer Programs"). Customer Programs consist of 

various initiatives including a returns program, a rebate program, a co-pay program and a 

fee-for-service program. The returns program allows customers to return pharmaceutical 

products within a specified period of time both prior and subsequent to the product's 

expiration date. The rebate program relates to arrangements that Aralez Canada enters into 

with payors that provide for government-mandated and/ or privately-negotiated rebates, 

chargebacks and discounts with respect to the purchase of the products. The co-pay 

program relates to programs with the government for shared funding of drugs. The fee-for­

service program relates to agreements with various wholesalers and distributors to manage 

sales of the drugs to end-consumers. The Customer Programs often result in the CCAA 

Entities' accruing liabilities for the benefit of their customers, some of which will not have 

been paid upon commencement of the CCAA Proceedings. As of August 8, 2018 Aralez 

Canada had accrued approximately $1.2 million on account of the Customer Programs. 
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J. Properties and Facilities 

39. Pursuant to a sublease dated March 1, 2016, Aralez Canada subleases a facility 

located at 7100 West Credit Avenue in Mississauga, Ontario, which serves as the 

headquarters for the CCAA Entities. 

K. Cash Management System and Intercompany Transactions 

Cash Management 

40. In the ordinary course of their business, the CCAA Entities use a centralized cash 

management system (the "Cash Management System") to, among other things, collect 

funds and pay expenses associated with their operations. The Cash Management System 

gives the CCAA Entities the ability to efficiently and accurately track and control corporate 

funds and ensure cash availability. 

41. API maintains three bank accounts: 

(a) A U.S. dollar operating bank account with Bank of America ("BOA") located 

in New Jersey. This account is the main account for servicing the Secured 

Credit Facility and also pays general corporate expenses such as reporting­

related and professional fees. Prior to the commencement of the 

Restructuring, funds flowed into this account either (i) by a debt repayment 

by Luxco (ii) by way of a loan directly from Luxco to API; or (iii) through a 

loan from Aralez Canada to API; 

(b) A Canadian dollar operating bank account with BOA located in Toronto. This 

account is funded on an as-needed basis to facilitate payments in Canadian 

dollars, and generally does not carry a balance unless a payment is 

approaching; and 

(c) A U.S. dollar investment account with Capital One located in New Jersey, 

which has a de minimis amount of cash on hand. 

42. Aralez Canada maintains four bank accounts: 
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(a) A Canadian dollar operating bank account with Bank of Montreal ("BMO") 

located in Toronto, which is used to receive payments and make 

disbursements in Canadian dollars; 

(b) A Euro operating bank account with HSBC Bank of Canada located in 

Toronto, which is used to receive payments and make disbursements in Euro 

currency; 

(c) A U.S. dollar operating bank account with BMO located in Toronto which is 

used to receive payments and make disbursements in U.S. dollars; and 

(d) A dormant Canadian dollar account with no funds. 

43. Each of the Aralez Canada accounts is largely self-sustaining. To the extent the Euro 

or U.S. dollar account does not have sufficient receipts to cover its disbursements, Aralez 

Canada will transfer money to the applicable account from the Canadian dollar operating 

account. 

44. Aralez Canada's payroll is managed by Automatic Data Processing, Inc., which 

issues direct deposits to Aralez Canada employees on the date payroll is paid. 

45. The Chapter 11 Entities maintain 13 bank accounts consisting of lockboxes which 

process sales of branded and generic pharmaceutical products, a master account, operating 

and disbursement accounts, an investment account, a tax account and a government rebate 

account. 

46. Income from the lockboxes is deposited daily into a master account, which, among 

others things, is used to facilitate certain intercompany transactions with the Chapter 11 

Entities incorporated in Ireland. 

47. Certain of the bank accounts held by the Aralez Entities are subject to deposit 

account control agreements pursuant to the Loan Agreement defined and described below. 

Intercompany Transactions 
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48. In light of the global nature of their business, in the ordinary course of business, the 

Aralez Entities maintain relationships with each other that result in claims arising from 

various transactions, both operational and financial. The Aralez Entities track all 

intercompany transactions in their accounting system and can ascertain, trace and account 

for them as needed. 

49. During the CCAA Proceedings and Chapter 11 Proceedings, the Aralez Entities 

expect that they will not incur any intercompany loans due to the proposed DIP financing, 

detailed below; however, they do anticipate continuing ordinary course business 

transactions which shall be recorded on the Aralez Entities' books and records. 

50. Luxco and Tribute Barbados, which are not parties to the CCAA Proceedings or 

Chapter 11 Proceedings, maintrun separate bank accounts with no significant balances. 

m. ASSETS AND LIABILITIES OF ARALEZ ENTITIES 

51. Copies of API's fiscal 2017 consolidated audited financial statements, which include 

unaudited consolidated financial statements for the quarter ending December 31, 2017, are 

attached hereto as Exhibit "B". Copies of API's unaudited consolidated financial statements 

for the quarters ending March 31, 2018 and September 30, 2017 are attached hereto as 

Exhibits "C" and "D", respectively. 

A. Assets of the Aralez Entities 

52. As at March 31, 2018, the Aralez Entities' assets on a consolidated basis had a book 

value of approximately $481 million. 

53. As at March 31, 2018, the book value of Aralez Canada's assets was approximately 

$117 million. 

B. Liabilities of the Aralez Entities 

54. As at March 31, 2018, the Aralez Entities had liabilities totalling approximately $488 

million. 

55. Aralez Canada's liabilities (other than long term debt of approximately $280 million) 

were approximately $15 million as of March 31, 2018. 
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56. The Aralez Entities' long term debt obligations are detailed below. Deerfield (as that 

term is defined below) is the only party listed in personal property and intellectual prorerty 

security registrations as of August 9, 2018. 

Deerfield Facility Agreement 

57. API, Aralez Canada5 and Pozen have entered into a loan agreement dated as of June 

8, 2015 (as amended or amended and restated from time to time, including on December 7, 

2015, the "Facility Agreement") with Deerfield Private Design Fund III, L.P. and Deerfield 

Partners L.P.6 (collectively "Deerfield") as lenders. A copy of the Facility Agreement is 

attached hereto as Exhibit "E". 

58. API is the borrower under the Facility Agreement in the principal amount of $275 

million, consisting of: 

(a) A $200 million credit facility which bears interest at a rate of 12.5% (the 

"Secured Credit Facility"); and 

(b) $75 million of senior secured convertible notes which bear interest at a rate of 

2.5% which are convertible into API common shares at an initial conversion 

premium of 32.5% (subject to adjustment upon certain events), (the "Secured 

Notes"). 

As of August 6, 2018, approximately $203.1 million in aggregate principal is outstanding 

under the Secured Credit Facility, plus approximately $2.7 million in accrued paid-in-kind 

interest. As of August 6, 2018, approximately $75.5 million in aggregate principal is 

outstanding under the Secured Notes, plus approximately $200,000 in accrued paid-in-kind 

interest. 

59. Each of the Secured Credit Facility and the Secured Notes are guaranteed by the 

Aralez Entities other than API, including Aralez Canada, as well as being guaranteed by 

Luxco and Barbados (collectively, the "Guarantors''). 

5 Originally, Tribute Pharmaceutical Canada Inc. but pursuant to the amalgamation, Aralez Canada. 
• Originally a party to the Facility Agreement, Deerfield International Master Fund, L.P. subsequently merged 
with Deerfield Partners L.P. 
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60. API and the Guarantors are parties to security agreements in respect of the Secured 

Credit Facility and the Secured Notes. With respect to the CCAA Entities, the following 

security agreements have been entered into: 

(a) A Canadian Security Agreement between API and Deerfield dated February 

6, 2016; 

(b) A Canadian Security Agreement betvveen Aralez Canada and Deerfield dated 

February 6, 2016; 

(c) An Intellectual Property Security Agreement between API and Deerfield 

dated February 6, 2016; 

(d) An Intellectual Property Security Agreement between Aralez Canada and 

Deerfield dated February 6, 2016; and 

(e) A confirmation of Guaranty and Security between Aralez Canada and 

Deerfield dated February 6, 2016, 

(together, the "Security Agreements"). 

Pursuant to the Security Agreements, Deerfield was granted a first priority security interest 

in substantially all present and after-acquired property of APl and the Guarantors, 

including intangible property. Copies of the Security Agreements are attached hereto as 

Exhibit "F". 

61. On June 29, 2018, the Aralez Entities annoimced that, in connection with the review 

of their strategic alternatives, they entered into an amendment to the Facility Agreement, 

pursuant to which Deerfield agreed to accept payment in kind of interest due and payable 

on July 1, 2018 with respect to the Secured Credit Facility and the Convertible Secured Notes 

through August 15, 2018. 
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IV. FINANCIAL DIFFICULTIES AND NEED FOR CCAA PROTECTION 

A. Financial Difficulties 

62. The pharmaceutical industry is highly competitive, dominated by a small number of 

highly-concentrated global competitors with significant resources. Since its inception in 

February 2016, the Aralez Entities have incurred significant net losses. Most recently, the 

Aralez Entities incurred a net loss of $125.2 mi11ion for the year ended December 31, 2017, 

and $19.7 million for the three months ended March 31, 2018. As losses continue, servicing 

a significant amount of debt becomes more difficult. 

63. In 2016 and 2017, the Aralez Entities launched Yosprala and relaunched Zontivity. In 

anticipation of these products being sold in the U.S. market by the Aralez Entities and their 

anticipated commercial success, the Aralez Entities committed significant sales and 

marketing resources. Despite a robust sales and marketing effort, sales from Yosprala were 

disappointing and the product was discontinued in March 2018. Further, sales of Zontivity 

were not sufficient to justify the cost of the U.S. commercial infrastructure, which operations 

are in the process of being wound up starting in May 2018. 

64. The debt incurred through the Facility Agreement to establish operations and make 

certain product acquisitions has significant carrying costs. The Aralez Entities do not have 

sufficient cash to sustain operations until these products can bring in sufficient revenues to 

support the business and service the existing debt. 

65. The Toprol-XL Franchise is a significant source of revenue for Aralez U.S. and by 

extension, the Aralez Entities. The Aralez Entities have recently experienced increased 

generic competition with respect to this product, which is expected to further negatively 

affect its business. 

B. Responses to Financial Difficulties 

66. Taken together, these recent events have presented challenges to the business and 

operations of a group of companies that has taken an assertive acquisition and marketing 

approach in its business. In addition, the financial difficulties of the Aralez Entities have 

been exacerbated by working capital tightening and other business impacts that followed 
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API's public filing of its financial reports in May 2018, which raised substantial doubt 

regarding the company's ability to continue as a going concern. 

67. The Aralez Entities have undertaken significant efforts to counteract the recent 

financial difficulties experienced, including, among other things: 

(a) Reducing its U.S. sales force by 32% in April 2017; 

(b) Redirecting marketing resources from Y osprala in 2017; 

(c) Discontinuing sales of Yosprala in March 2018 and selling the rights to 

Yosprala in July 2018; 

(d) Discontinuing sales of Zontivity and winding down U.S. commercial 

operations as announced in May 2018; 

(e) Hiring a cash management and restructuring advisor, Alvarez & Marsal 

Healthcare Industry Group, LLC ("A&M U.S.") and Alvarez & Marsal 

Canada Inc. (" A&M Canada" and together with A&M U.S., "A&M"), to 

assist the Aralez Entities in its restructuring efforts, including assistance in 

cash management and implementing a restructuring plan; 

(f) Engaging investment bank Moelis & Company LLC ("Moelis") in late 2017 to 

evaluate strategic alternatives and establish sales processes of various 

business lines, detailed below starting at paragraph 71; and 

(g) Exploring and evaluating alternative financing opportunities that could 

provide a long-term going concern solution to the Aralez Entities' business. 

C. The Applicants are Facing Insolvency 

68. Steady losses since 2016, insufficient cash from operntions and the inability to raise 

more capital have limited the Aralez Entities' ability to run their business. 

69. The Applicants have not been able to enter into any further amendments or 

forbearances under the Facility Agreement on terms that would result in a long term going 

concern solution and anticipate that they will be unable to service their debt in the short-
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term. Despite their efforts, the Applicants have been unable to obtain alternative funding on 

reasonable terms. 

70. Without CCAA protection and access to DIP financing (detailed below), the 

Applicants will not have sufficient cash to meet their obligations as they come due, and their 

liabilities exceed the value of their assets. The Applicants are insolvent. Without the 

protection of the CCAA, a shut-down of operations is inevitable, which would be extremely 

detrimental to the CCAA Entities' stakeholders, including employees and customers. 

CCAA protection will allow the CCAA Entities to maintain operations while giving them 

the necessary time to consult with their stakeholders regarding the future of their business 

operations and execute the proposed sales process. CCAA protection will also allow the 

CCAA Entities to coordinate restructuring proceedings with the Chapter 11 Entities, should 

they be granted the relief sought in the U.S. Court. 

V. RESTRUCTURING THE CCAA ENTITIES 

71. The Aralez Entities (including the Applicants), in response to the issues leading to 

the current liquidity concerns, engaged in a thorough review of the Aralez Entities' strategic 

alternatives with the advice and guidance of their legal and financial advisors. 

72. The Aralez Entities ultimately determined that the appropriate approach was to 

proceed with a sale of substantially all of their assets through one or more sales pursuant to 

(a) the CCAA with respect to the CCAA Entities and (b) section 363 of the Bankruptcy Code 

with respect to the Chapter 11 Entities. 

73. As part of its review and prior to the commencement of the Restruchtring 

Proceedings, the Aralez Entities engaged in active discussions with potentially interested 

parties to divest various assets, including the Company's U.S. and Canadian rights to 

distribute certain drug products. In connection with these discussions, the Aralez Entities 

engaged Moelis as their investment banker and began a prepetition marketing process, 

reaching out to 73 potential acquiring parties for the Zontivity assets, 68 potential acquiring 

parties for the Toprol-XL Franchise, 39 potential acquiring parties for a combination of 

Vimovo royalties and certain Canadian assets and 15 additional parties for just the Vimovo 

royalties. The Company ultimately distributed a confidential presentation to 41 potential 

acquirers with respect to Zontivity, 26 potential acquirers with respect to the Toprol-XL 
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Franchise, 22 potential acquirers with respect to a combination of Vimovo and certain 

Canadian assets and 5 additional potential acquirers with respect to just the Vimovo 

royalties. 

74. As a result of this process, the Aralez Entities intend to enter into purchase 

agreements with two separate purchasers: (a) an agreement among Aralez DAC, Pozen, 

Aralez Canada and Deerfield to purchase the Toprol-XL Franchise through a credit bid of 

$140 million, and (b) an agreement among API, Pozen, Aralez Canada, Nuvo 

Pharmaceuticals Inc. and Nuvo Pharmaceuticals Ireland (Limited) (collectively, "Nuvo") to 

purchase the Aralez Entities' Canadian operations and its rights to royalties from Vimovo 

for $110 million, in each case, free and clear of all claims or encumbrances (other than 

assumed liabilities and permitted encumbrances), subject to higher or otherwise better 

offers. The applicable Aralez Entities have signed letters of intent with Deerfield and Nuvo 

that include the material terms of the proposed transactions, subject to definitive 

documentation. 

75. The CCAA Entities intend to return to court to seek approval of a sales process 

pursuant to which Nuvo and Deerfield will act as stalking horse bidders for the assets 

currently subject to their respective letters of intent. The CCAA Entities expect that the 

Chapter 11 Entities will return to the U.S. Court to seek a similar order, and the Aralez 

Entities intend to coordinate the sales process. 

VI. CASH FLOW FORECAST 

76. As set out in the 13-week cash flow projection (the "Cash Flow Statement") that was 

prepared by the CCAA Entities in consultation with A&M, and reviewed by the proposed 

Monitor for the period from August 4, 2018 to the week ending November 2, 2018, the 

Applicants' estimated principal uses of cash will consist of the payment of ongoing day-to­

day operational expenses and professional fees and disbursements in connection with these 

CCAA proceedings, including those certain pre-filing payments detailed below. I 

understand from counsel to the Applicants that a copy of the Cash Flow Statement will be 

attached to the pre-filing report of the proposed Monitor which is to be filed with the Court. 

77. As of August 3, 2018, the Applicants have an estimated $5.8 million in cash on hand. 

The Cash Flow Statement projects that, subject to obtaining the relief outlined herein, 
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including approval of the DIP Financing (defined below), they will have sufficient cash to 

fund their projected operating costs until the end of the stay period. 

VII. PROPOSED INITIAL ORDER 

A. Authority to Pay Certain Pre-Filing Amounts 

78. As of the date of this affidavit, the CCAA Entities owe approximately $6.3 million in 

royalty and other fees relating to their drug products to licensors. 

79. As of the date of this affidavit, the CCAA Entities owe approximately $70,000 to 

other parties which are important for their continued operation, including drug product 

manufacturers. 

80. While the initial order proposed in these CCAA Proceedings prevents counterparties 

from terminating their supply arrangements, uninterrupted supply of drug products is 

critical to ongoing operations and, by extension, the preservation of value of the business. 

Certain manufacturers are the only entities manufacturing the particular drug product. A 

party engaging in self-help, even for a short period of time, would disrupt the business 

during a crucial period. 

81. It is the opinion of management of the CCAA Entities that, without payment of the 

pre-filing amounts owing to these parties, the regulatory agencies and licensors may 

interrupt the CCAA Entities' ability to procure and sell drug products in the market, leading 

to a significant disruption in the Applicants' business during the first critical weeks of the 

CCAA proceedings and cause value dissipation. As such, the CCAA Entities are seeking the 

authorization, but not the requirement, to make payments to these stakeholders, including 

those relating to the pre-filing period. Pursuant to the terms of the draft Initial Order, the 

CCAA Entities would require the consent of the Monitor to make any pre-filing payment 

amounts. 

B. Continuation of Customer Rebate Program 

82. As described above, consistent with industry practice, the CCAA Entities maintain 

various Customer Programs to generate sales and maintain customer loyalty. The Customer 

Programs often result in the CCAA Entities' accruing liabilities for the benefit of their 

69:?.493i \!4 



- 23 -

customers, some of which will not have been paid upon commencement of the CCAA 

Proceedings. 

83. Maintaining the loyalty, support, and goodwill of customers and partners is critical 

to the business of the CCAA Entities and their efforts to maximize the value for the benefit 

of stakeholders. Accordingly, the proposed Initial Order provides that the CCAA Entities 

are authorized, but not required, to continue to honour and fulfill their obligations under 

the Customer Programs, including those relating to the pre-filing period. 

84. Allowing the CCAA Entities to honour their Customer Programs will maintain 

goodwill and positive relationships with customers for the duration of the CCAA 

Proceedings. I understand that similar provisions are being sought within the Chapter 11 

Proceedings. The Cash Flow Statement presents customer receipts on a net basis after the 

deduction of such applicable Customer Program amounts. 

C. Engagement of A&M 

85. As described above, A&M was previously retained by the Applicants and has played 

a central role in advising and assisting the Aralez Entities with liquidity management and 

operational restructuring initiatives. A&M has entered into an engagement letter effective as 

of July 9 2018, as subsequently amended (the ''A&M Engagement Letter") pursuant to 

which A&M will assist the Aralez Entities during the CCAA Proceedings and the Chapter 

11 Proceedings. A copy of the A&M Engagement Letter is attached hereto as Exhibit "G". 

86. In the proposed Initial Order, the CCAA Entities are seeking the Court's 

confirmation of the retention of A&M and the approval of the A&M Engagement Letter. 

The approval of the engagement of A&M is appropriate in the circumstances as A&M has 

worked extensively with the CCAA Entities since its initial engagement and has significant 

knowledge with respect to their business, operations and finances. A&M's continued 

involvement will be critical to the successful completion of the going-concern restructuring 

transaction as part of the CCAA proceedings that will maximize value for stakeholders. The 

Applicants believe that the retention of A&M is in the best interests of the CCAA Entities 

and their stakeholders. 
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D. Engagement of Moelis and the Transactional Fee Charge 

87. As described above, Moelis was previously retained by the Applicants and has 

played a central role in assisting the Aralez Entities in reviewing their strategic options, 

developing a pre-filing sales process and otherwise advising and assisting the Aralez 

Entities. API, Aralez U.S. and Moelis have entered into an engagement letter dated as of July 

18, 2018 (the "Moelis Engagement Letter") pursuant to which Moelis will assist the CCAA 

Entities during the CCAA Proceedings. A copy of the Moelis Engagement Letter is attached 

hereto as Exhibit "H". 

88. In the proposed Initial Order, the CCAA Entities are seeking the Court's 

confirmation of the retention of Moelis and the approval of the Moelis Engagement Letter. 

The approval of the engagement of Moelis is appropriate in the circumstances as Moelis has 

worked extensively with the CCAA Entities since its initial engagement and has significant 

knowledge with respect to their business, operations and finances. Moelis' continued 

involvement will be critical to the successful completion of the going-concern restruch1ring 

transaction as part of the CCAA proceedings that will maximize value for stakeholders. The 

Applicants believe that the retention of Moelis is in the best interests of the CCAA Entities 

and their stakeholders. 

89. Moelis is the investment banker to the Aralez Entities, including the CCAA Entities. 

The services it has provided to date have benefitted the Applicants and are expected to 

continue benefitting the Applicants during the CCAA Proceedings, including by executing 

the sales process. In return for its services, Moelis charges a monthly fee for its work in the 

amount of $150,000 (the "Monthly Fee") and will further collect certain Transaction, 

Restructuring or Financing fees (as those terms are defined in the Moelis Engagement 

Letter, and collectively, the "Transactional Fees") if the conditions to its engagement are 

met as described in the Moelis Engagement Letter. During the Restructuring Proceedings, 

Moelis will split its monthly fee equally between the CCAA Entities and Chapter 11 Entities, 

and any Transactional Fees shall be allocated proportionately among the estates based on 

proceeds. To the extent necessary, Moelis will also reconcile its monthly fees between the 

two proceedings to reflect the allocation of proceeds of sale. 
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90. The Aralez Entities have determined that the proposed system for allocating work 

by Moelis is reasonable. The Initial Order provides that the Transactional Fee Charge shall 

rank fourth on the Property of the Applicants. 

E. Administration Charge 

91. The Applicants seek a Charge (defined below) on the assets, property and 

undertakings of the CCAA Entities (the "Property") in the maximum amount of $1 million 

to secure the fees and disbursements incurred in connection with services rendered to the 

Applicants both before and after the commencement of the CCAA proceedings by the 

proposed Monitor, the Monitor's counsel, the Financial Advisor, and the Applicants' 

counsel, and for 50% of the Monthly Fee (as that term is defined in the Moelis Engagement 

Letter) of the Investment Banker in relation to the fees and expenses incurred for services for 

the benefit of the CCAA Entities (subject to paragraph 94 below) (the "Administration 

Charge"). 

92. The CCAA Entities worked with A&M Canada and the proposed Monitor to 

estimate the proposed guantum of the Administration Charge. The proposed Monitor has 

reviewed the quantum of the Administration Charge and believes it is reasonable and 

appropriate in view of the complexities of the Applicants' CCAA proceedings and the 

services to be provided by the beneficiaries of the Administration Charge. 

Beneficiaries of the Administration Charge 

93. The Applicants are represented by Stikeman Elliott LP and Willkie Farr & Gallagher 

LLP ("Willkie Farr"). Within the Restructuring Proceedings, it is expected that the majority 

of Willkie Farr's work will be for the benefit of the Chapter 11 Entities, and Willkie Farr will 

bill its work accordingly. It is expected that Willkie Farr also will provide certain legal 

services for the benefit of the Applicants. In such event, Willkie Farr will maintain separate 

bills for this work and will remit those bills to the CCAA Entities for payment. 

94. A&M is the Financial Advisor to the Aralez Entities. CCAA-related work will be 

performed by A&M Canada and billed to the CCAA Entities, while Chapter 11-related work 

will be performed by A&M U.S. and billed to the Chapter 11 Entities. Where financial 

advisory services are provided for the benefit of the Aralez Entities as a whole, the 
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applicable A&M entity shall bill the CCAA Entities and the Chapter 11 Entities equally. To 

the extent necessary, A&M will reconcile the fees billed to the Aralez Entities as a whole 

based on allocation of proceeds of sale. 

95. During the CCAA Proceedings, Moelis will allocate 50% of its Monthly Fee to the 

CCAA Entities and 50% of its Monthly Fee to the Chapter 11 Entities. To the extent 

necessary, Moelis will reconcile the fees billed to the Aralez Entities as a whole to reflect the 

allocation of proceeds. 

96. The Aralez Entities have determined that the proposed system for allocating work 

by Willkie Farr, A&M and Moelis is reasonable. Pursuant to the terms of the Initial Order, in 

the event a fee allocation reconciliation is required, the CCAA Entities will return to the 

Court to seek such allocation. 

97. The Initial Order provides that the Administration Charge shall rank first on the 

Property of the Applicants. 

F. DIP Financing 

98. The CCAA Entities are generally profitable at the operational level; however, their 

costs and revenues fluctuate in such a manner that they are not cash positive consistently. 

Accounting for the variance of cash flows, the potential impact and increased costs of a 

CCAA proceeding and taking a conservative approach, the CCAA Entities, in consultation 

with their advisors, have determined that the CCAA Entities have insufficient liquidity to 

maintain an appropriate minimum level of cash throughout the proposed CCAA 

proceedings and require interim debtor-in-possession financing ("DIP Financing") to 

provide suppliers, customers and other stakeholders with confidence that the business of 

the CCAA Entities will continue to operate uninterrupted throughout these CCAA 

Proceedings. DIP Financing is critical to allow the CCAA Entities the appropriate time to 

run a post-filing sales process and implement a sale of their assets for the benefit of all of 

their stakeholders. The proposed Monitor has been provided with the cash flows relating to 

this determination. 

99. The 01apter 11 Entities also require DIP Financing. The Aralez Entities determined 

that the most efficient financing process would be to obtain financing from one party for all 
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of the Aralez Entities. The Aralez Entities and their advisors worked together to obtain such 

financing on terms that were equally favourable to both the CCAA Entities and the Chapter 

11 Entities. 

Process for Selecting DIP Financing 

100. The Chapter 11 Entities also require DIP Financing. The Aralez Entities and their 

advisors worked together to obtain such financing on terms that were equally favourable to 

both the CCAA Entities and the Chapter 11 Entities. The Aralez Entities solicited DIP 

financing proposals from nine sources, including from their existing secured lender, 

Deerfield. Only one party, an affiliate of Deerfield (the "DIP Lender"), submitted a proposal 

to provide DIP Financing. Further, Deerfield indicated that it would oppose any third party 

lender priming its first-ranking security position. 

Summary of DIP Financing 

101. The CCAA Entities, with assistance from their advisors, counsel and the prospective 

Monitor, are negotiating the Debtor-fa-Possession credit agreement (as amended, 

supplemented or otherwise modified from time to time, the "Canadian DIP Credit 

Agreement") pursuant to which the DIP Lender will provide to the CCAA Entities a term 

loan facility (the "Canadian DIP Facility") in the maximum amount of US$10 million. A 

copy of the Canadian DIP Credit Agreement is anticipated to be filed separately before the 

hearing of this application. 

102. The Chapter 11 Entities, through Moelis, A&M and their U.S. counsel, have 

negotiated the Debtor-In-Possession credit agreement (as amended, supplemented or 

otherwise modified from time to time, the "U.S. DIP Credit Agreement") pursuant to 

which the Chapter 11 Entities will obtain access to a facility in the maximum amount of 

US$5 million from Deerfield. 

103. A summary of some of the material terms of the Canadian DIP Credit Agreement are 

set out below: 

(a) Borrowers: API and Aralez Canada. 

(b) Facility Amount: US$10 million. 

692-1937 v4 



h92"1937 \'4 

- 28 -

(c) Interest Rate: 10% plus 2% upon an event of default under the Canadian DIP 

Facility. 

(d) Fees: 1% of the Facility Amount (which shall be non-refundable and fully 

earned on the date of the Canadian DIP Agreement and shall be due and 

payable on the Maturity Date) and 1% of the Facility Amount upon any 

extension of the term of the DIP Facility. 

(e) Maturity: the earliest of, among others, (a) February 2019; (b) the sale of all 

or substantially all of the CCAA Entities' assets; and (c) termination of the 

CCAA Proceedings. 

(f) Milestones: the Canadian DIP Credit Agreement provides that the CCAA 

Entities must take certain steps and obtain certain orders by the deadlines set 

out in section 1.1 (Case Milestones) of the Canadian DIP Credit Agreement, 

including entering into a stalking horse agreement for the sale of all or 

substantially all of their assets within 21 days of the CCAA filing date and 

completing the sale(s) of their assets within a certain amount days of 

obtaining Court approval of any sale(s). These milestones can be extended by 

the Applicants with the consent of the DIP Lender. 

(g) Negative Covenants: The Canadian DIP Credit Agreement contains a 

number of negative covenants, including: 

(i) The grant of any liens other than specifically permitted liens (which 

for greater certainty does not include liens granted by Court Order 

other than the Initial Order); 

(ii) Failure by the Applicants to be in compliance with the budget 

approved by the DIP Lender. 

(h) Charge: amounts owing under the DIP Facility are proposed to have a 

second-ranking Court-ordered charge on the Property of the CCAA Entities 

(the "DIP Lenders' Charge") in priority to all other liens and interests. 
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104. The Canadian DIP Credit Agreement is also expected to contain a number of Events 

of Default, including: 

(a) An occurrence of an "Event of Default" as defined in the U.S. DIP Credit 

Agreement; 

(b) An attempt by any person to invalidate or reduce the pre-filing indebtedness 

to and security of Deerfield; 

(c) Failure of the CCAA Court to permit Deerfield to credit bid their pre-filing 

debt and security in connection with the purchase of the CCAA Parties' 

assets; and 

(d) Breach of any covenants under the Canadian DIP Credit Agreement. 

105. The Canadian DIP Credit Agreement is expected to provide that upon an event of 

default, the DIP Lender is entitled to exercise all of its rights and remedies upon notice to 

the CCAA Entities and the Monitor. 

106. The DIP Facility is expected to provide sufficient liquidity to allow the CCAA 

Entities to pursue a restructming in these CCAA Proceedings. As the Canadian DIP Facility 

is provided by Deerfield and Deerfield has the only PPSA-registered security on the assets 

of the CCAA Entities, the CCAA Entities believe there will be no material prejudice to any 

of their existing creditors in approving the Canadian DIP Credit Agreement. Accordingly, 

the CCAA Entities seek an order authorizing and empowering the Applicants to obtain and 

borrow under the Canadian DIP Facility in order to finance the operations of the CCAA 

Entities during the CCAA Proceedings. 

G. D&O Charge 

107. To ensure the ongoing stability of the Applicants' business during the CCAA 

proceedings, the Applicants require the continued participation of their respective directors, 

officers, managers and employees. 

108. The Applicants are seeking what I am advised are typical provisions staying all 

proceedings against the directors and officers and granting an indemnity with respect to all 
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post-filing claims that may arise against the directors and officers in their capacity as the 

Applicants' directors or officers. 

109. I am advised by counsel to the Applicants that in certain circumstances directors can 

be held liable for certain obligations of a corporation owing to employees and government 

entities. 

110. The Applicants maintain directors' and officers' liability insurance (the "D&O 

Insurance") that benefit the directors and officers of the CCAA Entities. In addition, there 

are also contractual indemnities which have been given to the directors and officers by the 

CCAA Entities. The Applicants may not have sufficient funds to satisfy those indemnities 

should their directors and officers be fonnd responsible for the full amount of the potential 

directors' liabilities. Lastly, there is a deductible for certain claims and the presence of a 

number of exclusions creates a degree of uncertainty. 

111. The directors and officers of the Applicants have indicated that, due to the 

potentially significant personal exposure arising going forward, they cannot continue their 

service with the Applicants unless the Initial Order grants a charge on the Property in the 

amount of $1 million (the "D&O Charge"). The D&O Charge is proposed to rank third in 

priority on the Property. 

112. The D&O Charge will allow the Applicants to continue to benefit from the efforts 

and knowledge of their directors and officers. The Applicants and the proposed Monitor 

believe the D&O Charge is reasonable in the circumstances. 

H. Ranking of the Court Ordered Charges 

113. The proposed ranking of the court ordered charges is as follows: 

(a) Administration Charge; 

(b) DIP Lenders' Charge; 

(c) D&O Charge; and 

(d) Transaction Fee Charge. 
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VIII. COMEBACK MOTION 

114. The Applicants intend to return to Court on notice to the service list for a motion (the 

"Comeback Motion") seeking, among other things: 

(a) Approval of the cross-border protocol in order to coordinate proceedings 

between the CCAA Entities and the Chapter 11 Entities; 

(b) Approval of key employee incentive and retention programs; and 

(c) Extension of the stay of proceedings established by the proposed Initial 

Order. 

115. The Applicants further intend to return to Court on notice to the service list for a 

motion (the "Sales Process Motion") seeking, among other things, approval of the stalking 

horse sale process described above. 

IX. MONITOR 

116. Richter Advisory Group Inc. ("Richter") has consented to act as the Court-appointed 

Monitor (the "Monitor") of the CCAA Entities, subject to Court approval. 

117. Richter is a trustee within the meaning of section 2 of the Bankruptcy and Insolvency 

Act as amended, and is not subject to any of the restrictions on who may be appointed as 

Monitor set out in section 11.7(2) of the CCAA. I am advised by my legal counsel that 

Richter has extensive experience in matters of this nature, including in cross-border 

restructuring proceedings, and is therefore well-suited to this mandate 

118. I am advised by Paul van Eyk of Richter that the proposed Monitor is supportive of 

the relief being sought in favour of the CCAA Entities. Mr. van Eyk has also advised me that 

the proposed Monitor will be filing a pre-filing Monitor's report in respect of that relief. 
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~ONFIQENTrAL 

Aralez Phannaceuticals Inc. 
7100 West Cn:dit Avenue, Suite 101 
Mississauga, Ontario LSN 064 

Aralez Pharmaceuticals US Inc. 
400 Alexander Park Drive 
Princl!IOTI, NJ 06540 

Attn: Mr. Andrew I. Koven 
President and Chief Business Officer 

Dear Andrew; 

l?9 r U.I: AVEWUt 

}TH F1.oo• 

tlt:w YtHlt:., Nr.w Voa.,; JIJO!l 

T lll 113 llOO 

F lll 110 •l60 

July 18, 2018 

Reference is hereby made to that certain engagement letter agreement, clPted December 20, 2017, (the 
"Origlnnl Agreement") between Aralez Phannnceutka!s Inc. (together with Aralez Pharmaceuticals US lnc. 
and Its othersubsldlarles, lhe "Companyn) and Moelis & Company LLC ("Moelis"). The parties hereby agree 
to amend and l'C$lah! lhe Orlsfnel Agreement ln its entirety as follows, which amended end reslllted 
agreement supersedes and replaces any obligations of the Company contained in the Original Agreement: 

The purpose of this letter agreement ls to confirm the engagement of Moclls lo act as financial advisor to the 
Company in connection with general investment banking 11dvisory services, a polentiBI Transaction.. 
Financing (to the extent appUc11ble), and/or Restructuring. Thi$ atrn!nded 11nd restated 11grttment is effective 
as of December 20, 2017. 

For purposes hereof, 11 HTransaetion" shall mean the direct or Indirect sale, transfer or other disposition of all 
or 11 significant portion of the equity interests, assets or business of the Compl!ny or the Canadian business of 
the Company, or any other business combination or extraordinary corporate trans8Ction involving Che 
Company or the Canadian business of tne Company, whether in one or a series o( b'llOS8Ctions, including, 
without limitation, by way of a negotloled sale, merger or consolidation, spin-off, spilt-off or other 
extraordin11ry dividend of cash, securities or other assets, lender or eJ<change offer, leveraged buyout, 
minority investment or partnership, strntegk relationshlp, collabomtive venture, divestiture or otherwise. 
11lis engagement ts excfusive to Moelis with respect to a polential Transaction only, except lhat it Is 
urn:lerstood and agreed that the Company may, wlti1 prior written notice to Moells, also engage one or morn 
other investment banks In connection with any Transaction that does not Involve a change of control of lhe 
Comp11ny or the Canadian business of the Company. For the avoidance of doubt, a Tmnsaction shall not 
Include any sale: or license of the Company's Bez:al!p (U.S. rights), Fibrfcor or Yosprala products (or any 
combination o( the foregoing) ond no T ransactlon Fee (as defined herein) shall be paynb!e wlth respect to ony 
such tnmsactlon. 

For purposes hereof. a #Restructuring# sholl mean any restrociuri.ng, reorganization, rescheduling, 
repayment, r:efinancing or recapl!allzatlon of al! or any material portion of the lfobilities of the Company, 
however such rc!SUlt is achieved, Including, without llmltatlon, through a plan of reorganization or llquldallon 
(a "Plart) confirmed in connection with a cast- (n #Bankruplcy Case") commenced by or against the Company 
or any of its subsidiaries or Affrllales under Restructuring Law (ts defined below), an exchange offer or consent 
soUcitation, covenant relief, n rescheduling of debt maturities, a change In interest nstes. a settlement or 
forgiveness of deb~ a conversion of debt into equity, or o!her amendments to the Company's debt 
instruments, in e.i:chcnse that is material. For the avoidance of doubt, an amendment lo any of the C!1mpany's 
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existing agreements with AztraZeneca that occurs outside of a Bankruptcy Cese shall not constitute a 
Restructuring. 

"Restructuring LawH means the U,S. Bankruptcy Code (the "Bankruptcy Code"), the Companies' Creditt>n; 
Arrangement Act of Canada ("CCAA"), the Canad11 Business Corporations Act ("CBC.AH), the Alberta 
Business Corpomtions Acl ( "ABCA"), the Canadian Bankruptcy & lnsolvency Act ("BIA/, or any similar 
applicable [aw, and "Bankruptcy Court" means the U.S., Canadian or other court administering 11 Bankruptcy 
Case. 

1. In connect.ion with its engagement hereunder, Moel!s proposes to underlllke the following services 
on behalf of the Company, to the extent requested by the Company 11nd as approprlnre: 

a. reviewing lhe business, assets 11nd operations of the Company and its historical and 
projecred financial condition; 

b. assisting the Company in evaluating the business, assets and operations of various targets 
11nd their respective his1Dric11I and projected financial condition; 

c. evaluating and recommending potential financial end strategic alterrmtives with respect to 
a potential Restructuring, Transaction or Financing (to the extent appllcable) (es defined 
below}; 

d. advising the Compnny as to the timing, structure and pricing of a potential Restructuring, 
Transaction or Financing (to the extent applicable); 

c. assisting the Company in negotiating the financial terms and consummating a potential 
Restructuring, Transaction or Financing {to theexlenl applicable); 

f. providing testimony, including wrltten declnrations, in any Bankruptcy Case arising from, 
related to, or regarding the process for any Tn:ITTSllction, Restructuring and/or Finnncing, if 
necessary (provided that any expert report or similar litigation services will enlitJe Moelis 
to additional !ees to be negotiated in good faith at !he appropriate time); and 

g. providing such other financial advisory and investment banking services in respect o( a 
potential Restructuring or Transaction nnd related matters as ore customary for similar 
restructurings and transactions and reasonably agreed upon by the Company and Moelis. 

The Company hereby authorizes the use of dam furnished lo Moelis by the Company for distribution to third 
parties being considered for a potenti11l Transaction, Restructuring and/or Flnanclng (to the extent 
applicable), provided that such psrties are subject to n confidentially agreement signed by the Company. 

In order to coordinate most effectively our efforts together to effect a Transaction, Restructuring or Financing 
(lo the extent applicable) during the term of the engagement hereunder, the Company will inform Moelis of 
any material discussions they may have or of any inquiry they may receive concerning a potential Transaction. 

The foregoing services with respect toe Financing will only apply If (and to the extent) Mocils ls engaged by 
the Company to act 115 its placement agent and/or capital markets advisor ln connet:tion with a Financing. 

2. As compensation for Moelis' services hereunder, the Company shall pay Moells the following cash 
fees: 

T11msaction F« 

a. A lrttnsaction fee in an amount determined in accordance with the formula set forth in 
Schedule B hereto (the "Transaction FeeH), payable al the consummation of a Transaction 
if, (i) during the term of this letrer agreement a Transaction ls consummated or (ll) within 
12 months after such term or, i! this letter agreement is terminared prior to the end of ils 

2 
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stated term, within 12 months o( such lermlnnlion (except In Ull? case oC 11 lerminatlon by 
Moelis without Cause (as defined below) or in the case o( 11 lcrminaUon by the Company 
for Cause), a Transaction ls consummaled or a definitive agreement for a Transaction ls 
entered Into and such Transaction is subsequently consummated. The Transaction Fee shall 
be payable solely upon or after the consummation o( such Trllll$Bctlon in accordance with 
Schedule B hereto. Pursuant lo Schedule b, the aggreg11te Transaction Fee(s) above the 
Aggregate Transaction Fc-c Minimum (the #Transaction Fee Credin sh.nll be crediled 
against the Restructuring Fee. 

In the event I.hilt, during the term o[ this letter 11greement, within 12 months after such term 
or, 11 this letter agreement ls terminated prior 10 the end of Its stated tl!rm, within 12 months 
of such renninatlon (except In the case of a termination by Moelis without C&use or in the 
case of a lerminlltion by the Company for Cause), the Company shall cxccuto a definitive 
agreement providing for a Transaction, such agreement shall subsequently be terminated 
end the Company is paid o terminellon, "break upu, liquidated damages or similar foe or 
payment (including. without llmlllltion, any judgment for damages or amount ln settlement 
of any dispute 115 a result of such termination) In connedlon wilh such termination (a 
"'Break-Up Payment"), then the Company shall pay lo Moells, up-on it:s receipt of such 
Break-Up Payment, an amount (the ~Break-Up Fee") equal lo the lesser of (i) 15% of the 
differencl' resulting from the Break-Up Payment minus all out-of-pocket recs aod expenses 
actually lncuncd and payable by the Company In connection wllh the Trn!'IS!lcllon (e.g. 
legal, accounUng, tax, etc.) and (11) the Tmnsa<:tlon Fee (bnscd on the estimated Transaction 
Fee that would have been payable had the proposed Transaction been consummated in 
accordance with the terms of such definitive agreement). Any non-cash component of 
Transaction Value (as defined on Schedule B) utilized in determining any such Break-Up 
Payment sluill be valued in 11ccord1111ce with the provisions of Schedule IJ relating to such 
non-<:ash consideration. 

b, Upon the commencement of a Bankruptcy Case and until the completion of 11 Restructuring. 
Moells shall have the right lo act as exclusive placement agent in connection with any 
potential Financing. Other than as set forth in the previous sentence, Moclis acknowledges 
that should the Company pursue raising funds through a public or privale equity or debt 
tnmsaction, the Company may engage one or mono: investment banks other than Moells, 
and unless agreed In writing otherwise, Moclls will not be entitled to compensation in 
connection with such tr11nsaction. However, should Moelis become engaged as the 
Company's placement agent and/or capital markets advlsor (which the Company may 
n:quesl In Its sole discretion) In conne<:tion with a Financing. such roles will be subject lo 
the fees below. Notwithstanding anything lo the contrary conlllfned In this agreement. the 
Company mny engage Commercial Capital Corporation and/or lt:s affiliates rcccn) in 
connection with o Financing provided by U>nadian investon (and/or their non-Canadian 
affiliates) of any type (except debtor-In-possession financings), including without limitation 
any investment in an emerged company, and at any time and no Financing Fee shall be 
payable to Moclls with respect to any such Financing arranged by CCC. 

A transaction fee in nn amount determined in accordance with the formulos set forth below 
(the •Financing Fee"), payable at the consummation of n Financing (as defined below) if, (I) 
during the lcnn of this letler agreement a Financing ls consummated or (Ii) within 12 
months after such term or, if this letter agreement is terminated priOl' to the end of Its staled 
term, within 12 months of such termination (except in the case of a termination by Moclis 
withoul Cause (as defined below) or in the case of a term!r111tion by the Company for Cause), 
11 Financing Is consummated or a definitive 11greement for a Financing is entered into nnd 
such Financing 15 subsequenl!y consummated. The Fin11nclng Fee shall be payable solely 
upon the consummation o( such Financing. 

For purposes hereof, a "Financing" shall mean a New Financing or a Refinancing. 

J 
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DlscretioM!j' Ecp 

A HNew FinanclngH shall mean n public or private Issuance, sale or placement of equity or 
debt securillcs, Instruments or obligations of the Company, or any loan or other debt 
lirumdng (Including any "debtor-in-possession" financing) involving debt S«urities. 
instnunenls or obllgntions of the Company, wlth one or more lenders and/ or Investors but 
shall exclude a Refinancing and any amendment or modilkat!on to the Company's 
indebtedness that docs nol constitu le 1 Refinancing. 

A "Refinancing" shall mean any rclinanclng or restruchlring (including, without limitation, 
through any exchange, conversion, cancellation, settlement, forgiveness, retirement and/ or 
modification or amendment lo !he tl!fms, conditions or covenants thereof) of all or a 
materi11l portion of the Company's debt securities and/ or other indebtedness, obligations 
or Uabllities outside a Bankruptcy Case, provided that with respect to any such other 
indebtedness, obligations or liabilities, Moolls represents the Company outside o 
Bankruptcy Case (as evidenced through the execution o( a new engogement feller or 
.11mendment hereto with respect to such representation) with respect lo the relinancing. 
restructuring, or ~negotiation thereof (Including, without limltzition, swap l!ablllties, 
pension liabilities, OPES liabilities, capital or operating lease obligations, tradeclnlms, other 
contract or IDrt obligations, and other on and off balance sheet indebtedness but excluding 
any funds from asset sales under 515 million used to pay down debt), however such result 
is achieved. 

The amount of the Financing Fee shall be equal to; 

i) 1.50% of the gross proceeds of any debt capital (including any • deblor·ln· 
possession" t'hunclng) raised; and/ or 

ii) 3.50% of the gross proceeds. of any equity capilzll r11lsed; and/ or 

Ill) 1.00% or the foce value (consisting of principal plus fees, premiums, accrued and 
unpaid cash or payment In kind interest) of any of the Company's debt securities 
and/or other indebtedll(!js, obllgations or liabilities that is the subj!!Ct of 11 

Refinancing. 

If the debtor-ln·possession ro1p··) financing is mlsed solely from Deerfield Management 
Company LP. and/or Its offlllates (together with their 11fflllale5, "Deerfield"), 100% of the 
Financing Fee paid pursuant lo this DIP financing shall be credited (the "DIP Credit") 
against any Restructuring Fee {as defined below). If the DIP f1IW1cing is ra~ from 
Deerfield in conjunction with other new money lenders, the DIP Credit shall be pro-rated 
to reflect Deerfleld's share of commitment in that DIP facility. 

c. At the sole discretion of the Company, ft may pay Moells an addit!onalfee {a "Discretionary 
Fee•) In such amount as the Company may determine, based on such factors as the 
Company's Htisfaction with Moeli.s' services, the complexity of the ll'llnsnctlon, the time 
and effort expended by Moelis on the Company's behalf and value added by Moe Us. 

Monthly Fee 

d. During the term or this agreement. II fee of 5150,000 per month (the "MonthJy Fees). shall 
be payable on lhe first day o( each month stllrting Mny 1, 2018. The Company will pay the 
Monthly Fees for May 2018, June 2018 and July 2018 immedlotefy upon the execution of this 
agreement, and all subsequent Monthly Fees prior lo each monthly anniversary o( the date 
o( this agreemenL Whether or ool 11 Restructuring has taken place or will take pface, Modis 
shaU earn and be paid the Monthly Fee every month during the term of I.his agreemenL 50% 
o( the Monthly Fees, begiimlng with thn fifth full Monthly Fee that Is actually paid, shall be 
offset (the H Monthly Fee Credit") ngainst the Restructuring Fee (as defined below). 

4 
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c. A one-time (!)(?(the "Restructuring fe1q, payable upon any Restructuring shall be $3.5 
million. lf, at any time prior lo the end of the Restructuring Tail Period (as defined below), 
the Company consummates any Restructuring or enters into an agreement or a Plan is filed 
regarding any Restructuring and a Restructuring is .subsequently consummntcd, then the 
Company (or ils bankruptcy estates) shall pay Moclls the applicable Restructuring Fee 
Immediately upon the closing of any such Restn.tcluring(s). The "Restructuring Tall Period" 
shall end on the earlier of (i) when a Restructuring ls consummated or (if) 12 months 
following the expiration or tennl.natlon of this agreement. If the Com pony requests Mocl!s 
to render services not set forth In this agreement, such services will be sub~t to a separate 
mutually agreed upon engagement The Restructuring Fee shall be offset. ti> the cxlent 
applicable, by the Tral\Sllclion Fee Credit, the DIP Credit, and tht1 Monthly Fee Credit The 
maximum allowed amount of these credits against the Restructuring Fee sh.all be $3.5 
million, and in no even! shall the Restructuring Fee, after giving effect to appllcable trodlts, 
be I~ than zero. 

Notwilhstnnding anything to the contrary contained in lhJs letter agreement:. the aggregate amount of 
Transactlon Fee(s}. Restructuring Fee (afler applicable credits) and DIP Credit payable under this letter 
agreement shall not exceed S6.5 mlU!on. 

No fee payabk- to any other financial advisor by the Company or any other person in connettion with 11 

Transaction shall reduce or otherwise affett any fee payable to Moells hereunder. In the event ors Financing 
(other than a DIP Financing, which shall be credited 11s set forth above) co115ummated outside a &nkruptcy 
Case. pursuant ro whkh Moelis acts as the exclusive placement agent and capital markets advisor Is entered 
into in conjunction with a Trun54ction involving 11 chongt1 of control of the Company and the Canadian 
business, then Moelis sh11ll credit 50% of the Flnarn.:lng fee with respect to such Finnncing against the 
Transaction Fee with respect to such Transaction. 

ln the event the Company determines lo pursue a Transaction other Uum one that would result in a change of 
control of the Company or involving the Canadian business or the Company, sm;h us any a~ulsitlon or other 
extraordinary corporate transacUon, the Company may engage Moelis lo act as finandal advisor in connettion 
therewith, provided that the parties mutually agree lo an amendment to this letter or a separate engagement 
letter 10 provide such addilio1U1l 11dvisory services in connection therewith upon such terms 11nd conditiollS 
and with such (et1Sas 11re <:ustomory for similar engagements. Moells acknowledges thlltshould theComp11ny 
pursue raising funds through a public equity transaction, the Company may engage one or more investment 
banks In addition to MDi!lis. 

3. In addition lo any lees pnyable to Moelis hereunder (and regardless or whether o Transact.IP!\ Is 
proposed or oc:curs), the Company shall promplly reimburse Moelis for re95onable ln!vel and olhcr 
out-of-pocket expenses incurred by Moclis in performing Its services hereunder, i.ndudlng the 
reasonable fees and expenses or legal counsel; provided, however, !n no event shall such out-of­
pocket expenses be In excess of $125,000 in the aggregate without the Compnny's prior written 
consent, such consent not to be unrtasonably withheld. For the ovoidarn:e of doubt, the foregoing 
limitation shall in no way affect the Company's obligations pursuant to Schedule A of this letter 
agreement 

4. If a Bankruptcy Case is commenced, subject lo the requirements of applicable Restructuring Law, 
rules, guidelines and any orders of the applicable courts: 

Q. In the event of a Bankruplcy Case under the Bankruptcy Code, whether voluntnrily or 
Involuntarily, the Company will use its reasonable best effOfts to seek 11 final order of lhe 
Bonkruptcy Court authorizing our employment as the Company's exclusive finnndal 
adviser under this agreement pursuant lo, and subject lo the 5tandards of review set forth 
in, section 32B(a) of the Bankruptcy Code (and not subject to the standards of review sci 
forth in section 330 of the Bankruptcy Code), nunc pro tune to the date or the filing of the 
Bankruptcy Case. The retention epplication and any order authorizing Moells' retenUon 
must be acccptnble to Moells. Prior lo commencing a Bankruplcy ~. the Company will 
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pay all fees then earned and payable and will reimburse Moeli.s !or all expenses !Mt Moells 
Incurred prior to commencement In accordAnce with this agreement. 

b. In the event of a Bankruptcy Case under the Bankruptcy Code, Moelis will have no 
obligation to provide services unless the Bankruptcy Court approves Moelis' retention In a 
final non-appealable order acceptable lo Moelis under section 328(a) of the &nkruptcy 
Code within 60 days following the filing of a volun111ry chapter 11 case or the entry of an 
order for relief In any Involuntary chapter 11 case. IC neither the Company nor Moelis 
obtain such an order within such 60-day period, or such order Is later reversed, vacated, 
stayed or set aside for any reason, Moelis may tennlnate this agreement, and the Company 
shall reimburse Moelis for all fees owing and expenses Incurred prlor ID the dAb! of 
termination, subject to the requirements of the Bankruptcy Rules, and Moelis shall be 
l!rltiUed to a i:ontingentclolm with respect to 11ny fees Lh11t become payable under Section 2.. 

c. In lhe event of 11 Bankruptcy Case under the &nkruplcy Code, Moells' post-petition 
compensation, expense relmbur.;emenl.s and payment received pursuant to the provisions 
of Schedule A shall be entitled to priority as expenses of administration under sections 
503(b){l)(A) and 507(a)(2) of the Bankruptcy Code, and shall be entitled lo the benefits of 
any #carve-outs* for professional fees and expenses In effect pursuant to one or more 
financing orders entered by the Bankruptcy Court. Fol lowing entry of an order authorizing 
our retentlon, the Company will assist Moelis In prepari11g, riling and serving fee 
statements, interim fee applknlions, and a final fee appllcotian. The Company will support 
Moelis' fee applicatlons that are consisrenl with this agreement In papers filed with the 
Bankruptcy Court and during any Bankrupicy Court hearing. The Company will pay 
promptly our fees and expenses approved by I.he Bankruptcy Court and In accordance with 
the Bankruptcy Code, applicable rules and any orders of the Bankruptcy Court. 

d. The Company will use its reasonable effort!! to ensure that, to the fullest exlent pennlttcd 
by law, any confumed plan of reorg11nlzalion or liquidation in the Bankruptcy Case 
contains typical and customary releases (both from the Company and from third parties) 
and exculpation provisions rell!llSlng, waiving. and forever discharging Moelis, Its 
divisions, affiliates, any person controlling Moelis or its afflllares, and lheJr respective 
current and former directors, offlcers, partners, managers. members, agents, 
representatives and employees from any clalm5, obligations, suits, Judgments, damages, 
demands, debts, rights, causes of action. and linbilitics related to the Company or tlw: 
engagement described in this agreemenL 

e. nus agreement shall be binding on the Company and all claims made by Moelis pursuant 
to the terms of this agreement are not claims that may be compromised pursuant Lo any 
plan of compromise or arrangement under the CCAA, ABCA or CBCA or proposal under 
the BIA and, subject to appllcable Res!nlcturing Law, 110 Plan shall be approved that does 
not provide for the payment of all amounts due lo Moell.s pursuant to the lerms of this 
agreement In the event of a Bankruptcy Case in Canada, the Company will use ils 
commercially reasonable efforts to ensure, as a term of the Bankmptcy Court order, that the 
payment of 1111 applicable fees, reimbursement of expenses and indemnification or 
contribution obligations contemplated by this agroement (whether lncuned before or after 
the date o( any order ;lpproving lhis agreement) shall be secured by an administration 
charge. 

These renns may be waived, in whole or in part, only by Moelis. 

5. Subject to Section 6 of this engagement letter, the term of Moelis' engagement hereunder in 
connection with a potential Restructuring, Trn11.S11ction, or Financing (to the extent applicable) shall 
commence on the date hereof and continue for a period of 12 months, unll!$S extended by mutu11I 
written consent or earlier terminated by either party upon 10 days' prior written notice; provided, 
however, that no such termination shnll affect (i) the lndemniflc11tion ond contribution obligations of 
lhe Company; (Ii) the confidentiality obligallons of the Company or Moells, (Iii) except as provided 
in Section 5, lhe right of Moel.is to receive 11ny fees (other than Monthly Fees) payable under Section 
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2 hereof (including the right of Moelis to receive, for the applkable period afler any expiration or 
termination of this letter ogrooment, the RC$lruduring Fee, Tronsaction Fee, lhe Break-Up Fee ond 
the Financing Fee (to the extent applkable)) or fees that have nccrued prior lo such termi1111tlon or 
(iv) the right of Moel!s to receive reimbursement for Its out-cl-pocket expenses ns described above. 

6. Notwithstllndlng anything to the contrary set forth herein, in the event of a tennlnation of this letft>r 
agreement by Moells without Couse or by the Company for Couse, Moells sholl not be entitled to 
any Cees payable under Section 2 hereof following such termination (including the right of Moelis lo 
receive, (or the applicable period after any expiration or tenninotion of this letter agreement, the 
Transaction Fee; the Break-Up Fee nnd the Financing f-ee (to the extent applicable)), 

For pwposes of this letter agreement (I) ~eaU$eH with respect to Moelis shall mean any action or 
failure to act by Moelis that constitutes bad fallh. willful misconduct or gross negligence In 
connection with this agreement and (il} ~Cause", with respect to the Company, shall me11n the 
Company's bad failh. gross negligence, and wlllful misconduct In connecl.ion with this agreement. 
Notwithstanding the foregoing.. if Moelis obtains 11 judkial determination that it did not act with bad 
faith, willful misconduct or g1Ws negligence in the performance of its service$ hereunder, Moelis 
will remain entitled to Its T111nsoctlon F~ hereunder. 

7. In consideration for the scrvlc:cs provided in this agreement and In the Original Agreement, the 
Company shall Indemnify Moolis and related persons in accordance with the indemnification letter 
nttached hereto as Schedule A, the provisions or which ore Incorporated herein by reference in their 
entirety. 

8. The Company shall provide to Moel is aU financial nnd other lnfc>rmolion concerning the Company 
reasonably requested by H for the purpose of its assignment hereunder, including providing Moelis 
with n:asonable access lo management and other representatives or the Company. The Company 
agrets and represents, lo the best or Its knowledge, Uta! Information concerning lhe Company 
prepared by the Company und furnished to Moells pul'SUllnt to this letter agreement shall be accunsle 
and complete in all material respects at the time provided, and that I( the Company becomes aware 
that such informntion becomes inaccurate, Incomplete or misleading In my material respect during 
the term of Moelis' engiigement hereunder, the Comp11ny shall promptly notify Moelis. In 
performing its services hereunder, Moelis shall be entitled to rely upon and assume, wilhout 
assuming any responsibility for independent verification, the accul'llcy and completeness or all 
lnfonnetion that Is publkly avalloblcand all information that has been (uml.shed to it by or on behalf 
o( the Company, any other parUc:lpnnt In a transaction contemp'4ted hereunder or olherw!se 
reviewed by Moelis, and Moolis shall not assume any responslb!Uty or have any liability therefor. 
Moelis shall have no obligiition to conduct any appraisal of any assets or liabilities. Moells does not 
provide accounting. tax, legal or regulatoiy advice. The Company agrees that it will be responsible 
for ensuring that any transaction contemplated hereundercompllM with 11ppllcabll! law. 

Any financial advice rendered by Moelis or its representatives pursuant to this letter agreement is 
intended solely for the benefit and use o( the Company and the Board of Directors or the Company, 
acting solely in its capacity as $UCh, In considering and evaluating 11 TrnllSllctlon or any of the other 
matters contemplated by this agreement, is not on behalf o(, and shall not confer rights or remedies 
upon, any person other then the Company and the Board of Directors of the Company (or such 
committee), and may not be used or relied upon for any other purpose. Except as required by !he 
Bankruptcy Code, rules or orders or the applicable Bankruptcy Court, and any other applicable low 
(provided that prior notice thereof ls provided to Moelis). no such financla[ advice or the terms of 
this letter agreement may be dlscl05ed publicly In any manner wlthou t Moelis' prior written consent 
and all such advice and the terms of this letter agreement will be treated by the Company and Moelis, 
respectively, as confidential. The Company has not taken, and except In connection with a 
Bankruptcy Case, will not lake, any action, directly or Indirectly, so 11s to cause any Financing that 
Involves the sale or offering of securities (a #Capital Tronsactlonu) to rail to be entitled to l:XCmpUon 
under Section 4(11)(2) of the Securities Act of 1933 (the "Securities Act"). The Company will promptly 
from time to time take such acllon as Moells llllliY reasonably request 10 qualify the Cllpltal 
Transaction as a private placement under the securities laws of such jurisdictions as MoeUs may 
reasonably request 
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Except in connection with a registration exemption pursuant to applicable Restructuring Law et the 
doslng of 11 Capital Transacl.ion, (I) the Company shall be deeml?d to make all the represcnta.llons 
and warranties lo Moelis that the Company has made lo purchasers of lhe Capital Transaction 
("Purchasers-), (ll) the Company shall deliver to Moelis an oplnlon of Company counsel to lhe effect 
that the Capital Transaction was exempt from registTation undel" the Securities Act and which shall 
also include all opinions delivered lo the Purchasers; (iii) the Company shall deliver to Moelis from 
each Purchaser for Moel is' express benefit a big boy representation In the form of Sd1ed11le C, and 
the Company hereby m11kes the representation, warranty and covenant with respect lo bad t1elor 
disqualifications set forth In Scl1ed11ki C·l, and (iv) the Company will al$o deliver to Moe!is copies of 
such agreements, opinlOtU, tertiflcates and other documents delivered at the closing as Moelis m11y 
reasonably request. The Company will be responsible for all information provided by or on its behalf 
to Purcha$er5 in 11 Ca.pitlll Transaction. 

9. All amounts herein are stated In U.S. dollars and all payments under thls lt!lter agreement, including 
under Schedule A hereof, shllll be paid in immediately availnble funds in U.S. dollars, 11.nd without 
withholding or deduction of any tex, ASSeSsment or other govemmentlll ch11rge {collectively, "Tax") 
unless required by law; and i( the Company shall be required to deduct or withhold 1my Tax, or if 
any Tax is required to be paid by Moelis solely on account o( the services performed hereunder, the 
Company shall pay to Moel!s such 11ddltlonal amounts as shall be required so that the net amount 
received by Moells from the Company after such deduction, withholding or payment shall equal the 
amounts otherwise due to Moelis under this letter. 

The Company hereby co115ents to the service of any and all process which may be served in any suit, 
action, or proceeding arising out of or relating to this letter ogrcement by means of personal delivery 
or courier service, addl'l!SSed to It at the following address: (I) with respect to the Company, 400 
Alexender Park Drive, Princeton, NJ 0854Q, and to the attention of the legal department of the 
Company, and (b) with resp«t to Moelis, at the address on the first page of this agreement, and the 
Company and Moells each hereby im!votably waives, lo the fullest extent permlUed by law, any 
objection it may now or hereo.(ter have under New York law or any law of any Stille of the United 
States or of any other jurisdlclion or otherwise to service of process In such manner. 

10. Following the public announcement of 11ny transaction contemplall.>d by this agreement, Moells m11y, 
at Its own expanse, place announcements or advertisements In financial newspapers, journals and 
marketing materials describing its services hereunder, provided, that Moells shall obtain the 
Company's prior approve! as of the form and substance of all such announcements and 
advertisements and no such announcement or advertisement shall dlsdose the conslder11tion or 
other mareriel terms of 11ny such transaction to the extent not publicly disclosed by the Company. If 
requested by Moelis, the Company shall Include a mutually acceptllble reference lo Moelis in any 
press release or other public announcement of the Company In respect of 11ny tnmsaction 
contemplated by this agreement. 

11. This letter agreement (Including Schedules A and B), and any dispute or claim that may arise in 
connection with this agreement, (a) shllll be governed by and construed in accordance with the laws 
of the State of New York, regardless of the laws that might otherwlse govern under applicable 
principles of conflids of law thereof, and no proceeding related directly or lndlrectly to this letter 
egreel1M!l1t shall be commenced, prosecuted, or continued in any court other than the courts of the 
State of New York localed in the City and County of New York or In the Uniled Stlltes OlstrlctCourt 
for the Southern District of New York, sitting In New York county, (b) Incorporates the entire 
understanding of the parties with respect lo the subject matter hereof and supersedes all previous 
ogreements should they exist with respect thereto, (c) may not be amended or modified except in 11 

writing executed by the Company and Moelis and (d) shall be binding upon and inure to the benefit 
of the Comflllny, Moells, the other Indemnified Parties (as defined in Schedule A) and their 
respective successors and assigns. This letter agreement m11y not be assigned by Moelis or the 
Company except with the written collSenl of the non-assigning party, provided that the Company 
may assign this Agreement In connection with lhe dosing of a Transacllon Involving the sale of all 
or sui:>slllntiolly ail of the Company in a durnge of control transaction. The Company (on the 
Company's behalf and, to the extent permitted by applicable law, on behalf of the Company's 
affiliates, security holders and creditors) and Moelis agree lo waive, to the fullest extent permilted 
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by law, any objection it may now or hcroa(lcr have lo the laying o( venue o( any such proc:ccdlng 
brought In any New York court specified In this Section 11 and nny claim that any 11uch proceeding 
brought In any such court has been brought In an Inconvenient forum and to waive oil rights to tTlal 
by jury In any action. proceeding or counierclalm brought by or on behalf of either party with respect 
to any matter whatsoever relating to or arising out of any actual or potential Transacdon or the 
engagement of or performance by Moells hereunder. 

The Company acknowledges that Moells, In connection with Its engagement hereunder, Is ncting as 
an Independent contractor with duties owing solely to the Company and the Board of Directors of 
the Company, that nothing in this letter agreement is intended lo confer upon any other person ony 
rights or remedies hereunder or by reason hereof and that Moells i5 not assuming any duties or 
obligations other than those expressly set forth herein. Nolhlng in this letter agreement or the nature 
of Moells' services in connection with this engagement or otherwise shall be deemed to create a 
fidur:lary duty or fiduciary or agency rcllltlonshlp between Moelis or any of Its affiliotes and the 
Company or any of 11.s affiliates, security holders, employees or creditors. The Comp11ny agrees that 
It shall not m11ke, ond hereby waives, any claim based on lhc llSSl!rUon of such n fiduciary or agency 
relationship. 

Moelis is an independent investment bank which ls engaged In a range of investment banking 
activities. Certain aCfillales of Moells nre engaged in asset manogement and other activities for their 
own account and otherwise. Moclls and Its affiliates may have Interests that differ from lhc 
Company's interests. Moells nnd its affiliates have no duty to disclose ta the Company, or use for the 
Company's benefit. any information acquired in the course o( providing services to any other party, 
engaging in any transaction or carrying on any other businesses. Moelis' employees, officers, 
partners and affiliates IIIAY al any time own the Company's securities or those or any other entity 
involved in any transaction contemplated by this agreement. Moells recognizes its obligado115 under 
applicable S«uritles laws in coMection with the purchase and sale of such securities and shall 
comply with such laws, The Company hereby agrees to the acknowledgements and disclosures set 
forth In Sclmlulc D. 

Thls letter agreement has been duly authorized and e>Cecuted by the Company and Moelis and 
constitutes the legal, binding obligallon of each party, enforreablc in accordance with 11.s terms. The 
invalidity or unenforceabiilty of any provision of this letter agreem1m1 shall not affect the validity or 
enfon:cability of 11ny other provision of this letter agreement. whirh shall remain in full force and 
effect. 

Moelis shaU not, during the term of this letter agreement. be engaged to advise any potential buyer 
or strategic parbler with respect to a Transaction (including through a Bankruptcy Case) involving 
lhe Company. During the term of this letter agreement, Moclls shall, to the C)(lent pennisslble by 
Moelis' professional and contractual obligaUons o( confidentiality to Its clients, advise the Company 
o( any material relationships that. In Moells' judgment, could reasonably be expected lo present D 

potential conflict of interest. 

{Signature Page Follows) 
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This letter agreement may be executed in two or more counterparts, each of which shall be deemed 
to be nn original, bul 1111 of whkh sh111l constllutc one nnd the same ngrocmcnL Plcnse confirm thpt 
the foregoing Is In nccordaru:c with your understanding of our agreement by signing and returning 
to us a copy of this teller agreement. 

Accepted and agreed to llS of 
the date set forth above: 

ARALEZ PHARMACEUTICALS INC. 
ARALEZ PHARMACEUTICAIS US INC. 
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Very best regards, 

MOELIS & COMPANY LLC 

By: 
Ashish K. Contractor 
Managing Director 
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5CHEDULEA 

INOEMNIF!CATIQN 

In the event lhllt Moelis & Company LLC or our affiliates or any o( our or our nfflliates' respective current or 
former directors, officers, partners, managers, agents, representatives or employees (Including any person 
controlling us or any of our affiliates) (collectively, ~Indemnified Persons") becomes involved in any capacity 
in any nctunl or lhrentened action, dolm, suit, Investigation or proct!edlng (an H Action") arising out ol, rebiecd 
to or in connection with this agreement or the Original Agreement or any 1tU1lter referred lo herein, the 
Company wlll reimburse such Indemnified Person for the reasonable and documented oul-of·pocket costs 
and expenses (including counsel fet!$) of investigating. preparing for and responding to such Action or 
enforcing this agreement, as they are Incurred. The Company will also indemnify and hold hannless 11ny 
Indemnified Person from and against, and the Company agrees that no Indemnified Person shall have any 
liablllty lo !ht! Company or lb affiliates, or their respective owners, directors, officers, C?mployecs, security 
holders or cl'.'!dltors for, any losses, cbilms, damages or lillbllilies (collectively, "Losses") (A) related lo or 
arising out of oral or wrilten statements or omissions made or information provided by the Compony or its 
ag1mls or (B) otherwise orlslng out of, related to or in connection with this agreement or our performance 
thereof, except that this cla11$C (B) shall not apply to Losses that are finally judicially determined to have 
resulted from the bad faith, willful misconduct or gross negligence ol an Indemnified Person. In the event the 
Company pays an Indemnified Person for Losses hereunder and to the extent such Losses arc subsequently 
Clnally judicially detennlncd to have resulted from the bad faith, wlllful misconduct or gross negligence or on 
Indemnified Person, such Indemnified Person will promptly refund to the Company amount advanced by 
the Company in connection with such mailer. 

If such Indemnification or limitnlion on liability are for any reason not available or lnsufftdent to hold an 
Indemnified Person harmless, the Company agrees to contribute lo the Losses in such proportion as is 
appropriate to reflect the relative benefits received (or anticipated to be received) by the Company, on the one 
hand, and by us, on lhc other hand, with respect lo this ogrcemenl or, If such allocation ls judklally 
detenn!ned to be unavailable, In such proportion as ls approprlllle to reflect the relative benefits and relative 
fault of lhe Campany on the one hand and of us on the other hand, and any other equitable considenitions; 
provided, however, that, to the extent permitted by applicable law, In no event shall the Indemnified Persons 
be responsible for amounts that exceed the fees actually received by us or contemplated to be paid by lo us 
from the Company In connection with this agreement Rc~tlve bellC!Ols lo the Company, on the one hand, 
and us, on the other hand, with respect lo this agreement shall be deemed to be in the same proportion as (i) 
the total value paid or proposed lo be paid or received or proposed to be received by the Company or its 
security holders, as the case may be, pursuant to I.he Trall511ctlon(s). Restructuring and Financing (to the extent 
applicable), whether or not consummated, bears to (ii) the fees actually received by us or contemplated to be 
paid lo us in connection with this agreement 

The Company shall not be liable for any Settlement (as defined below) of any Action effected without its 
written con.sent, but If sett.led with such consent or if there is a final judgment against an Indemnified Party, 
the Company agrees to indemnify !he Indemnified PaTty from and against any loss or liability by reason of 
such settlement or judgmenL The Company will not, without our prior written consent (not lo be 
unreasonably withheld). settle, compromise, consent lo the entry of any judgment in or otherwise seek to 
terminate (• #Settlemenr) any Action In respect of which lndemnlfkatlon is or may be sought hereunder 
(whether or not an Indemnified Person is a party lliereto) unless such Settlement includes a release of each 
Indemnified Person from any Losses arising out of such Action. The Company will not permit ony such 
Settlement to Include a statement as to, or an admission of, fauh or culpability by or on behalf of an 
lndemnltied Person without such Indemnified Person's prior written c:onsenL No Indemnified Person 
seeking indemnification, reimbursement or c:onlribution under this agreement wlll, without the Company's 
prior written consent (not lo be unreasonably wllhheld), agree to !ht! Settlement of any Action. 

Prior ta effecUng any proposed sale, exclumg<?, dividend or other distribution or !lquidatlon of alt or 
subslllntially all of Its assets or any significant recl!plllllization or rcclouification o( Its outstanding securities 
that does not explicitly or by openition of ~w provide for the assumption of the obligations of the Company 
set forth herein, the Company wm notify w In writing of its arrangements for the Company's obllgatklns set 
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forth hen!in to be auumed by another creditworthy party (for example through insurance, surety bonds or 
lhc creation or on escrow) upon terms and condiUons reasonably S11t!sfactory to th11 Company and us. 
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SCHEDUl,E !} 

TRANSACTION FEE5CHEDULE 

Thi! Transaction Fee for each Transaction {Including a sale of the Canadian business) shall be equal to 2.00% 
of the Trnnsactlon Value (as defined below). subje.;t to the credits .set forth in this agreement 

For the purpose of calculatlng a Transaction Fee, uTransact:lon Valueff shall equal the aggregate value of (A) 
the total value of all proceeds and other consideration actually paid or received, directly or indirectly, lo the 
Company and/ or !Is shllreholders {Including holdel'$ of options, warrants, convertible or other equity 
secUrilles) l.n connection or In conjunction with a Transaction, Including, without lirnltaaon: (I) cash; (ii) the 
fnce amount of any notes, (IU) the fair market value of any securities and other property; (iv) payments made 
in installment; (v) amounts paid under agreements not lo compete or similar agreements; (vi) amounts paid 
under conbll<:tual arrangemenlS with !he Company e><eculed in co!UH!Ctlon with the Trims11cllon {including 
leese 11rrangement.s, management f!!f!S, put or call agreements); and (vii) contingent payments (whetherornot 
related to future earnings or operations); plus (B) the aggregate prindp.tl amount of all indebtednes:; for 
borrowed money 11nd other llabilitles {Including, without limitation, capitalized leitses and preferred stock 
obligations) outstanding immediately prior to consummation of e Transaction or otherwise, directly or 
Indirectly, assumed, refinanced, defeased, extinguished or consolidated {including any premiums paid or 
defensance costs) In connection wlth 6UCh Transaction. For the avoidance of doubt, the right to receive a 
contingent, installment or future payment shall not be included In thecalcul11tion otTransactlon Value until 
such future payment Is actually pald to the Compeny and/ or Us shareholders upon or after the consummation 
of a Transaction. For purposes of computing any fees payable 10 Moe!ls hereWtder, (x) shams Issuable upon 
exercise of options, warrants or other rtghfs of conversion shall be deemed outslll.nding and (y) non-<:ash 
consideration shall be valued as follows; (A) publicly traded securities shall be valued at the average of their 
cl0$lng prices (ns reported In The Wall Street Journal) for live trading days ending five trading days prior to 
the dosing of the Transaction and (B) any other non-<ash consideration shall be valued at the fair market value 
thereof as determined In good fellh by the Company and Moclis on the day prior lo the consummation of the 
Tnmsection; ~ that if such parties 11re unable lo agree on a (air market value for such non<Mh 
consideration, then the parties shall submit such Issue to a panel of three arbitrators located in New York, 
New York (with one arbitnitor being chD$lln by uch party and the third being chose.n jolnUy by the parties) 
for determination, which detennination shaU be binding upon each of the Company and Moells. 

Transaction Value also shall include, without duplication, (I) the aggregate amount of any exlraor<linury 
dividends, repurchases or other d~tributions declared by lhe Company (other than normal re<:urring 
dividends, repurchases or distributions) In connection or in conjunction with such Transaction, end (ii) in the 
case or 11. sale of assets, the net value of any working capital (other than CJ!lSh) not acqu.lred In such Transaction. 

In connection with a sale, transfer or other disposition of 50% or more of the outstanding ce>mmon stock of 
the Company, Tra11$8Clion Valua wl!J be calculated as If 100% or the outstanding common sleek on a fully 
diluted bo.sis had been acquired at the same per share 11mount paid In such Tral\SllCtion. 

To the exlenl a Transaction Fee is payable hereunder, the aggregate amount of Transaction Pee{s} shllll be 
subject to a min !mum of USS2,500,000 (the # Aggregale Tra11$11Ction Fee Minimum") such that at the 
U?rmination or this agreement if Transaction Ftt(s) are payable hereunder and the aggregate thereof is less 
than Aggregate Transaction Fee Minimum, such difference shall be payable to Moelis; providad, that the 
Aggregate Transaction Fee Minimum shall not be 11ppllcable If the only Transaction consumm~led is a sale or 
license of the Zonlivity product 
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SCJ:jEDUlEC 

BIG llDX REPRg,?J;NT Al]QN 

The undersigned Purchaser represent.s and warrants that (i) the Purchaser ls 11 sophisticated institutional 
ac~iled Investor with extensive expertise and experkmce In financial ond business matters nnd in 
evaluating private companies and purchasing and selling their securities; {ii) the Purchaser has conducted 
nnd relied upon Its own due dlllgence lnvestigntJon of the Company and Its own In-depth on11lysls of the 
merits and risks of the Capital Transaction in making Its Investment decision and has not relied upon any 
Information provided by Moelis or any investigation of the Company conducted by Moelis; and (iil} the 
Purchaser agrees th11t Moelis shall have no !I.ability tn the Purchaser !n connection with its purchase of the 
Capital Transaction. 
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Sf!-!EDUl.E C-1 

BAP ACTOR REPRESl!NIATIQN AND CQVENANT 

The Company represents and warrants lo Moelis that, as of the dale of this engagement letter, neither the 
Company nor any of its respective managing members, general partners, directors and executive officers, any 
other officers participating in the Capital Transaction. any 20% beneficial ownen; of the Company, colculoled 
on the basis. of total voting power, promoters coMectcd to the Company, nor any per.ions compensated for 
solklting investon, including their directors, general pl!rlnel'$ and mant1ging ~mbel'!i (eoch a "Covered 
Person"), have been convicted of or are otherwise subject to any of the disqualifying events list.ed ln Rule 
506{d) of Regulation D under the Securities Act and as of the closing do.le of any Capital Transaction, neither 
the Company nor any Covered Person will have been convicted of or otherwise subject lo any of the 
disqualifying events listed in Rule 506(d) of Regulation D under the Securities AcL Furthermore, the 
Company agrees to notify Moelu lmmedllltely if at any time it becomes aware that It or any of lts Covered 
Persons have been convicted of or are otherwise subject to any of the disqualifying events listed in Rule 506(d) 
of Regulation D under the Securities Act. 
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MOELIS&._COMPANY 

SCHJ,;DULED 

f!N!l.A Syilnl:!il!ty. Pursuant to FINRA Rule 2111, the Company acknowledges that (i) lhe Company is 
capable of evnlunting inveslll'lent risks independently, both in general and with regard to transactions and 
investment strategies In vol vlng 11 security or securities and will exercise independent judgment In evaluating 
recommendations (if any) of Moelis and its a'sociated persons, and (Ii) !he Company Is an Institutional 
Account as defined in FINRA Rule 4512(c). 

USA Patriot Ad. Moel!s is required to obtain, verify, and record information that identifies the Company in 
a manner that satisfies the requirements of and In accordance with the USA Patriot Act 

l!usine@ Continuity. MOi?lls mointalns a business continuity plan that Is reviewed annually nnd is updated 
as necessary. Our disclosure statement is available on our website at www.moelis.com and a <:opy can be 
reques~ by contacting us at compltance@moclis.com. 
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Court File No. CV-18-603054-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

THE HONOURABLE MR. ) 

) 

) 

FRID A Y, THE 1QTH 

JUSTICE DUNPHY DAY OF AUGUST, 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 

AMENDED AND RESTATED INITIAL ORDER 

THIS APPLICATION, 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") was heard this day at 330 

University Avenue, Toronto, Ontario. 

ON READING the affidavit of Andrew I. Koven sworn August 9, 2018 and the Exhibits 

thereto (the "Koven Affidavit"), the affidavit of Andrew I. Koven sworn August 28, 2018 and 

the pre-filing report of Richter Advisory Group Inc. ("Richter"), in its capacity as proposed 

monitor (the "Monitor") to the Applicants, dated August 10, 2018, and on being advised that 

the secured creditors who are likely to be affected by the charges created herein were given 

notice, and on hearing the submissions of counsel to the Applicants, counsel to the proposed 

Monitor and counsel to the DIP Lender (as that term is defined herein) and pre-filing secured 

lender ("Deerfield"), and on reading the consent of Richter to act as the Monitor, 

DOCSTOR: 2847683\3 
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SERVICE 

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

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

returnable today and hereby dispenses with further service thereof. 

APPLICATION 

2. THIS COURT ORDERS AND DECLARES that the Applicants are companies to which 

the CCAA applies. 

PLAN OF ARRANGEMENT 

3. THIS COURT ORDERS that the Applicants shall have the authority to file and may, 

subject to further order of this Court, file with this Court a plan of compromise or arrangement 

(hereinafter referred to as the "Plan"). 

POSSESSION OF PROPERTY AND OPERATIONS 

4. THIS COURT ORDERS that the Applicants shall remain in possession and control of 

their current and future assets, undertakings and properties of every nature and kind 

whatsoever, and wherever situate including all proceeds thereof (the "Property"). Subject to 

further Order of this Court, the Applicants shall continue to carry on business in a manner 

consistent with the preservation of its business (the "Business") and Property. The Applicants 

are authorized and empowered to continue to retain and employ the employees, consultants, 

agents, experts, accountants, counsel and such other persons (collectively, "Assistants") 

currently retained or employed by them, with liberty to retain such further Assistants as they 

deem reasonably necessary or desirable in the ordinary course of business or for the carrying 

out of the terms of this Order. 

5. THIS COURT ORDERS that the Applicants shall be entitled to continue to utilize the 

central cash management system currently in place as described in the Koven Affidavit or 

replace it with another substantially similar central cash management system (the "Cash 

Management System") and that any present or future bank providing the Cash Management 

System shall not be under any obligation whatsoever to inquire into the propriety, validity or 

legality of any transfer, payment, collection or other action taken under the Cash Management 
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System, or as to the use or application by the Applicants of funds transferred, paid, collected or 

otherwise dealt with in the Cash Management System, shall be entitled to provide the Cash 

Management System without any liability in respect thereof to any Person (as hereinafter 

defined) other than the Applicants, pursuant to the terms of the documentation applicable to 

the Cash Management System, and shall be, in its capacity as provider of the Cash Management 

System, an unaffected creditor under the Plan with regard to any claims or expenses it may 

suffer or incur in connection with the provision of the Cash Management System. 

6. THIS COURT ORDERS that the Applicants shall be entitled but not required to pay the 

following expenses whether incurred prior to or after this Order: 

(a) all outstanding and future wages, salaries, employee and pension benefits, vacation 

pay and expenses payable on or after the date of this Order, in each case incurred in 

the ordinary course of business and consistent with existing compensation policies 

and arrangements; and 

(b) the fees and disbursements of any Assistants retained or employed by the Applicant 

in respect of these proceedings, at their standard rates and charges. 

7. THIS COURT ORDERS that, except as otherwise provided to the contrary herein, the 

Applicants shall be entitled but not required to pay all reasonable expenses incurred by the 

Applicants in carrying on the Business in the ordinary course after this Order, and in carrying 

out the provisions of this Order, which expenses shall include, without limitation: 

(a) all expenses and capital expenditures reasonably necessary for the preservation of 

the Property or the Business including, without limitation, payments on account of 

insurance (including directors and officers insurance), maintenance and security 

services; and 

(b) payment for goods or services actually supplied to the Applicants following the date 

of this Order, 

provided that, to the extent such expenses were incurred prior to the date of this Order, the 

Applicants shall only be entitled to pay such amounts if they are determined by the Applicants, 

in consultation with the Monitor and the DIP Lender, to be necessary to the continued operation 
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of the Business or preservation of the Property and such payments are approved in advance by 

the Monitor or by further Order of the Court. 

8. THIS COURT ORDERS that the Applicants shall remit, in accordance with legal 

requirements, or pay: 

(a) any statutory deemed trust amounts in favour of the Crown in right of Canada or of 

any Province thereof or any other taxation authority which are required to be 

deducted from employees' wages, including, without limitation, amounts in respect 

of (i) employment insurance, (ii) Canada Pension Plan, and (iii) income taxes; 

(b) all goods and services or other applicable sales taxes (collectively, "Sales Taxes") 

required to be remitted by the Applicants in connection with the sale of goods and 

services by the Applicants, but only where such Sales Taxes are accrued or collected 

after the date of this Order, or where such Sales Taxes were accrued or collected 

prior to the date of this Order but not required to be remitted until on or after the 

date of this Order, and 

(c) any amount payable to the Crown in right of Canada or of any Province thereof or 

any political subdivision thereof or any other taxation authority in respect of 

municipal realty, municipal business or other taxes, assessments or levies of any 

nature or kind which are entitled at law to be paid in priority to claims of secured 

creditors and which are attributable to or in respect of the carrying on of the 

Business by the Applicants. 

9. THIS COURT ORDERS that until a real property lease is disclaimed in accordance with 

the CCAA, the Applicants shall pay all amounts constituting rent or payable as rent under real 

property leases (including, for greater certainty, common area maintenance charges, utilities 

and realty taxes and any other amounts payable to the landlord under the lease) or as otherwise 

may be negotiated between the Applicants and the landlord from time to time ("Rent"), for the 

period commencing from and including the date of this Order, twice-monthly in equal 

payments on the first and fifteenth day of each month, in advance (but not in arrears). On the 

date of the first of such payments, any Rent relating to the period commencing from and 

including the date of this Order shall also be paid. 
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10. THIS COURT ORDERS that, except as specifically permitted herein, the Applicants are 

hereby directed, until further Order of this Court: (a) to make no payments of principal, interest 

thereon or otherwise on account of amounts owing by the Applicants to any of its creditors as of 

this date; (b) to grant no security interests, trust, liens, charges or encumbrances upon or in 

respect of any of its Property; and (c) to not grant credit or incur liabilities except in the ordinary 

course of the Business. 

RESTRUCTURING 

11. THIS COURT ORDERS that the Applicants shall, subject to such requirements as are 

imposed by the CCAA, have the right to: 

(a) permanently or temporarily cease, downsize or shut down any of its business or 

operations, and to dispose of redundant or non-material assets not exceeding 

$500,000 in any one transaction or $2,000,000 in the aggregate; 

(b) terminate the employment of such of its employees or temporarily lay off such of its 

employees as it deems appropriate; and 

(c) pursue all avenues of refinancing of its Business or Property, in whole or part, 

subject to prior approval of this Court being obtained before any material 

refinancing, 

all of the foregoing to permit the Applicants to proceed with an orderly restructuring of the 

Business. 

12. THIS COURT ORDERS that the Applicants shall provide each of the relevant landlords 

with notice of the Applicants' intention to remove any fixtures from any leased premises at least 

seven (7) days prior to the date of the intended removal. The relevant landlord shall be entitled 

to have a representative present in the leased premises to observe such removal and, if the 

landlord disputes the Applicants' entitlement to remove any such fixture under the provisions 

of the lease, such fixture shall remain on the premises and shall be dealt with as agreed between 

any applicable secured creditors, such landlord and the Applicants, or by further Order of this 

Court upon application by the Applicants on at least two (2) days notice to such landlord and 

any such secured creditors. If the Applicants disclaim the lease governing such leased premises 
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in accordance with Section 32 of the CCAA, it shall not be required to pay Rent under such lease 

pending resolution of any such dispute (other than Rent payable for the notice period provided 

for in Section 32(5) of the CCAA), and the disclaimer of the lease shall be without prejudice to 

the Applicants' claim to the fixtures in dispute. 

13. THIS COURT ORDERS that if a notice of disclaimer is delivered pursuant to Section 32 

of the CCAA, then (a) during the notice period prior to the effective time of the disclaimer, the 

landlord may show the affected leased premises to prospective tenants during normal business 

hours, on giving the Applicants and the Monitor 24 hours' prior written notice, and (b) at the 

effective time of the disclaimer, the relevant landlord shall be entitled to take possession of any 

such leased premises without waiver of or prejudice to any claims or rights such landlord may 

have against the Applicants in respect of such lease or leased premises, provided that nothing 

herein shall relieve such landlord of its obligation to mitigate any damages claimed in 

connection therewith. 

NO PROCEEDINGS AGAINST THE APPLICANTS OR THE PROPERTY 

14. THIS COURT ORDERS that until and including September 7, 2018, or such later date 

as this Court may order (the "Stay Period"), no proceeding or enforcement process in any court 

or tribunal (each, a "Proceeding") shall be commenced or continued against or in respect of the 

Applicants or the Monitor, or affecting the Business or the Property, except with the written 

consent of the Applicants and the Monitor, or with leave of this Court, and any and all 

Proceedings currently under way against or in respect of the Applicants or affecting the 

Business or the Property are hereby stayed and suspended pending further Order of this Court. 

NO EXERCISE OF RIGHTS OR REMEDIES 

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

individual, firm, corporation, governmental body or agency, or any other entities (all of the 

foregoing, collectively being "Persons" and each being a "Person") against or in respect of the 

Applicants or the Monitor, or affecting the Business or the Property, are hereby stayed and 

suspended except with the written consent of the Applicants and the Monitor, or leave of this 

Court, provided that nothing in this Order shall (a) empower the Applicants to carry on any 

business which the Applicants is not lawfully entitled to carry on, (b) affect such investigations, 
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actions, suits or proceedings by a regulatory body as are permitted by Section 11.1 of the CCAA, 

(c) prevent the filing of any registration to preserve or perfect a security interest, or (d) prevent 

the registration of a claim for lien. 

NO INTERFERENCE WITH RIGHTS 

16. THIS COURT ORDERS that during the Stay Period, no Person shall discontinue, fail to 

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

contract, agreement, licence or permit in favour of or held by the Applicants, except with the 

written consent of the Applicants and the Monitor, or leave of this Court. 

CONTINUATION OF SERVICES 

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

agreements with the Applicants or statutory or regulatory mandates for the supply of goods 

and/ or services, including without limitation all computer software, communication and other 

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

utility or other services to the Business or the Applicants, are hereby restrained until further 

Order of this Court from discontinuing, altering, interfering with or terminating the supply of 

such goods or services as may be required by the Applicants, and that the Applicants shall be 

entitled to the continued use of its current premises, telephone numbers, facsimile numbers, 

internet addresses and domain names, provided in each case that the normal prices or charges 

for all such goods or services received after the date of this Order are paid by the Applicants in 

accordance with normal payment practices of the Applicants or such other practices as may be 

agreed upon by the supplier or service provider and each of the Applicants and the Monitor, or 

as may be ordered by this Court. 

NON-DEROGATION OF RIGHTS 

18. THIS COURT ORDERS that, notwithstanding anything else in this Order, no Person 

shall be prohibited from requiring immediate payment for goods, services, use of lease or 

licensed property or other valuable consideration provided on or after the date of this Order, 

nor shall any Person be under any obligation on or after the date of this Order to advance or re­

advance any monies or otherwise extend any credit to the Applicants. Nothing in this Order 

shall derogate from the rights conferred and obligations imposed by the CCAA. 
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PROCEEDINGS AGAINST DIRECTORS AND OFFICERS 

19. THIS COURT ORDERS that during the Stay Period, and except as permitted by 

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

of the former, current or future directors or officers of the Applicants with respect to any claim 

against the directors or officers that arose before the date hereof and that relates to any 

obligations of the Applicants whereby the directors or officers are alleged under any law to be 

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

obligations, until a compromise or arrangement in respect of the Applicants, if one is filed, is 

sanctioned by this Court or is refused by the creditors of the Applicants or this Court. 

DIRECTORS' AND OFFICERS' INDEMNIFICATION AND CHARGE 

20. THIS COURT ORDERS that the Applicants shall indemnify its directors and officers 

against obligations and liabilities that they may incur as directors or officers of the Applicants 

after the commencement of the within proceedings, except to the extent that, with respect to any 

officer or director, the obligation or liability was incurred as a result of the director's or officer's 

gross negligence or wilful misconduct. 

21. THIS COURT ORDERS that the directors and officers of the Applicants shall be 

entitled to the benefit of and are hereby granted a charge (the "D&O Charge") on the Property, 

which charge shall not exceed an aggregate amount of $1 million, as security for the indemnity 

provided in paragraph 20 of this Order. The D&O Charge shall have the priority set out in 

paragraphs 50 and 52 herein. 

22. THIS COURT ORDERS that, notwithstanding any language in any applicable 

insurance policy to the contrary, (a) no insurer shall be entitled to be subrogated to or claim the 

benefit of the D&O Charge, and (b) the Applicants' directors and officers shall only be entitled 

to the benefit of the D&O Charge to the extent that they do not have coverage under any 

directors' and officers' insurance policy, or to the extent that such coverage is insufficient to pay 

amounts indemnified in accordance with paragraph 20 of this Order. 
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APPOINTMENT OF MONITOR 

23. THIS COURT ORDERS that Richter is hereby appointed pursuant to the CCAA as the 

Monitor, an officer of this Court, to monitor the business and financial affairs of the Applicants 

with the powers and obligations set out in the CCAA or set forth herein and that the Applicants 

and its shareholders, officers, directors, and Assistants shall advise the Monitor of all material 

steps taken by the Applicants pursuant to this Order, and shall co-operate fully with the 

Monitor in the exercise of its powers and discharge of its obligations and provide the Monitor 

with the assistance that is necessary to enable the Monitor to adequately carry out the Monitor's 

functions. 

24. THIS COURT ORDERS that the Monitor, in addition to its prescribed rights and 

obligations under the CCAA, is hereby directed and empowered to: 

(a) monitor the Applicants' receipts and disbursements; 

(b) report to this Court at such times and intervals as the Monitor may deem 

appropriate with respect to matters relating to the Property, the Business, and such 

other matters as may be relevant to the proceedings herein; 

(c) assist the Applicants, to the extent required by the Applicants, in their 

dissemination, to the DIP Lender and its counsel of financial and other information 

as agreed to between the Applicants and the DIP Lender which may be used in these 

proceedings including reporting on a basis to be agreed with the DIP Lender; 

(d) advise the Applicants in their preparation of the Applicants' cash flow statements 

and reporting required by the DIP Lender, which information shall be reviewed with 

the Monitor and delivered to the DIP Lender and its counsel on a bi-weekly basis or 

as otherwise agreed to by the DIP Lender; 

(e) advise the Applicants in its development of the Plan and any amendments to the 

Plan; 

(f) assist the Applicants, to the extent required by the Applicants, with the holding and 

administering of creditors' or shareholders' meetings for voting on the Plan; 
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(g) have full and complete access to the Property, including the premises, books, 

records, data, including data in electronic form, and other financial documents of the 

Applicants, to the extent that is necessary to adequately assess the Applicants' 

business and financial affairs or to perform its duties arising under this Order; 

(h) be at liberty to engage independent legal counsel or such other persons as the 

Monitor deems necessary or advisable respecting the exercise of its powers and 

performance of its obligations under this Order; and 

(i) perform such other duties as are required by this Order or by this Court from time to 

time. 

25. THIS COURT ORDERS that the Monitor shall not take possession of the Property and 

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

Business and shall not, by fulfilling its obligations hereunder, be deemed to have taken or 

maintained possession or control of the Business or Property, or any part thereof. 

26. THIS COURT ORDERS that nothing herein contained shall require the Monitor to 

occupy or to take control, care, charge, possession or management (separately and/ or 

collectively, "Possession") of any of the Property that might be environmentally contaminated, 

might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release 

or deposit of a substance contrary to any federal, provincial or other law respecting the 

protection, conservation, enhancement, remediation or rehabilitation of the environment or 

relating to the disposal of waste or other contamination including, without limitation, the 

Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario 

Water Resources Act, or the Ontario Occupational Health and Safehj Act and regulations thereunder 

(the "Environmental Legislation"), provided however that nothing herein shall exempt the 

Monitor from any duty to report or make disclosure imposed by applicable Environmental 

Legislation. The Monitor shall not, as a result of this Order or anything done in pursuance of 

the Monitor's duties and powers under this Order, be deemed to be in Possession of any of the 

Property within the meaning of any Environmental Legislation, unless it is actually in 

possession. 
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27. THIS COURT ORDERS that that the Monitor shall provide any creditor of the 

Applicants and the DIP Lender with information provided by the Applicants in response to 

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

The Monitor shall not have any responsibility or liability with respect to the information 

disseminated by it pursuant to this paragraph. In the case of information that the Monitor has 

been advised by the Applicants is confidential, the Monitor shall not provide such information 

to creditors unless otherwise directed by this Court or on such terms as the Monitor and the 

Applicants may agree. 

28. THIS COURT ORDERS that, in addition to the rights and protections afforded the 

Monitor under the CCAA or as an officer of this Court, the Monitor shall incur no liability or 

obligation as a result of its appointment or the carrying out of the provisions of this Order, save 

and except for any gross negligence or wilful misconduct on its part. Nothing in this Order 

shall derogate from the protections afforded the Monitor by the CCAA or any applicable 

legislation. 

29. THIS COURT ORDERS that the Monitor, counsel to the Monitor and counsel to the 

Applicants shall be paid their reasonable fees and disbursements incurred in respect of services 

rendered to the Applicants, in each case at their standard rates and charges, by the Applicants 

as part of the costs of these proceedings. The Applicants are hereby authorized and directed to 

pay the accounts of the Monitor, counsel for the Monitor and counsel for the Applicants on a 

weekly basis and, in addition, the Applicants are hereby authorized and directed to pay to the 

Monitor, counsel to the Monitor, and counsel to the Applicants, retainers in the amounts of 

$100,000, $100,000 and $250,000, respectively, to be held by them as security for payment of 

their respective fees and disbursements outstanding from time to time. 

30. THIS COURT ORDERS that the Monitor and its legal counsel shall pass their accounts 

from time to time, and for this purpose the accounts of the Monitor and its legal counsel are 

hereby referred to a judge of the Commercial List of the Ontario Superior Court of Justice. 

APPROVAL OF ENGAGEMENT OF A&M 

31. THIS COURT ORDERS that the agreement dated as of July 9, 2018 (the "A&M 

Engagement Letter") pursuant to which the Applicants have engaged the services of Alvarez & 
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Marsal Canada Inc. and Alvarez & Marsal Healthcare Industry Group, LLC to act as the 

financial advisor (in such capacity, the "Financial Advisor") to the Applicants, is hereby 

approved nunc pro tune, including, without limitation, the payment of fees and expenses 

contemplated thereby, and the Applicants are authorized to continue the engagement of the 

Financial Advisor on the terms set out in the A&M Engagement Letter. 

32. THIS COURT ORDERS that the Financial Advisor shall be entitled to the benefit of the 

Administration Charge (as defined below) in respect of any obligations of the Applicants under 

the A&M Engagement Letter, whether for payment of compensation, fees, expenses, 

indemnities or otherwise. 

33. THIS COURT ORDERS that all claims of the Financial Advisor pursuant to the 

Engagement Letter are not claims that may be compromised pursuant to any Plan, or proposal 

under the Bankruptcy and Insolvency Act (the "BIA") or any other restructuring, and no such 

Plan, proposal or restructuring shall be approved that does not provide for the payment of all 

amounts due to the Financial Advisor pursuant to the terms of the Engagement Letter. 

34. THIS COURT ORDERS that the Financial Advisor, its affiliates, partners, directors, 

employees, agents and controlling persons shall have no liability with respect to any and all 

losses, claims, damages or liabilities, of any nature or kind, to any person in connection with or 

as a result of either its engagement by the Applicants as Financial Advisor or any matter 

referred to in the Engagement Letter except to the extent such losses, claims, damages or 

liabilities result from the gross negligence or wilful misconduct of the Financial Advisor in 

performing its obligations under the Engagement Letter. 

APPROVAL OF ENGAGEMENT OF MOELIS 

35. THIS COURT ORDERS that the agreement dated as of July 18, 2018 (the "Moelis 

Engagement Letter") pursuant to which the Applicants have engaged the services of Moelis & 

Company LLC ("Moelis") to act as the investment banker (in such capacity, the "Investment 

Banker") to the Applicants, is hereby approved nunc pro tune, including, without limitation, the 

payment of fees and expenses contemplated thereby, and the Applicants are authorized to 

continue the engagement of the Investment Banker on the terms set out in the Moelis 

Engagement Letter. 
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36. THIS COURT ORDERS that the Investment Banker shall be entitled to the benefit of a 

charge in respect of any obligation of the Applicants to pay a Transaction, Restructuring and/ or 

Refinancing Fee (as those terms are defined in the Moelis Engagement Letter) (the 

"Transactional Charge") to a maximum of US$2.5 million. The Transactional Charge shall have 

the priority set out in paragraphs 50 and 52 hereof. 

37. THIS COURT ORDERS that all claims of the Investment Banker pursuant to the 

Engagement Letter are not claims that may be compromised pursuant to any Plan, or proposal 

under the BIA or any other restructuring, and no such Plan, proposal or restructuring shall be 

approved that does not provide for the payment of all amounts due to the Financial Advisor 

pursuant to the terms of the Investment Banker Engagement Letter. 

38. THIS COURT ORDERS that the Investment Banker, its affiliates, partners, directors, 

employees, agents and controlling persons shall have no liability with respect to any and all 

losses, claims, damages or liabilities, of any nature or kind, to any person in connection with or 

as a result of either its engagement by the Applicants as Financial Advisor or any matter 

referred to in the Engagement Letter except to the extent such losses, claims, damages or 

liabilities result from the gross negligence or wilful misconduct of the Financial Advisor in 

performing its obligations under the Engagement Letter. 

ADMINISTRATION CHARGE 

39. THIS COURT ORDERS that the Monitor, counsel to the Monitor, the Financial 

Advisor, the Investment Banker and the Applicants' counsel shall be entitled to the benefit of 

and are hereby granted a charge (the "Administration Charge") on the Property, which charge 

shall not exceed an aggregate amount of $1 million, as security for their professional fees and 

disbursements incurred at the standard rates and charges of the Monitor, the Monitor's counsel, 

the Financial Advisor, and the Applicants' counsel, and for 50% of the Monthly Fee (as that 

term is defined in the Moelis Engagement Letter) of the Investment Banker, both before and 

after the making of this Order in respect of these proceedings. The Administration Charge shall 

have the priority set out in paragraphs 50 and 52 hereof. 

40. THIS COURT ORDERS that the Applicants are authorized and directed to return to 

this Court to seek approval of an allocation of fees payable to the Financial Advisor and the 
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Investment Banker based on the proceeds of any sales completed within these proceedings and 

the Chapter 11 proceedings of the related Aralez Entities, if necessary. 

DIP FINANCING 

41. THIS COURT ORDERS that the Applicants are hereby authorized and empowered to 

obtain and borrow under a credit facility from Deerfield Private Design Fund III, L.P. and 

Deerfield Partners, L.P. (the "DIP Lenders") in order to finance the Applicants' working capital 

requirements and other general corporate purposes and capital expenditures, provided that 

borrowings under such credit facility shall not exceed USD$10 million unless permitted by 

further Order of this Court. 

42. THIS COURT ORDERS THAT such credit facility shall be on the terms and subject to 

the conditions set forth in the agreement between the Applicants and the DIP Lender dated as 

of August 10, 2018 (the "DIP Agreement"), filed. 

43. THIS COURT ORDERS that the Applicants are hereby authorized and empowered to 

execute and deliver such credit agreements, mortgages, charges, hypothecs and security 

documents, guarantees and other definitive documents (collectively, the "Definitive 

Documents"), as are contemplated by the DIP Agreement or as may be reasonably required by 

the DIP Lender pursuant to the terms thereof, and the Applicants are hereby authorized and 

directed to pay and perform all of its indebtedness, interest, fees, liabilities and obligations to 

the DIP Lender under and pursuant to the DIP Agreement and the Definitive Documents as and 

when the same become due and are to be performed, notwithstanding any other provision of 

this Order. 

44. THIS COURT ORDERS that the DIP Lender shall be entitled to the benefit of and is 

hereby granted a charge (the "DIP Lender's Charge") on the Property, which DIP Lender's 

Charge shall not secure an obligation that exists before this Order is made. The DIP Lender's 

Charge shall have the priority set out in paragraphs 50 and 52 hereof. 

45. THIS COURT ORDERS that, notwithstanding any other provision of this Order: 
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(a) the DIP Lender may take such steps from time to time as it may deem necessary or 

appropriate to file, register, record or perfect the DIP Lender's Charge or any of the 

Definitive Documents; 

(b) upon the occurrence of an event of default under the Definitive Documents or the 

DIP Lender's Charge, the DIP Lender, upon five days' written notice to the 

Applicants and the Monitor, may exercise any and all of its rights and remedies 

against the Applicants or the Property under or pursuant to the DIP Agreement, 

Definitive Documents and the DIP Lender's Charge, including without limitation, to 

cease making advances to the Applicants and set off and/ or consolidate any 

amounts owing by the DIP Lender to the Applicants against the obligations of the 

Applicants to the DIP Lender under the DIP Agreement, the Definitive Documents 

or the DIP Lender's Charge, to make demand, accelerate payment and give other 

notices, or to apply to this Court for the appointment of a receiver, receiver and 

manager or interim receiver, or for a bankruptcy order against the Applicants and 

for the appointment of a trustee in bankruptcy of the Applicants; and 

(c) the foregoing rights and remedies of the DIP Lender shall be enforceable against any 

trustee in bankruptcy, interim receiver, receiver or receiver and manager of the 

Applicants or the Property. 

46. THIS COURT ORDERS AND DECLARES that the DIP Lender shall be treated as 

unaffected in any plan of arrangement or compromise filed by the Applicants under the CCAA, 

or any proposal filed by the Applicants under the BIA, with respect to any advances made 

under the Definitive Documents. 

47. THIS COURT ORDERS that all claims of the DIP Lender pursuant to the Definitive 

Documents are not claims that may be compromised pursuant to any Plan, or proposal under 

the BIA or any other restructuring, and no such Plan, proposal or restructuring shall be 

approved that does not provide for the payment of all amounts due to the DIP Lender pursuant 

to the Definitive Documents. 
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48. THIS COURT ORDERS that during the period from August 10, 2018 to August 21, 

2018, the Applicants shall not draw in excess of USD$1 million on the facility available under 

the DIP Agreement. 

49. THIS COURT ORDERS that, notwithstanding any other provision herein (other than 

paragraph 48), the foregoing approval of the DIP Agreement and the DIP Lenders' Charge is 

subject to the right of any Person not served with notice of this Application to return to Court to 

object to the DIP Agreement and the DIP Lenders' Charge (such motion, a "DIP Objection 

Motion") by giving notice to the Applicants, the Monitor and the DIP Lender no later than 

August 21, 2018. In the event that notice of a DIP Objection Motion is not given by August 21, 

2018, the DIP Agreement and the DIP Lenders' Charge shall no longer be subject to this 

paragraph. If notice of a DIP Objection Motion is given in accordance with this paragraph, the 

Court shall schedule the hearing of the DIP Objection Motion forthwith. 

VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER 

50. THIS COURT ORDERS that the priorities of the Administration Charge, the DIP 

Lender's Charge, the D&O Charge and the Transactional Fee Charge and as among them, shall 

be as follows: 

First - Administration Charge (to the maximum amount of $1 million); 

Second - DIP Lender's Charge; 

Third - D&O Charge (to the maximum amount of $1 million); 

Fourth - Transactional Fee Charge (to the maximum amount of $2.5 million); 

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

Charge, the DIP Lender's Charge, the D&O Charge and the Transactional Fee Charge 

(collectively, the "Charges") shall not be required, and that the Charges shall be valid and 

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

recorded or perfected subsequent to the Charges coming into existence, notwithstanding any 

such failure to file, register, record or perfect. 
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52. THIS COURT ORDERS that each of the Charges shall constitute a charge on the 

Property and such Charges shall rank in priority to all other security interests, trusts, liens, 

charges and encumbrances, claims of secured creditors, statutory or otherwise (collectively, 

"Encumbrances") in favour of any Person. 

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

may be approved by this Court, the Applicants shall not grant any Encumbrances over any 

Property that rank in priority to, or pari passu with, any of the Charges, unless the Applicants 

also obtain the prior written consent of the Monitor, the DIP Lender and the beneficiaries of the 

Charges, or further Order of this Court. 

54. THIS COURT ORDERS that the Charges, the DIP Agreement, and the Definitive 

Documents shall not be rendered invalid or unenforceable and the rights and remedies of the 

chargees entitled to the benefit of the Charges (collectively, the "Chargees") thereunder shall 

not otherwise be limited or impaired in any way by (a) the pendency of these proceedings and 

the declarations of insolvency made herein; (b) any application(s) for bankruptcy order(s) 

issued pursuant to the BIA, or any bankruptcy order made pursuant to such applications; (c) 

the filing of any assignments for the general benefit of creditors made pursuant to the BIA; (d) 

the provisions of any federal or provincial statutes; or (e) any negative covenants, prohibitions 

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

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

agreement (collectively, an "Agreement") which binds the Applicants, and notwithstanding 

any provision to the contrary in any Agreement: 

(a) neither the creation of the Charges nor the execution, delivery, perfection, 

registration or performance of the DIP Agreement or the Definitive Documents shall 

create or be deemed to constitute a breach by the Applicants of any Agreement to 

which it is a party; 

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

any breach of any Agreement caused by or resulting from the Applicants entering 

into the DIP Agreement, the creation of the Charges, or the execution, delivery or 

performance of the Definitive Documents; and 
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(c) the payments made by the Applicants pursuant to this Order, the DIP Agreement or 

the Definitive Documents, and the granting of the Charges, do not and will not 

constitute preferences, fraudulent conveyances, transfers at undervalue, oppressive 

conduct, or other challengeable or voidable transactions under any applicable law. 

55. THIS COURT ORDERS that any Charge created by this Order over leases of real 

property in Canada shall only be a Charge in the Applicants' interest in such real property 

leases. 

CROSS-BORDER PROTOCOL 

56. THIS COURT ORDERS that the cross-border protocol in the form attached as Schedule 

"A" hereto (the "Cross-Border Protocol") is hereby approved and shall become effective upon 

its approval by the United States Bankruptcy Court for the Southern District of New York, and 

the parties to these proceedings and any other Person shall be governed by and shall comply 

with the Cross-Border Protocol. 

SERVICE AND NOTICE 

57. THIS COURT ORDERS that the Monitor shall (a) without delay, publish in the Globe 

and Mail (National Edition) a notice containing the information prescribed under the CCAA, (b) 

within five days after the date of this Order, (i) make this Order publicly available in the 

manner prescribed under the CCAA, (ii) send, in the prescribed manner, a notice to every 

known creditor who has a claim against the Applicants of more than $1000, and (iii) prepare a 

list showing the names and addresses of those creditors and the estimated amounts of those 

claims, and make it publicly available in the prescribed manner, all in accordance with Section 

23(1)(a) of the CCAA and the regulations made thereunder. 

58. THIS COURT ORDERS that the E-Service Guide of the Commercial List (the 

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

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

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

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

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

Procedure. Subject to Rule 3.0l(d) of the Rules of Civil Procedure and paragraph 21 of the 
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Protocol, service of documents in accordance with the Protocol will be effective on transmission. 

This Court further orders that a Case Website shall be established in accordance with the 

Protocol with the following URL: http://insolvency.richter.ca/A/Aralez-Pharmaceuticals. 

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

with the Protocol is not practicable, the Applicants and the Monitor are at liberty to serve or 

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

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

delivery or facsimile transmission to the Applicants' creditors or other interested parties at their 

respective addresses as last shown on the records of the Applicants and that any such service or 

distribution by courier, personal delivery or facsimile transmission shall be deemed to be 

received on the next business day following the date of forwarding thereof, or if sent by 

ordinary mail, on the third business day after mailing. 

COMEBACK MOTION 

60. THIS COURT ORDERS that the Applicants are authorized to serve their motion 

materials, with respect to one or more motions at which the Applicants intend to seek, inter 

alia, approval of a cross-border protocol, an extension of the Stay Period, a charge in respect of 

certain transaction fees of the Applicants' investment banker, and approval of a key employee 

retention plan (the "Comeback Motion") by forwarding a copy of this Order and any 

additional materials to be filed with respect to the Comeback Motion by electronic 

transmission, where available, or by courier to the parties likely to be affected by the relief to 

be sought at such parties' respective addresses as last shown on the records of the Applicants 

as soon as practicable. 

GENERAL 

61. THIS COURT ORDERS that the Applicants or the Monitor may from time to time 

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

hereunder. 

62. THIS COURT ORDERS that nothing in this Order shall prevent the Monitor from 

acting as an interim receiver, a receiver, a receiver and manager, or a trustee in bankruptcy of 

the Applicants, the Business or the Property. 
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63. 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. 

64. THIS COURT ORDERS that each of the Applicants and the Monitor be at liberty and is 

hereby authorized and empowered to apply to any court, tribunal, regulatory or administrative 

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

terms of this Order, and that the Monitor is authorized and empowered to act as a 

representative in respect of the within proceedings for the purpose of having these proceedings 

recognized in a jurisdiction outside Canada. 

65. THIS COURT ORDERS that any interested party (including the Applicants and the 

Monitor) may apply to this Court to vary or amend this Order on not less than seven (7) days' 

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

notice, if any, as this Court may order. 

66. THIS COURT ORDERS that this Order and all of its provisions are effective as of 

12:01 a.m. Eastern Standard/Daylight Time on the date of this Order. 



SCHEDULE "A" 
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CROSS-BORDER INSOLVENCY PROTOCOL 

1. This cross-border insolvency protocol (the "Protocol") shall govern the conduct of 
all parties in interest in the Insolvency Proceedings (as such term is defined herein). 

2. The Guidelines for Communication and Cooperation Between Courts in Cross­
Border Insolvency Matters (the "Guidelines"), annexed hereto as "Schedule A" hereto, shall be 
incorporated by reference and form part of this Protocol. To the extent there is any discrepancy 
between the Protocol and the Guidelines, this Protocol shall prevail. 

A. Background 

3. On August l 0, 2018 (the "Filing Date"), Aralez Pharmaceuticals US Inc. and 
certain of its affiliates (collectively, the "U.S. Debtors") 1 commenced cases (collectively, the 
"U.S. Proceedings") under chapter 11 of title 11 of the United States Code (the "Bankruptcy 
Code") in the United States Bankruptcy Court for the Southern District of New York and Aralez 
Pharmaceuticals Inc., the U.S. Debtors' ultimate parent company, and Aralez Pharmaceuticals 
Canada Inc. (together with Aralez Pharmaceuticals Inc., the "Canadian Debtors," and with the 
U.S. Debtors, the "Debtors"), the U.S. Debtors' affiliate, also commenced a reorganization 
proceeding in Canada (the "Canadian Proceedings" and together with the U.S. Proceedings, the 
"Insolvency Proceedings") by filing an application under the Companies' Creditors Arrangement 
Act, R.S.C. 1985, c. C-36, as amended (the "CCAA") with the Ontario Superior Court of Justice 
(Commercial List) (the "Canadian Court" and together with the U.S. Court, the "Courts" and 
each individually, a "Court"). 

4. On the Filing Date, the Canadian Debtors have sought an initial order from the 
Canadian Court (as may be amended from time to time, the "CCAA Order") which would, inter 
alia, (a) grant the Canadian Debtors relief under the CCAA; (b) appoint Richter Advisory Group 
Inc. as monitor of the Canadian Debtors, with the rights, powers, duties and limitations upon 
liabilities set forth in the CCAA Order; and (c) grant a stay of proceedings in respect of the 
Canadian Debtors. 

5. The U.S. Debtors continue to operate and maintain their businesses as debtors in 
possession pursuant to sections 1107 and 1108 of the Bankruptcy Code. The Office of the 
United States Trustee (the "U.S. Trustee") has not yet appointed any official committee of 
unsecured creditors (the "U.S. Creditors' Committee") in the U.S. Proceedings. 

The Debtors in these chapter 11 cases and the last four digits of each Debtor's federal taxpayer 
identification number are as follows: Aralez Pharmaceuticals Holdings Limited (5824); Aralez 
Pharmaceuticals Management Inc. (7166); POZEN Inc. (7552); Aralez Pharmaceuticals Trading DAC 
(1627); Aralez Pharmaceuticals US Inc. (6948); Aralez Pharmaceuticals R&D Inc. (9731); Halton 
Laboratories LLC (9342). For the purposes of these chapter 11 cases, the Debtors' mailing address is: 400 
Alexander Park Drive, Princeton, NJ 08540. 



18-12425 Doc 17 Filed 08/10/18 Entered 08/10/18 05:13:30 Main Document 
Pg 16 of 31 

B. Purpose and Goals 

6. While the U.S. Proceedings and the Canadian Proceedings are full and separate 
proceedings pending in the U.S. and Canada, the implementation of basic administrative 
procedures is both necessary and desirable to coordinate certain activities in the Insolvency 
Proceedings, protect the rights of parties thereto and ensure the maintenance of the Court's 
independent jurisdiction and comity. Accordingly, this Protocol has been developed to promote 
the following mutually desirable goals and objectives in the Insolvency Proceedings: 

(a) harmonize and coordinate activities in the Insolvency Proceedings before 
the Courts; 

(b) promote the orderly and efficient administration of the Insolvency 
Proceedings to, among other things, maximize the efficiency of the 
Insolvency Proceedings, reduce the costs associated therewith and avoid 
duplication of effort; 

( c) honor the independence and integrity of the Courts and other courts and 
tribunals of the U.S. and Canada, respectively; 

(d) promote international cooperation and respect for comity among the 
Courts, the Debtors, any U.S. Creditors' Committee, the U.S. 
Representatives (defined below), the Canadian Representatives (defined 
below) (together with the U.S. Representatives, the "Estate 
Representatives"), the U.S. Trustee and other creditors and interested 
parties in the Insolvency Proceedings; 

(e) facilitate the fair, open and efficient administration of the Insolvency 
Proceedings for the benefit of all of the creditors and interested parties of 
the Debtors, wherever located; and 

(f) implement a framework of general principles to address basic 
administrative issues arising out of the cross-border and international 
nature of the Insolvency Proceedings. 

C. Comity and Independence of the Courts 

7. The approval and implementation of this Protocol shall not divest or diminish the 
U.S. Court's and the Canadian Court's independent jurisdiction over the subject matter of the 
U.S. Proceedings and the Canadian Proceedings, respectively. By approving and implementing 
this Protocol, neither the U.S. Court, the Canadian Court, the Debtors nor any creditors or 
interested parties shall be deemed to have approved or engaged in any infringement on the 
sovereignty of the U.S. or Canada. 

8. The U.S. Court shall have sole and exclusive jurisdiction and power over the 
conduct of the U.S. Proceedings and the hearing and determination of matters arising in the U.S. 
Proceedings. The Canadian Court shall have sole and exclusive jurisdiction and power over the 
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conduct of the Canadian Proceedings and the hearing and determination of matters arising in the 
Canadian Proceedings. 

9. In accordance with the principles of comity and independence established in the 
two preceding paragraphs, nothing contained herein shall be construed to: 

(a) increase, decrease or otherwise modify the independence, sovereignty or 
jurisdiction of the U.S. Court, the Canadian Court or any other court or 
tribunal in the U.S. or Canada, including the ability of any such court or 
tribunal to provide appropriate relief under applicable law on an ex parte 
or "limited notice" basis; 

(b) require the U.S. Court to take any action that 1s inconsistent with its 
obligations under the laws of the U.S.; 

( c) require the Canadian Court to take any action that is inconsistent with its 
obligations under the laws of Canada; 

(d) require the Debtors, the Monitor, the U.S. Creditors' Committee, the 
Estate Representatives or the U.S. Trustee to take any action or refrain 
from taking any action that would result in a breach of any duty imposed 
on them by any applicable law; 

(e) authorize any action that requires the specific approval of one or both of 
the Courts under the Bankruptcy Code or the CCAA after appropriate 
notice and a hearing (except to the extent that such action is specifically 
described in this Protocol); or 

(f) preclude the Debtors, the Monitor, the U.S. Creditors' Committee, the 
Estate Representatives, the U.S. Trustee, or any creditor or other interested 
party from asserting such party's substantive rights under the applicable 
laws of the U.S., Canada or any other relevant jurisdiction including, 
without limitation, the rights of interested parties or affected persons to 
appeal from the decisions taken by one or both of the Courts. 

I 0. Subject to the terms hereof, the Debtors, the U.S. Creditors' Committee, the 
Estate Representatives and their respective employees, members, agents and professionals shall 
respect and comply with the independent, non-delegable duties imposed upon them by the 
Bankruptcy Code, the CCAA, the CCAA Order and other applicable laws and orders of the 
Courts, as applicable. 

D. Cooperation 

11. To assist in the efficient administration of the Insolvency Proceedings, the 
Debtors and the Estate Representatives shall where appropriate: 

(a) reasonably cooperate with each other in connection with actions taken in 
both the U.S. Court and the Canadian Court; and 
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(b) take any other reasonable steps to coordinate the administration of the 
U.S. Proceedings and the Canadian Proceedings for the benefit of the 
Debtors' respective estates and stakeholders. 

12. To harmonize and coordinate the administration of the Insolvency Proceedings, 
the U.S. Court and the Canadian Court each may coordinate activities with and defer to the 
judgment of the other Court, where appropriate and feasible. In furtherance of the foregoing: 

(a) The U.S. Court and the Canadian Court may communicate with one 
another, with or without counsel present, with respect to any procedural or 
substantive matter relating to the Insolvency Proceedings; 

(b) Where the issue of the proper jurisdiction or Court to determine an issue is 
raised by an interested party in either of the Insolvency Proceedings with 
respect to a motion or an application filed in either Court, the Court before 
which such motion or application was initially filed may contact the other 
Court to determine an appropriate process by which the issue of 
jurisdiction will be determined. Such process shall be subject to 
submissions by the Debtors, the Estate Representatives, any U.S. 
Creditors' Committee, the U.S. Trustee, the Monitor and any interested 
party before any determination on the issue of jurisdiction is made by 
either Court; and 

( c) The Courts may, but are not obligated to, coordinate act1v1t1es in the 
Insolvency Proceedings such that the subject matter of any particular 
action, suit, request, application, contested matter or other proceeding is 
determined in a single Court. 

13. The U.S. Court and the Canadian Court may conduct joint hearings with respect 
to any matter relating to the conduct, administration, determination or disposition of any aspect 
of the U.S. Proceedings and the Canadian Proceedings, if both Courts consider such joint 
hearings to be necessary or advisable and, in particular, to facilitate or coordinate with the proper 
and efficient conduct of the U.S. Proceedings and the Canadian Proceedings. With respect to 
any such hearing, unless otherwise ordered, the following procedures will be followed: 

(a) a telephone or video link shall be established so that both the U.S. Court 
and the Canadian Court shall be able to simultaneously hear the 
proceedings in the other Court; 

(b) notices, submissions or applications by any party that are or become the 
subject of a joint hearing of the Courts (collectively, "Pleadings") shall be 
made or filed initially only to the Court in which such party is appearing 
and seeking relief. Promptly after the scheduling of any joint hearing, the 
party submitting such Pleadings to one Court shall file courtesy copies 
with the other Court. In any event, Pleadings seeking relief from both 
Courts shall be filed with both Courts. 

- 4 -
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( c) any party intending to rely on any written evidentiary materials in support 
of a submission to the U.S. Court or the Canadian Court in connection 
with any joint hearing shall file such materials, which shall be identical 
insofar as possible and shall be consistent with the procedure and 
evidentiary rules and requirements of each Court, in advance of the time 
of such hearing or the submissions of such application; 

( d) If a party has not previously appeared in or attorned or does not wish to 
attorn to the jurisdiction of either court, it shall be entitled to file such 
materials without, by the act of filing, being deemed to have attorned to 
the jurisdiction of the Court in which such material is filed, so long as it 
does not request in its materials or submissions any affirmative relief from 
the Court to which it does not wish to attorn; 

(e) the Judge of the U.S. Court and the Justice of the Canadian Court who will 
hear any such application shall be entitled to communicate with each other 
in advance of the hearing on the application, with or without counsel being 
present, to establish guidelines for the orderly submission of pleadings, 
papers and other materials and the rendering of decisions by the U.S. 
Court and the Canadian Court, and to address any related procedural, 
administrative or preliminary matters; and 

(t) the Judge of the U.S. Court and the Justice of the Canadian Court, having 
heard any such application, shall be entitled to communicate with each 
other after the hearing on such application, without counsel present, for 
the purpose of determining whether consistent rulings can be made by 
both Courts, and coordinating the terms upon which such rulings shall be 
made, as well as to address any other procedural or non-substantive matter 
relating to such applications. 

14. Notwithstanding the terms of the preceding paragraph, the Protocol recognizes 
that the U.S. Court and the Canadian Court are independent courts. Accordingly, although the 
Courts will seek to cooperate and coordinate with each other in good faith, each of the Courts 
shall be entitled at all times to exercise its independent jurisdiction and authority with respect to: 

(a) the conduct of the parties appearing in matters presented to such Court; 
and 

(b) matters presented to such Court, including without limitation, the right to 
determine if matters are properly before such Court. 

15. Where one Court has jurisdiction over a matter which requires the application of 
the law of the jurisdiction of the other Court in order to determine an issue before it, the Court 
with jurisdiction over such matter may, among other things, hear expert evidence or seek the 
advice and direction of the other Court in respect of the foreign law to be applied, subject to 
paragraph 35 herein. 

- 5 -
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E. Retention and Compensation of Estate Representatives and Professionals 

16. The Monitor, its officers, directors, employees, counsel, agents, and any other 
professionals related therefor, wherever located (collectively, the "Monitor Parties") and any 
other estate representatives in the Canadian Proceedings (collectively with the Monitor Parties, 
the "Canadian Representatives") shall all be subject to the sole and exclusive jurisdiction of the 
Canadian Court with respect to all matters, including: 

17. 

(a) the Canadian Representatives' appointment and tenure in office; 

(b) the retention and compensation of the Canadian Representatives; 

(c) the Canadian Representatives' liability, if any, to any person or entity, 
including the Canadian Debtors and any third parties, in connection with 
the Insolvency Proceedings; and 

(d) the hearing and determination of any matters relating to the Canadian 
Representatives arising in the Canadian Proceedings under the CCAA or 
other applicable Canadian law. 

Additionally, the Canadian Representatives: 

(a) shall be compensated for their services solely in accordance with the 
CCAA and other applicable Canadian law or orders of the Canadian 
Court; and 

(b) shall not be required to seek approval of their compensation in the U.S. 
Court. 

18. The Monitor Parties shall be entitled to the same protections and immunities in 
the U.S. as those granted to them under the CCAA and the CCAA Order. In particular, except as 
otherwise provided in any subsequent order entered in the Canadian Proceedings, the Monitor 
Parties shall incur no liability or obligations as a result of the appointment of the Monitor, the 
carrying out of its duties or the provisions of the CCAA and the CCAA Order by the Monitor 
Parties, except any such liability arising from actions of the Monitor Parties constituting gross 
negligence or willful misconduct. 

19. Any estate representative appointed in the U.S. Proceedings, including without 
limitation, any U.S Creditors' Committee and any examiner or trustee appointed pursuant to 
section 1104 of the Bankruptcy Code (collectively, the "U.S. Representatives"), shall be subject 
to the sole and exclusive jurisdiction of the U.S. Court with respect to all matters, including: 

(a) the U.S. Representatives' tenure in office; 

(b) the U.S. Representatives' retention and compensation; 
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(c) the U.S. Representatives' liability, if any, to any person or entity, 
including the U.S. Debtors and any third parties, in connection with the 
Insolvency Proceedings; and 

(d) the hearing and determination of any other matters relating to the U.S. 
Representatives arising in the U.S. Proceedings under the Bankruptcy 
Code or other applicable laws of the U.S. 

20. The U.S. Representatives shall not be required to seek approval of their retention 
in the Canadian Court. Additionally, the U.S. Representatives: 

(a) shall be compensated for their services solely in accordance with the 
Bankruptcy Code and other applicable laws of the United States or orders 
of the U.S. Court; and 

(b) shall not be required to seek approval of their compensation in the 
Canadian Court. 

21. Any professionals retained by or with the approval of the Canadian Debtors for 
activities performed in Canada or in connection with the Canadian Proceeding, including, in each 
case, counsel, financial advisors, accountants, consultants and experts (collectively, the 
"Canadian Professionals") shall be subject to the sole and exclusive jurisdiction of the Canadian 
Court. Accordingly, the Canadian Professionals: (a) shall be subject to the procedures and 
standards for retention and compensation applicable in the Canadian Court under the CCAA, the 
CCAA Order any other applicable Canadian law or orders of the Canadian Court; and (b) shall 
not be required to seek approval of their retention or compensation in the U.S. Court. The 
Debtors will include the identity and the amount of payments with respect to the Canadian 
Professionals in the Debtors' monthly operating reports. 

22. Any professionals retained by or with approval of the Debtors for activities 
performed in the U.S. or in connection with the U.S. Proceedings, including, in each case, 
counsel, financial advisors, accountants, consultants and experts (collectively, the "U.S. 
Professionals") shall be subject to the sole and exclusive jurisdiction of the U.S. Court. 
Accordingly, the U.S. Professionals: (a) shall be subject to the procedures and standards for 
retention and compensation applicable in the U.S. Court under the Bankruptcy Code and any 
other applicable laws of the U.S. or orders of the U.S. Court; and (b) shall not be required to seek 
approval of their retention of compensation in the Canadian Court. 

23. Any professionals retained by the U.S. Creditors' Committee, including, in each 
case, counsel and financial advisors (collectively, the "Committee Professionals") shall be 
subject to the sole and exclusive jurisdiction of the U.S. Court. Accordingly, the Committee 
Professionals: (a) shall be subject to the procedures and standards for retention and compensation 
applicable in the U.S. Court under the Bankruptcy Code and any other applicable laws of the 
U.S. or orders of the U.S. Court; and (b) shall not be required to seek approval of their retention 
of compensation in the Canadian Court. 
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F. Rights to Appear and Be Heard 

24. Each of the Debtors, their creditors and other interested parties in the Insolvency 
Proceedings, including the Canadian Representatives and the U.S. Representatives, shall have 
the right and standing to: 

G. Notice 

(a) appear and be heard in either the U.S. Court or the Canadian Court in the 
Insolvency Proceedings to the same extent as a creditor and other 
interested party domiciled in the forum country, but solely to the extent 
such party is a creditor or other interested party in the forum country, 
subject to any local rules or regulations generally applicable to all parties 
appearing in the forum; and 

(b) file notices of appearance or other papers with the Clerk of the U.S. Court 
or the Canadian Court in the Insolvency Proceedings; provided, however, 
that any appearance or filing may subject a creditor or interested party to 
the jurisdiction of the Court in which the appearance or filing occurs; 
provided further, that appearance by the U.S. Creditors' Committee in the 
Canadian Proceedings shall not form a basis for personal jurisdiction in 
Canada over the members of the U.S. Committee or vice versa. 
Notwithstanding the foregoing, and in accordance with the policies set 
forth above: 

(i) the Canadian Court shall have jurisdiction over the U.S. 
Representatives and the U.S. Trustee solely with respect to the 
particular matters as to which the U.S. Representatives or the U.S. 
Trustee appear before the Canadian Court; and 

(ii) the U.S. Court shall have jurisdiction over the Canadian 
Representatives solely with respect to the particular matters as to 
which the Canadian Representatives appear before the U.S. Court. 

25. Notice of any motion, application or other pleading or paper filed in one or both 
of the Insolvency Proceedings relating to matters addressed by this 
Protocol and notice of any related hearings or other proceedings shall be given by appropriate 
means (including, where circumstances warrant, by courier, telecopier or other electronic forms 
of communication) to the following: 

(a) all creditors and other interested parties in accordance with the practice of 
the jurisdiction where the papers are filed or the proceedings are to occur; 
and 

(b) to the extent not otherwise entitled to receive notice under subpart (a) of 
this paragraph, to: 

- 8 -
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(i) Proposed Counsel to the U.S. Debtors, Willkie Farr & Gallagher, 
787 Seventh Avenue, New York, New York, U.S.A., 10019, 
attention: Robin Spigel, Esq. and Debra C. McElligott, Esq.; 

(ii) Proposed Counsel to the Canadian Debtors, Stikeman Elliott LLP, 
5300 Commerce Court West, 199 Bay Street, Toronto, Ontario, 
M5L 1B9, Canada, attention: Ashley John Taylor and Kathryn 
Esaw; 

(iii) Proposed Counsel to Deerfield Partners, L.P., Deerfield Private 
Design Fund Ill, L.P., Katten Muchin Rosenman LLP, 525 Monroe 
Street, Chicago, Illinois 60662 (Attn: Peter A. Siddiqui, Esq.), and 
Katten Muchin Rosenman LLP, 575 Madison Ave, New York, NY 
10022 (Attn: Steven J. Reisman, Esq.); 

(iv) the Monitor, Richter Advisory Group, 3320 Bay Wellington 
Tower, 181 Bay Street, Toronto, Ontario M5J 2T3 (Attn: Paul Van 
Eyk (pvaneyk@richter.ca)), and its counsel, Torys LLP, 3000 TD 
South Tower, 79 Wellington Street West, Toronto, Ontario M5K 
1N2 (Attn: David Bish (dbish@torys.com)); 

(v) counsel to any statutory committee or any other official appointed 
in the U.S. Cases or the Canadian Cases; 

(vi) the Office of the United States Trustee for Region 2, 201 Varick 
Street, Suite 1006, New York, New York, I 0014; 

(vii) and such other parties as may be designated by either Court from 
time to time. 

26. Notice in accordance with this paragraph may be designated by either of the 
Courts from time to time. Notice in accordance with this paragraph shall be given by the party 
otherwise responsible for effecting notice in the jurisdiction where the underlying papers are 
filed or the proceedings are to occur. In addition to the foregoing, upon request, the U.S. Debtors 
or the Canadian Debtors shall provide the U.S. Court or the Canadian Court, as the case may be, 
with copies of any orders, decisions, opinions or similar papers issued by the other Court in the 
Insolvency Proceedings. 

27. When any cross-border issues or matters addressed by this Protocol are to be 
addressed before a Court, notices shall be provided in the manner and to the parties referred to in 
paragraph 25 above. 

H. Recognition of Stays of Proceedings 

28. The Canadian Court hereby recognizes the validity of the stay of proceedings and 
actions against or respecting the U.S. Debtors and their property under section 362 of the 
Bankruptcy Code (the "U.S. Stay"). In implementing the terms of this paragraph, the Canadian 
Court may consult with the U.S. Court regarding the interpretation, extent, scope and 
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applicability of the U.S. Stay, and any orders of this U.S. Court modifying or granting relief from 
the U.S. Stay. 

29. The U.S. Court hereby recognizes the validity of the stay of proceedings and 
actions against or respecting the Canadian Debtors, its property and the current and former 
directors and officers of the Canadian Debtors under the CCAA and the Initial Order (the 
"Canadian Stay"). In implementing the terms of this paragraph, the U.S. Court may consult with 
the Canadian Court regarding the interpretation, extent, scope and applicability of the Canadian 
Stay, and any orders of the Canadian Court modifying or granting relief from the Canadian Stay. 

30. Nothing contained herein shall affect or limit the Debtors or other parties' rights 
to assert the applicability or non-applicability of the U.S. Stay or the Canadian Stay to any 
particular proceeding, property, asset, activity or other matter, wherever pending or located. 
Subject to the terms hereof: (a) any motion with respect to the application of the stay of 
proceedings issued by the Canadian Court in the CCAA Proceeding shall be heard and 
determined by the Canadian Court and (b) any motion with respect to the application of the stay 
under section 362 of the Bankruptcy Code shall be heard and determined by the U.S. Court. 

I. Effectiveness; Modification 

31. This Protocol shall become effective only upon its approval by both the U.S. 
Court and the Canadian Court. 

32. This Protocol may not be supplemented, modified, terminated or replaced in any 
manner except by the U.S. Court and the Canadian Court after notice and a hearing. Notice of 
any legal proceeding to supplement, modify, terminate or replace this Protocol shall be given in 
accordance with the notice provision contained in this Protocol. 

J. Procedure for Resolving Disputes Under the Protocol 

33. Disputes relating to the terms, intent or application of this Protocol may be 
addressed by interested parties to either the U.S. Court, the Canadian Court or both Courts upon 
notice as set forth in paragraph 25 above. In rendering a determination in any such dispute, the 
Court to which the issue is addressed: 

(a) shall consult with the other Court; and 

(b) may, in its sole discretion, either: 

(i) render a binding decision after such consultation; 

(ii) defer to the determination of the other Court by transferring the 
matter, in whole or in part, to the other Court; or 

(iii) seek a joint hearing of both Courts. 
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34. Notwithstanding the foregoing, each Court in making a determination shall have 
regard to the independence, comity or inherent jurisdiction of the other Court established under 
existing law. 

35. In implementing the terms of the Protocol, the U.S. Court and the Canadian Court 
may, in their sole, respective discretion, provide advice or guidance to each other with respect to 
legal issues in accordance with the following procedures: 

(a) The U.S. Court or the Canadian Court, as applicable, may determine that 
such advice or guidance is appropriate under the circumstances; 

(b) The Court issuing such advice or guidance shall provide it to the non­
issuing Court in writing; 

(c) Copies of such written advice or guidance shall be served by the 
applicable Court in accordance with paragraph 25 hereof; and 

(d) The Courts may jointly decide to invite the Debtors, the Estate 
Representatives, the U.S. Trustee, the Monitor and any other affected or 
interested party to make submissions to the appropriate Court in response 
to or in connection with any written advice or guidance received from the 
other Court. 

36. For clarity, the provisions of paragraph 35 shall not be construed to restrict the 
ability of the U.S. Court or the Canadian Court to confer, as provided above, whenever they 
deem it appropriate to do so. 

K. Preservation of Rights 

37. Except as specifically provided herein, neither the terms of this Protocol nor any 
actions taken under the terms of this Protocol shall (a) prejudice or affect the powers, rights, 
claims and defenses of the Debtors and their estates, the Estate Representatives, the U.S. Trustee, 
the Monitor or any of the Debtors' creditors under applicable law, including the Bankruptcy 
Code, the CCAA and the Orders of the Courts or (b) preclude or prejudice the rights of any 
person to assert or pursue such person's substantive rights against any other person under the 
applicable laws of the United States or Canada. 

- 11 -
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GUIDELINES FOR COMMUNICATION AND COOPERATION BETWEEN 
COURTS IN CROSS-BORDER INSOLVENCY MATTERS 1 

INTRODUCTION 

A. The overarching objective of these Guidelines is to improve in the interests of all stakeholders the 
efficiency and effectiveness of cross-border proceedings relating to insolvency or adjustment of 
debt opened in more than one jurisdiction ("Parallel Proceedings") by enhancing coordination and 
cooperation among courts under whose supervision such proceedings are being conducted. These 
Guidelines represent best practice for dealing with Parallel Proceedings. 

8. In all Parallel Proceedings, these Guidelines should be considered at the earliest practicable 
opportunity. 

C. In particular, these Guidelines aim to promote: 

(i) the efficient and timely coordination and administration of Parallel Proceedings; 

(ii) the administration of Parallel Proceedings with a view to ensuring relevant stakeholders' 
interests are respected; 

(iii) the identification, preservation, and maximization of the value of the debtor's assets, 
including the debtor's business; 

(iv) the management of the debtor's estate in ways that are proportionate to the amount of 
money involved, the nature of the case, the complexity of the issues, the number of 
creditors, and the number of jurisdictions involved in Parallel Proceedings; 

( v) the sharing of information in order to reduce costs; and 

(vi) the avoidance or minimization of litigation, costs, and inconvenience to the parties 2 in 
Parallel Proceedings. 

D. These Guidelines should be implemented in each jurisdiction in such manner as the jurisdiction 
deems fit. 3 

E. These Guidelines are not intended to be exhaustive and in each case consideration ought to be 
given to the special requirements in that case. 

F. Courts should consider in all cases involving Parallel Proceedings whether and how to implement 
these Guidelines. Courts should encourage and where necessary direct, if they have the power to 
do so, the parties to make the necessary applications to the court to facilitate such implementation 
by a protocol or order derived from these Guidelines, and encourage them to act so as to promote 
the objectives and aims of these Guidelines wherever possible. 

1 These Guidelines are distilled in large part from the ALI/ABA/III Guidelines Applicable to Court-to-Court 
Communications in Cross-Border Cases. 
2 The term "parties" when used in these Guidelines shall be interpreted broadly. 
3 Possible means for the implementation of these Guidelines include practice directions and commercial guides. 
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ADOPTION AND INTERPRETATION 

Guideline 1: In furtherance of paragraph F above, the courts should encourage administrators in Parallel 
Proceedings to cooperate in all aspects of the case, including the necessity of notifying the courts at the 
earliest practicable opportunity of issues present and potential that may (a) affect those proceedings; and 
(b) benefit from communication and coordination between the courts. For the purpose of these 
Guidelines, "administrator" includes a liquidator, trustee, judicial manager, administrator in 
administration proceedings, debtor-in-possession in a reorganization or scheme of arrangement, or any 
fiduciary of the estate or person appointed by the court. 

Guideline 2: Where a court intends to apply these Guidelines (whether in whole or in part and with or 
without modification) in particular Parallel Proceedings, it will need to do so by a protocol or an order4

, 

following an application by the parties or pursuant to a direction of the court ifthe court has the power to 
do so. 

Guideline 3: Such protocol or order should promote the efficient and timely administration of Parallel 
Proceedings. It should address the coordination of requests for court approvals of related decisions and 
actions when required and communication with creditors and other parties. To the extent possible, it 
should also provide for timesaving procedures to avoid unnecessary and costly court hearings and other 
proceedings. 

Guideline 4: These Guidelines when implemented are not intended to: 

(i) interfere with or derogate from the jurisdiction or the exercise of jurisdiction by a 
court in any proceedings including its authority or supervision over an 
administrator in those proceedings; 

(ii) interfere with or derogate from the rules or ethical principles by which an 
administrator is bound according to any applicable law and professional rules; 

(iii) prevent a court from refusing to take an action that would be manifestly contrary 
to the public policy of the jurisdiction or which would not sufficiently protect the 
interests of the creditors and other interested entities, including the debtor; or 

(iv) confer or change jurisdiction, alter substantive rights, interfere with any function 
or duty arising out of any applicable law, or encroach upon any applicable law. 

Guideline 5: For the avoidance of doubt, a protocol or order under these Guidelines is procedural in 
nature. It should not constitute a limitation on or waiver by the court of any powers, responsibilities, or 
authority or a substantive determination of any matter in controversy before the court or before the other 
court or a waiver by any of the parties of any of their substantive rights and claims, except to the extent 
specifically provided in such protocol or order as permitted by applicable law. 

Guideline 6: In the interpretation of these Guidelines or any protocol or order approved under these 
Guidelines, due regard shall be given to their international origin and to the need to promote good faith 
and uniformity in their application. 

4 In the normal case, the parties will agree on a protocol derived from these Guidelines and obtain the approval of 
each court in which the protocol is to apply. Pending such approval, or in Parallel Proceedings where there is no 
protocol, administrators and other parties are expected to comply with these Guidelines. 
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COMMUNICATION BETWEEN COURTS5 

Guideline 7: A court may receive communications from a foreign court and may respond directly to 
them. Such communications may occur for the purpose of the orderly making of submissions and 
rendering of decisions by the courts, and to coordinate and resolve any procedural, administrative or 
preliminary matters relating to any joint hearing where Annex A is applicable. Such communications 
may take place through the following methods or such other method as may be agreed by the two 
courts in a specific case: 

(i) Sending or transmitting copies of formal orders, judgments, opinions, reasons 
for decision, endorsements, transcripts of proceedings or other documents 
directly to the other court and providing advance notice to counsel for affected 
parties in such manner as the court considers appropriate. 

(ii) Directing counsel to transmit or deliver copies of documents, pleadings, 
affidavits, briefs or other documents that are filed or to be filed with the court 
to the other court, or other appropriate person, in such fashion as may be 
appropriate and providing advance notice to counsel for affected parties in 
such manner as the court considers appropriate. 

(iii) Participating in two-way communications with the other court, including by 
telephone, video conference call, or other electronic means, in which case 
Guideline 8 should be considered. 

Guideline 8: In the event of communications between courts, other than on procedural matters, unless 
otherwise directed by any court involved in the communications whether on an ex parte basis or 
otherwise, or permitted by a protocol or order, the following shall apply: 

(i) In the normal case, parties may be present. 

(ii) If the parties are entitled to be present, advance notice of the communications 
shall be given to all parties in accordance with the rules of procedure applicable 
in each of the courts to be involved in the communications, and the 
communications between the courts shall be recorded and may be transcribed. A 
written transcript may be prepared from a recording of the communications that, 
with the approval of each court involved in the communications, may be treated 
as the official transcript of the communications. 

(iii) Copies of any recording of the communications, of any transcript of the 
communications prepared pursuant to any direction of any court involved in the 
communications, and of any official transcript prepared from a recording may be 
filed as part of the record in the proceedings and made available to the parties 
and subject to such directions as to confidentiality as any court may consider 
appropriate. 

(iv) The time and place for communications between the courts shall be as directed 
by the courts. Personnel other than judges in each court may communicate with 

5 Communications between administrators are also expected under and to be consistent with these Guidelines. 
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each other to establish appropriate arrangements for the communications without 
the presence of the parties. 

Guideline 9: A court may direct that notice of its proceedings be given to parties in proceedings in another 
jurisdiction. All notices, applications, motions, and other materials served for purposes of the proceedings 
before the court may be ordered to be provided to such other parties by making such materials available 
electronically in a publicly accessible system or by facsimile transmission, certified or registered mail or 
delivery by courier, or in such other manner as may be directed by the court in accordance with the 
procedures applicable in the court. 

APPEARANCE IN COURT 

Guideline I 0: A court may authorize a party, or an appropriate person, to appear before and be heard by a 
foreign court, subject to approval of the foreign court to such appearance. 

Guideline 11: If permitted by its law and otherwise appropriate, a court may authorize a party to a foreign 
proceeding, or an appropriate person, to appear and be heard on a specific matter by it without thereby 
becoming subject to its jurisdiction for any purpose other than the specific matter on which the party is 
appearing. 

CONSEQUENTIAL PROVISIONS 

Guideline 12: A court shall, except on proper objection on valid grounds and then only to the extent of 
such objection, recognize and accept as authentic the provisions of statutes, statutory or administrative 
regulations, and rules of court of general application applicable to the proceedings in other jurisdictions 
without further proof. For the avoidance of doubt, such recognition and acceptance does not constitute 
recognition or acceptance of their legal effect or implications. 

Guideline 13: A court shall, except upon proper objection on valid grounds and then only to the extent of 
such objection, accept that orders made in the proceedings in other jurisdictions were duly and properly 
made or entered on their respective dates and accept that such orders require no further proof for purposes 
of the proceedings before it, subject to its law and all such proper reservations as in the opinion of the 
court are appropriate regarding proceedings by way of appeal or review that are actually pending in 
respect of any such orders. Notice of any amendments, modifications, extensions, or appellate decisions 
with respect to such orders shall be made to the other court(s) involved in Parallel Proceedings, as soon as 
it is practicable to do so. 

Guideline 14: A protocol or order made by a court under these Guidelines is subject to such amendments, 
modifications, and extensions as may be considered appropriate by the court consistent with these 
Guidelines, and to reflect the changes and developments from time to time in any Parallel Proceedings. 
Notice of such amendments, modifications, or extensions shall be made to the other court(s) involved in 
Parallel Proceedings, as soon as it is practicable to do so. 

ANNEX A (JOINT HEARINGS) 

Annex A to these Guidelines relates to guidelines on the conduct of joint hearings. Annex A shall be 
applicable to, and shall form a part of these Guidelines, with respect to courts that may signify their assent 
to Annex A from time to time. Parties are encouraged to address the matters set out in Annex A in a 
protocol or order. 
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ANNEX A: JOINT HEARINGS 

A court may conduct a joint hearing with another court. In connection with any such joint 
hearing, the following shall apply, or where relevant, be considered for inclusion in a protocol or order: 

(i) The implementation of this Annex shall not divest nor diminish any court's respective 
independent jurisdiction over the subject matter of proceedings. By implementing this 
Annex, neither a court nor any party shall be deemed to have approved or engaged in any 
infringement on the sovereignty of the other jurisdiction. 

(ii) Each court shall have sole and exclusive jurisdiction and power over the conduct of its 
own proceedings and the hearing and determination of matters arising in its proceedings. 

(iii) Each court should be able simultaneously to hear the proceedings in the other court. 
Consideration should be given as to how to provide the best audio-visual access possible. 

(iv) Consideration should be given to coordination of the process and format for submissions 
and evidence filed or to be filed in each court. 

(v) A court may make an order permitting foreign counsel or any party in another jurisdiction 
to appear and be heard by it. If such an order is made, consideration needs to be given as 
to whether foreign counsel or any party would be submitting to the jurisdiction of the 
relevant court and/or its professional regulations. 

(vi) A court should be entitled to communicate with the other court in advance of a joint 
hearing, with or without counsel being present, to establish the procedures for the orderly 
making of submissions and rendering of decisions by the courts, and to coordinate and 
resolve any procedural, administrative or preliminary matters relating to the joint hearing. 

(vii) A court, subsequent to the joint hearing, should be entitled to communicate with the other 
court, with or without counsel present, for the purpose of determining outstanding issues. 
Consideration should be given as to whether the issues include procedural and/or 
substantive matters. Consideration should also be given as to whether some or all of such 
communications should be recorded and preserved. 
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Court File No. CV-18-603054-00CL 

THE HONOURABLE MR. 

JUSTICE DUNPHY 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

WEDNESDAY, THE 5TH 

DAY OF SEPTEMBER, 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 

ST A Y EXTENSION ORDER 

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

Canada Inc. (together the /1 Applicants"), pursuant to the Companies' Creditors Arrangement 

Act, R.S.C. 1985, c. C-36, as amended (the "CCAA") for, among other things, an order 

approving an extension of the stay of proceedings referred to in the Initial Order made 

August 10, 2018 (the "Initial Order"), to November 14, 2018 was heard this day at 330 

University Avenue, Toronto, Ontario. 

ON READING the affidavit of Andrew I. Koven sworn August 28, 2018 and the 

Exhibits attached thereto, and the • Report of Richter Advisory Group Inc., in its capacity as 

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

the Applicants and the Monitor (as those terms are defined in the Koven Affidavit), no one 

appearing for any other person on the service list, although duly served as appears from the 

affidavit of service of • sworn August •, 2018 and filed: 
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SERVICE 

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

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

today and hereby dispenses with further service thereof. 

EXTENSION OF ST A Y PERIOD 

2. THIS COURT ORDERS that the Stay Period, as such term is defined in the 

Amended and Restated Initial Order of the Honourable Justice Dunphy dated August 10, 

2018 (the "Initial Order") be and is hereby extended until November 14, 2018. 

GENERAL 

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

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

give effect to this Order and to assist the Applicants, the Monitor and their respective agents 

in carrying out the terms of this Order. All courts, tribunals, regulatory and administrative 

bodies are hereby respectfully requested to make such orders and to provide such assistance 

to the Applicants and to the Monitor, as an officer of this Court, as may be necessary or 

desirable to give effect to this Order, to grant representative status to the Monitor in any 

foreign proceeding, or to assist the Applicants and the Monitor and their respective agents in 

carrying out the terms of this Order 



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

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

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

ONTARIO 
SUPERIOR COURT OF JUSTICE 

Proceeding commenced at Toronto 

ST A Y EXTENSION 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 
Email: ataylor@stikeman.com 

Kathryn Esaw LSUC#: 58264F 
Tel: (416) 869-6820 
Email: kesaw@stikeman.com 

Lawyers for the Applicants 



TAB 5 



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

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

THE HONOURABLE MR. FRIDAY, THE lQTH 

JUSTICE DUNPHY DAY OF AUGUST, 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 

~_M]~QBJ2_~~Q-~_B§I~TJiQ_INITIAL ORDER 

THIS APPLICATION, 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") was heard this day at 330 

University Avenue, Toronto, Ontario. 

ON READING the affidavit of Andrew I. Koven sworn August 9, 2018 and the Exhibits 

thereto (the "Koven Affidavit"), the.aJfid!IY..iLof .And.re:w:J,_KoY.en F\:YQm.f\11_gus.t.2Ji. .. 2D18.. ;;i1.1d. 

the pre-filing report of Richter Advisory Group Inc. ("Richter"), in its capacity as proposed 

monitor (the "Monitor") to the Applicants, dated August 10, 2018, and on being advised that the 

secured creditors who are likely to be affected by the charges created herein were given notice, 

and on hearing the submissions of counsel to the Applicants, counsel to the proposed Monitor 

and counsel to the DIP Lender (as that term is defined herein) and pre-filing secured lender 

("Deerfield"), and on reading the consent of Richter to act as the Monitor, 

DOCSTOR: 2847683\3 
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SERVICE 

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

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

returnable today and hereby dispenses with further service thereof. 

APPLICATION 

2. THIS COURT ORDERS AND DECLARES that the Applicants are companies to which 

the CCAA applies. 

PLAN OF ARRANGEMENT 

3. THIS COURT ORDERS that the Applicants shall have the authority to file and may, 

subject to further order of this Court, file with this Court a plan of compromise or arrangement 

(hereinafter referred to as the "Plan"). 

POSSESSION OF PROPERTY AND OPERATIONS 

4. THIS COURT ORDERS that the Applicants shall remain in possession and control of 

their current and future assets, undertakings and properties of every nature and kind 

whatsoever, and wherever situate including all proceeds thereof (the "Property"). Subject to 

further Order of this Court, the Applicants shall continue to carry on business in a manner 

consistent with the preservation of its business (the "Business") and Property. The Applicants 

are authorized and empowered to continue to retain and employ the employees, consultants, 

agents, experts, accountants, counsel and such other persons (collectively, "Assistants") 

currently retained or employed by them, with liberty to retain such further Assistants as they 

deem reasonably necessary or desirable in the ordinary course of business or for the carrying out 

of the terms of this Order. 

5. THIS COURT ORDERS that the Applicants shall be entitled to continue to utilize the 

central cash management system currently in place as described in the Koven Affidavit or 

replace it with another substantially similar central cash management system (the "Cash 

Management System") and that any present or future bank providing the Cash Management 

System shall not be under any obligation whatsoever to inquire into the propriety, validity or 

legality of any transfer, payment, collection or other action taken under the Cash Management 
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System, or as to the use or application by the Applicants of funds transferred, paid, collected or 

otherwise dealt with in the Cash Management System, shall be entitled to provide the Cash 

Management System without any liability in respect thereof to any Person (as hereinafter 

defined) other than the Applicants, pursuant to the terms of the documentation applicable to the 

Cash Management System, and shall be, in its capacity as provider of the Cash Management 

System, an unaffected creditor under the Plan with regard to any claims or expenses it may 

suffer or incur in connection with the provision of the Cash Management System. 

6. THIS COURT ORDERS that the Applicants shall be entitled but not required to pay the 

following expenses whether incurred prior to or after this Order: 

(a) all outstanding and future wages, salaries, employee and pension benefits, vacation 

pay and expenses payable on or after the date of this Order, in each case incurred in 

the ordinary course of business and consistent with existing compensation policies 

and arrangements; and 

(b) the fees and disbursements of any Assistants retained or employed by the Applicant 

in respect of these proceedings, at their standard rates and charges. 

7. THIS COURT ORDERS that, except as otherwise provided to the contrary herein, the 

Applicants shall be entitled but not required to pay all reasonable expenses incurred by the 

Applicants in carrying on the Business in the ordinary course after this Order, and in carrying 

out the provisions of this Order, which expenses shall include, without limitation: 

(a) all expenses and capital expenditures reasonably necessary for the preservation of the 

Property or the Business including, without limitation, payments on account of 

insurance (including directors and officers insurance), maintenance and security 

services; and 

(b) payment for goods or services actually supplied to the Applicants following the date 

of this Order, 

provided that, to the extent such expenses were incurred prior to the date of this Order, the 

Applicants shall only be entitled to pay such amounts if they are determined by the Applicants, 

in consultation with the Monitor and the DIP Lender, to be necessary to the continued operation 
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of the Business or preservation of the Property and such payments are approved in advance by 

the Monitor or by further Order of the Court. 

8. THIS COURT ORDERS that the Applicants shall remit, in accordance with legal 

requirements, or pay: 

(a) any statutory deemed trust amounts in favour of the Crown in right of Canada or of 

any Province thereof or any other taxation authority which are required to be 

deducted from employees' wages, including, without limitation, amounts in respect 

of (i) employment insurance, (ii) Canada Pension Plan, and (iii) income taxes; 

(b) all goods and services or other applicable sales taxes (collectively, "Sales Taxes") 

required to be remitted by the Applicants in connection with the sale of goods and 

services by the Applicants, but only where such Sales Taxes are accrued or collected 

after the date of this Order, or where such Sales Taxes were accrued or collected prior 

to the date of this Order but not required to be remitted until on or after the date of 

this Order, and 

(c) any amount payable to the Crown in right of Canada or of any Province thereof or 

any political subdivision thereof or any other taxation authority in respect of 

municipal realty, municipal business or other taxes, assessments or levies of any 

nature or kind which are entitled at law to be paid in priority to claims of secured 

creditors and which are attributable to or in respect of the carrying on of the Business 

by the Applicants. 

9. THIS COURT ORDERS that until a real property lease is disclaimed in accordance with 

the CCAA, the Applicants shall pay all amounts constituting rent or payable as rent under real 

property leases (including, for greater certainty, common area maintenance charges, utilities and 

realty taxes and any other amounts payable to the landlord under the lease) or as otherwise may 

be negotiated between the Applicants and the landlord from time to time ("Rent"), for the 

period commencing from and including the date of this Order, twice-monthly in equal payments 

on the first and fifteenth day of each month, in advance (but not in arrears). On the date of the 

·first of such payments, any Rent relating to the period commencing from and including the date 

of this Order shall also be paid. 
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10. THIS COURT ORDERS that, except as specifically permitted herein, the Applicants are 

hereby directed, until further Order of this Court: (a) to make no payments of principal, interest 

thereon or otherwise on account of amounts owing by the Applicants to any of its creditors as of 

this date; (b) to grant no security interests, trust, liens, charges or encumbrances upon or in 

respect of any of its Property; and (c) to not grant credit or incur liabilities except in the ordinary 

course of the Business. 

RESTRUCTURING 

11. THIS COURT ORDERS that the Applicants shall, subject to such requirements as are 

imposed by the CCAA, have the right to: 

(a) permanently or temporarily cease, downsize or shut down any of its business or 

operations, and to dispose of redundant or non-material assets not exceeding 

$500,000 in any one transaction or $2,000,000 in the aggregate; 

(b) terminate the employment of such of its employees or temporarily lay off such of its 

employees as it deems appropriate; and 

(c) pursue all avenues of refinancing of its Business or Property, in whole or part, subject 

to prior approval of this Court being obtained before any material refinancing, 

all of the foregoing to permit the Applicants to proceed with an orderly restructuring of the 

Business. 

12. THIS COURT ORDERS that the Applicants shall provide each of the relevant landlords 

with notice of the Applicants' intention to remove any fixtures from any leased premises at least 

seven (7) days prior to the date of the intended removal. The relevant landlord shall be entitled 

to have a representative present in the leased premises to observe such removal and, if the 

landlord disputes the Applicants' entitlement to remove any such fixture under the provisions of 

the lease, such fixture shall remain on the premises and shall be dealt with as agreed between 

any applicable secured creditors, such landlord and the Applicants, or by further Order of this 

Court upon application by the Applicants on at least two (2) days notice to such landlord and 

any such secured creditors. If the Applicants disclaim the lease governing such leased premises 

in accordance with Section 32 of the CCAA, it shall not be required to pay Rent under such lease 
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pending resolution of any such dispute (other than Rent payable for the notice period provided 

for in Section 32(5) of the CCAA), and the disclaimer of the lease shall be without prejudice to the 

Applicants' claim to the fixtures in dispute. 

13. THIS COURT ORDERS that if a notice of disclaimer is delivered pursuant to Section 32 

of the CCAA, then (a) during the notice period prior to the effective time of the disclaimer, the 

landlord may show the affected leased premises to prospective tenants during normal business 

hours, on giving the Applicants and the Monitor 24 hours' prior written notice, and (b) at the 

effective time of the disclaimer, the relevant landlord shall be entitled to take possession of any 

such leased premises without waiver of or prejudice to any claims or rights such landlord may 

have against the Applicants in respect of such lease or leased premises, provided that nothing 

herein shall relieve such landlord of its obligation to mitigate any damages claimed in 

cmmection therewith. 

NO PROCEEDINGS AGAINST THE APPLICANTS OR THE PROPERTY 

14. THIS COURT ORDERS that until and including September 7, 2018, or such later date as 

this Court may order (the "Stay Period"), no proceeding or enforcement process in any court or 

tribunal (each, a "Proceeding") shall be commenced or continued against or in respect of the 

Applicants or the Monitor, or affecting the Business or the Property, except with the written 

consent of the Applicants and the Monitor, or with leave of this Court, and any and all 

Proceedings currently under way against or in respect of the Applicants or affecting the Business 

or the Property are hereby stayed and suspended pending further Order of this Court. 

NO EXERCISE OF RIGHTS OR REMEDIES 

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

individual, firm, corporation, governmental body or agency, or any other entities (all of the 

foregoing, collectively being "Persons" and each being a "Person") against or in respect of the 

Applicants or the Monitor, or affecting the Business or the Property, are hereby stayed and 

suspended except with the written consent of the Applicants and the Monitor, or leave of this 

Court, provided that nothing in this Order shall (a) empower the Applicants to carry on any 

business which the Applicants is not lawfully entitled to carry on, (b) affect such investigations, 

actions, suits or proceedings by a regulatory body as are permitted by Section 11.1 of the CCAA, 
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( c) prevent the filing of any registration to preserve or perfect a security interest, or ( d) prevent 

the registration of a claim for lien. 

NO INTERFERENCE WITH RIGHTS 

16. THIS COURT ORDERS that during the Stay Period, no Person shall discontinue, fail to 

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

contract, agreement, licence or permit in favour of or held by the Applicants, except with the 

written consent of the Applicants and the Monitor, or leave of this Court. 

CONTINUATION OF SERVICES 

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

agreements with the Applicants or statutory or regulatory mandates for the supply of goods 

and/ or services, including without limitation all computer software, communication and other 

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

utility or other services to the Business or the Applicants, are hereby restrained until further 

Order of this Court from discontinuing, altering, interfering with or terminating the supply of 

such goods or services as may be required by the Applicants, and that the Applicants shall be 

entitled to the continued use of its current premises, telephone numbers, facsimile numbers, 

internet addresses and domain names, provided in each case that the normal prices or charges 

for all such goods or services received after the date of this Order are paid by the Applicants in 

accordance with normal payment practices of the Applicants or such other practices as may be 

agreed upon by the supplier or service provider and each of the Applicants and the Monitor, or 

as may be ordered by this Court. 

NON-DEROGATION OF RIGHTS 

18. THIS COURT ORDERS that, notwithstanding anything else in this Order, no Person 

shall be prohibited from requiring immediate payment for goods, services, use of lease or 

licensed property or other valuable consideration provided on or after the date of this Order, nor 

shall any Person be under any obligation on or after the date of this Order to advance or 

re-advance any monies or otherwise extend any credit to the Applicants. Nothing in this Order 

shall derogate from the rights conferred and obligations imposed by the CCAA. 
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PROCEEDINGS AGAINST DIRECTORS AND OFFICERS 

19. THIS COURT ORDERS that during the Stay Period, and except as permitted by 

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

the former, current or future directors or officers of the Applicants with respect to any claim 

against the directors or officers that arose before the date hereof and that relates to any 

obligations of the Applicants whereby the directors or officers are alleged under any law to be 

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

obligations, until a compromise or arrangement in respect of the Applicants, if one is filed, is 

sanctioned by this Court or is refused by the creditors of the Applicants or this Court. 

DIRECTORS' AND OFFICERS' INDEMNIFICATION AND CHARGE 

20. THIS COURT ORDERS that the Applicants shall indemnify its directors and officers 

against obligations and liabilities that they may incur as directors or officers of the Applicants 

after the commencement of the within proceedings, except to the extent that, with respect to any 

officer or director, the obligation or liability was incurred as a result of the director's or officer's 

gross negligence or wilful misconduct. 

21. THIS COURT ORDERS that the directors and officers of the Applicants shall be entitled 

to the benefit of and are hereby granted a charge (the "D&O Charge") on the Property, which 

charge shall not exceed an aggregate amount of $1 million, as security for the indemnity 

provided in paragraph 20 of this Order. The D&O Charge shall have the priority set out in 

paragraphs and herein. 

22. THIS COURT ORDERS that notwithstanding any language in any applicable insurance 

policy to the contrary, (a) no insurer shall be entitled to be subrogated to or claim the benefit of 

the D&O Charge, and (b) the Applicants' directors and officers shall only be entitled to the 

benefit of the D&O Charge to the extent that they do not have coverage under any directors' and 

officers' insurance policy, or to the extent that such coverage is insufficient to pay amounts 

indemnified in accordance with paragraph 20 of this Order. 
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APPOINTMENT OF MONITOR 

23. THIS COURT ORDERS that Richter is hereby appointed pursuant to the CCAA as the 

Monitor, an officer of this Court, to monitor the business and financial affairs of the Applicants 

with the powers and obligations set out in the CCAA or set forth herein and that the Applicants 

and its shareholders, officers, directors, and Assistants shall advise the Monitor of all material 

steps taken by the Applicants pursuant to this Order, and shall co-operate fully with the Monitor 

in the exercise of its powers and discharge of its obligations and provide the Monitor with the 

assistance that is necessary to enable the Monitor to adequately carry out the Monitor's 

functions. 

24. THIS COURT ORDERS that the Monitor, in addition to its prescribed rights and 

obligations under the CCAA, is hereby directed and empowered to: 

(a) monitor the Applicants' receipts and disbursements; 

(b) report to this Court at such times and intervals as the Monitor may deem appropriate 

with respect to matters relating to the Property, the Business, and such other matters 

as may be relevant to the proceedings herein; 

(c) assist the Applicants, to the extent required by the Applicants, in their dissemination, 

to the DIP Lender and its counsel of financial and other information as agreed to 

between the Applicants and the DIP Lender which may be used in these proceedings 

including reporting on a basis to be agreed with the DIP Lender; 

(d) advise the Applicants in their preparation of the Applicants' cash flow statements 

and reporting required by the DIP Lender, which information shall be reviewed with 

the Monitor and delivered to the DIP Lender and its counsel on a bi-weekly basis or 

as otherwise agreed to by the DIP Lender; 

(e) advise the Applicants in its development of the Plan and any amendments to the 

Plan; 

(f) assist the Applicants, to the extent required by the Applicants, with the holding and 

administering of creditors' or shareholders' meetings for voting on the Plan; 
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(g) have full and complete access to the Property, including the premises, books, records, 

data, including data in electronic form, and other financial documents of the 

Applicants, to the extent that is necessary to adequately assess the Applicants' 

business and financial affairs or to perform its duties arising under this Order; 

(h) be at liberty to engage independent legal counsel or such other persons as the 

Monitor deems necessary or advisable respecting the exercise of its powers and 

performance of its obligations under this Order; and 

(i) perform such other duties as are required by this Order or by this Court from time to 

time. 

25. THIS COURT ORDERS that the Monitor shall not take possession of the Property and 

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

Business and shall not, by fulfilling its obligations hereunder, be deemed to have taken or 

maintained possession or control of the Business or Property, or any part thereof. 

26. THIS COURT ORDERS that nothing herein contained shall require the Monitor to 

occupy or to take control, care, charge, possession or management (separately and/ or 

collectively, "Possession") of any of the Property that might be environmentally contaminated, 

might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release 

or deposit of a substance contrary to any federal, provincial or other law respecting the 

protection, conservation, enhancement, remediation or rehabilitation of the environment or 

relating to the disposal of waste or other contamination including, without limitation, the 

Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario Water 

Resources Act, or the Ontario Occupational Health and Safety Act and regulations thereunder (the 

"Environmental Legislation"), provided however that nothing herein shall exempt the Monitor 

from any duty to report or make disclosure imposed by applicable Environmental Legislation. 

The Monitor shall not, as a result of this Order or anything done in pursuance of the Monitor's 

duties and powers under this Order, be deemed to be in Possession of any of the Property within 

the meaning of any Environmental Legislation, unless it is actually in possession. 

27. THIS COURT ORDERS that that the Monitor shall provide any creditor of the 

Applicants and the DIP Lender with information provided by the Applicants in response to 
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reasonable requests for information made in writing by such creditor addressed to the Monitor. 

The Monitor shall not have any responsibility or liability with respect to the information 

disseminated by it pursuant to this paragraph. In the case of information that the Monitor has 

been advised by the Applicants is confidential, the Monitor shall not provide such information to 

creditors unless otherwise directed by this Court or on such terms as the Monitor and the 

Applicants may agree. 

28. THIS COURT ORDERS that, in addition to the rights and protections afforded the 

Monitor under the CCAA or as an officer of this Court, the Monitor shall incur no liability or 

obligation as a result of its appointment or the carrying out of the provisions of this Order, save 

and except for any gross negligence or wilful misconduct on its part. Nothing in this Order shall 

derogate from the protections afforded the Monitor by the CCAA or any applicable legislation. 

29. THIS COURT ORDERS that the Monitor, counsel to the Monitor and counsel to the 

Applicants shall be paid their reasonable fees and disbursements incurred in respect of services 

rendered to the Applicants, in each case at their standard rates and charges, by the Applicants as 

part of the costs of these proceedings. The Applicants are hereby authorized and directed to pay 

the accounts of the Monitor, counsel for the Monitor and counsel for the Applicants on a weekly 

basis and, in addition, the Applicants are hereby authorized and directed to pay to the Monitor, 

counsel to the Monitor, and counsel to the Applicants, retainers in the amounts of $100,000, 

$100,000 and $250,000, respectively, to be held by them as security for payment of their 

respective fees and disbursements outstanding from time to time. 

30. THIS COURT ORDERS that the Monitor and its legal counsel shall pass their accounts 

from time to time, and for this purpose the accounts of the Monitor and its legal counsel are 

hereby referred to a judge of the Commercial List of the Ontario Superior Court of Justice. 

APPROVAL OF ENGAGEMENT OF A&M 

31. THIS COURT ORDERS that the agreement dated as of July 9, 2018 (the "A&M 

Engagement Letter") pursuant to which the Applicants have engaged the services of Alvarez & 

Marsal Canada Inc. and Alvarez & Marsal Healthcare Industry Group, LLC to act as the financial 

advisor (in such capacity, the "Financial Advisor") to the Applicants, is hereby approved nunc 

pro tune, including, without limitation, the payment of fees and expenses contemplated thereby, 
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and the Applicants are authorized to continue the engagement of the Financial Advisor on the 

terms set out in the A&M Engagement Letter. 

32. THIS COURT ORDERS that the Financial Advisor shall be entitled to the benefit of the 

Administration Charge (as defined below) in respect of any obligations of the Applicants under 

the A&M Engagement Letter, whether for payment of compensation, fees, expenses, indemnities 

or otherwise. 

33. THIS COURT ORDERS that all claims of the Financial Advisor pursuant to the 

Engagement Letter are not claims that may be compromised pursuant to any Plan, or proposal 

under the Bankruptcy and Insolvency Act (the "BIA") or any other restructuring, and no such Plan, 

proposal or restructuring shall be approved that does not provide for the payment of all 

amounts due to the Financial Advisor pursuant to the terms of the Engagement Letter. 

34. THIS COURT ORDERS that the Financial Advisor, its affiliates, partners, directors, 

employees, agents and controlling persons shall have no liability with respect to any and all 

losses, claims, damages or liabilities, of any nature or kind, to any person in connection with or 

as a result of either its engagement by the Applicants as Financial Advisor or any matter referred 

to in the Engagement Letter except to the extent such losses, claims, damages or liabilities result 

from the gross negligence or wilful misconduct of the Financial Advisor in performing its 

obligations under the Engagement Letter. 

APPROVAL OF ENGAGEMENT OF MOELIS 

35. THIS COURT ORDERS that the agreement dated as of July 18, 2018 (the "Moelis 

Engagement Letter") pursuant to which the Applicants have engaged the services of Moelis & 

Company LLC ("Moelis") to act as the investment banker (in such capacity, the "Investment 

Banker") to the Applicants, is hereby approved nunc pro tune, including, without limitation, the 

payment of fees and expenses contemplated thereby, and the Applicants are authorized to 

continue the engagement of the Investment Banker on the terms set out in the Moelis 

Engagement Letter. 

36. THIS COURT ORDERS that the Investment Banker shall be entitled to the benefit of a 

ch11rge_in resp_e~~Lofr,Jn.)! Qbligahnn_o_f the. ApplinmJsJQpaya.Iransaction,J\!;~_stn.ictming,iJDd/ or 

F:~fi!:i:ans=.lng __ F~'.~-- La.:§ ____ ~;~1se __ ~~!:n!§ an;> defi!:le~L__i_i!: __ the . _Mgt:~!i?. __ 1;~ng9_g~_r:n~~1LJ~e~~~.i::)J~h~ 
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"Transactional Charge") to a maximum of US$2.5 million. The Transactional Charge shall have 

the pr i Qrity se.Lo u tin p_m.:.agr_aph_,,•:;_5.0_a_tid_;'22_l1g.r~Qf, 

37. THIS COURT ORDERS that all claims of the Investment Banker pursuant to the 

Erigggernent Leth;r ;;u;e not \:'.Ja,ims thatJrn1y he_co!llRrn_tnit;;ed pursuanUQ __ any_ Plan, or p_roppsal 

uDder the BIA or any other restruch;iring,_.a,nd no_s11ch Plfl.I1J2l'.QJ2Qsa,l m: i:_esJruch;_irin_g_sh;:ill b.e 

i'!.pproY:.edthat dQesnQt]2rnvjd_eforJ:he payme.ntQfall _amourtts due. to_the EinandaLAdvisor 

P.!:lrS.U!:l_!)_t_tQ_t!i~~ !~!!!'_8- of tl_:igJnv:~s.~n::i_ent ~<:i:.rik_erE~gM.£..rn_eJ!t L.et!~!~, 

~§, '.}f)-,THIS COURT ORDERS that the Investment Banker, its affiliates, parb1ers, directors, 

employees, agents and controlling persons shall have no liability with respect to any and all 

losses, claims, damages or liabilities, of any nature or kind, to any person in connection with or 

as a result of either its engagement by the Applicants as Financial Advisor or any matter referred 

to in the Engagement Letter except to the extent such losses, claims, damages or liabilities result 

from the gross negligence or wilful misconduct of the Financial Advisor in performing its 

obligations under the Engagement Letter. 

ADMINISTRATION CHARGE 

+:?-THIS COURT ORDERS that the Monitor, counsel to the Monitor, the Financial 

Advisor, the Investment Banker and the Applicants' counsel shall be entitled to the benefit of 

and are hereby granted a charge (the "Administration Charge") on the Property, which charge 

shall not exceed an aggregate amount of $1 million, as security for their professional fees and 

disbursements incurred at the standard rates and charges of the Monitor, the Monitor's counsel, 

the Financial Advisor, and the Applicants' counsel, and for 50% of the Monthly Fee (as that term 

is defined in the Moelis Engagement Letter) of the Investment Banker, both before and after the 

making of this Order in respect of these proceedings. The Administration Charge shall have the 

priority set out in paragraphs and hereof. 

40. ~THIS COURT ORDERS that the Applicants are authorized and directed to return to 

this Court to seek approval of an allocation of fees payable to the Financial Advisor and the 

Investment Banker based on the proceeds of any sales completed within these proceedings and 

the Chapter 11 proceedings of the related Aralez Entities, if necessary. 



-14-

DIP FINANCING 

41. :;9,-THIS COURT ORDERS that the Applicants are hereby authorized and empowered 

to obtain and borrow under a credit facility from Deerfield Private Design Fund III, L.P. and 

Deerfield Partners, L.P. (the "DIP Lenders") in order to finance the Applicants' working capital 

requirements and other general corporate purposes and capital expenditures, provided that 

borrowings under such credit facility shall not exceed USD$10 million unless permitted by 

further Order of this Court. 

~THIS COURT ORDERS THAT such credit facility shall be on the terms and subject 

to the conditions set forth in the agreement between the Applicants and the DIP Lender dated as 

of August 10, 2018 (the "DIP Agreement"), filed. 

4LTHIS COURT ORDERS that the Applicants are hereby authorized and empowered 

to execute and deliver such credit agreements, mortgages, charges, hypothecs and security 

documents, guarantees and other definitive documents (collectively, the "Definitive 

Documents"), as are contemplated by the DIP Agreement or as may be reasonably required by 

the DIP Lender pursuant to the terms thereof, and the Applicants are hereby authorized and 

directed to pay and perform all of its indebtedness, interest, fees, liabilities and obligations to the 

DIP Lender under and pursuant to the DIP Agreement and the Definitive Documents as and 

when the same become due and are to be performed, notwithstanding any other provision of 

this Order. 

~.~L 4:?7THIS COURT ORDERS that the DIP Lender shall be entitled to the benefit of and is 

hereby granted a charge (the "DIP Lender's Charge") on the Property, which DIP Lender's 

Charge shall not secure an obligation that exists before this Order is made. The DIP Lender's 

Charge shall have the priority set out in paragraphs and hereof. 

4Q, 43,THIS COURT ORDERS that, notwithstanding any other provision of this Order: 

(a) the DIP Lender may take such steps from time to time as it may deem necessary or 

appropriate to file, register, record or perfect the DIP Lender's Charge or any of the 

Definitive Documents; 
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(b) upon the occurrence of an event of default under the Definitive Documents or the DIP 

Lender's Charge, the DIP Lender, upon five days' written notice to the Applicants 

and the Monitor, may exercise any and all of its rights and remedies against the 

Applicants or the Property under or pursuant to the DIP Agreement, Definitive 

Documents and the DIP Lender's Charge, including without limitation, to cease 

making advances to the Applicants and set off and/ or consolidate any amounts 

owing by the DIP Lender to the Applicants against the obligations of the Applicants 

to the DIP Lender under the DIP Agreement, the Definitive Documents or the DIP 

Lender's Charge, to make demand, accelerate payment and give other notices, or to 

apply to this Court for the appointment of a receiver, receiver and manager or interim 

receiver, or for a bankruptcy order against the Applicants and for the appointment of 

a trustee in bankruptcy of the Applicants; and 

(c) the foregoing rights and remedies of the DIP Lender shall be enforceable against any 

trustee in bankruptcy, interim receiver, receiver or receiver and manager of the 

Applicants or the Property. 

46. 44 THIS COURT ORDERS AND DECLARES that the DIP Lender shall be treated as 

unaffected in any plan of arrangement or compromise filed by the Applicants under the CCAA, 

or any proposal filed by the Applicants under the BIA, with respect to any advances made under 

the Definitive Documents. 

47. ~THIS COURT ORDERS that all claims of the DIP Lender pursuant to the Definitive 

Documents are not claims that may be compromised pursuant to any Plan, or proposal under the 

BIA or any other restructuring, and no such Plan, proposal or restructuring shall be approved 

that does not provide for the payment of all amounts due to the DIP Lender pursuant to the 

Definitive Documents. 

:'!Ji. 44,~THIS COURT ORDERS that during the period from August 10, 2018 to August 21, 

2018, the Applicants shall not draw in excess of USD$1 million on the facility available under the 

DIP Agreement. 

12.: 41,THIS COURT ORDERS that, notwithstanding any other provision herein (other 

than paragraph 161_~), the foregoing approval of the DIP Agreement and the DIP Lenders' 
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Charge is subject to the right of any Person not served with notice of this Application to return to 

Court to object to the DIP Agreement and the DIP Lenders' Charge (such motion, a "DIP 

Objection Motion") by giving notice to the Applicants, the Monitor and the DIP Lender no later 

than August 21, 2018. In the event that notice of a DIP Objection Motion is not given by August 

21, 2018, the DIP Agreement and the DIP Lenders' Charge shall no longer be subject to this 

paragraph. If notice of a DIP Objection Motion is given in accordance with this paragraph, the 

Court shall schedule the hearing of the DIP Objection Motion forthwith. 

VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER 

2Q_, 4'87,THIS COURT ORDERS that the priorities of the Administration Charge, the DIP 

Lender's Charge-aHBl the D&O Charge,9n~Lth~TXf!HS.iJ,(;JiQnaLE~Q._Charg~nnd as among them, 

shall be as follows: 

First - Administration Charge (to the maximum amount of $1 million); 

Second - DIP Lender's Charge;and 

Third - D&O Charge (to the maximum amount of $1 million):; 

51. 49c-THIS COURT ORDERS that the filing, registration or perfection of the 

Administration Charge, the DIP Lender's Charge, the D&O Charge and the 

Fi;'~ Charge (collectively, the "Charges") shall not be required, and that the Charges shall be 

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

registered, recorded or perfected subsequent to the Charges coming into existence, 

notwithstanding any such failure to file, register, record or perfect. 

52. ~\J-,.-THIS COURT ORDERS that each of the Charges shall constitute a charge on the 

Property and such Charges shall rank in priority to all other security interests, trusts, liens, 

charges and encumbrances, claims of secured creditors, statutory or otherwise (collectively, 

"Encumbrances") in favour of any Person. 

~'.?.'. 5LTHIS COURT ORDERS that except as otherwise expressly provided for herein, or as 

may be approved by this Court, the Applicants shall not grant any Encumbrances over any 
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Property that rank in priority to, or pari passu with, any of the Charges, unless the Applicants also 

obtain the prior written consent of the Monitor, the DIP Lender and the beneficiaries of the 

Charges, or further Order of this Court. 

~.i. 5,,1,THIS COURT ORDERS that the Charges, the DIP Agreement, and the Definitive 

Documents shall not be rendered invalid or unenforceable and the rights and remedies of the 

chargees entitled to the benefit of the Charges (collectively, the "Chargees") thereunder shall not 

otherwise be limited or impaired in any way by (a) the pendency of these proceedings and the 

declarations of insolvency made herein; (b) any application(s) for bankruptcy order(s) issued 

pursuant to the BIA, or any bankruptcy order made pursuant to such applications; (c) the filing 

of any assignments for the general benefit of creditors made pursuant to the BIA; (d) the 

provisions of any federal or provincial statutes; or (e) any negative covenants, prohibitions or 

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

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

agreement (collectively, an" Agreement") which binds the Applicants, and notwithstanding any 

provision to the contrary in any Agreement: 

(a) neither the creation of the Charges nor the execution, delivery, perfection, registration 

or performance of the DIP Agreement or the Definitive Documents shall create or be 

deemed to constitute a breach by the Applicants of any Agreement to which it is a 

party; 

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

any breach of any Agreement caused by or resulting from the Applicants entering 

into the DIP Agreement, the creation of the Charges, or the execution, delivery or 

performance of the Definitive Documents; and 

(c) the payments made by the Applicants pursuant to this Order, the DIP Agreement or 

the Definitive Documents, and the granting of the Charges, do not and will not 

constitute preferences, fraudulent conveyances, transfers at undervalue, oppressive 

conduct, or other challengeable or voidable transactions under any applicable law. 

??, ~~~,-THIS COURT ORDERS that any Charge created by this Order over leases of real 

property in Canada shall only be a Charge in the Applicants' interest in such real property leases. 
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CROSS-BORDER PROTOCOL 
"" ·····-- -··-·--····--·······--···-···-·-----..-·- -···-----· ·-········ -·····- ·····--------··· 

56. mm mmIIJ!S.C:::Ql!BIQBQ~R§ th?t.Jb~C::!Q??::lJ<?t<:lQtP!Q!QC::_ClJiD.!hQJQtJ!l ?tt?<::h~<:Lilt> .. ?~:b~<:i1J.JQ 
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its approval by the United States Bankruptcy Court for the Southern District of New_York, and 

the parties to these proceedings and any other Pexson shall be goye_med by and shall comply 

:w:.ith th.c _Cross:B.ocder ErntQc;_oL 

SERVICE AND NOTICE 

57. :i--4-,-.-THIS COURT ORDERS that the Monitor shall (a) without delay, publish in the 

Globe and Mail (National Edition) a notice containing the information prescribed under the 

CCAA, (b) within five days after the date of this Order, (i) make this Order publicly available in 

the manner prescribed under the CCAA, (ii) send, in the prescribed manner, a notice to every 

known creditor who has a claim against the Applicants of more than $1000, and (iii) prepare a 

list showing the names and addresses of those creditors and the estimated amounts of those 

claims, and make it publicly available in the prescribed manner, all in accordance with Section 

23(1)(a) of the CCAA and the regulations made thereunder. 

?§: 5-5,-THIS COURT ORDERS that the E-Service Guide of the Commercial List (the 

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

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

website at 

http: I I www .ontariocourts.ca I scj I practice /practice-directions I toronto I eservice-commercial/ 

shall be valid and effective service. Subject to Rule 17.05 this Order shall constitute an order for 

substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject to Rule 3.0l(d) 

of the Rules of Civil Procedure and paragraph 21 of the Protocol, service of documents in 

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

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

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

'.)_2, 5f•,-THIS COURT ORDERS that if the service or distribution of documents in 

accordance with the Protocol is not practicable, the Applicants and the Monitor are at liberty to 

serve or distribute this Order, any other materials and orders in these proceedings, any notices 
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or other correspondence, by forwarding true copies thereof by prepaid ordinary mail, courier, 

personal delivery or facsimile transmission to the Applicants' creditors or other interested 

parties at their respective addresses as last shown on the records of the Applicants and that any 

such service or distribution by courier, personal delivery or facsimile transmission shall be 

deemed to be received on the next business day following the date of forwarding thereof, or if 

sent by ordinary mail, on the third business day after mailing. 

COMEBACK MOTION 

§Q_, 57,-THIS COURT ORDERS that the Applicants are authorized to serve their motion 

materials! with respect to one or more motions at which the Applicants intend to seek, inter 

alia, approval of a cross-border protocol, an extension of the Stay Period, a charge in respect of 

certain transaction fees of the Applicants' investment banker, and approval of a key employee 

retention plan (the "Comeback Motion") by forwarding a copy of this Order and any 

additional materials to be filed with respect to the Comeback Motion by electronic 

transmission, where available, or by courier to the parties likely to be affected by the relief to be 

sought at such parties' respective addresses as last shown on the records of the Applicants as 

soon as practicable. 

GENERAL 

?:?:,THIS COURT ORDERS that the Applicants or the Monitor may from time to time 

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

P.2. ,5;.4.,-THIS COURT ORDERS that nothing in this Order shall prevent the Monitor from 

acting as an interim receiver, a receiver, a receiver and manager, or a trustee in bankruptcy of the 

Applicants, the Business or the Property. 

§le <~O,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, 
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or to assist the Applicants and the Monitor and their respective agents in carrying out the terms 

of this Order. 

6.4, (+l~THIS COURT ORDERS that each of the Applicants and the Monitor be at liberty and 

is hereby authorized and empowered to apply to any court, tribunal, regulatory or 

administrative body, wherever located, for the recognition of this Order and for assistance in 

carrying out the terms of this Order, and that the Monitor is authorized and empowered to act as 

a representative in respect of the within proceedings for the purpose of having these proceedings 

recognized in a jurisdiction outside Canada. 

65. +~2:,THIS COURT ORDERS that any interested party (including the Applicants and the 

Monitor) may apply to this Court to vary or amend this Order on not less than seven (7) days' 

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

notice, if any, as this Court may order. 

66. {l~ THIS COURT ORDERS that this Order and all of its provisions are effective as of 

12:01 a.m. Eastern Standard/Daylight Time on the date of this Order. 



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

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

DOCSTOR: 2847683\3 

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

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

Proceeding commenced at Toronto 

INITIAL 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: atavlor@stikeman.com 

Kathryn Esaw LSUC#: 58264F 
Tel: (416) 869-6820 
E-mail: kesaw@stikeman.com 
Fax: (416) 947-0866 

Lawyers for the Applicants 



Document comparison by Workshare Professional on Tuesday, August 28, 2018 
11:15:26AM 
Input: 

Document 1 ID PowerDocs://SETOR1/6918267/10 
Description SETOR1-#6918267-v10-Aralez_-_Initial Order -
Document 2 ID PowerDocs://SETOR 1 /6928411 /4 

Description 
SETOR1-#6928411-v4-Aralez_-_Amended_and_Restated 
_lnitial_Order_-_Sept_5_Comeback 

Rendering set standard 

Legend: 

lM5;JJ\.9!! 
nl 
./'"0.'·'>.,l.. ''·· 

Style change 

Format change 

I ·'Vt<-\'\'·tc\ .; ' ~" <,.c ~ '->-' 

Inserted cell 

Deleted cell 

Moved cell 

Split/Merged cell 

Padding cell 

Statistics: 

Count 

Insertions 24 

Deletions 40 

Moved from 0 

Moved to 0 

Style change 0 

Format changed 0 

Total changes 64 



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. 

6930903 v1 

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

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

Proceeding commenced at Toronto 

MOTION RECORD 
(Returnable September 5, 2018) 

(Re: Stay Extension, Transactional Charge, Cross 
Border Protocol) 

STIKEMAN ELLIOTT LLP 
Barristers & Solicitors 
5300 Commerce Court West 
199 Bay Street 
Toronto, Canada M5L 1B9 

Ashley Taylor LSUC#39932E 
Tel: (416) 869-5236 
Email: ataylor@stikeman.com 

Kathryn Esaw LSUC#58264F 
Tel: (416) 869-6820 
Fax: (416) 947-0866 
Email: kesaw@stikeman.com 

Lawyers for the Applicants 


