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THE VOTING DEADLINE IS [  ]:00 P.M. PREVAILING EASTERN TIME ON [  ], 2021 
(UNLESS THE DEBTORS EXTEND THE VOTING DEADLINE). 

FOR YOUR VOTE TO BE COUNTED, YOU MUST RETURN YOUR PROPERLY 
COMPLETED BALLOT TO THE NOTICE AND CLAIMS AGENT OR YOUR NOMINEE, AS 
APPLICABLE, SO THAT YOUR BALLOT, NOTES MASTER BALLOT, OPIOID CLAIMS 
MASTER BALLOT, OR ACTHAR CLAIMS MASTER BALLOT, AS APPLICABLE, IS 
ACTUALLY RECEIVED BY THE NOTICE AND CLAIMS AGENT, PRIME CLERK LLC 
BEFORE THE VOTING DEADLINE. 

EACH OF THE AFOREMENTIONED BALLOTS CONTAIN DETAILED VOTING 
INSTRUCTIONS AND SETS FORTH, AMONG OTHER THINGS, THE DEADLINES, 
PROCEDURES, AND INSTRUCTIONS FOR VOTING TO ACCEPT OR REJECT THE PLAN, 
AND THE APPLICABLE STANDARDS FOR TABULATING BALLOTS.   

 

RECOMMENDATION BY THE DEBTORS AND RELATED SUPPORT 

The Debtors believe that the Plan is in the best interests of the Debtors’ creditors and other 
stakeholders.  All creditors entitled to vote on the Plan are urged to vote in favor of the Plan.   

The Board of Directors of Mallinckrodt plc and the board of directors or managers, members, or 
partners, as applicable, of each of its affiliated Debtors have unanimously approved the transactions 
contemplated by the Plan and recommend that all creditors whose votes are being solicited submit 
ballots to accept the Plan.   

The Supporting Term Lenders, who, together with other Supporting Parties, hold approximately 
[  ]% percent in principal amount of the Debtors’ First Lien Term Loan Claims, support the Plan. 

Fifty (50) U.S. States and Territories and the Plaintiffs’ Executive Committee in the Multi-District 
Litigation, including the members of the Governmental Plaintiff Ad Hoc Committee, that each 
maintain or represent Opioid Claims against certain of the Debtors, support the Plan. 

The MSGE Group, representing 1,318 entities that maintain Opioid Claims against certain of the 
Debtors, including 1,245 counties, cities and other municipal entities, 9 tribal nations, 13 hospital 
districts, 16 independent public school districts, 33 medical groups, and 2 funds, supports the Plan. 

The Unsecured Notes Ad Hoc Group, holding approximately 84% percent in principal amount of 
the Debtors’ Guaranteed Unsecured Notes Claims, supports the Plan. 
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IMPORTANT INFORMATION FOR YOU TO READ 

Mallinckrodt plc and certain of its direct and indirect subsidiaries, as debtors and debtors in possession 
(collectively, the “Debtors”) in the above-captioned chapter 11 cases (the “Chapter 11 Cases”), are 
providing you with the information in this Disclosure Statement because you may be a creditor of the 
Debtors and may be entitled to vote on the Joint Plan of Reorganization of Mallinckrodt plc and Its Debtor 
Affiliates Under Chapter 11 of the Bankruptcy Code (including all exhibits and schedules thereto, and as 
maybe amended, modified, or supplemented from time to time, the “Plan”).   A draft of the Plan is attached 
hereto as Exhibit A.  All capitalized terms used but not otherwise defined herein have the definition given 
to them in the Plan; to the extent that a definition of a term in the text of this Disclosure Statement and the 
definition of such term in the Plan are inconsistent, the definition included in the Plan shall control and 
govern. 

ALL CREDITORS ENTITLED TO VOTE ON THE PLAN ARE ENCOURAGED TO READ AND 
CAREFULLY CONSIDER THIS ENTIRE DISCLOSURE STATEMENT, INCLUDING THE 
RISK FACTORS DESCRIBED IN ARTICLE IX BELOW, THE PLAN ATTACHED AS 
EXHIBIT A, AND THE PLAN SUPPLEMENT BEFORE SUBMITTING BALLOTS IN 
RESPONSE TO SOLICITATION OF THE PLAN. 

HOLDERS OF CLAIMS OR EQUITY INTERESTS SHOULD NOT CONSTRUE THE 
CONTENTS OF THIS DISCLOSURE STATEMENT AS PROVIDING ANY LEGAL, BUSINESS, 
FINANCIAL, OR TAX ADVICE AND SHOULD CONSULT WITH THEIR OWN ADVISORS 
BEFORE VOTING ON THE PLAN. 

The voting deadline to accept or reject the Plan is [  ]:00 p.m. Eastern Time on [  ], 2021, unless 
extended by the Debtors (the “Voting Deadline”).   

To be counted, your Ballot, Notes Master Ballot, Opioid Claims Master Ballot, or Acthar Claims 
Master Ballot, as applicable, must be properly completed and returned to the Notice and Claims 
Agent, Prime Clerk LLC, in accordance with the voting instructions on such Ballot and actually 
received by the Notice and Claims Agent, via regular mail, overnight courier, or personal delivery at 
the appropriate address, via email, or via the Notice and Claims Agent’s ballot upload site, by the 
Voting Deadline. 

A summary of the voting instructions is set forth in Section [I.D] of this Disclosure Statement and the 
Disclosure Statement Order [Docket No. [  ]].  More detailed instructions are also contained in the Ballots 
distributed to the creditors entitled to vote on the Plan.   

This Disclosure Statement, [the Plan], the Plan Supplement, and any attachments, exhibits, supplements 
and annexes hereto are the only documents to be used in connection with the solicitation of votes on the 
Plan, and also may not be relied upon for any purpose other than to determine how to vote on the Plan.  
Neither the Bankruptcy Court nor the Debtors have authorized any person to give any information or to 
make any representation in connection with the Plan or the solicitation of acceptances of the Plan other than 
as contained in this Disclosure Statement, the Plan Supplement, and any attachments, exhibits, supplements 
or annexes attached hereto.  If given or made, such information or representation may not be relied upon as 
having been authorized by the Bankruptcy Court or the Debtors.  The delivery of this Disclosure Statement 
will not under any circumstances represent that the information herein is correct as of any time after the 
date hereof.  
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This Disclosure Statement shall not constitute an offer to sell, or solicitation of an offer to buy, nor will 
there be any distribution of, any of the securities described herein until the Effective Date of the Plan.  

The summaries of the Plan and other documents contained in this Disclosure Statement are qualified in 
their entirety by reference to the Plan itself, the exhibits thereto that will be included in the Plan Supplement, 
and documents described therein as filed prior to approval of this Disclosure Statement or subsequently as 
part of the Plan Supplement.  In the event that any inconsistency or conflict exists between this Disclosure 
Statement and the Plan, or between the Plan Supplement and the Plan, the terms of the Plan will control.  
Except as otherwise indicated herein or in the Plan, the Debtors will file all Plan Supplement documents 
with the Bankruptcy Court and make them available for review at the Debtors’ document website located 
online at https://restructuring.primeclerk.com/mallinckrodt no later than [  ] days before the Voting 
Deadline. 

This Disclosure Statement contains, among other things, descriptions and summaries of provisions of the 
Plan.  The Debtors reserve the right to modify the Plan consistent with section 1127 of the Bankruptcy Code 
and Bankruptcy Rule 3019, subject to the terms of the Plan.  The statements contained in this Disclosure 
Statement are made only as of the date of this Disclosure Statement, and there can be no assurance that the 
statements contained herein will be correct at any time after this date.  The information contained in this 
Disclosure Statement, including the information regarding the history, businesses and operations of the 
Debtors, the financial information regarding the Debtors and the liquidation analyses relating to the 
Debtors, is included for purposes of soliciting acceptances of the Plan, but, as to contested matters and 
adversary proceedings, is not to be construed as an admission or stipulation, but rather as a statement made 
in settlement negotiations as part of the Debtors’ attempt to settle and resolve claims and controversies 
pursuant to the Plan.  This Disclosure Statement will not be admissible in any non-bankruptcy proceeding, 
nor will it be construed to be conclusive advice on the tax, securities, or other legal effects of the Plan as to 
Holders of Claims against, or Interests in, either the Debtors or the Reorganized Debtors.  Except where 
specifically noted, the financial information contained in this Disclosure Statement and in its exhibits has 
not been audited by a certified public accountant and has not been prepared in accordance with generally 
accepted accounting principles in the United States. 

The Debtors believe that the solicitation of votes on the Plan made in connection with this Disclosure 
Statement, and the offer of certain new securities that may be deemed to be made pursuant to the solicitation 
of votes on the Plan, are exempt from registration under the Securities Act of 1933, as amended (the 
“Securities Act”) and related state statutes by reason of the exemption provided by section 1145(a)(1) of 
the Bankruptcy Code and expect that the offer and issuance of the securities under the Plan will be exempt 
from registration under the Securities Act and related state statutes by reason of the applicability of section 
1145(a)(1) of the Bankruptcy Code and/or section 4(a)(2) of the Securities Act. 

The effectiveness of the Plan is subject to material conditions precedent.  See Article V.H below and Article 
VIII of the Plan.  There is no assurance that these conditions will be satisfied or waived.   

If the Plan is confirmed by the Bankruptcy Court and the Effective Date occurs, all Holders of Claims 
against, and Equity Interests in, the Debtors (including without limitation those Holders who do not submit 
Ballots to accept or reject the Plan or who are not entitled to vote on the Plan, but excluding holders who 
are entitled to, and do, opt out), will be bound the by the terms of the Plan and the transactions contemplated 
thereby, including the third-party releases contained therein. 
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IMPORTANT NOTICES REGARDING THIRD-PARTY RELEASES BY HOLDERS OF 
EQUITY INTERESTS AND CLAIMS OTHER THAN OPIOID CLAIMS 

If you are a Holder of a Claim other than a Governmental Opioid Claim or an Other Opioid Claim, 
you may be deemed to be granting releases to third parties under the Plan.  Pursuant to Article IX.C 
of the Plan, each Holder of a Claim Other than a Governmental Opioid Claim or an Other Opioid 
Claim is deemed to grant a third-party release if such Holder (a) votes to accept the Plan, (b) is 
unimpaired under the Plan and deemed to accept the Plan, (c) is solicited to vote to accept or reject 
the Plan, but (i) abstains from voting on the Plan and (ii) does not opt out of granting the releases set 
forth in the Plan, (d) votes, or is deemed to reject the Plan, but does not opt out of granting the releases 
set forth in the Plan, and (e) to the maximum extent otherwise permitted by law.  This release is 
discussed further in Article [V.I] of this Disclosure Statement.  Instructions for opting out of the 
third-party releases are set forth in the Solicitation Package distributed in connection with this 
Disclosure Statement. 

IMPORTANT NOTICES REGARDING RELEASES OF OPIOID CLAIMS 

If you are a Holder of an Opioid Claim or an Other Opioid Claim, you will be deemed to be granting 
releases to the Debtors, the Reorganized Debtors and certain third parties to the Plan with respect to 
such Claims (including Opioid Demands).  Pursuant to Article IX.D of the Plan, as of the Effective 
Date, all Opioid Claims and Other Opioid Claims, including as against any released third parties, 
shall automatically be channeled exclusively to the Opioid Trust, and all of Mallinckrodt’s liability 
for Opioid Claims (including Opioid Demands) and Other Opioid Claims shall be assumed by and 
channeled to the Opioid Trust.  Each Opioid Claim and Other Opioid Claim shall be resolved solely 
in accordance with the terms, provisions, and procedures of the Opioid Trust Documents and shall 
receive a recovery, if any, from the Governmental Opioid Claims Share or the Other Opioid Claims 
Share, as applicable, and solely in accordance with the Opioid Trust Documents.  The Opioid Trust 
Documents are binding on the Holders of all Opioid Claims (including Opioid Demands) and Other 
Opioid Claims.  The Opioid Trust Documents shall be filed with the Plan Supplement.  This release 
is discussed further in Article V.I of this Disclosure Statement, and additional matters related to the 
Opioid Trust are discussed in Article V of this Disclosure Statement.  

FORWARD-LOOKING STATEMENTS 

This Disclosure Statement contains forward-looking statements based primarily on the current expectations 
of the Debtors and projections about future events and financial trends affecting the financial condition of 
the Debtors’ businesses and assets.  The words “believe,” “may,” “estimate,” “continue,” “anticipate,” 
“intend,” “expect,” and similar expressions identify these forward-looking statements.  These forward-
looking statements are subject to a number of risks, uncertainties, and assumptions, including those 
described below in Article IX.  In light of these risks and uncertainties, the forward-looking events and 
circumstances discussed in this Disclosure Statement may not occur, and actual results could differ 
materially from those anticipated in the forward-looking statements.  The Debtors do not undertake any 
obligation to update or revise publicly any forward-looking statements, whether as a result of new 
information, future events, or otherwise.   

This Disclosure Statement has been prepared in accordance with section 1125 of the Bankruptcy Code and 
Bankruptcy Rule 3016 and not necessarily in accordance with federal or state securities laws or other non-
bankruptcy laws.  This Disclosure Statement has not been approved or disapproved by the United States 
Securities and Exchange Commission (the “SEC”), any state securities commission or any securities 
exchange or association nor has the SEC, any state securities commission or any securities exchange or 
association passed upon the accuracy or adequacy of the statements contained herein. 
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QUESTIONS AND ADDITIONAL INFORMATION 

If you would like to obtain copies of this Disclosure Statement, the Plan, the Plan Supplement, or any of 
the documents attached hereto or referenced herein, or have questions about the solicitation and voting 
process or the Debtors’ Chapter 11 Cases generally, please contact the Debtors’ Notice and Claims Agent, 
Prime Clerk LLC by visiting the Debtors’ document website at https://www. 
restructuring.primeclerk.com/Mallinckrodt. 
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I. 
EXECUTIVE SUMMARY 

The Debtors in the Chapter 11 Cases pending in the United States Bankruptcy Court for the District of 
Delaware submit this Disclosure Statement, pursuant to section 1125 of the Bankruptcy Code, in connection 
with the solicitation of votes on the Joint Plan of Reorganization of Mallinckrodt plc and Its Debtor 
Affiliates Under Chapter 11 of the Bankruptcy Code dated [  ], 2021.  A copy of the Plan is attached 
hereto as Exhibit A.  

Prior to soliciting votes on a proposed plan of reorganization, section 1125 of the Bankruptcy Code requires 
debtors to prepare a disclosure statement containing information of a kind, and in sufficient detail, to enable 
a hypothetical reasonable investor to make an informed judgment regarding acceptance or rejection of the 
plan of reorganization.  As such, this Disclosure Statement is being submitted in accordance with the 
requirements of section 1125 of the Bankruptcy Code. 

This Executive Summary is being provided as an overview of the material items addressed in this Disclosure 
Statement and the Plan, which is qualified by reference to the entire Disclosure Statement and by the actual 
terms of the Plan (and including all exhibits attached hereto and to the Plan), and should not be relied upon 
for a comprehensive discussion of this Disclosure Statement and/or the Plan.   

This Disclosure Statement includes, without limitation, information about: 

 the Debtors’ prepetition operating and financial history; 

 the events leading up to the commencement of the Chapter 11 Cases; 

 the significant events that have occurred during the Chapter 11 Cases; 

 the solicitation procedures for voting on the Plan; 

 the Confirmation process and the voting procedures that Holders of Claims who are entitled to vote 
on the Plan must follow for their votes to be counted; 

 the terms and provisions of the Plan, certain effects of confirmation of the Plan, and the manner in 
which distributions will be made under the Plan;  

 certain risk factors relating to the Debtors, the Reorganized Debtors and confirmation of the Plan; 
and 

 the proposed organization, operations and financing of the Reorganized Debtors if the Plan is 
confirmed and becomes effective. 

A. Purpose and Effect of the Plan 

1. Plan of Reorganization Under Chapter 11 of the Bankruptcy Code 

The Debtors are reorganizing pursuant to chapter 11 of the Bankruptcy Code, which is the principal business 
reorganization chapter of the Bankruptcy Code.  As a result, the confirmation of the Plan means that the 
Reorganized Debtors will continue to operate their businesses going forward and does not mean that the 
Debtors will be liquidated or forced to go out of business.   
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A bankruptcy court’s confirmation of a plan binds the debtors, any entity acquiring property under the plan, 
any holder of a claim or equity interest in the debtors, and all other entities as may be ordered by the 
bankruptcy court in accordance with the applicable provisions of the Bankruptcy Code to the terms and 
conditions of the confirmed plan, whether or not such entity voted on the particular plan or affirmatively 
voted to reject the plan. 

2. Restructurings Under the Plan 

The Plan contemplates that on the Effective Date or as soon as reasonably practicable thereafter, the 
Reorganized Debtors may, consistent with the terms of the Restructuring Support Agreement, take all 
actions as may be necessary to effectuate the Plan, including:   

 the execution and delivery of appropriate agreements or other documents of sale, merger, 
consolidation, or reorganization containing terms that are consistent with the terms of the Plan and 
that satisfy the requirements of applicable law;  

 the execution and delivery of an equity and asset transfer agreement and any other appropriate 
instruments of transfer, assignment, assumption, or delegation of any property, right, liability, duty, 
or obligation on terms consistent with the terms of the Plan;  

 the creation of a NewCo and/or any NewCo Subsidiaries that may, at the Debtors’ or Reorganized 
Debtors’ option in consultation with the Supporting Parties, acquire all or substantially all the assets 
of one or more of the Debtors; 

 the filing of appropriate certificates of incorporation, merger, migration, consolidation, or other 
organizational documents with the appropriate governmental authorities pursuant to applicable law; 
and  

 all other actions that the Reorganized Debtors determine are necessary or appropriate. 

The Plan further contemplates the following treatment of Allowed Claims and Interests: 

 All Allowed Other Secured Claims shall (i) be paid in full in Cash including the payment of any 
interest required to be paid under section 506(b) of the Bankruptcy Code, (ii) receive the collateral 
securing its Allowed Other Secured Claim, or (iii) receive any other treatment that would render 
such Claim Unimpaired, in each case, as determined by the Debtors with the reasonable consent of 
the Required Supporting Unsecured Noteholders, the Governmental Plaintiff Ad Hoc Committee, 
and the MSGE Group and following consultation with the Supporting Term Lenders. 

 All Allowed First Lien Revolving Credit Facility Claims shall be repaid in full in Cash, in each 
case, at par plus accrued and unpaid interest, accounting for adequate protection payments (which, 
notwithstanding anything to the contrary in the Cash Collateral Order, shall be retained by the First 
Lien Revolving Lenders and not recharacterized as principal payments).  For the avoidance of 
doubt, the foregoing treatments shall not be, and shall not be deemed, a distribution or payment in 
respect of Shared Collateral. 

 All Allowed 2024 First Lien Term Loan Claims shall receive, on the Effective Date, in full and 
final satisfaction, settlement, release, and discharge of such Claims, at the Debtors’ option either 
(a) the New Takeback Term Loans plus repayment in full in Cash of the First Lien Term Loans 
Accrued and Unpaid Interest plus the 2020 ECF Payment (to the extent not paid prior to the 
Effective Date) plus the Term Loan Exit Payment or (b) repayment of such Claims in full in Cash 
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in an amount equal to the 2024 First Lien Term Loans Outstanding Amount plus the First Lien 
Term Loans Accrued and Unpaid Interest plus the 2020 ECF Payment (to the extent not paid prior 
to the Effective Date) plus the Term Loan Exit Payment.  Any portion of the 2020 ECF Payment 
that has not been made prior to the Effective Date shall be paid in Cash on the Effective Date.  For 
the avoidance of doubt, neither of the foregoing treatments or any component thereof are, nor shall 
such treatments or any component thereof be deemed, a distribution or payment in respect of Shared 
Collateral. 

 All Allowed 2025 First Lien Term Loan Claims shall receive, on the Effective Date, in full and 
final satisfaction, settlement, release, and discharge of such Claims, at the Debtors’ option either 
(a) the New Takeback Term Loans plus repayment in full in Cash of the First Lien Term Loans 
Accrued and Unpaid Interest plus the 2020 ECF Payment (to the extent not paid prior to the 
Effective Date) plus the Term Loan Exit Payment or (b) repayment of such Claims in full in Cash 
in an amount equal to the 2025 First Lien Term Loans Outstanding Amount plus the First Lien 
Term Loans Accrued and Unpaid Interest plus the 2020 ECF Payment (to the extent not paid prior 
to the Effective Date) plus the Term Loan Exit Payment.  Any portion of the 2020 ECF Payment 
that has not been made prior to the Effective Date shall be paid in Cash on the Effective Date.  For 
the avoidance of doubt, neither of the foregoing treatments or any component thereof are, nor shall 
such treatments or any component thereof be deemed, a distribution or payment in respect of Shared 
Collateral. 

 [If at the time of Confirmation (i) the First Lien Notes Makewhole Claims are not Allowed and (ii) 
the Allowed First Lien Notes Claims may be reinstated without the First Lien Notes Makewhole 
Claims being Allowed, all Allowed First Lien Notes Claims shall be Reinstated.  Otherwise, all 
Allowed First Lien Notes Claims shall receive, on the Effective Date, in full and final satisfaction, 
settlement, release, and discharge of such Claims, the Cram-Down First Lien Notes in a face 
amount equal to the amount of such Allowed First Lien Notes Claims.]3 

 [If at the time of Confirmation (i) the Second Lien Notes Makewhole Claims are not Allowed and 
(ii) the Allowed Second Lien Notes Claims may be reinstated without the Second Lien Notes 
Makewhole Claims being Allowed, all Allowed Second Lien Notes Claims shall be Reinstated.  
Otherwise, all Allowed Second Lien Notes Claims shall receive, on the Effective Date, in full and 
final satisfaction, settlement, release, and discharge of such Claims, the Cram-Down Second Lien 
Notes in a face amount equal to the amount of such Allowed Second Lien Notes Claims.]4 

 Except to the extent that a Holder of an Allowed Guaranteed Unsecured Notes Claim agrees to less 
favorable treatment, in exchange for full and final satisfaction, settlement, release, and discharge 
of each Allowed Guaranteed Unsecured Notes Claim, on the Effective Date (or as soon as 
practicable thereafter), each Holder of an Allowed Guaranteed Unsecured Notes Claim shall 
receive its Pro Rata Share of (i) the Takeback Second Lien Notes and (ii) 100% of New 
Mallinckrodt Ordinary Shares, subject to dilution on account of the New Opioid Warrants and the 
Management Incentive Plan. 

 Except to the extent that a Holder of an Allowed General Unsecured Claim agrees to less favorable 
treatment, in exchange for full and final satisfaction, settlement, release, and discharge of each 
Allowed General Unsecured Claim, each Holder of an Allowed General Unsecured Claim shall 

                                                 
3  This language has not yet been agreed to by the Unsecured Notes Ad Hoc Group and remains subject to its 

approval. 
4  This language has not yet been agreed to by the Unsecured Notes Ad Hoc Group and remains subject to its 

approval. 
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receive (i) its General Unsecured Claims Baseline Distribution and (ii) if its Class 6 General 
Unsecured Claim is against an Accepting Class 6 Debtor, its General Unsecured Claims Accepting 
Distribution. 

 Except to the extent that a Holder of an Allowed Trade Claim agrees to less favorable treatment, in 
exchange for full and final satisfaction, settlement, release, and discharge of each Allowed Trade 
Claim and as consideration for maintaining trade terms consistent with those practices and 
programs most favorable to the Debtors in place during the twelve (12) months before the Petition 
Date or such other favorable terms as the Debtors and the Holder of an Allowed Trade Claim may 
mutually agree in accordance with the requirements set forth in the Disclosure Statement Order, 
each Holder of an Allowed Trade Claim shall receive its Pro Rata Share of the Trade Claim Cash 
Pool, up to the Allowed Amount of such Claim. 

 As of the Effective Date, all State Opioid Claims shall automatically, and without further act, deed, 
or court order, be channeled exclusively to, and all of Mallinckrodt’s liability for State Opioid 
Claims shall be assumed by, the Opioid Trust.  Each State Opioid Claim shall be resolved solely in 
accordance with the terms, provisions, and procedures of the Opioid Trust Documents and shall 
receive a recovery, if any, from the Governmental Opioid Claims Share.  The Opioid Trust shall be 
funded in accordance with the provisions of the Plan.  The sole recourse of any State Opioid 
Claimant on account of such State Opioid Claim shall be to the Opioid Trust and only in accordance 
with the terms, provisions, and procedures of the Opioid Trust Documents, and each such State 
Opioid Claimant shall have no right whatsoever at any time to assert its State Opioid Claim against 
any Protected Party, shall be enjoined from filing against any Protected Party any future litigation, 
Claims or Causes of Action arising out of or related to such State Opioid Claims, and may not 
proceed in any manner against any Protected Party on account of State Opioid Claims in any forum 
whatsoever, including any state, federal, or non-U.S. court or administrative or arbitral forum. 

 As of the Effective Date, all Non-State Governmental Opioid Claims shall automatically, and 
without further act, deed, or court order, be channeled exclusively to, and all of Mallinckrodt’s 
liability for Non-State Governmental Opioid Claims shall be assumed by, the Opioid Trust. Each 
Non-State Governmental Opioid Claim shall be resolved solely in accordance with the terms, 
provisions, and procedures of the Opioid Trust Documents and shall receive a recovery, if any, 
from the Governmental Opioid Claims Share. The Opioid Trust shall be funded in accordance with 
the provisions of the Plan. The sole recourse of any Non-State Governmental Opioid Claimant on 
account of Non-State Governmental Opioid Claim shall be to the Opioid Trust and only in 
accordance with the terms, provisions, and procedures of the Opioid Trust Documents, and each 
Non-State Governmental Opioid Claimant shall have no right whatsoever at any time to assert its 
Non-State Governmental Opioid Claim against any Protected Party, shall be enjoined from filing 
against any Protected Party any future litigation, Claims or Causes of Action arising out of or 
related to such Non-State Governmental Opioid Claims, and may not proceed in any manner against 
any Protected Party on account of Non-State Governmental Opioid Claims in any forum 
whatsoever, including any state, federal, or non-U.S. court or administrative or arbitral forum. 

 As of the Effective Date, all Other Opioid Claims shall automatically, and without further act, deed, 
or court order, be channeled exclusively to, and all of Mallinckrodt’s liability for Other Opioid 
Claims shall be assumed by, the Opioid Trust.  Each Other Opioid Claim shall be resolved solely 
in accordance with the terms, provisions, and procedures of the Opioid Trust Documents and shall 
receive a recovery, if any, from the Other Opioid Claims Share.  The Opioid Trust shall be funded 
in accordance with the provisions of the Plan.  The sole recourse of any Other Opioid Claimant on 
account of such Other Opioid Claim shall be to the Opioid Trust and only in accordance with the 
terms, provisions, and procedures of the Opioid Trust Documents, and each such Other Opioid 
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Claimant shall have no right whatsoever at any time to assert its Other Opioid Claim against any 
Protected Party, shall be enjoined from filing against any Protected Party any future litigation, 
Claims or Causes of Action arising out of or related to such Other Opioid Claims, and may not 
proceed in any manner against any Protected Party on account of such Other Opioid Claims in any 
forum whatsoever, including any state, federal, or non-U.S. court or administrative or arbitral 
forum. 

 Except to the extent that a Holder of an Allowed Settled Federal/State Acthar Claim agrees to less 
favorable treatment, in exchange for full and final satisfaction, settlement, release, and discharge 
of each Allowed Settled Federal/State Acthar Claim, each Holder of an Allowed Settled 
Federal/State Acthar Claim shall be resolved in accordance with the terms, provisions, and 
procedures of the Federal/State Acthar Settlement Agreements. 

 No property will be distributed to the Holders of allowed Intercompany Claims.  Unless otherwise 
provided for under the Plan, each Intercompany Claim will either be Reinstated or canceled and 
released at the option of the Debtors in consultation with the Required Supporting Unsecured 
Noteholders, the Supporting Term Lenders, the Governmental Plaintiff Ad Hoc Committee, and 
the MSGE Group. 

 No property will be distributed to the Holders of allowed Intercompany Interests.  Unless otherwise 
provided for under the Plan, each Intercompany Interest will either be Reinstated or canceled and 
released at the option of the Debtors in consultation with the Required Supporting Unsecured 
Noteholders, the Governmental Plaintiff Ad Hoc Committee, and the MSGE Group. 

 Subordinated Claims shall be discharged, cancelled, and extinguished on the Effective Date.  Each 
Holder of Subordinated Claims shall receive no recovery or distribution on account of such 
Subordinated Claims. 

 Holders of Equity Interests shall receive no distribution on account of their Equity Interests.  On 
the Effective Date, all Equity Interests will be canceled and extinguished and will be of no further 
force or effect.   

B. Classification and Treatment of Claims and Interests Under the Plan 

The following table provides a summary of the classification and treatment of Claims and Equity Interests 
and the potential distributions to Holders of Allowed Claims and Equity Interests under the Plan.  

THE PROJECTED RECOVERIES SET FORTH IN THE TABLE BELOW ARE ESTIMATES 
ONLY AND THEREFORE ARE SUBJECT TO CHANGE.  FOR A COMPLETE DESCRIPTION 
OF THE DEBTORS’ CLASSIFICATION AND TREATMENT OF CLAIMS AND EQUITY 
INTERESTS, REFERENCE SHOULD BE MADE TO THE ENTIRE PLAN AND THE RISK 
FACTORS DESCRIBED IN ARTICLE IX BELOW.  THE TABLE IS INTENDED FOR 
ILLUSTRATIVE PURPOSES ONLY AND IS NOT A SUBSTITUTE FOR A REVIEW OF THE 
PLAN AND DISCLOSURE STATEMENT IN THEIR ENTIRETY.  FOR CERTAIN CLASSES OF 
CLAIMS, THE ACTUAL AMOUNT OF ALLOWED CLAIMS COULD BE MATERIALLY 
DIFFERENT THAN THE ESTIMATED AMOUNTS SHOWN IN THE TABLE BELOW. 
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SUMMARY OF EXPECTED RECOVERIES5 

Class 
Claim/Equity 

Interest Treatment of Claim/Equity Interest 

Projected 
Recovery  

Under the Plan 
1 Other Secured 

Claims 

Expected Amount: 
[  ] 

Except to the extent that a Holder of an Allowed Other Secured Claim 
agrees to less favorable treatment, in exchange for full and final 
satisfaction, settlement, release, and discharge of each Allowed Other 
Secured Claim, each Holder of an Allowed Other Secured Claim, at the 
option of the applicable Debtor, shall (i) be paid in full in Cash including 
the payment of any interest required to be paid under section 506(b) of 
the Bankruptcy Code, (ii) receive the collateral securing its Allowed 
Other Secured Claim, or (iii) receive any other treatment that would 
render such Claim Unimpaired, in each case, as determined by the 
Debtors with the reasonable consent of the Required Supporting 
Unsecured Noteholders, the Governmental Plaintiff Ad Hoc Committee, 
and the MSGE Group and following consultation with the Supporting 
Term Lenders. 

100% 

2(a) First Lien Revolving 
Credit Facility 
Claims 

Expected Amount: 
[  ] 

All Allowed First Lien Revolving Credit Facility Claims shall be repaid 
in full in Cash, in each case, at par plus accrued and unpaid interest, 
accounting for adequate protection payments (which, notwithstanding 
anything to the contrary in the Cash Collateral Order, shall be retained 
by the First Lien Revolving Lenders and not recharacterized as principal 
payments).  For the avoidance of doubt, the foregoing treatments shall 
not be, and shall not be deemed, a distribution or payment in respect of 
Shared Collateral. 

100% 

2(b) 2024 First Lien 
Term Loan Claims 

Expected Amount: 
[  ] 

All Allowed 2024 First Lien Term Loan Claims shall receive, on the 
Effective Date, in full and final satisfaction, settlement, release, and 
discharge of such Claims, at the Debtors’ option either (a) the New 
Takeback Term Loans plus repayment in full in Cash of the First Lien 
Term Loans Accrued and Unpaid Interest plus the 2020 ECF Payment 
(to the extent not paid prior to the Effective Date) plus the Term Loan 
Exit Payment or (b) repayment of such Claims in full in Cash in an 
amount equal to the 2024 First Lien Term Loans Outstanding Amount 
plus the First Lien Term Loans Accrued and Unpaid Interest plus the 
2020 ECF Payment (to the extent not paid prior to the Effective Date) 
plus the Term Loan Exit Payment.  Any portion of the 2020 ECF 
Payment that has not been made prior to the Effective Date shall be paid 
in Cash on the Effective Date.  For the avoidance of doubt, neither of the 
foregoing treatments or any component thereof are, nor shall such 
treatments or any component thereof be deemed, a distribution or 
payment in respect of Shared Collateral. 

[  ]% 

                                                 
5 The Debtors are currently in the process of reconciling Claims.  As such, the ranges contained in this summary 

may not be exact and are subject to further change.  For the avoidance of doubt, this summary does not reflect 
contingent and unliquidated Claims that will ultimately be liquidated as part of the reconciliation process. 
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SUMMARY OF EXPECTED RECOVERIES5 

Class 
Claim/Equity 

Interest Treatment of Claim/Equity Interest 

Projected 
Recovery  

Under the Plan 
2(c) 2025 First Lien 

Term Loan Claims 

Expected Amount: 
[  ] 

All Allowed 2025 First Lien Term Loan Claims shall receive, on the 
Effective Date, in full and final satisfaction, settlement, release, and 
discharge of such Claims, at the Debtors’ option either (a) the New 
Takeback Term Loans plus repayment in full in Cash of the First Lien 
Term Loans Accrued and Unpaid Interest plus the 2020 ECF Payment 
(to the extent not paid prior to the Effective Date) plus the Term Loan 
Exit Payment or (b) repayment of such Claims in full in Cash in an 
amount equal to the 2025 First Lien Term Loans Outstanding Amount 
plus the First Lien Term Loans Accrued and Unpaid Interest plus the 
2020 ECF Payment (to the extent not paid prior to the Effective Date) 
plus the Term Loan Exit Payment.  Any portion of the 2020 ECF 
Payment that has not been made prior to the Effective Date shall be paid 
in Cash on the Effective Date.  For the avoidance of doubt, neither of the 
foregoing treatments or any component thereof are, nor shall such 
treatments or any component thereof be deemed, a distribution or 
payment in respect of Shared Collateral. 

[  ]% 

3 First Lien Notes 
Claims  

Expected Amount: 
[  ] 

[If at the time of Confirmation (i) the First Lien Notes Makewhole 
Claims are not Allowed and (ii) the Allowed First Lien Notes Claims 
may be reinstated without the First Lien Notes Makewhole Claims being 
Allowed, all Allowed First Lien Notes Claims shall be Reinstated. 
Otherwise, all Allowed First Lien Notes Claims shall receive, on the 
Effective Date, in full and final satisfaction, settlement, release, and 
discharge of such Claims, the Cram-Down First Lien Notes in a face 
amount equal to the amount of such Allowed First Lien Notes Claims.]6 

[100]% 

4 Second Lien Notes 
Claims 

Expected Amount: 
[  ] 

[If at the time of Confirmation (i) the Second Lien Notes Makewhole 
Claims are not Allowed and (ii) the Allowed Second Lien Notes Claims 
may be reinstated without the Second Lien Notes Makewhole Claims 
being Allowed, all Allowed Second Lien Notes Claims shall be 
Reinstated.  Otherwise, all Allowed Second Lien Notes Claims shall 
receive, on the Effective Date, in full and final satisfaction, settlement, 
release, and discharge of such Claims, the Cram-Down Second Lien 
Notes in a face amount equal to the amount of such Allowed Second 
Lien Notes Claims.]7 

[100]% 

                                                 
6  This language has not yet been agreed to by the Unsecured Notes Ad Hoc Group and remains subject to its 

approval. 
7  This language has not yet been agreed to by the Unsecured Notes Ad Hoc Group and remains subject to its 

approval. 

Case 20-12522-JTD    Doc 2075    Filed 04/20/21    Page 18 of 142



8 

SUMMARY OF EXPECTED RECOVERIES5 

Class 
Claim/Equity 

Interest Treatment of Claim/Equity Interest 

Projected 
Recovery  

Under the Plan 
5 Guaranteed 

Unsecured Notes 
Claims 

Expected Amount: 
[  ] 

Except to the extent that a Holder of an Allowed Guaranteed Unsecured 
Notes Claim agrees to less favorable treatment, in exchange for full and 
final satisfaction, settlement, release, and discharge of each Allowed 
Guaranteed Unsecured Notes Claim, on the Effective Date (or as soon 
as practicable thereafter), each Holder of an Allowed Guaranteed 
Unsecured Notes Claim shall receive its Pro Rata Share of (i) the 
Takeback Second Lien Notes and (ii) 100% of New Mallinckrodt 
Ordinary Shares, subject to dilution on account of the New Opioid 
Warrants and the Management Incentive Plan. 

[  ]% 

6 General Unsecured 
Claims  

Expected Amount: 
[  ] 

Except to the extent that a Holder of an Allowed General Unsecured 
Claim agrees to less favorable treatment, in exchange for full and final 
satisfaction, settlement, release, and discharge of each Allowed General 
Unsecured Claim, each Holder of an Allowed General Unsecured Claim 
shall receive (i) its General Unsecured Claims Baseline Distribution and 
(ii) if its Class 6 General Unsecured Claim is against an Accepting Class 
6 Debtor, its General Unsecured Claims Accepting Distribution. 

[  ]% 

7 Trade Claims 

Expected Amount: 
[  ] 

Except to the extent that a Holder of an Allowed Trade Claim agrees to 
less favorable treatment, in exchange for full and final satisfaction, 
settlement, release, and discharge of each Allowed Trade Claim and as 
consideration for maintaining trade terms consistent with those practices 
and programs most favorable to the Debtors in place during the twelve 
(12) months before the Petition Date or such other favorable terms as the 
Debtors and the Holder of an Allowed Trade Claim may mutually agree 
in accordance with the requirements set forth in the Disclosure 
Statement Order, each Holder of an Allowed Trade Claim shall receive 
its Pro Rata Share of the Trade Claim Cash Pool, up to the Allowed 
Amount of such Claim. 

[  ]% 
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SUMMARY OF EXPECTED RECOVERIES5 

Class 
Claim/Equity 

Interest Treatment of Claim/Equity Interest 

Projected 
Recovery  

Under the Plan 
8(a) State Opioid Claims 

Expected Amount: 
[  ] 

As of the Effective Date, all State Opioid Claims shall automatically, 
and without further act, deed, or court order, be channeled exclusively 
to, and all of Mallinckrodt’s liability for State Opioid Claims shall be 
assumed by, the Opioid Trust.  Each State Opioid Claim shall be 
resolved solely in accordance with the terms, provisions, and procedures 
of the Opioid Trust Documents and shall receive a recovery, if any, from 
the Governmental Opioid Claims Share.  The Opioid Trust shall be 
funded in accordance with the provisions of the Plan.  The sole recourse 
of any State Opioid Claimant on account of such State Opioid Claim 
shall be to the Opioid Trust and only in accordance with the terms, 
provisions, and procedures of the Opioid Trust Documents, and each 
such State Opioid Claimant shall have no right whatsoever at any time 
to assert its State Opioid Claim against any Protected Party, shall be 
enjoined from filing against any Protected Party any future litigation, 
Claims or Causes of Action arising out of or related to such State Opioid 
Claims, and may not proceed in any manner against any Protected Party 
on account of State Opioid Claims in any forum whatsoever, including 
any state, federal, or non-U.S. court or administrative or arbitral forum. 

[  ]% 

8(b) Non-State 
Governmental 
Opioid Claims 

Expected Amount: 
[  ] 

As of the Effective Date, all Non-State Governmental Opioid Claims 
shall automatically, and without further act, deed, or court order, be 
channeled exclusively to, and all of Mallinckrodt’s liability for Non-
State Governmental Opioid Claims shall be assumed by, the Opioid 
Trust. Each Non-State Governmental Opioid Claim shall be resolved 
solely in accordance with the terms, provisions, and procedures of the 
Opioid Trust Documents and shall receive a recovery, if any, from the 
Governmental Opioid Claims Share. The Opioid Trust shall be funded 
in accordance with the provisions of the Plan. The sole recourse of any 
Non-State Governmental Opioid Claimant on account of Non-State 
Governmental Opioid Claim shall be to the Opioid Trust and only in 
accordance with the terms, provisions, and procedures of the Opioid 
Trust Documents, and each Non-State Governmental Opioid Claimant 
shall have no right whatsoever at any time to assert its Non-State 
Governmental Opioid Claim against any Protected Party, shall be 
enjoined from filing against any Protected Party any future litigation, 
Claims or Causes of Action arising out of or related to such Non-State 
Governmental Opioid Claims, and may not proceed in any manner 
against any Protected Party on account of Non-State Governmental 
Opioid Claims in any forum whatsoever, including any state, federal, or 
non-U.S. court or administrative or arbitral forum. 

[  ]% 
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SUMMARY OF EXPECTED RECOVERIES5 

Class 
Claim/Equity 

Interest Treatment of Claim/Equity Interest 

Projected 
Recovery  

Under the Plan 
9 Other Opioid Claims 

Expected Amount: 
[  ] 

As of the Effective Date, all Other Opioid Claims shall automatically, 
and without further act, deed, or court order, be channeled exclusively 
to, and all of Mallinckrodt’s liability for Other Opioid Claims shall be 
assumed by, the Opioid Trust.  Each Other Opioid Claim shall be 
resolved solely in accordance with the terms, provisions, and procedures 
of the Opioid Trust Documents and shall receive a recovery, if any, from 
the Other Opioid Claims Share.  The Opioid Trust shall be funded in 
accordance with the provisions of the Plan.  The sole recourse of any 
Other Opioid Claimant on account of such Other Opioid Claim shall be 
to the Opioid Trust and only in accordance with the terms, provisions, 
and procedures of the Opioid Trust Documents, and each such Other 
Opioid Claimant shall have no right whatsoever at any time to assert its 
Other Opioid Claim against any Protected Party, shall be enjoined from 
filing against any Protected Party any future litigation, Claims or Causes 
of Action arising out of or related to such Other Opioid Claims, and may 
not proceed in any manner against any Protected Party on account of 
such Other Opioid Claims in any forum whatsoever, including any state, 
federal, or non-U.S. court or administrative or arbitral forum. 

[  ]% 

10 Settled Federal/State 
Acthar Claim 

Expected Amount: 
[  ] 

Except to the extent that a Holder of an Allowed Settled Federal/State 
Acthar Claim agrees to less favorable treatment, in exchange for full and 
final satisfaction, settlement, release, and discharge of each Allowed 
Settled Federal/State Acthar Claim, each Holder of an Allowed Settled 
Federal/State Acthar Claim shall be resolved in accordance with the 
terms, provisions, and procedures of the Federal/State Acthar Settlement 
Agreements. 

[  ]% 

11 Intercompany 
Claims 

Expected Amount: 
[N/A] 

No property will be distributed to the Holders of allowed Intercompany 
Claims.  Unless otherwise provided for under the Plan, each 
Intercompany Claim will either be Reinstated or canceled and released 
at the option of the Debtors in consultation with the Required Supporting 
Unsecured Noteholders, the Supporting Term Lenders, the 
Governmental Plaintiff Ad Hoc Committee, and the MSGE Group. 

N/A 

12 Intercompany 
Interests 

Expected Amount: 
[N/A] 

No property will be distributed to the Holders of allowed Intercompany 
Interests.  Unless otherwise provided for under the Plan, each 
Intercompany Interest will either be Reinstated or canceled and released 
at the option of the Debtors in consultation with the Required Supporting 
Unsecured Noteholders, the Governmental Plaintiff Ad Hoc Committee, 
and the MSGE Group. 

N/A 

13 Subordinated Claims 

Expected Amount: 
[N/A] 

Subordinated Claims shall be discharged, cancelled, and extinguished 
on the Effective Date.  Each Holder of Subordinated Claims shall receive 
no recovery or distribution on account of such Subordinated Claims. 

0% 
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SUMMARY OF EXPECTED RECOVERIES5 

Class 
Claim/Equity 

Interest Treatment of Claim/Equity Interest 

Projected 
Recovery  

Under the Plan 
14 Equity Interests 

Expected Amount: 
[N/A] 

Holders of Equity Interests shall receive no distribution on account of 
their Equity Interests.  On the Effective Date, all Equity Interests will be 
canceled and extinguished and will be of no further force or effect. 

0% 

C. Filing of the Plan Supplement 

The Debtors will file the Plan Supplement [at least seven (7)] days prior to the Voting Deadline, or by [  ], 
2021.  The Debtors will transmit a copy of the Plan Supplement to the Distribution List (as defined below).  
Additionally, parties may request (and obtain at the Debtors’ expense) a copy of the Plan Supplement by: 
(a) calling the Notice and Claims Agent at 877-467-1570 (Toll-Free) (US/Canada); 347-817-4093 
(International); (b) writing to Mallinckrodt plc Ballot Processing, c/o Prime Clerk LLC One Grand Central 
Place, 60 East 42nd Street, Suite 1440, New York, NY 10165 or mallinckrodtinfo@primeclerk.com; and/or 
(c) visiting the Debtors’ restructuring website at: https://restructuring.primeclerk.com/mallinckrodt. Parties 
may also obtain any documents filed in the Chapter 11 Cases for a fee via PACER at 
http://www.deb.uscourts.gov. 

The Plan Supplement will include all exhibits and Plan schedules that were not already filed as exhibits to 
the Plan or this Disclosure Statement, all of which are incorporated by reference into, and are an integral 
part of, the Plan, as all of the same may be amended, supplemented, or modified from time to time. 

As used herein, the term “Distribution List” means (a) the United States Trustee; (b) counsel to the agent 
under the Debtors’ secured term and revolving financing facilities, (c) counsel to the ad hoc group of the 
Debtors’ prepetition first lien term lenders; (d) the indenture trustees for the Debtors’ outstanding notes; (e) 
counsel to the ad hoc group of holders of the Debtors’ guaranteed unsecured notes; (f) counsel to the 
Governmental Plaintiff Ad Hoc Committee; (g) counsel to the MSGE Group; (h) counsel to the official 
committee of unsecured creditors; (i) counsel to the official committee of opioid claimants; (j) the United 
States Attorney’s Office for the District of Delaware; (k) the attorneys general for all 50 states and the 
District of Columbia; (l) the United States Department of Justice; (m) the Internal Revenue Service; (n) the 
Securities and Exchange Commission; (o) the United States Drug Enforcement Agency; (p) the United 
States Food and Drug Administration; and (q) all parties that, as of the applicable date of determination, 
have filed requests for notice in these Chapter 11 Cases pursuant to Bankruptcy Rule 2002. 

D. Solicitation Procedures 

1. The Solicitation and Voting Procedures 

On [  ], 2021 the Bankruptcy Court entered the Disclosure Statement Order which, among other things, 
(a) approved the dates, procedures and forms applicable to the process of soliciting votes on and providing 
notice of the Plan, as well as certain vote tabulation procedures and (b) established the deadline for filing 
objections to the Plan and scheduling the hearing to consider confirmation of the Plan.  [Docket No. [  ]]. 

The discussion of the procedures below is a summary of the solicitation and voting process.  Detailed voting 
instructions will be provided with each Ballot and are also set forth in greater detail in Disclosure Statement 
Order. 
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PLEASE REFER TO THE INSTRUCTIONS ACCOMPANYING THE BALLOTS AND THE 
DISCLOSURE STATEMENT ORDER FOR MORE INFORMATION REGARDING VOTING 
REQUIREMENTS TO ENSURE THAT YOUR BALLOT IS PROPERLY AND TIMELY 
SUBMITTED SO THAT YOUR VOTE MAY BE COUNTED. 

2. The Notice and Claims Agent 

The Debtors have retained Prime Clerk LLC to, among other things, act as the Notice and Claims Agent. 
[Docket No. 219]. 

Specifically, the Notice and Claims Agent will assist the Debtors with: (a) mailing Confirmation Hearing 
Notices (as defined in the Disclosure Statement Order); (b) mailing Solicitation Packages (as defined in the 
Disclosure Statement Order and as described below); (c) soliciting votes on the Plan; (d) receiving, 
tabulating, and reporting on Ballots cast for or against the Plan by Holders of Claims and Interests against 
the Debtors; (e) responding to inquiries from creditors and stakeholders relating to the Plan, this Disclosure 
Statement, the Ballots and matters related thereto, including, without limitation, the procedures and 
requirements for voting to accept or reject the Plan and objecting to the Plan; and (f) if necessary, contacting 
creditors and interest holders regarding the Plan and their Ballots. 

3. Holders of Claims Entitled to Vote on the Plan 

Under the provisions of the Bankruptcy Code, not all holders of claims against and equity interests in a 
debtor are entitled to vote on a chapter 11 plan.  The following table provides a summary of the status and 
voting rights of each Class (and, therefore, of each Holder of a Claim or Equity Interest within such Class) 
under the Plan: 
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SUMMARY OF STATUS AND VOTING RIGHTS 

Class Claim/Equity Interest Status Voting Rights 

1 Other Secured Claims Unimpaired Presumed to Accept 
2(a) First Lien Revolving Credit Facility 

Claims 
Unimpaired Presumed to Accept 

2(b) 2024 First Lien Term Loan Claims Unimpaired or 
Impaired 

Presumed to Accept or 
Entitled to Vote 

2(c) 2025 First Lien Term Loan Clams Unimpaired or 
Impaired 

Presumed to Accept or 
Entitled to Vote 

3 First Lien Notes Claims Unimpaired or 
Impaired 

Presumed to Accept or 
Entitled to Vote 

4 Second Lien Notes Claims Unimpaired or 
Impaired 

Presumed to Accept or 
Entitled to Vote 

5 Guaranteed Unsecured Notes Claims Impaired Entitled to Vote 
6 General Unsecured Claims (Not 

Otherwise Classified) 
Impaired Entitled to Vote 

7 Trade Claims Impaired Entitled to Vote 
8(a) State Opioid Claims Impaired Entitled to Vote 
8(b) Non-State Governmental Opioid 

Claims 
Impaired Entitled to Vote 

9 Other Opioid Claims Impaired Entitled to Vote 
10 Settled Federal/State Acthar Claims Impaired Entitled to Vote 
11 Intercompany Claims Unimpaired or 

Impaired 
Presumed to Accept or 
Deemed to Reject 

12 Intercompany Interests Unimpaired or 
Impaired  

Presumed to Accept or 
Deemed to Reject 

13 Subordinated Claims Impaired Deemed to Reject 
14 Equity Interests  Impaired Deemed to Reject 

Based on the foregoing, the Debtors are soliciting votes to accept the Plan only from Holders of Claims in 
Classes 2(b), 2(c), 3, 4, 5, 6, 7, 8(a), 8(b), 9, and 10 (the “Voting Classes”), including by acting through a 
Voting Representative, because Holders of Claims in the Voting Classes are Impaired under the Plan and, 
therefore, have the right to vote to accept or reject the Plan.   

There are Voting Classes that are presumed to accept or entitled to vote on the Plan depending on their 
ultimate treatment under the Plan.  Specifically, Class 2(b) is either (a) Impaired if receiving the New 
Takeback Term Loans, and Holders of 2024 First Lien Term Loan Claims are entitled to vote to accept or 
reject the Plan or (b) Unimpaired if repaid in full in Cash, and Holders of 2024 First Lien Term Loans are 
conclusively presumed to have accepted the Plan.  Class 2(c) is either (a) Impaired if receiving the New 
Takeback Term Loans, and Holders of 2025 First Lien Term Loan Claims are entitled to vote to accept or 
reject the Plan or (b) Unimpaired if repaid in full in Cash, and Holders of 2025 First Lien Term Loans are 
conclusively presumed to have accepted the Plan.   

With respect to Class 3, if at the time of Confirmation (i) the First Lien Notes Makewhole Claims are not 
Allowed and (ii) the Allowed First Lien Notes Claims may be reinstated without the First Lien Notes 
Makewhole Claims being Allowed, all Allowed First Lien Notes Claims shall be Reinstated.  Otherwise, 
all Allowed First Lien Notes Claims shall receive, on the Effective Date, in full and final satisfaction, 
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settlement, release, and discharge of such Claims, the Cram-Down First Lien Notes in a face amount equal 
to the amount of such Allowed First Lien Notes Claims.8 

With respect to Class 4, if at the time of Confirmation (i) the Second Lien Notes Makewhole Claims are 
not Allowed and (ii) the Allowed Second Lien Notes Claims may be reinstated without the Second Lien 
Notes Makewhole Claims being Allowed, all Allowed Second Lien Notes Claims shall be Reinstated.  
Otherwise, all Allowed Second Lien Notes Claims shall receive, on the Effective Date, in full and final 
satisfaction, settlement, release, and discharge of such Claims, the Cram-Down Second Lien Notes in a face 
amount equal to the amount of such Allowed Second Lien Notes Claims.9 

Notwithstanding anything to the contrary herein, each Claim in Class 8(a) (State Opioid Claims), Class 8(b) 
(Non-State Governmental Opioid Claims), and Class 9 (Other Opioid Claims) shall be accorded one (1) 
vote and valued at One Dollar ($1.00) for voting purposes only, and not for purposes of allowance or 
distribution, unless such Claim is disputed.  

The Debtors are not soliciting votes on the Plan from (a) Holders of Claims and Interests in Classes 1 and 
2(a) because such parties are conclusively presumed to have accepted the Plan, (b) Holders of Claims and 
Interests in Classes 13 and 14 because such parties are conclusively presumed to have rejected the Plan, 
and (c) Claims and Interests in Classes 11 and 12 because such parties are conclusively presumed to have 
accepted the Plan or conclusively presumed to have rejected the Plan (collectively, the “Non-Voting 
Classes”).  In lieu of a Solicitation Package, the Non-Voting Classes will receive a notice of non-voting 
status. 

4. The Voting Record Date 

The Bankruptcy Court has approved [  ], 2021 as the voting record date (the “Voting Record Date”) with 
respect to all Claims and Equity Interests.  The Voting Record Date is the date on which it will be 
determined: (a) which Holders of Claims in the Voting Classes are entitled to vote to accept or reject the 
Plan and receive Solicitation Packages in accordance with the Disclosure Statement Order and (b) which 
Holders of Claims and Equity Interests in the Non-Voting Classes are entitled to receive the Confirmation 
Hearing Notice, including notice of such Holder’s non-voting status, in accordance with the Disclosure 
Statement Order.  

5. Contents of the Solicitation Package 

The following documents and materials will collectively constitute the “Solicitation Package”: 

 a cover letter from the Debtors explaining the solicitation process and urging Holders of Claims in 
the Voting Classes to vote to accept the Plan; 

 the Confirmation Hearing Notice, attached as Exhibit [  ] to the Disclosure Statement Order; 

 this Disclosure Statement (and exhibits annexed thereto, including the Plan); 

                                                 
8  This language has not yet been agreed to by the Unsecured Notes Ad Hoc Group and remains subject to its 

approval. 
9  This language has not yet been agreed to by the Unsecured Notes Ad Hoc Group and remains subject to its 

approval. 
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 the Disclosure Statement hearing notice, attached as Exhibit [  ] to the Disclosure Statement 
Order; 

 the Disclosure Statement Order; 

 a Ballot (including the Notes Master Ballot, Opioid Claims Master Ballot, or Acthar Claims Master 
Ballot, as applicable) appropriate for the specific creditor, in substantially the forms attached to the 
Disclosure Statement Order (as may be modified for particular classes and with instruction attached 
thereto); all Ballots (other than the Ballots for Holders of Class 8(a) State Opioid Claims, Class 
8(b) Non-State Governmental Opioid Claims, and Class 9 Other Opioid Claims) will include an 
option to affirmatively opt out of the Releases by Holders of Equity Interests and Claims Other 
than Opioid Claims contained in Article IX.C of the Plan; 

 a notice of non-voting status and opt-out opportunity form for the Holders of Claims or Equity 
Interests in the Non-Voting Classes, as applicable; and 

 such other materials as the Bankruptcy Court may direct. 

6. Distribution of the Solicitation Package to Holders of Claims Entitled to 
Vote on the Plan 

With the assistance of the Notice and Claims Agent, the Debtors intend to distribute Solicitation Packages 
no later than [  ], 2021, and complete distribution as soon as reasonably practical thereafter (the 
“Solicitation Mailing Date”).  The Debtors submit that the timing of such distribution will provide such 
Holders of Claims and Interests with adequate time within which to review the materials required to allow 
such parties to make informed decisions with respect to voting on the Plan in accordance with Bankruptcy 
Rules 3017(d) and 2002(b).  The Debtors will make every reasonable effort to ensure that Holders who 
have more than one Allowed Claim in the Voting Classes receive no more than one Solicitation Package.  
If a Holder holds Claims in more than one Class and is entitled to vote in more than one Class, such Holder 
will receive separate Ballots which must be used for each separate Class of Claims. 

7. Distribution of Notices to Holders of Claims in Non-Voting Classes and 
Holders of Disputed Claims 

As set forth above, certain Holders of Claims and Equity Interests are not entitled to vote on the Plan.  As 
a result, such parties will not receive Solicitation Packages and, instead, will receive the appropriate notice 
and an Opt-Out Form:  

 Unimpaired Claims – Deemed to Accept.  Other Secured Claims and First Lien Revolving Credit 
Facility Claims in Classes 1 and 2(a), respectively, are Unimpaired under the Plan and their Holders 
are conclusively presumed to have accepted the Plan.  As such, Holders of such Claims will receive, 
in lieu of a Solicitation Package, a notice of non-voting status attached as Exhibit [  ] to the 
Disclosure Statement Order.   

 Impaired Claims – Deemed to Reject.  Holders of Subordinated Claims and Equity Interests in 
Classes 13 and 14 are receiving no distribution under the Plan on account of such Claims and Equity 
Interests and, therefore, are conclusively presumed to reject the Plan.   The Holders of Subordinated 
Claims and Equity Interests in Classes 13 and 14 will receive a notice of non-voting status attached 
as Exhibits [  ] and [  ] to the Disclosure Statement Order. 
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 Unimpaired or Impaired Claims – Deemed to Accept or Reject.  Intercompany Claims in Class 11  
and Intercompany Interests in Class 12 are either deemed to accept or reject the Plan (as applicable) 
and are held by other Debtors and not entitled to vote on the Plan.  The Holders of Intercompany 
Claims in Class 11 and Intercompany Interests in Class 12 will receive a notice of non-voting status 
attached as Exhibit [  ] to the Disclosure Statement Order. 

 Disputed Claims.  

o Any Holder of a Claim for which the Debtors have filed an objection on or before [  ], 
2021 at [  ]:00 p.m. (prevailing Eastern Time) (such claim, a “Disputed Claim”) whether 
such objection related to the entire Claim or a portion thereof, such Disputed Claim is 
temporarily disallowed for voting purposes, except as otherwise provided in a stipulation, 
settlement, or other agreement filed by the Debtors or as ordered by the Court prior to or 
concurrent with entry of an order confirming the Plan, including pursuant to an order on 
any rule 3018 motion filed regarding such Claim; provided that if the objection seeks to 
reclassify or reduce the allowed amount of such Claim, then such Claim is temporarily 
allowed for voting purposes in the reduced amount and/or as reclassified, except as 
otherwise provided in a stipulation, settlement, or other agreement filed by the Debtors or 
as may be otherwise ordered by the Court prior to or concurrent with entry of an order 
confirming the Plan.  Such Holders of Disputed Claims will receive a “Notice of Voting 
Status To Holders of Disputed Claims,” attached as Exhibit [  ] to the Disclosure 
Statement Order, which notice will explain this designation as well as the Holder’s rights 
with respect thereto.   

o Any Holder of a Claim in any of the Voting Classes against the Debtors for which such 
Holder has timely filed a Proof of Claim (or an untimely Proof of Claim which has been 
allowed as timely by the Bankruptcy Court under applicable law on or before the Voting 
Record Date), which is marked as wholly contingent, unliquidated, or disputed, and that is 
not subject to an objection filed by the Debtors, will have such Claim temporarily allowed 
for voting purposes only, and not for purposes of allowance or distribution, at $1.00.  Such 
Holders will receive (a) a Solicitation Package that contains the applicable Ballot, (b) a 
Confirmation Hearing Notice and (c) a “Notice of Limited Voting Status to Holders of 
Contingent, Unliquidated or Disputed Claims for Which No Objection Has Been Filed by 
the Debtors,” in the form attached as Exhibit [  ] to the Disclosure Statement Order, 
which notice informs such person or entity that its entire Claim has been allowed 
temporarily for voting purposes only and not for purposes of allowance or distribution, at 
$1.00. 

o Any Holder of a Claim in any of the Voting Classes against the Debtors for which such 
Holder has timely filed a Proof of Claim (or an untimely Proof of Claim which has been 
allowed as timely by the Bankruptcy Court under applicable law on or before the Voting 
Record Date), which is marked, in part, as contingent, unliquidated, or disputed, and that 
is not subject to an objection filed by the Debtors, will have such Claim temporarily 
allowed for voting purposes only, and not for purposes of allowance or distribution, in the 
non-contingent, liquidated, and non-disputed amount of the Claim.  Such Holders will 
receive (a) a Solicitation Package that contains the applicable Ballot, (b) a “Confirmation 
Hearing Notice,” (c) a “Notice of Limited Voting Status to Holders of Contingent, 
Unliquidated or Disputed Claims for Which No Objection Has Been Filed by the Debtors,” 
attached as Exhibit [  ] to the Disclosure Statement Order. 
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If any Holder described in the preceding three subparagraphs seeks to vote its claim in an amount other 
than the amount determined in accordance with such subparagraphs, then such Holder MUST file and serve 
a motion requesting temporary allowance of its Claim solely for voting purposes in accordance with the 
procedures set forth in the Disclosure Statement Order. 

 Contract and Lease Counterparties.  Parties to certain of the Debtors’ Executory Contracts and 
Unexpired Leases may not have scheduled Claims or Claims based upon Proofs of Claim pending 
the disposition of their contracts or leases by assumption or rejection.  Without amending or altering 
any prior order of the Bankruptcy Court approving the assumption or rejection of any Executory 
Contract or Unexpired Lease, to ensure that such parties nevertheless receive notice of the Plan, 
counterparties to the Debtors’ Executory Contracts and Unexpired Leases will receive, in lieu of a 
Solicitation Package, a “Contract/Lease Party Notice” attached as Exhibit [  ] to the Disclosure 
Statement Order. 

8. Additional Distribution of Solicitation Documents 

In addition to the distribution of Solicitation Packages to Holders of Claims in the Voting Classes, the 
Debtors will also provide parties who have filed requests for notices under Bankruptcy Rule 2002 as of the 
Voting Record Date with this Disclosure Statement, Disclosure Statement Order and Plan.  Additionally, 
parties may request (and obtain at the Debtors’ expense) a copy of this Disclosure Statement (and any 
exhibits thereto, including the Plan) by: (a) calling the Notice and Claims Agent at 877-467-1570 (Toll-
Free) (US/Canada); 347-817-4093 (International); (b) writing to Mallinckrodt plc Ballot Processing, c/o 
Prime Clerk LLC One Grand Central Place, 60 East 42nd Street, Suite 1440, New York, NY 10165 or 
mallinckrodtinfo@primeclerk.com; and/or (c) visiting the Debtors’ restructuring website at: 
https://restructuring.primeclerk.com/mallinckrodt. Parties may also obtain any documents filed in the 
Chapter 11 Cases for a fee via PACER at http://www.deb.uscourts.gov. 

E. Voting Procedures 

Holders of Claims entitled to vote on the Plan are advised to read the Disclosure Statement Order, which 
sets forth in greater detail the voting instructions summarized herein.  

1. The Voting Deadline 

The Bankruptcy Court has approved 5:00 p.m. prevailing Eastern Time on [  ], 2021 as the Voting 
Deadline.  The Voting Deadline is the date by which all Ballots/Opt-Out Forms must be properly executed, 
completed and delivered to the Notice and Claims Agent in order to be counted as votes to accept or reject 
the Plan. 

2. Types of Ballots 

The Debtors will provide the following Ballots, Notes Master Ballots, Opioid Claims Master Ballots, and 
Acthar Claims Master Ballot, as applicable, to Holders of Claims in the Voting Classes (i.e., Classes 2(b), 
2(c), 5, 6, 7, 8(a), 8(b), 9, and 10): 

 “Ballots”, the forms of which are attached to the Disclosure Statement Order as Exhibits [  ], 
[  ], [  ], [  ], and [  ] will be sent to all Holders of Claims in Voting Classes, that is, Holders 
of Claims in Classes 2(b), 2(c), 6 (other than Holders of 4.75% Unsecured Notes Claims and Legacy 
Debentures Claims), 7, 8(a), 8(b), 9, and 10, respectively. 
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 “Notes Master Ballot”, the form of which is attached to the Disclosure Statement Order as Exhibit 
[  ] will be sent to all Holders of Claims in Classes 3, 4, and 5 (and Holders of Claims in Class 6 
comprising 4.75% Unsecured Notes Claims and Legacy Debentures Claims, if any. 

 “Opioid Claims Master Ballot”, the form of which is attached to the Disclosure Statement Order 
as Exhibit [  ] will be sent to all Holders of Claims in Classes 8(a), 8(b), and 9, respectively. 

 “Acthar Claims Master Ballot”, the form of which is attached to the Disclosure Statement Order 
as Exhibit [  ] will be sent to all Holders of Claims in Class 10. 

(collectively referred to herein as “Ballot” or “Ballots”). 

Each Ballot (other than the Ballots for Holders of Class 8(a) State Opioid Claims, Class 8(b) Non-State 
Governmental Opioid Claims, and Class 9 Other Opioid Claims) will include an option to affirmatively opt 
out of the Releases by Holders of Equity Interests and Claims Other than Opioid Claims contained in Article 
IX.C of the Plan. 

3. Voting Instructions 

Under the Plan, Holders of Claims in the Voting Classes are entitled to vote to accept or reject the Plan.  
Those Holders may so vote by completing a Ballot and returning it to the Notice and Claims Agent prior to 
the Voting Deadline.  Each Ballot (other than Ballots for Holders of Class 8(a) State Opioid Claims, Class 
8(b) Non-State Governmental Opioid Claims, and Class 9 Other Opioid Claims) will also allow Holders of 
Claims in the Voting Classes to opt-out of the third party Release for Claims Other than Opioid Claims set 
forth in Article IX.C of the Plan.   

Where any portion of a single Claim has been transferred to a transferee, all Holders of any portion of such 
single Claim will be (i) treated as a single creditor for purposes of the numerosity requirements in section 
1126(c) of the Bankruptcy Code (and for the other voting and solicitation procedures set forth herein), and 
(ii) required to vote every portion of such Claim collectively to accept or reject the Plan. 

To be counted as votes to accept or reject the Plan, all Ballots (which will clearly indicate the appropriate 
return address) must be properly executed, completed, dated and delivered by following the instructions set 
forth on the Ballot, so that they are actually received on or before the Voting Deadline by the Notice and 
Claims Agent.  If you have any questions on the procedures for voting on the Plan, please call the Notice 
and Claims Agent at: 877-467-1570 (Toll-Free) (US/Canada); 347-817-4093 (International).   

4. Voting Procedures 

THE DISCLOSURE STATEMENT ORDER IS ACCOMPANIED BY A BALLOT TO BE USED 
FOR VOTING TO ACCEPT OR REJECT THE PLAN FOR THOSE HOLDERS OF CLAIMS 
ENTITLED TO VOTE TO ACCEPT OR REJECT THE PLAN.   

PLEASE REFER TO THE INSTRUCTIONS ATTACHED TO THE BALLOTS FOR MORE 
DETAILED INFORMATION REGARDING THE VOTING REQUIREMENTS, RULES AND 
PROCEDURES APPLICABLE TO VOTING YOUR CLAIM. 

If you are a Holder of a Claim in Class 2(b) – 2024 First Lien Term Loan Claims, Class 2(c) – 2025 First 
Lien Term Loan Claims, Class 3 – First Lien Notes Claims, Class 4 – Second Lien Notes Claims, Class 5 
– Guaranteed Unsecured Notes Claims, Class 6 – General Unsecured Claims (Not Otherwise Classified), 
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Class 7 – Trade Claims, Class 8(a) – State Opioid Claims, Class 8(b) – Non-State Governmental Opioid 
Claims, Class 9 – Other Opioid Claims, or Class 10 – Settled Federal/State Acthar Claims, you may vote 
to accept or reject the Plan by completing the Ballot, Notes Master Ballot, Opioid Claims Master Ballot, or 
Acthar Claims Master Ballot, as applicable, and returning it in the pre-addressed, postage pre-paid return 
envelopes provided to the Notice and Claims Agent or your Nominee, as applicable, or via the Notice and 
Claims Agent’s online balloting portal. 

If you are entitled to vote to accept or reject the Plan, a Ballot(s) has been enclosed in your Solicitation 
Package for the purpose of voting on the Plan.  Please vote and return your Ballot(s) in accordance with the 
instructions accompanying your Ballot. 

Prior to voting on the Plan, you should carefully review (a) the Plan and the Plan Supplement, (b) this 
Disclosure Statement, (c) the Disclosure Statement Order, (d) the Confirmation Hearing Notice, and (e) the 
detailed instructions accompanying your Ballot. These documents contain important information 
concerning how Claims are classified for voting purposes and how votes will be tabulated.  Holders of 
Claims entitled to vote are also encouraged to review the relevant provisions of the Bankruptcy Code and 
Bankruptcy Rules and/or consult their own attorney. 

Each Ballot has been coded to reflect the Class of Claims it represents.  Accordingly, in voting to accept or 
reject the Plan, you must use only the coded Ballot or Ballots sent to you with this Disclosure Statement.  
If you (a) hold Claims in more than one voting Class, or (b) hold multiple Claims within one Class, 
including if you (i) are the beneficial owner of Claims held under the name of your broker, bank, dealer, or 
other agent or nominee (each, a “Nominee”) (rather than under your own name) through one or more than 
one Voting Nominee, (ii) are the beneficial owner of Claims registered in your own name as well as the 
beneficial owner of Claims registered under the name of your Voting Nominee (rather than under your own 
name), or (iii) are represented by an attorney who represents [four] or more Holders of Claims in Classes 
8(a), 8(b), and 9, you may receive more than one Ballot. 

If the Notice and Claims Agent receives more than one timely, properly completed Notes Master Ballot (as 
defined below) with respect to a single Claim prior to the Voting Deadline, the vote that will be counted 
for purposes of determining whether sufficient acceptances required to confirm the Plan have been received 
will be the vote recorded on the last timely, properly completed Notes Master Ballot, as determined by the 
Notice and Claims Agent, received last with respect to such Claim.   

If you are a Holder of a Claim who is entitled to vote on the Plan and did not receive a Ballot, received a 
damaged Ballot, or lost your Ballot, or if you have any questions concerning the Disclosure Statement, the 
Plan, the Ballot, or the procedures for voting on the Plan, please contact the Notice and Claims Agent at the 
phone numbers or email address listed above or your Voting Nominee. 

a. Voting Procedures with Respect to Holders of Class 3 – First Lien 
Notes Claims, Class 4 – Second Lien Notes Claims, and Class 5 – 
Guaranteed Unsecured Notes Claims (including Holders of 4.75% 
Unsecured Notes Claims and Legacy Debenture Claims, as 
applicable) 

The Debtors believe that all Holders of Claims in Class 3 (First Lien Notes Claims), Class 4 (Second Lien 
Notes Claims), and Class 5 (Guaranteed Unsecured Notes Claims) (including Holders of 4.75% Unsecured 
Notes Claims and Legacy Debenture Claims, as applicable) hold their Claims through Nominees.  As a 
result, for votes with respect to such Class 3, 4, and 5 Claims to be counted, Class 3, 4, and 5 Ballots must 
be mailed to the appropriate Nominees at the addresses on the envelopes enclosed with the Class 3, 4, and 
5 Ballot(s) (or otherwise delivered to the appropriate Nominees in accordance with such Nominees’ 
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instructions) so that such Nominees have sufficient time to record the votes of such beneficial owner on a 
master ballot aggregating votes of Beneficial Holders (a “Notes Master Ballot”) and return such Notes 
Master Ballot so it is actually received by the Notice and Claims Agent by the Voting Deadline. 

All Notes Master Ballots, in order to be counted, must be properly completed in accordance with the voting 
instructions on the Notes Master Ballot and actually received from the Nominee no later than the Voting 
Deadline (i.e., [  ], 2021 at 5:00 p.m. (Eastern Time)) by the Notice and Claims Agent through one of 
the following means: 

Mail, Courier, or Personal Delivery:  [  ] 

Electronic Mail:           [  ] 

Online Upload:             [  ] 

 Detailed instructions for completing and transmitting Ballots and Notes Master Ballots are included with 
the Ballots and Notes Master Ballots, respectively, provided in the Solicitation Package. 

b. Voting Procedures with Respect to Holders of Class 8(a) – State 
Opioid Claims, Class 8(b) – Non-State Governmental Opioid Claims, 
Class 9 – Other Opioid Claims, and Class 10 – Settled Federal/State 
Acthar Claims 

The Debtors intend to seek approval for an attorney representing [four] or more Holders of Claims in 
Classes 8(a), 8(b), 9, and 10 to submit the votes of such clients through a single master ballot so long as 
such attorney follows specified procedures associated therewith. An attorney electing to utilize such 
procedure will be required to collect and record the votes of such clients through customary and accepted 
practices, or obtain authority to procedurally cast such clients’ votes. If your attorney has indicated that 
your vote will be submitted by the Opioid Claim Master Ballot or the Acthar Claims Master Ballot, as 
applicable, but you prefer to vote by means of an individual Ballot, you may contact the Notice and Claims 
Agent at (a) 877-467-1570 (Toll-Free) (US/Canada); 347-817-4093 (International); (b) writing to 
Mallinckrodt plc Ballot Processing, c/o Prime Clerk LLC One Grand Central Place, 60 East 42nd Street, 
Suite 1440, New York, NY 10165 or mallinckrodtinfo@primeclerk.com; and/or (c) visiting the Debtors’ 
restructuring website at: https://restructuring.primeclerk.com/mallinckrodt. The Opioid Claim Master 
Ballot and the Acthar Claims Master Ballot will not be accepted by telecopy, facsimile, email, or other 
electronic means of transmission, provided that they may be delivered by email and must be delivered 
pursuant to the instructions set forth on each applicable master ballot. 

If you are a holder of a Claim in Classes 8(a), 8(b), 9, or 10 and are represented by an attorney who 
represents four or more clients that may hold Claims in Classes 8(a), 8(b), 9, or 10 you may be eligible to 
have your attorney vote to accept or reject the Plan on your behalf via one of the master ballots. In such 
case, your attorney will be required to collect and record your vote through customary and accepted 
practices, or obtain authority to procedurally cast your vote. In the event that your attorney votes to accept 
or reject the Plan on your behalf via the applicable master ballot and you also submit an individual Ballot 
to accept or reject the Plan, your individual Ballot will control over any duplicate vote on the applicable 
master Ballot. 
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c. Voting Procedures with Respect to Holders of Claims in All Other 
Voting Classes 

Voting Holders of Class 2(b) – 2024 First Lien Term Loan Claims, Class 2(c) – 2025 First Lien Term Loan 
Claims, Class 6 – General Unsecured Claims (Not Otherwise Classified), Class 7 – Trade Claims, or Class 
10 – Settled Federal/State Acthar Claims should provide all of the information requested by their Ballots, 
and should (a) complete and return all Ballots received in the enclosed, self-addressed, postage paid 
envelope provided with each such Ballot to the Notice and Claims Agent, or (b) submit a Ballot 
electronically via the E-Ballot voting platform on Prime Clerk’s website by visiting 
https://restructuring.primeclerk.com/mallinckrodt, clicking on the “Submit E-Ballot” link, and following 
the instructions set forth on the website. 

[HOLDERS OF CLAIMS IN ALL VOTING CLASSES OTHER THAN CLASSES 8(a), 8(b), 9, AND 
10 WHO CHOOSE TO VOTE USING THE APPLICABLE MASTER BALLOT ARE STRONGLY 
ENCOURAGED TO SUBMIT THEIR BALLOTS VIA THE E-BALLOT PLATFORM.] 

5. Tabulation of Votes 

THE FOLLOWING IS IMPORTANT INFORMATION REGARDING VOTING THAT SHOULD 
BE READ CAREFULLY BY ALL HOLDERS OF CLAIMS IN THE VOTING CLASSES. 

 FOR YOUR VOTE TO BE COUNTED, YOUR BALLOT MUST BE PROPERLY EXECUTED, 
COMPLETED, DATED AND DELIVERED SUCH THAT IT IS ACTUALLY RECEIVED ON 
OR BEFORE THE VOTING DEADLINE BY THE NOTICE AND CLAIMS AGENT. 

 A HOLDER OF A CLAIM MAY CAST ONLY ONE VOTE PER EACH CLAIM SO HELD.  BY 
SIGNING AND RETURNING A BALLOT, EACH HOLDER OF A CLAIM WILL CERTIFY 
TO THE BANKRUPTCY COURT AND THE DEBTORS THAT NO OTHER BALLOTS WITH 
RESPECT TO SUCH CLAIM HAVE BEEN CAST OR, IF ANY OTHER BALLOTS HAVE 
BEEN CAST WITH RESPECT TO SUCH CLAIM, SUCH EARLIER BALLOTS ARE 
THEREBY SUPERSEDED AND REVOKED. 

 ANY BALLOT THAT IS RECEIVED AFTER THE VOTING DEADLINE WILL NOT BE 
COUNTED TOWARD CONFIRMATION OF THE PLAN UNLESS THE DEBTORS HAVE 
GRANTED AN EXTENSION OF THE VOTING DEADLINE IN WRITING WITH RESPECT 
TO SUCH BALLOT. 

 Additionally, the following Ballots Will Not be Counted: 

O any Ballot that is illegible or contains insufficient information to permit the identification 
of the Holder of the Claim; 

o any Ballot cast by or on behalf of an entity that does not hold a Claim in one of the Voting 
Classes; 

o any Ballot cast for a Claim listed in the Schedules as contingent, unliquidated or disputed 
for which the applicable bar date has passed and no proof of claim was timely filed; 
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o any Ballot that (a) is properly completed, executed and timely filed, but does not indicate 
an acceptance or rejection of the Plan, or (b) indicates both an acceptance and rejection of 
the Plan, or (c) partially accepts and partially rejects the Plan; 

o any Ballot cast for a Claim that is subject to an objection pending as of the Voting Record 
Date (except as otherwise provided in the Disclosure Statement Order); 

o any Ballot sent to the Debtors, the Debtors’ agents/representatives (other than the Notice 
and Claims Agent), or the Debtors’ financial or legal advisors; 

o any Ballot transmitted by facsimile, telecopy or electronic mail; 

o any unsigned Ballot, provided that Ballots submitted via E-Ballot will be deemed to contain 
a signature; or 

o any Ballot not cast in accordance with the procedures approved in the Disclosure Statement 
Order.  

F. Confirmation of the Plan 

1. The Confirmation Hearing  

The Confirmation Hearing will take place on [  ], 2021 at [  ] [a/p.m.] (prevailing Eastern Time) before 
the Honorable John T. Dorsey, United States Bankruptcy Judge, in the United States Bankruptcy Court for 
the District of Delaware, located at 824 Market Street North, 3rd Floor, Wilmington, DE 19801, and such 
hearing shall be conducted either by teleconference or videoconference via Zoom.  The Confirmation 
Hearing may be continued from time to time by the Bankruptcy Court or the Debtors without further notice 
other than by such adjournment being announced in open court or by a notice of adjournment filed with the 
Bankruptcy Court and served on such parties as the Bankruptcy Court may order.  Moreover, the Plan may 
be modified or amended, if necessary, pursuant to section 1127 of the Bankruptcy Code, prior to, during or 
as a result of the Confirmation Hearing, without further notice to parties-in-interest. 

2. The Deadline for Objecting to Confirmation of the Plan 

The Plan Objection Deadline is [  ], 2021.  Any objection to confirmation of the Plan must: (i) be in 
writing; (ii) conform to the Bankruptcy Rules and the Local Rules; (iii) state the name and address of the 
objecting party and the nature of the Claim or Equity Interest of such Entity; (iv) state with particularity the 
legal and factual bases and nature of any objection to the Plan; and (v) be filed, contemporaneously with a 
proof of service, with the Bankruptcy Court and served so that it is actually received no later than the Plan 
Objection Deadline by the parties set forth below (the “Notice Parties”).  

(a) Counsel to the Debtors, Latham & Watkins LLP, 885 Third Avenue, New York, New York 
10022 (Attn: George Davis (George.Davis@lw.com), George Klidonas (George.Klidonas@lw.com), 
Anupama Yerramalli (Anu.Yerramalli@lw.com), and Andrew Sorkin (Andrew.Sorkin@lw.com)), Latham 
& Watkins LLP, 355 South Grand Avenue, Suite 100, Los Angeles, California 90071 (Attn: Jeffrey Bjork 
(Jeff.Bjork@lw.com)), Latham & Watkins LLP, 330 North Wabash Avenue, Suite 2800, Chicago, Illinois 
60611 (Attn: Jason Gott (Jason.Gott@lw.com)), and Richards, Layton & Finger, P.A., One Rodney Square, 
920 North King Street, Wilmington, Delaware 19801 (Attn: Mark D. Collins (collins@rlf.com) and 
Michael J. Merchant (merchant@rlf.com));  
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(b) Counsel to the Unsecured Notes Ad Hoc Group, Paul, Weiss, Rifkind, Wharton & Garrison 
LLP, 1285 Avenue of the Americas, New York, New York 10019 (Attn:  Andrew N. Rosenberg 
(arosenberg@paulweiss.com), Alice Belisle Eaton (aeaton@paulweiss.com), Claudia R. Tobler 
(ctobler@paulweiss.com), and Neal Paul Donnelly (ndonnelly@paulweiss.com)), and Landis Rath & Cobb 
LLP, 919 Market Street, Suite 1800, Wilmington, Delaware 19801 (Attn:  Richard S. Cobb 
(cobb@lrclaw.com)), co-counsel for the ad hoc group of holders of the Debtors’ unsecured notes; 

(c) Counsel to the Governmental Plaintiff Ad Hoc Committee, Kramer Levin Naftalis & Frankel 
LLP 1177 Avenue of the Americas, New York, New York 10036 (Attn:  Kenneth H. Eckstein 
(keckstein@kramerlevin.com) and Daniel M. Eggermann (deggermann@kramerlevin.com)), Brown 
Rudnick LLP Seven Times Square New York, New York 10019 (Attn:  David J. Molton 
(dmolton@brownrudnick.com) and Steven D. Pohl (spohl@brownrudnick.com)), and Gilbert LLP 700 
Pennsylvania Ave., SE, Suite 400, Washington, D.C. 20003 (Attn:  Scott D. Gilbert 
(gilberts@gilbertlegal.com) and Kami E. Quinn (quinnk@gilbertlegal.com)); 

(d) Counsel to the MSGE Group, Caplin & Drysdale, Chartered, One Thomas Circle, NW, Suite 
1100, Washington D.C. 20005 (Attn: Kevin C. Maclay (kmaclay@capdale.com), Todd E. Phillips 
(tphillips@capdale.com), and Ann Weber Langley (alangley @capdale.com)); 

(e) Counsel to the Ad Hoc First Lien Term Lender Group, Gibson, Dunn & Crutcher LLP 200 Park 
Avenue New York, New York 10166 (Attn: Scott J. Greenberg (sgreenberg@gibsondunn.com), Michael J. 
Cohen (mcohen@gibsondunn.com), and Matthew L. Biben (mbiben@gibsondunn.com)), and Troutman 
Pepper Hamilton Sanders LLP Hercules Plaza, Suite 5100, 1313 N. Market Street, P.O. Box 1709, 
Wilmington, Delaware 19899-1709 (Attn: David M. Fournier (david.fournier@troutman.com) and Kenneth 
A. Listwak (ken.listwak@troutman.com)); 

(f) The Office of the U.S. Trustee, 844 King Street, Suite 2207, Wilmington, Delaware 19801 (Attn: 
Jane M. Leamy (Jane.M.Leamy@usdoj.gov)); and 

(g) Counsel to the Official Committee of Unsecured Creditors, Cooley LLP; 1299 Pennsylvania 
Avenue, NW, Washington D.C. 20004 (Attn: Cullen D. Speckhart (cspeckhart@cooley.com)), Cooley 
LLP, 55 Hudson Yards, New York, New York 10001 (Attn: Cathy Hershcopf (chershcopf@cooley.com), 
Michael Klein (mklein@cooley.com), and Lauren A. Reichardt (lreichardt@cooley.com), and Robinson & 
Cole LLP, 1201 N. Market Street, Suite 1406, Wilmington, Delaware 19801 (Attn: Natalie D. Ramsey 
(nramsey@rc.com) and Jamie L. Edmonson (jedmonson@rc.com)); and 

(h) Counsel to the Official Committee of Opioid Related Claimants, Akin Gump Strauss Hauer & 
Feld LLP, One Bryant Park, New York, New York 10036 (Attn: Arik Preis (apreis@akingump.com), 
Mitchell P. Hurley (mhurley@akingump.com), and Sara L. Brauner (sbrauner@akingump.com)) and Cole 
Schotz P.C., 500 Delaware Avenue, Suite 1410, Wilmington, Delaware 19801 (Attn: Justin R. Alberto 
(jalberto@coleschotz.com)). 

CONFIRMATION OBJECTIONS NOT TIMELY FILED AND SERVED IN THE MANNER SET 
FORTH HEREIN MAY NOT BE CONSIDERED BY THE BANKRUPTCY COURT AND MAY BE 
OVERRULED WITHOUT FURTHER NOTICE. 

3. Effect of Confirmation of the Plan 

 Article IX of the Plan contains certain provisions relating to (a) the compromise and settlement of 
Claims, (b) the release of the Released Parties by the Debtors and certain Holders of Claims, and each of 
their respective Related Persons, and (c) exculpation of certain parties.  It is important to read such 
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provisions carefully so that you understand the implications of these provisions with respect to your Claim 
such that you may cast your vote accordingly.  

THE PLAN WILL BIND ALL HOLDERS OF CLAIMS AGAINST AND EQUITY INTERESTS 
IN THE DEBTORS TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, 
NOTWITHSTANDING WHETHER OR NOT SUCH HOLDER (A) WILL RECEIVE OR 
RETAIN ANY PROPERTY OR INTEREST IN PROPERTY UNDER THE PLAN, (B) HAS 
FILED A PROOF OF CLAIM OR INTEREST IN THE CHAPTER 11 CASES, OR (C) FAILED 
TO VOTE TO ACCEPT OR REJECT THE PLAN OR VOTED TO REJECT THE PLAN 

G. Consummation of the Plan 

 It will be a condition to confirmation of the Plan that all provisions, terms and conditions of the 
Plan are approved in the Confirmation Order unless otherwise satisfied or waived pursuant to the provisions 
of Article VIII of the Plan.  Following confirmation, the Plan will be consummated on the Effective Date. 

H. Risk Factors 

 Prior to deciding whether and how to vote on the Plan, each Holder of a Claim in a Voting Class 
should consider carefully all of the information in this Disclosure Statement, including the Risk Factors 
described in Section [IX] herein titled, “Risk Factors to Consider Before Voting.” 
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II. 
BACKGROUND TO THE CHAPTER 11 CASES 

A. The Debtors’ Corporate Structure 

Prior to our filing for Chapter 11, our ordinary shares were traded on the NYSE under the ticker symbol 
“MNK.” On October 13, 2020, the NYSE filed a Form 25 with the SEC to delist the ordinary shares, $0.20 
par value, of the registrant from the NYSE. The delisting became effective October 26, 2020. The 
deregistration of the ordinary shares under Section 12(b) of the Exchange Act became effective on January 
11, 2021, at which point the ordinary shares were deemed registered under Section 12(g) of the Exchange 
Act. The registrant’s ordinary shares began trading on the OTC Pink Marketplace on October 13, 2020 
under the symbol “MNKKQ.” 

The subsidiaries of Mallinckrodt plc are divided into two business segments:  (a) Specialty Brands and 
(b) Specialty Generics.  The two businesses are fundamentally distinct and are operated accordingly.  The 
segments share limited corporate services and insurance coverage, are combined for U.S. tax reporting 
purposes (in returns filed by Debtor MEH, Inc.), and use some of the same physical facilities, all on 
documented, market-based terms.  But beyond these aspects, any other business overlap (such as common 
vendor relationships) is de minimis. Each of Specialty Brands and Specialty Generics has its own 
management team directing core decision-making and driving their respective successes, as well as separate 
boards of directors or managers (as applicable), including different independent board members for 
Mallinckrodt plc and for the Specialty Generics Debtors. 

A detailed organizational chart, including all the Debtors and Non-Debtor Affiliates, is attached hereto as 
Exhibit [C]. The following is a simplified version to depict the legal and operating structure as relevant to 
the Debtors, with blue boxes depicting Debtor entities and white boxes depicting Non-Debtor Affiliates:10 

 

 

 

 

 

 

 

 

 

 

                                                 
10  This simplified version is illustrative and does not purport to depict every legal entity or corporate relationship 

between entities, and is subject to further updates by the Debtors as changes are made to the Debtors’ corporate 
structure.  The chart in Exhibit [C] to this Disclosure Statement is a complete and accurate version.  
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B. The Debtors’ Business Operations 

1. Business Segments 

As described above, Mallinckrodt is split into two separate business segments – Specialty Brands and 
Specialty Generics – operated by different sets of legal entities.  For the fiscal year ended December 25, 
2020, Specialty Brands accounted for $2,059.6 million in net sales, while Specialty Generics accounted for 
$689.8 million. 

a. Specialty Brands 

Specialty Brands is owned and operated by the Debtors and certain foreign Non-Debtor Affiliates and 
focuses on autoimmune and rare diseases in specialty areas like neurology, rheumatology, nephrology, 
pulmonology and ophthalmology, as well as immunotherapy and neonatal respiratory critical care therapies 
and non-opioid analgesics.   

Specialty Brands currently produces, markets, and sells the following branded products, among others: 

Non-US  
Non-Guarantors 

Mallinckrodt plc 
(Ireland) 

Mallinckrodt 
International Finance S.A. 

(Luxembourg) 

Non-US Funded 
Debt Guarantors 

Non-US  
Non-Guarantors 

MEH, Inc. 
(Nevada) 

US Specialty 
Brands Entities 
(Including Del.) 

US Specialty 
Generics Entities 
(Including Del.) 

Non-US  
Specialty Brands 

Entities 

Mallinckrodt 
Pharmaceuticals 
Ireland Limited 

(Ireland) 

Mallinckrodt 
Enterprises 

Holdings, Inc. 
(California) 
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 Acthar, an injectable drug approved by the FDA for use in 19 indications, including, among others, 
monotherapy for the treatment of infantile spasms in infants and children under 2 years of age.  The 
currently approved indications of Acthar are not subject to patent or other exclusivity; 

 INOmax, an inhaled gas delivered by a proprietary delivery device, which is a pulmonary 
vasodilator marketed as part of the INOmax Total Care Package, which includes the drug product, 
drug-delivery device, technical and clinical assistance, 24/7/365 customer service, emergency 
supply and delivery and on-site training;  

 Ofirmev, a proprietary intravenous formulation of acetaminophen, a non-opioid analgesic used for 
post-operative pain management;  

 Therakos, a global leader in autologous immunotherapy delivered through extracorporeal 
photopheresis (“ECP”), provided by a proprietary medical device and related consumables, 
providing the only integrated ECP system in the world; and 

 Amitiza, a global leader in the branded constipation market. 

Specialty Brands’ revenues from its branded products are as follows: 

Specialty Brands Net Sales FY 20 
Product Net Sales (in millions) 

Acthar Gel $767.9 
INOmax 574.1 
Ofirmev 276.5 
Therakos 238.6 
Amitiza 188.8 
Other 13.7 
Total $2,059.6 

 
b. Specialty Generics 

Specialty Generics offers a portfolio of over twenty specialty generic product families, most of which are 
controlled substances regulated by the DEA.  Altogether, Specialty Generics operates one of the largest 
controlled substance pharmaceutical businesses in the U.S., offering generic products for pain management, 
substance abuse disorders, and attention deficit hyperactivity disorder (ADHD), as well as active 
pharmaceutical ingredients (“APIs”) used by other pharmaceutical manufacturers to produce finished 
dosage pharmaceutical products.  Notably, it is the only producer of the API for acetaminophen in the North 
American and European regions. 

Specialty Generics’ revenues are well-diversified, with roughly half of its revenue coming from APIs, and 
the other half from finished dosage pharmaceutical products: 

Specialty Generics Net Sales FY 20 
Product Net Sales (in millions) 

Acetaminophen API $213.0 
Hydrocodone (API) and hydrocodone-
containing tablets (finished dosage) 

$98.0 

Oxycodone (API) and oxycodone-
containing tablets (finished dosage) 

$68.4 

Case 20-12522-JTD    Doc 2075    Filed 04/20/21    Page 38 of 142



28 

Other Controlled Substances11 $289.9 
Other $20.5 
Total $689.8 

2. Research and Development 

The Debtors devote significant resources to research and development (“R&D”).   

a. Specialty Brands 

Specialty Brands’ R&D investments center on building a diverse, durable portfolio of innovative therapies 
that provide value to patients, physicians and payers.  This strategy focuses on growth, including pipeline 
opportunities related to early- and late-stage development products to meet the needs of underserved patient 
populations, where the Specialty Brands Debtors execute on the development process and perform clinical 
trials to pursue regulatory approval of new products. 

Within Specialty Brands’ pipeline are innovative products that, if approved, will give more patients 
suffering from difficult-to-treat and often overlooked conditions better treatment options.  This includes 
StrataGraft®, an investigative regenerative skin tissue therapy developed as a biologic and in partnership 
with BARDA through Project BioShield, that is used for the treatment of severe burns and may reduce the 
need for autografting in certain patients.  StrataGraft is among the first products to be designated as a 
Regenerative Medicine Advanced Therapy by the FDA under the provisions of the 21st Century Cures Act, 
and in August the FDA accepted our Biologics License Application (“BLA”) for review. 

The Debtors also hold an equity investment in Silence Therapeutics as part of a collaboration to develop 
and commercialize novel RNA interference (RNAi) therapeutics for the treatment of serious diseases, 
including autoimmune diseases. 

Specialty Brands’ significant investment in R&D is paving the way for the future of the business, with 
multiple products in various stages of development, which the Debtors believe will provide long-term 
organic growth and diversification.  

b. Specialty Generics 

Specialty Generics’ R&D objective is to use their proven development, formulation, and material 
characterization capabilities to develop hard-to-manufacture complex generic pharmaceuticals with 
difficult-to-replicate characteristics, such as their release, absorption, or metabolism profiles (among other 
things).  In particular, the Specialty Generics Debtors are developing a number of non-opioid and non-
controlled substance complex generic pharmaceutical products, some of which will take advantage of their 
API and drug product manufacturing capabilities and expertise.   

                                                 
11  The net sales of the opioid medication, Methadose, is included in Other Controlled Substances. 
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C. The Debtors’ Prepetition Capital Structure 

As of the Petition Date, the Debtors had funded debt outstanding of approximately $5.283 billion.  The 
following table summarizes the Debtors’ that prepetition indebtedness and capital structure: 

Governing 
Document 

Facility/Issuance Borrower/Issuer 
Outstanding Principal as 

of the Petition Date 

Credit Agreement 

Revolving Credit Facility 
maturing February 2022 

Mallinckrodt CB LLC  
 
Mallinckrodt International 
Finance S.A. 

$900,000,000.00 

Term Loan due  
September 2024 

$[1,505,211,683.76] 

Term Loan due  
February 2025 

$399,488,946.81 

First Lien Notes 
Indenture 

10.000%% First Lien Senior 
Secured Notes due 
April 2025 

Mallinckrodt CB LLC  
 
Mallinckrodt International 
Finance S.A. 

$495,032,000.00 

Second Lien Notes 
Indenture 

10.000% Second Lien Senior 
Secured Notes due 
April 2025 

Mallinckrodt CB LLC  
 
Mallinckrodt International 
Finance S.A. 

$322,868,000.00 

2013 Indenture 
4.750% Senior Notes due 
April 2023 

Mallinckrodt International 
Finance S.A. 

$133,657,000.00 

2014 Indenture 
5.75% Senior Notes due 
August 2022 

Mallinckrodt CB LLC  
 
Mallinckrodt International 
Finance S.A. 

$610,304,000.00 

2015 Indenture 
5.500% Senior Notes due 
April 2025 

Mallinckrodt CB LLC  
 
Mallinckrodt International 
Finance S.A. 

$387,207,000.00 

5.625% Senior 
Notes Indenture 

5.625% Senior Notes due 
October 2023 

Mallinckrodt CB LLC  
 
Mallinckrodt International 
Finance S.A. 

$514,673,000.00 

Legacy Debentures 
Indenture 

9.50% Debentures due 
May 2022 

Ludlow LLC 
$10,388,000.00 

8.00% Debentures due 
March 2023 

Ludlow LLC 
$4,450,000.00 

 
1. Revolving Credit Facility and Term Loans 

Debtor Mallinckrodt plc, as parent, Debtors Mallinckrodt International Finance S.A. and Mallinckrodt CB 
LLC, as borrowers, Deutsche Bank AG New York Branch, as administrative agent (the “Agent”), and the 
lenders party thereto (the “Secured Lenders” and, together with the Agent, the “First Lien Secured 
Parties”), are parties to that certain Credit Agreement, dated as of March 19, 2014, as amended by 

Case 20-12522-JTD    Doc 2075    Filed 04/20/21    Page 40 of 142



30 

Incremental Assumption Agreement No. 1, dated August 14, 2014, Refinancing Amendment No. 1 and 
Incremental Assumption Agreement No. 2, dated August 28, 2015, Refinancing Amendment No. 2 and 
Incremental Assumption Agreement No. 3, dated February 28, 2017, and Incremental Assumption 
Agreement no. 4, dated February 13, 2018, and Amendment, dated as of February 21, 2018 (as further 
modified, amended, or supplemented from time to time, the “Credit Agreement”).  The Credit Agreement 
provides three separate credit facilities: (a) a revolving credit facility maturing in 2022, (b) a term loan due 
2024, and (c) a term loan due 2025.  As of the Petition Date, the aggregate outstanding principal of (a) the 
revolving credit facility was $900,000,000.00, (b) the term loan due 2024 was $1,505,211,683.76, and 
(c) the term loan due 2025 was $399,488,946.81. 

In connection with the Credit Agreement, each of the Debtors (other than Mallinckrodt Group S.à r.l. and 
Mallinckrodt Canada ULC) and the non-Debtor guarantors party thereto provided an unconditional 
guaranty of all obligations under the Credit Agreement, and entered into security documents providing for 
first-priority liens on substantially all assets, including all accounts, chattel paper, cash and deposit 
accounts, documents, equipment, fixtures, general intangibles (including, without limitation, all intellectual 
property), instruments, inventory, investment property, letters of credit and letter of credit rights, 
commercial tort claims, books and records, customer lists, credit files, programs, printouts and other 
computer materials and records pertaining to foregoing, as well as all proceeds, supporting obligations and 
products of any and all of the foregoing. 

2. First Lien Notes 

In connection with a private exchange for Mallinckrodt’s then-outstanding unsecured notes due April 2020 
consummated in April 2020 (the “2020 Private Exchange”), Debtors Mallinckrodt International Finance 
S.A. and Mallinckrodt CB LLC issued $495,032,000 in aggregate principal amount of 10.000% First Lien 
Senior Secured Notes due 2025 pursuant to that certain Indenture, dated as of April 7, 2020 (as modified, 
amended, or supplemented from time to time, the “First Lien Notes Indenture”), by and among 
Mallinckrodt International Finance S.A. and Mallinckrodt CB LLC, as issuers, the guarantors party thereto 
from time to time, Wilmington Savings Fund Society, FSB, as trustee (the “First Lien Trustee”), and 
Deutsche Bank AG New York Branch, as collateral agent.  The 2020 Private Exchange resulted in the 
exchange of approximately $495 million of the 4.875% Senior Notes due 2020 for approximately $495 
million of new 10.00% First Lien Senior Secured Notes due 2025. 

In connection with the First Lien Notes Indenture, each of the Debtors (other than Mallinckrodt Holdings 
GmbH, Mallinckrodt Group S.à r.l., and Mallinckrodt Canada ULC) and the non-Debtor guarantors party 
thereto provided an unconditional guaranty of all obligations under the First Lien Notes Indenture and 
entered into security documents providing for first-priority liens on substantially the same collateral as 
secures the obligations under the Credit Agreement.  As of the Petition Date, the aggregate outstanding 
principal of the 10.000% First Lien Senior Secured Notes due 2025 was $495,032,000.00. 

3. Second Lien Notes 

In connection with an exchange offer for Mallinckrodt’s outstanding unsecured notes consummated in 
December 2019 (the “2019 Exchange Offer”), Debtors Mallinckrodt International Finance S.A. and 
Mallinckrodt CB LLC issued $322,868,000.00 in aggregate principal amount of 10.000% Second Lien 
Senior Secured Notes due 2025 pursuant to that certain Indenture, dated as of December 6, 2019 (as 
modified, amended, or supplemented from time to time, the “Second Lien Notes Indenture”), by and 
among Mallinckrodt International Finance S.A. and Mallinckrodt CB LLC, as issuers, the guarantors party 
thereto from time to time, and Wilmington Savings Fund Society, FSB, as trustee (the “Second Lien 
Trustee”) and collateral agent.  The 2019 Exchange Offer resulted in the exchange of $83.2 million of the 
4.875% Senior Notes due 2020, $52.9 million of the 5.75% Senior Notes due 2022, $216.4 million of the 

Case 20-12522-JTD    Doc 2075    Filed 04/20/21    Page 41 of 142



31 

4.750% Senior Notes due 2023, $144.7 million of the 5.625% Senior Notes due 2023, and $208.9 million 
of the 5.500% Senior Notes due 2025 for $322.9 million of 10.000% Second Lien Senior Secured Notes 
due 2025. 

In connection with the Second Lien Notes Indenture, each of the Debtors (other than Mallinckrodt Holdings 
GmbH, Mallinckrodt Group S.à r.l. and Mallinckrodt Canada ULC) and the non-Debtor guarantors party 
thereto provided an unconditional guaranty of all obligations under the Second Lien Notes Indenture and 
entered into security documents providing for second-priority liens on substantially the same collateral as 
secures the obligations under the Credit Agreement.  As of the Petition Date, the aggregate outstanding 
principal of the 10.000% Second Lien Senior Secured Notes due 2025 was $322,868,000.00. 

4. 2013 Indenture 

In April 2013, Debtor Mallinckrodt International Finance S.A. issued (a) $300,000,000.00 in aggregate 
principal amount of 3.500% Senior Notes due 2018, which, for the avoidance of doubt, have been fully 
redeemed, and (b) $600,000,000.00 in aggregate principal amount of 4.750% Senior Notes due 2023 
pursuant to that certain Indenture, dated as of April 11, 2013, as amended by that certain Supplemental 
Indenture, dated as of June 28, 2013 (as further modified, amended, or supplemented from time to time, the 
“2013 Indenture”) by and among Mallinckrodt International Finance S.A., as issuer, Debtor Mallinckrodt 
plc (in replacement of Covidien International Finance S.A.), as guarantor, and Deutsche Bank Trust 
Company Americas, as trustee.  No other Debtors are guarantors of the 4.750% Senior Notes due 2023.  As 
of the Petition Date, the aggregate outstanding principal of the 4.750% Senior Notes due 2023 was 
$133,657,000.00. 

5. 2014 Indenture 

In August 2014, Debtors Mallinckrodt International Finance S.A. and Mallinckrodt CB LLC issued 
$900,000,000 in aggregate principal amount of 5.75% Senior Notes due 2022 pursuant to that certain 
Indenture, dated as of August 13, 2014 (as modified, amended, or supplemented from time to time, the 
“2014 Indenture”), by and among Mallinckrodt International Finance S.A. and Mallinckrodt CB LLC, as 
issuers, the guarantors party thereto from time to time, and Deutsche Bank Trust Company Americas, as 
trustee.  Each of the Debtors (other than Mallinckrodt Group S.à r.l. and Mallinckrodt Canada ULC) and 
the non-Debtor guarantors party thereto provided, jointly and severally, on an unsecured, unsubordinated 
basis, a guaranty of all obligations under the 2014 Indenture.  As of the Petition Date, the aggregate 
outstanding principal of the 5.75% Senior Notes due 2022 was $610,304,000.00. 

6. 2015 Indenture 

In April 2015, Debtors Mallinckrodt International Finance S.A. and Mallinckrodt CB LLC issued (a) 
$700,000,000 in aggregate principal amount of 4.875% Senior Notes due 2020 and (b) $700,000,000 in 
aggregate principal amount of 5.500% Senior Notes due 2025 pursuant to that certain Indenture, dated as 
of April 15, 2015 (as modified, amended, or supplemented from time to time, the “2015 Indenture”), by 
and among Mallinckrodt International Finance S.A. and Mallinckrodt CB LLC, as issuers, the guarantors 
party thereto from time to time, and Deutsche Bank Trust Company Americas, as trustee.  Each of the 
Debtors (other than Mallinckrodt Group S.à r.l. and Mallinckrodt Canada ULC) and the non-Debtor 
guarantors party thereto provided, jointly and severally, on an unsecured, unsubordinated basis, a guaranty 
of all obligations under the 2015 Indenture.  As part of the 2019 Exchange Offer and the 2020 Private 
Exchange, the 4.875% Senior Notes due 2020 were exchanged for Second Lien Notes, First Lien Notes, or 
paid in full, and as a result there are no outstanding 4.875% Senior Notes due 2020.  As of the Petition Date, 
the aggregate outstanding principal of the 5.500% Senior Notes due 2025 was $387,207,000.00. 
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7. 5.625% Senior Notes Indenture 

In September 2015, Debtors Mallinckrodt International Finance S.A. and Mallinckrodt CB LLC issued 
$750,000,000 in aggregate principal amount of 5.625% Senior Notes due 2023 pursuant to that certain 
Indenture, dated as of September 24, 2015 (as modified, amended, or supplemented from time to time, the 
“5.625% Senior Notes Indenture”), by and among Mallinckrodt International Finance S.A. and 
Mallinckrodt CB LLC, as issuers, the guarantors party thereto from time to time, and Deutsche Bank Trust 
Company Americas, as trustee.  Each of the Debtors (other than Mallinckrodt Group S.à r.l. and 
Mallinckrodt Canada ULC) and the non-Debtor guarantors party thereto provided, jointly and severally, on 
an unsecured, unsubordinated basis, a guaranty of all obligations under the 5.625% Senior Notes Indenture.  
As of the Petition Date, the aggregate outstanding principal of the 5.625% Senior Notes due 2023 was 
$514,673,000.00. 

8. Legacy Debentures 

In April 1992, Tyco Laboratories, a predecessor to Debtor Ludlow LLC issued $200,000,000 in aggregate 
principal amount of 9.50% Debentures due 2022 pursuant to that certain Indenture, dated as of April 30, 
1992 (as modified, amended, or supplemented from time to time, the “Legacy Debentures Indenture”), 
with Security Pacific National Trust Company (New York), as trustee, and that certain First Supplemental 
Indenture, also dated April 30, 1992, with Security Pacific National Trust Company (New York).  As of 
the Petition Date, the aggregate outstanding principal of the 9.50% Debentures due May 2022 was 
$10,388,000.00. 

In March 1993, the same predecessor to Debtor Ludlow LLC issued $50,000,000.00 in aggregate principal 
amount of 8.00% Debentures due 2023 pursuant to the Legacy Debentures Indenture and a Second 
Supplemental Indenture, dated as of March 8, 1993, with BankAmerica National Trust Company (successor 
by merger to Security Pacific National Trust Company (New York)), as trustee.  As of the Petition Date, 
the aggregate outstanding principal of the 8.00% Debentures due March 2023 was $4,450,000.00. 

III. 
KEY EVENTS LEADING TO COMMENCEMENT OF THE CHAPTER 11 CASES 

A. The Opioid Litigations 

Over the three years prior to the Petition Date, certain of the Debtors and their ultimate parent Debtor 
Mallinckrodt plc have been involved in 3,034 cases in 50 states and Puerto Rico filed against the Debtors—
with 2,785 cases in federal court and 249 cases in state court as of October 7, 2020—concerning the 
production and sales of its opioid products.  The federal cases have been, and continue to be, largely 
consolidated into a multi-district litigation in Cleveland, Ohio—In re National Prescription Opiate 
Litigation, MDL No. 2804 (the “MDL”).  But the cases in state court proliferated and progressed with 
alarming speed, as depicted in the graphic below.  Prior to the Petition Date, state court judges had set 
various schedules for litigating different causes of action involving different discovery and different 
plaintiffs.  As a result, prior to the Petition Date, Mallinckrodt was fighting lawsuits in 136 different state 
courts, with 8 trial dates scheduled or expected to begin within the year after the Petition Date in state or 
federal forums.  Until the Petition Date, new litigation against the Debtors continued to be filed weekly. 
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Plaintiffs bringing the lawsuits include U.S. states, counties, cities, towns and other governmental persons 
or entities, Native American tribes, third-party payers, hospitals, health systems, unions, health and welfare 
funds, individuals, and others.  The lawsuits assert a variety of claims, including, but not limited to, public 
nuisance, negligence, civil conspiracy, fraud, violations of the Racketeer Influenced and Corrupt 
Organizations Act or similar state laws, violations of state Controlled Substances Acts or state False Claims 
Acts, product liability, consumer fraud, unfair or deceptive trade practices, false advertising, insurance 
fraud, unjust enrichment and other common law and statutory claims arising from the manufacturing, 
distribution, marketing and promotion of opioids.  Generally, the plaintiffs seek restitution, damages, 
including punitive damages and penalties, abatement, injunctive and other relief, and attorneys’ fees and 
costs. 

B. The Opioid Settlement Negotiations and Summary of Terms  

For more than two years, Mallinckrodt engaged in settlement discussions with numerous States Attorneys 
General, as well as the court-appointed plaintiffs’ executive committee in the national opioid MDL 
(“Plaintiffs’ Executive Committee”).  In August 2019, Mallinckrodt engaged directly with the plaintiffs in 
two “Track One” bellwether trials that were scheduled in the multidistrict litigation in October 2019.  After 
several weeks of discussions, Mallinckrodt and those two plaintiffs—two counties in northern Ohio—
agreed to settle the suits for cash payment in the amount of $24 million and contribution of generic products, 
including addiction treatment products, worth $6 million. 

Mallinckrodt then engaged in months of intensive discussions with a committee of counsel from the 
Plaintiffs’ Executive Committee, as well as certain State Attorneys General.  Discussions were fruitful from 
the start, and Debtor Mallinckrodt plc and certain of the Specialty Generics Debtors agreed to pay for 
professionals (subject to reasonable terms) to advise the plaintiffs’ negotiating committee in settlement 
negotiations with Mallinckrodt. 

In February 2020, the Specialty Generics Debtors, Debtor Mallinckrodt plc, and the plaintiff committee 
announced they had finally reached the core economic terms of a settlement (the “Opioid Settlement”).  In 
addition to establishing global economic terms for payment of all outstanding opioid-related liabilities, the 
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Opioid Settlement accomplishes a second critical objective:  it establishes certain agreed go-forward 
operational parameters for the Debtors’ opioid business, largely codifying previously established practices 
and procedures, compliance with which will dramatically reduce the risk to that business going forward. 

After agreeing to the Opioid Settlement in early 2020, the Debtors began to prepare a chapter 11 strategy 
through which the Opioid Settlement would become binding on all opioid claimants.  As part of this effort 
and to facilitate the implementation of the Opioid Settlement through a chapter 11 plan structure, the 
Debtors entered into an engagement letter with Roger Frankel of Frankel Wyron LLP on February 24, 2020 
to serve as a proposed future claims representative (the “FCR”) to represent the interests of individuals who 
may in the future assert opioid-related claims against the Debtors.12  The FCR retained multiple advisors, 
including counsel, an investment banker, a claims estimator, special litigation counsel, and a medical 
advisor (collectively, the “FCR Advisors”).  Together with the FCR Advisors, the FCR initiated an 
extensive diligence process into the Debtors’ businesses and the pending opioid litigations, subject to 
confidentiality agreements.   

However, events that occurred in the Spring of 2020 – including adverse events in certain Specialty Brands-
related litigations (described in Article C below), the financial impact of the emergent COVID-19 pandemic 
and related actions taken by various creditor constituencies – made clear that the Debtors needed to address 
their capital structure more broadly, including potentially seeking protection under chapter 11 of the 
Bankruptcy Code.  Ultimately, the Debtors determined that the most value-maximizing path forward was a 
chapter 11 filing of both of the Debtors’ business divisions, Specialty Brands and Specialty Generics. 

Following their determination to file both the Specialty Brands and Specialty Generics business divisions, 
the Debtors engaged in hard fought, multi-party negotiations within the context of a comprehensive 
restructuring of the Debtors with the plaintiff negotiating committee comprised of the Plaintiffs’ Executive 
Committee and certain State Attorneys General, as well as the Unsecured Notes Ad Hoc Group, who 
collectively hold over 84% of the Debtors’ fulcrum funded debt securities.  These negotiations culminated 
in the proposed restructuring embodied in the Restructuring Support Agreement and included a revised 
Opioid Settlement that largely adhered to the terms of the February 2020 agreement in principle. 

The principal terms of the revised Opioid Settlement contained in the Restructuring Support Agreement are 
as follows: 

 The Plan will provide for the establishment of the Opioid Trust, which will receive the following  
“Trust Consideration”: 

o cash in the amount of $450,000,000; 

o the New Opioid Warrants; 

o the right to receive cash payments (the “Deferred Cash Payments”) in the following 
amounts and on the following dates: (a) $200,000,000 on each of the first and second 
anniversaries of the Plan Effective Date; and (b) $150,000,000 on each of the third through 
seventh anniversaries of the Plan Effective Date; provided, that at any time prior to the first 
anniversary of the Plan Effective Date, the Reorganized Debtors shall have the right to 
prepay, in full or in part, the Deferred Cash Payments, at a price equal to the present value 

                                                 
12 As described in more detail in this Disclosure Statement, on March 16, 2021, the Bankruptcy Court appointed 

Roger Frankel as the FCR for the purposes of permitting him to participate in an ongoing mediation over the 
allocation of the Opioid Trust assets.  The Debtors’ motion for the appointment of the FCR on a permanent basis 
remains pending. 
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of the amounts to be prepaid, at the date of prepayment, discounted at the discount rate that 
would be required for (x)(i) the present value of the Deferred Cash Payments at the 
prepayment date plus (ii) $450,000,000 to equal (y)(i) the present value of the payments 
under the Original Payments Schedule at the prepayment date (excluding the initial 
$300,000,000 payment provided for in the Original Payments Schedule), discounted at a 
discount rate of 12% per annum, plus (ii) $300,000,000 (such option, the “Prepayment 
Option”); provided, further, that to the extent the Reorganized Debtors seek to prepay only 
a portion of the Deferred Cash Payments in accordance with the Prepayment Option, such 
prepayment shall (x) be funded solely from the net proceeds of an equity raise by the 
Reorganized Debtors; and (y) prepay Deferred Cash Payments in accordance with the 
above in inverse order beginning with the payment due on the seventh anniversary of the 
Plan Effective Date; 

o the Assigned Third-Party Claims; and 

o the Assigned Insurance Rights, which includes Additional Insurance Rights, remains 
subject to discussion among the Supporting Parties and the Debtors in accordance with the 
Restructuring Support Agreement. 

 All Opioid Claims will be assumed by the Opioid Trust and be discharged, released, and enjoined 
as to the Debtors and the other Released Parties. 

 As of the Plan Effective Date, Mallinckrodt’s liability for all Opioid Claims shall automatically, 
and without further act, deed, or court order, be channeled exclusively to and assumed by the  
Opioid Trust.   

 Each Opioid Claim shall be resolved in accordance with the terms, provisions, and procedures of 
the Opioid Trust Documents.   

 The sole recourse of any Opioid Claimant on account of such Opioid Claim shall be to the Opioid 
Trust, and solely in accordance with the Opioid Trust Documents, and each such Opioid Claimant 
shall have no right whatsoever at any time to assert its Opioid Claim against any Protected Party. 

 The Plan and the Confirmation Order will contain (a) a release by holders of Opioid Claims and 
(b) an injunction channeling all Opioid Claims against the Protected Parties to the Opioid Trust. 

 The Debtors shall seek entry of an injunctive order to be effective on the Petition Date, defining 
the manner in which the Debtors’ opioid business may be lawfully operated by the Debtors or any 
successors thereto on a going-forward basis during the pendency of the Chapter 11 Cases.  The 
Confirmation Order will extend the Opioid Operating Injunction to govern the Reorganized 
Debtors’ operations after the Plan Effective Date.   

C. Litigation 

1. Acthar Related Litigations  

As of the Petition Date, the Specialty Brands Debtors faced more than 25 litigations and government 
investigations, which exposed the Debtors to over $15 billion in aggregate alleged potential damages.  The 
majority of these litigations are related to Acthar, and of that group, among the most publicized cases are 
the declaratory judgement action in the United States District Court for the District of Columbia (now on 
appeal to the United States Court of Appeals for the District of Columbia Circuit) and the False Claims Act 

Case 20-12522-JTD    Doc 2075    Filed 04/20/21    Page 46 of 142



36 

action in the United States District Court for the District of Massachusetts based on the same fact pattern 
but asserting treble damages, which could be crippling to the Debtors.  These two actions related to the 
calculation of rebates that the Debtors pay to state Medicaid programs.  Since 2016, Debtor Mallinckrodt 
ARD LLC (“ARD”) and the Centers for Medicare & Medicaid Services of the United States Department 
of Health and Human Services (“CMS”) have been in a dispute regarding the appropriate base date Average 
Manufacturer Price (a “Base Date AMP”) for Acthar, which is used in the calculation of rebates.   

In 2016, CMS notified ARD that it believed Acthar was not eligible for the Base Date AMP in use since 
2013, which CMS had, in two separate written communications (including communications to predecessors 
to ARD), previously authorized in connection with Acthar’s use in treating infantile spasms.  In May 2019, 
CMS notified ARD that unless it updated the Base Date AMP for Acthar within 14 days, it would be 
declared “out of compliance” with the Drug Data Reporting for Medicaid system, forcing ARD to file a 
complaint in the United States District Court for the District of Columbia seeking injunctive relief and a 
determination that CMS’s changed position was unlawful (the “CMS Action”).  That suit led ultimately to 
a summary judgment against ARD in March 2020, which ARD timely appealed. 

Further, in March 2020, the Department of Justice (the “DOJ”) intervened in a qui tam lawsuit under the 
False Claims Act filed in 2018 against ARD in the United States District Court for the District of 
Massachusetts (the “FCA Action”),13 accusing Mallinckrodt of knowingly using an incorrect Base Date 
AMP for Acthar.  Mallinckrodt disputes the DOJ’s allegations and believes it has strong defenses, but 
because of the False Claims Act’s provision for treble punitive damages, the Debtors are exposed to a 
potential judgment that could result in more than $1.9 billion in liabilities. 

2. Other Litigations  

In addition to the CMS Action and the FCA Action, the Debtors are involved in an additional False Claims 
Act litigation, multiple putative class actions, private actions, and securities litigations, including:  

 ARD is a defendant in another qui tam False Claims Act litigation in the Eastern District of 
Pennsylvania, in which the DOJ has intervened, relating to Acthar payments made through 
charitable foundations;14  

 ARD is a defendant in multiple private actions and putative class actions brought on behalf of 
public and private payers related to the pricing of Acthar.  The plaintiffs in these cases allege, 
among other things, that ARD engaged in (a) anti-competitive acts, (b) violations of consumer 
protection laws and unfair trade practices, and (c) unjust enrichment;15 and  

                                                 
13  The FCA Action is United States of America et al. ex rel. Landolt v. Mallinckrodt Pharmaceuticals Inc., No. 18-

11931-PBS (D. Mass.). 
14  This case is United States of America, et al., ex rel., Charles Strunck, et al. v. Mallinckrodt ARD LLC, Case No. 

12-175-BMS (E.D. Penn.) 

15  These cases are City of Rockford v. Mallinckrodt ARD, Inc., et al.(N.D. Ill.); MSP Recovery Claims, Series II, 
LLC, et al. v. Mallinckrodt ARD, Inc., et al. (N.D. Ill.); Humana Inc. v. Mallinckrodt ARD LLC, et al. (C.D. 
Calif.); Acument Global Technologies, Inc., v. Mallinckrodt ARD Inc., et al. (Tenn.Cir.Ct.); Int'l Union of 
Operating Engineers Local 542 v. Mallinckrodt ARD Inc., et al. (Pa. Ct. Common Pleas); United Association of 
Plumbers & Pipefitters Local 322 of Southern New Jersey v. Mallinckrodt ARD, LLC, et al. (D..N.J.); Steamfitters 
Local Union No. 420 v. Mallinckrodt ARD, LLC, et al. (E.D.  Pa.); and City of Marietta v. Mallinckrodt ARD LLC 
(N.D. Ga.). 
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 Mallinckrodt plc is a defendant in multiple securities class actions and derivative litigations 
alleging, among other things, false and misleading statements related to Acthar.16  

 Mallinckrodt Inc. has been named as a defendant in several private putative class actions filed 
against dozens of pharmaceutical companies alleging antitrust violations with respect to generic 
pharmaceutical pricing that have been consolidated in a multi-district litigation in the Eastern 
District of Pennsylvania. 17  In addition, Mallinckrodt Inc., Mallinckrodt LLC, and Mallinckrodt 
plc have been named as defendants in a government lawsuit brought nearly 50 states alleging 
antitrust violations related to generic pharmaceutical pricing as well in the District of Connecticut. 

D. The Acthar Settlement Agreement  

Simultaneous with ongoing negotiations with opioid plaintiffs and multiple groups of lenders and 
noteholders, the Debtors actively engaged with the DOJ to try to settle ARD’s Acthar-related liabilities in 
connection with the CMS Action and beyond.  Starting in late spring of 2020, these discussions included 
providing the DOJ with considerable financial diligence and several rounds of offers and counteroffers. 

In September 2020, the Debtors reached an agreement in principle with the DOJ, contingent upon a chapter 
11 filing by Mallinckrodt plc, to resolve most Acthar-related claims and investigations of the federal 
government against the Debtors (the “Acthar Settlement”), including certain of the matters described 
above.18  The terms of the agreement in principle were set forth in the Restructuring Support Agreement.  
As described in the Restructuring Support Agreement, the terms of the settlement will be effectuated 
through the Debtors’ Plan.  The deal, in short, calls for the Debtors to make cash payments in eight 
installments, beginning on the Plan’s Effective Date and on each of the first seven anniversaries thereof, 
totaling $260,000,000, to the DOJ and various states.  In return, the Debtors will be released by the relevant 
governmental agencies for these Acthar-related claims.   

E. The Restructuring Support Agreement 

As it became clear that the Debtors would need to pursue a whole-company chapter 11, the Debtors opened 
discussions with the Ad Hoc First Lien Term Lender Group, an ad hoc group of Holders of First Lien 
Revolving Facility Claims, and an ad hoc group of Holders of Guaranteed Unsecured Notes Claims in an 
effort to address near-term maturities and to set an appropriate and sustainable capital structure for the 
Reorganized Debtors.  The Debtors spent considerable time and effort responding to diligence requests 
from all parties involved, as well as conducting extensive, multifaceted discussions.  In the end, while not 
all the Debtors’ creditor groups are party to the Restructuring Support Agreement, the Debtors and the ad 
hoc group of Holders of Guaranteed Unsecured Notes Claims were able to reach an agreement on the terms 
of a financial restructuring, which is memorialized in the RSA and the terms of which are reflected in the 
Plan.  The Opioid Settlement and the Acthar Settlement are also included as part of the Restructuring 
Support Agreement and the terms of which are reflected in the Plan.   

                                                 
16  These cases are Shenk v. Mallinckrodt Plc, et al. (D.D.C); Strougo v. Mallinckrodt Plc, et al. (D.N.J.); Solomon 

v. Mallinckrodt Plc, et al. (D.D.C.); and Brandhorst v. Mark Trudeau, et al. (D.D.C.) 
17  These cases are consolidated in the MDL captioned as In re: Generic Pharmaceuticals Pricing Antitrust MDL, 

16-MD-2724 (E.D. of PA). 

18 Specifically, the Debtors and the United States (including CMS and DOJ) reached a settlement in principle with 
respect to two Acthar related qui tam litigations: United States of America, et al., ex rel., Charles Strunck, et al. 
v. Mallinckrodt ARD LLC (E.D. Penn.) and United States of America et al. ex rel. Landolt v. Mallinckrodt ARD, 
LLC (D. Mass.); and Mallinckrodt ARD LLC v. Verma et al. (D.D.C.),and all related matters. 
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As of the Petition Date, the Restructuring Support Agreement was signed by the Debtors; unsecured 
noteholders holding more than 84 percent of the Guaranteed Unsecured Notes Claims; 50 State Attorneys 
General of states, Washington, D.C., and U.S. territories with respect to their opioid claims; and the 
members of the Plaintiffs’ Executive Committee, who will recommend that the more than 1,000 plaintiffs 
they represent in the MDL support the Opioid Settlement and the Restructuring Support Agreement.  After 
the Petition Date, the MSGE Group, including more than 1,300 governmental opioid claimants, and the 
Supporting Term Lenders (as detailed below) joined the Restructuring Support Agreement. 

The agreements reflected in the Supporting Term Lenders Joinder Agreement are the product of extensive 
negotiations among the Debtors and other RSA parties regarding several complex disputes related to the 
allowance of various components of the First Lien Term Loan Claims (including the rate of postpetition 
interest and issues related to principal repayments due under the First Lien Credit Agreement) and the 
treatment of such Claims under the Plan, particularly whether such Claims could be reinstated under the 
Bankruptcy Code. These agreements comprise an integrated and non-severable compromise and settlement 
of these several disputes, which compromise and settlement is reflected in the Plan and certain orders of 
the Bankruptcy Court, is fair and reasonable, and falls well above the lowest point in the range of 
reasonableness. 

1. The DOJ/CMS/States Settlement 

As part of the Restructuring Support Agreement, CMS, the Debtors, the DOJ, and the States (excluding, 
for this purpose, any territories of the United States) agreed to the material terms of a settlement agreement 
in connection with the Federal/State Acthar Settlement.  Under the Restructuring Support Agreement, in 
full and final satisfaction of all claims at issue in connection with the Federal/State Acthar Settlement, the 
Debtors agreed to make cash payments to the United States of America and the States (excluding, for this 
purpose, any territories of the United States other than the District of Columbia and Puerto Rico) totaling 
$260 million in the aggregate in accordance with the below schedule, with deferred payments bearing 
interest at a variable rate equal to the nominal interest rate on special issues of government securities to the 
Social Security trust funds, measured as of each payment date and accruing from September 21, 2020: 

Payment Date Payment Amount 
Plan Effective Date $15,000,000 
First Anniversary of Plan Effective Date $15,000,000 
Second Anniversary of Plan Effective Date $20,000,000 
Third Anniversary of Plan Effective Date $20,000,000 
Fourth Anniversary of Plan Effective Date $32,500,000 
Fifth Anniversary of Plan Effective Date $32,500,000 
Sixth Anniversary of Plan Effective Date $62,500,000 
Seventh Anniversary of Plan Effective Date  $62,500,000 

 
F. Prepetition Retention Payments 

The Debtors’ management team’s immediate goal prior to filing the Chapter 11 Cases was to maintain 
stability with their workforce, vendors, customers and distributors.   

On September 1, 2020, the below referenced named executive officers (“NEOs”) of the Debtors entered 
into award agreements issued pursuant to the 2020/2021 executive retention bonus program (“2020/2021 
ERBP”) for cash-based retention bonus awards.  The Human Resources and Compensation Committee of 
the Debtors’ Board of Directors (the “HRCC”), following extensive consultation with their compensation 
and legal advisors, approved the 2020/2021 ERBP, including the cash retention bonuses made thereunder 
(each, a “Retention Bonus”) and a form of retention bonus agreement (the “Retention Bonus Agreement”).  
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The full Board approved Mr. Mark Trudeau’s Retention Bonus.  The Retention Bonus amounts reflect each 
named executive officer’s base salary multiplied by 1.5. 

The 2020/2021 ERBP was implemented to demonstrate the Debtors’ support for its employees, including 
certain members of the management team.  The Retention Bonuses enabled the Debtors to retain and 
motivate certain executives through the volatile and uncertain environment affecting the Debtors’ business.  
The Retention Bonuses under the 2020/2021 ERBP were paid on September 3, 2020 and are subject to the 
executive’s obligation to repay the net after-tax bonus in the event that he resigns, retires, voluntarily 
terminates employment or is terminated by the Debtors for cause prior to the earlier of (x) May 15, 2022, 
and (y) the date the Debtors emerge from bankruptcy.  The aggregate amount of the Retention Bonuses 
paid to the NEOs was approximately $5.2 million.  The Retention Bonuses received by the Debtors’ 
executive officers are set forth in the table below. 

Name Title Retention Bonus 
Mark Trudeau President and Chief Executive Officer $1,575,000 
Mark Casey Executive Vice President, Chief Legal Officer $900,000 
Hugh O’Neill Executive Vice President, Chief Commercial Officer $930,000 
Bryan Reasons Executive Vice President, Chief Financial Officer $900,000 
Steven Romano M.D., Executive Vice President, Chief Scientific Officer $930,000 

 
The Retention Bonuses were announced in the Debtors’ Current Report on Form 8-K, filed with the SEC 
on September 8, 2020.  The Debtors do not believe any of the foregoing transactions constitute a fraudulent 
conveyance, preference, or would otherwise be subject to avoidance under the Bankruptcy Code. 

G. Retention of the Debtors’ Advisors 

The Debtors have needed to engage various advisors in connection with the Opioid Litigations (and the 
MDL), the Opioid Settlement, the Specialty Brands litigations, the Acthar Settlement, the Restructuring 
Support Agreement, and these Chapter 11 Cases.  Specifically, the Debtors’ primary professional advisors 
include (a) AlixPartners LLP (“AlixPartners”), restructuring consultant and financial advisor to the 
Debtors, (b) Latham & Watkins LLP (“Latham”), legal co-counsel to the Debtors, (c) Richards, Layton & 
Finger, P.A. (“RLF”), legal co-counsel to the Debtors, (d) Wachtell, Lipton, Rosen and Katz  (“Wachtell”), 
legal co-counsel to the Debtors, (e) Ropes & Gray LLP (“Ropes”), special litigation counsel to the Debtors, 
(f) Guggenheim Securities, LLC (“Guggenheim Securities”), investment banker to the Debtors, and (g) 
Prime Clerk LLC (“Prime Clerk”), claims and noticing agent to the Debtors.  All of the aforementioned 
advisors have been retained in these Chapter 11 Cases, as set forth in Section IV below. 

H. The Specialty Generics Independent Directors 

Further, on August 30, 2019, certain boards of directors of the Specialty Generics Debtors, acting by 
unanimous written consent in lieu of a special meeting, appointed Marc Beilinson and Sherman Edmiston 
III as disinterested managers (the “Disinterested Managers”) of the Specialty Generics Debtors.  The 
Disinterested Managers were subsequently appointed to additional boards of directors of the Specialty 
Generics Debtors.  On December 17, 2019, the Disinterested Managers engaged legal counsel, Katten 
Muchin Rosenman LLP (“Katten”), to render legal services at the direction of the Disinterested Managers. 

In connection with ongoing restructuring efforts, the boards of directors of the Specialty Generics Debtors 
delegated certain authority to the Disinterested Managers pursuant to certain resolutions adopted via 
unanimous written consent in lieu of a special meeting, dated February 27, 2020 (the “Delegating 
Resolutions”).  Pursuant to the Delegating Resolutions, the boards of directors of the Specialty Generics 
Debtors delegated to the Disinterested Managers certain rights, authority and powers in connection with 
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reviewing and acting upon any matter arising in or related to, among other things, intercompany balances, 
intercompany agreements and intercompany transactions between the Specialty Generics Debtors and 
affiliates (collectively, the “Intercompany Matters”). 

On November 2, 2020, the Debtors filed the Debtors’ Application For Entry Of An Order Authorizing The 
Employment And Retention Of Katten Muchin Rosenman LLP As Counsel To The Specialty Generics 
Debtors, At The Sole Direction Of The Disinterested Managers, Effective Nunc Pro Tunc To The Petition 
Date [Docket No. 381] (the “Katten Retention Application”).  Pursuant to the Katten Retention 
Application, the Specialty Generics Debtors determined that the retention of independent counsel, acting at 
the sole direction of the Disinterested Managers, was necessary to the Disinterested Managers fulfilling 
their fiduciary duties in these Chapter 11 Cases, including with respect to investigating and assessing the 
Intercompany Matters, and that the employment of Katten would be in the best interest of the Specialty 
Generics Debtors’ estates. 

On November 19, 2020, the Bankruptcy Court entered the Order Granting Debtors’ Application For Entry 
Of An Order Authorizing The Employment And Retention Of Katten Muchin Rosenman LLP As Counsel To 
The Specialty Generics Debtors, At The Sole Direction Of The Disinterested Managers, Effective Nunc Pro 
Tunc To The Petition Date [Docket No. 561] approving the Disinterested Directors’ engagement of Katten. 

IV. 
EVENTS DURING THE CHAPTER 11 CASES 

A. Commencement of Chapter 11 Cases 

After the execution of the Restructuring Support Agreement, also on October 12, 2020, the Debtors filed 
voluntary petitions for relief under chapter 11 of the Bankruptcy Code.  The Debtors continue managing 
their operations in the ordinary course pursuant to sections 1107(a) and 1108 of the Bankruptcy Code.   

B. First Day Motions 

On the Petition Date, the Debtors filed multiple motions seeking various relief from the Bankruptcy Court 
and authorizing the Debtors to maintain their operations in the ordinary course (the “First Day Motions”).  
Such relief was aimed at ensuring a seamless transition between the Debtors’ prepetition and postpetition 
business operations, facilitating a smooth reorganization through the chapter 11 process, and minimizing 
disruptions to the Debtors’ businesses.  The Bankruptcy Court granted substantially all of the relief 
requested in the First Day Motions and entered various orders authorizing the Debtors to, among other 
things: 

 Continue paying employee wages and benefits and processing workers’ compensation claims 
[Docket No. 510]; 

 Continue the use of the Debtors’ cash management system, bank accounts, and business forms 
[Docket No. 552]; 

 Continue insurance programs [Docket No. 509]; 

 Continue the Debtors’ customer programs [Docket No. 460]; 

 Pay certain prepetition taxes and fees [Docket No. 463]; 

 Pay certain critical vendors and foreign vendors [Docket Nos. 465 and 468]; 
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 Pay certain lien claimants [Docket No. 466]; 

 Establish procedures for transferring equity [Docket No. 469]; 

 Establish procedures for utility companies to request adequate assurance of payment and to 
prohibit utility companies from altering or discontinuing service [Docket No. 467]; and 

 Use cash collateral [Docket No. 586].  

C. Injunctive Motions 

On the Petition Date, the Debtors also filed a complaint and motion for injunctive relief pursuant to 11 
U.S.C. § 105 seeking relief in respect of certain prepetition proceedings commenced against the Debtors 
[Docket No. 2 in Adv. Pro. No. 20-50850] (the “Voluntary Injunction Motion”).  Subsequently, on October 
21, 2020, the Debtors filed an Amended Complaint and Supplemental Motion for Injunctive Relief Pursuant 
to 11 U.S.C. § 105, seeking relief in respect of certain prepetition proceedings commenced against third 
parties inextricably bound to the Debtors [Docket No. 16 in Adv. Pro. No. 20-50850].  On November 23, 
2020, the Bankruptcy Court granted both motions, entering 270-day injunctions staying government 
plaintiffs and certain other plaintiffs from pursuing claims against the Debtors and certain non-debtor 
parties [Docket No. 164 in Adv. Pro. No. 20-50850]. 

D. Procedural Motions 

The Debtors have filed and received approval of various motions regarding procedural issues common to 
other chapter 11 cases of similar size and complexity, including approval of a motion for entry of an order 
establishing procedures for the interim compensation and reimbursement of expenses of professionals 
[Docket No. 770], a motion for entry of an order extending the time for the Debtors to file their schedules 
and statements until December 24, 2020 [Docket No. 461] and a motion for entry of an order authorizing 
the Debtors to employ professionals used in the ordinary course of business [Docket No. 474]. 

E. Appointment of Unsecured Creditors’ Committee 

On October 27, 2020, the Official Committee of Unsecured Creditors (the “UCC”) was appointed by the 
United States Trustee pursuant to section 1102 of the Bankruptcy Code to represent the interests of 
unsecured creditors in the Chapter 11 Cases [Docket No. 306].  The members of the UCC originally were: 
New PharmaTop LP, Acument Global Technologies, Inc., Commodore Bowens, Jr., as Administrator for 
Estate of Commodore Bownes, U.S. Bank Trust National Association, and AFSCME District Council 47 
Health and Welfare Fund.  New PharmaTop LP subsequently resigned from the UCC after its claim was 
paid in full in connection with the Debtors’ assumption of its executory contract as part of the IP 
Restructuring (described further below).  The UCC has retained Cooley LLP and Robinson & Cole LLP, 
as co-counsel, Alvarez & Marsal and Dundon Advisers LLC as co-financial advisors.   

F. Appointment of Opioid Claimants’ Committee 

On October 27, 2020, the Official Committee of Opioid Related Claimants (the “OCC”) was appointed by 
the United States Trustee pursuant to section 1102 of the Bankruptcy Code to represent the interests of 
unsecured creditors in the Chapter 11 Cases [Docket No. 308].  The members of the OCC are: Garrett Hade, 
Lyda Haag, Kathy Strain, Brendan Berthold, Life Point Health System, Blue Cross and Blue Shield 
Association, Michael Masiowski, M.D,  The Chicago Board of Education is an “ex officio” member of the 
OCC.  The OCC has retained Cole Schotz P.C. and Akin Gump Strauss Hauer & Feld LLP, as co-counsel, 
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Cassels Brock & Blackwell Retention as Canadian counsel, Jefferies LLC, as investment banker, and 
Province, Inc. as financial advisor.   

G. Bar Date Motion 

On October 20, 2020, the Debtors filed a motion seeking entry of an order establishing deadlines to file 
proofs of claim in the Chapter 11 Cases and approval of related procedures.  On November 30, 2020, the 
Bankruptcy Court entered an order [Docket No. 667] (the “Bar Date Order”) establishing certain deadlines 
for the filing of proofs of claim in the Chapter 11 Cases.  By the Bar Date Order, the Bankruptcy Court 
established February 16, 2021 at 5:00 p.m., prevailing Eastern Time (the “General Bar Date”) as the 
general deadline for all Entities other than Governmental Units to file proofs of claim in the Chapter 11 
Cases for all claims other than Opioid Claims against the Debtors that arose or are deemed to have arisen 
prior to the Petition Date, including, but not limited to, secured claims, priority claims, asbestos-related 
claims, and claims arising under section 503(b)(9) of  the Bankruptcy Code (each such claim, a “General 
Claim”), except as otherwise provided in the Bar Date Order.  By the Bar Date Order, the Court also 
established April 12, 2021 at 5:00 p.m., prevailing Eastern Time (the “Governmental Bar Date”) as the 
general deadline for all Governmental Units to file proofs of claim in the Chapter 11 Cases for all claims 
other than Opioid Claims against the Debtors that arose or are deemed to have arisen prior to the Petition 
Date, except as otherwise provided in the Bar Date Order.  No deadline to file Opioid Claims has been set 
by the Bankruptcy Court. 

In addition to the General Bar Date and Governmental Bar Date described above, any Entity asserting 
claims arising from or relating to the Debtors’ rejection of an executory contract or unexpired lease pursuant 
to an order of the Bankruptcy Court that is entered prior to confirmation of a plan of reorganization in the 
Chapter 11 Cases is required to file a proof of claim on or before the later of: (a) the General Bar Date; and 
(b) 5:00 p.m., prevailing Eastern Time, on the date that is 30 days after the effective date of rejection of 
such executory contract or unexpired lease.  Further, as described in the Bar Date Order, if the Debtors 
amend or modify schedule D, E, or F of the schedules of assets and liabilities and statements of financial 
affairs filed in the Chapter 11 Cases to reduce the undisputed, noncontingent and liquidated amount or to 
change the nature or classification of any General Claim against the Debtors, the affected claimant may file 
a timely proof of claim or amend any previously filed proof of claim in respect of the amended scheduled 
claim on or before the later of (a) the General Bar Date or (b) 30 days after the date that notice of the 
applicable amendment to the schedules of assets and liabilities and statements of financial affairs is served 
on the affected claimant. 

H. Approval of Certain Intercompany Restructuring Transactions 

On November 2, 2020, the Debtors filed the Motion of Debtors for Order Authorizing Intercompany 
Restructuring Transactions [Docket No. 385] requesting authority to implement certain intercompany 
restructuring transactions relating to certain intellectual property of the Specialty Brands business.  
Following substantial negotiations with the Debtors’ major creditor constituencies, the Court entered an 
order approving this motion on November 25, 2020 [Docket No. 633].  Thereafter, on December 24, 2020, 
the transactions contemplated by this motion and order were consummated. 

I. The Debtors’ Professional Advisor Retentions 

The Debtors’ primary professional advisors include the following: 

 On October 12, 2020, the Debtors filed the Debtors’ Application For Entry Of An Order 
Authorizing The Retention And Appointment Of Prime Clerk LLC As Claims And Noticing Agent 
For The Debtors [Docket No. 19] (the “Prime Clerk 156(c) Retention Application”).  On October 
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14, 2020, the Bankruptcy Court entered an Order Authorizing The Retention And Appointment Of 
Prime Clerk LLC As Claims And Noticing Agent For The Debtors thereby approving the Prime 
Clerk 156(c) Retention Application [Docket No. 219]. On November 2, 2020, the Debtors filed the 
Debtors’ Application For Entry Of An Order Authorizing The Retention And Employment Of Prime 
Clerk LLC As Administrative Advisor Nunc Pro Tunc To The Petition Date [Docket No. 378] (the 
“Prime Clerk Retention Application”). On November 19, 2020, the Bankruptcy Court entered an 
order approving the Prime Clerk Retention Application [Docket No. 563]. 

 On November 2, 2020, the Debtors filed the Application Of Debtors To Employ And Retain 
Richards, Layton & Finger, P.A. As Co-Counsel To The Debtors, Nunc Pro Tunc To The Petition 
Date [Docket No. 379] (the “RLF Retention Application”). On November 19, 2020, the 
Bankruptcy Court entered an order approving the RLF Retention Application [Docket No. 564]. 

 On November 2, 2020, the Debtors filed Application Of Debtors For Entry Of An Order 
Authorizing The Employment And Retention Of Alixpartners, LLP As Financial Advisor For The 
Debtors Nunc Pro Tunc To The Petition Date [Docket No. 371] (the “AlixPartners Retention 
Application”). On November 19, 2020, the Bankruptcy Court entered an order approving the 
AlixPartners Retention Application [Docket No. 560]. 

 On November 2, 2020, the Debtors filed the Debtors’ Application For Entry Of An Order 
Authorizing The Employment And Retention Of Latham & Watkins LLP As Bankruptcy Counsel 
Nunc Pro Tunc To The Petition Date [Docket No. 384] (the “Latham Retention Application”). On 
November 23, 2020, the Bankruptcy Court entered an order approving the Latham Retention 
Application [Docket No. 618]. 

 On November 2, 2020, the Debtors filed the Debtors’ Application For Entry Of An Order 
Authorizing The Retention And Employment Of Wachtell, Lipton, Rosen & Katz As Co-Counsel 
For The Debtors And Debtors In Possession Effective As Of The Petition Date [Docket No. 382] 
(the “Wachtell Retention Application”). On November 23, 2020, the Bankruptcy Court entered an 
order approving the Wachtell Retention Application [Docket No. 619]. 

 On November 2, 2020, the Debtors filed the Debtors’ Application For Entry Of An Order 
Authorizing The Retention And Employment Of Ropes & Gray LLP As Special Litigation Counsel 
To The Debtors Effective As Of The Petition Date [Docket No. 380] (the “Ropes Retention 
Application”). On November 23, 2020, the Bankruptcy Court entered an order approving the Ropes 
Retention Application [Docket No. 617]. 

 On November 2, 2020, the Debtors filed the Debtors’ Application For Entry Of An Order, Pursuant 
To Sections 327(a) And 328(a) Of The Bankruptcy Code, Authorizing The Retention And 
Employment Of Guggenheim Securities, LLC As Investment Banker For The Debtors And Debtors-
In-Possession Effective As Of The Petition Date, And Modifying Certain Time-Keeping 
Requirements [Docket No. 383] (the “Guggenheim Securities Retention Application”). On 
January 11, 2021, the Debtors filed the Supplemental Declaration of Brendan Hayes in Support of 
the Debtors’ Application to Employ Guggenheim Securities as Investment Banker effective as of 
the Petition Date [Docket No. 1124]. On January 12, 2021, the Bankruptcy Court entered an order 
approving the Guggenheim Securities Retention Application [Docket No. 1142]. 

J. The Voluntary Injunction and Appointment of the Monitor 

Pursuant to the terms of the Restructuring Support Agreement, the Debtors agreed to seek entry of an 
injunctive order to be effective on the Petition Date, defining the manner in which the Debtors’ opioid 
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business may be lawfully operated by the Debtors or any successors thereto on a going-forward basis during 
the pendency of the Chapter 11 Cases.  Specifically, the Restructuring Support Agreement required the 
Debtors within one week after the Petition Date to file with the Bankruptcy Court a motion seeking to 
impose a voluntary injunction on the Debtors to enjoin them from engaging in certain conduct related to 
the manufacture, marketing, sale, and distribution of opioids effective as of the Petition Date (the 
“Voluntary Injunction”).  Further, the Restructuring Support Agreement requires that the Confirmation 
Order (or a separate order of the Bankruptcy Court) extend the Voluntary Injunction to govern the 
Reorganized Debtors’ operations after the Effective Date.  The Debtors engaged in negotiations over the 
terms of the Voluntary Injunction with the Supporting Governmental Opioid Claimants (i.e., the 50 U.S. 
states and territories that became parties to the Restructuring Support Agreement) and also consulted with 
the Supporting Unsecured Noteholders regarding same.  As such, pursuant to the Voluntary Injunction 
Motion filed on the Petition Date, the Debtors also voluntarily requested the Bankruptcy Court to subject 
certain Debtors, namely, Mallinckrodt Enterprises LLC, Mallinckrodt LLC, and SpecGx LLC (collectively, 
the “VI-Specific Debtors”) to the terms of the Voluntary Injunction. 

On January 8, 2021, the Bankruptcy Court entered the Order Granting Certain Debtors’ Motion For 
Injunctive Relief Pursuant To 11 U.S.C. § 105 With Respect To The Voluntary Injunction [Docket No. 196 
in Adv. Pro. No. 20-50850] (the “Voluntary Injunction Order”) binding the VI-Specific Debtors to the 
terms of the Voluntary Injunction.  Specifically, the Voluntary Injunction provides, among other things and 
in pertinent part, that the VI-Specific Debtors shall not engage in the promotion of opioids or opioid 
products, including but not limited to, by: 

 employing or contracting with sales representatives or other persons to promote opioids or opioid 
products to health care providers or patients or to persons that influence or determine the opioid 
products included in formularies; (b) using speakers, key opinion leaders, thought leaders, lecturers, 
and/or speaking events for promotion of opioids or opioid products; 

 sponsoring, or otherwise providing financial support or in-kind support to medical education 
programs relating to opioids or opioid products; 

 creating, sponsoring, operating, controlling, or otherwise providing financial support or in-kind 
support to any website, network, and/or social or other media account for the promotion of opioids 
or opioid products; 

 creating, sponsoring, distributing, or otherwise providing financial support or in-kind support for 
materials promoting opioids or opioid products, including but not limited to brochures, newsletters, 
pamphlets, journals, books, and guides; 

 creating, sponsoring, or otherwise providing financial support or in-kind support for advertisements 
that promote opioids or opioid products, including but not limited to internet advertisements or 
similar content, and providing hyperlinks or otherwise directing internet traffic to advertisements; 
and 

 engaging in internet search engine optimization or other techniques designed to promote opioids or 
opioid products by improving rankings or making content appear among the top results in an 
internet search or otherwise be more visible or more accessible to the public on the internet. 

Please refer to Annex I of the Voluntary Injunction Order for more details of the terms of the Voluntary 
Injunction. 
 
Pursuant to section VI of the Voluntary Injunction, the VI-Specific Debtors were required to retain an 
outside, independent individual to evaluate and monitor their compliance with the Voluntary Injunction, 
who will serve at the cost and expense of the VI-Specific Debtors (the “Monitor”).  Further, section VI.A.3 
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of the Voluntary Injunction required that the VI-Specific Debtors propose a list of three individuals, groups 
of individuals, or firms to serve as the proposed Monitor within 30 days of the Petition Date. 

Shortly after the Petition Date, and in accordance with the terms of the Voluntary Injunction, the VI-Specific 
Debtors launched a search process for the selection of the proposed Monitor, and on November 11, 2020, 
the VI-Specific Debtors proposed three (3) highly qualified candidates to the Supporting Governmental 
Opioid Claimants.  On December 11, 2020, after careful consideration, the Supporting Governmental 
Opioid Claimants ultimately agreed to jointly support, with the VI-I Specific Debtors, the selection of Mr. 
R. Gil Kerlikowske as the Monitor. 

On January 21, 2021, the Debtors filed the Joint Motion Of Debtors And Governmental Plaintiff Ad Hoc 
Committee For Entry Of An Order (I) Appointing R. Gil Kerlikowske As Monitor For Voluntary Injunction 
And (II) Approving The Monitor’s Employment Of Saul Ewing As Counsel At The Cost And Expense Of 
The Debtors [Docket No. 1203] (the “Monitor Motion”) seeking entry of an order (a) approving the 
Monitor, (b) permitting the VI-Specific Debtors to retain the Monitor pursuant to the terms set forth in a 
separate monitor agreement entered into by the Monitor and the VI-Specific Debtors, and (c) approving the 
Monitor’s employment of legal counsel Saul Ewing Arnstein & Lehr LLP (“Saul Ewing”). 

Mr. Kerlikowske’s long law enforcement and regulatory career made him uniquely qualified to serve as the 
Monitor.  Mr. Kerlikowske, among other things, served from 2009-2014 as the Director for the Office of 
National Drug Control Policy (ONDCP)—the Presidentially appointed “U.S. Drug Czar.”  Pursuant to the 
Voluntary Injunction, Mr. Kerlikowske, as Monitor, is responsible for evaluating and monitoring the VI-
Specific Debtors’ compliance with the Voluntary Injunction, including by, among other things, filing 
periodic reports with the Bankruptcy Court regarding the VI-Specific Debtors’ compliance with the 
Voluntary Injunction. 

On February 8, 2021, the Bankruptcy Court entered the Order (I) Appointing R. Gil Kerlikowske As Monitor 
For Voluntary Injunction And (II) Approving The Monitor’s Employment Of Saul Ewing As Counsel At The 
Cost And Expense Of The Debtors [Docket No. 1306] thereby appointing R. Gil Kerlikowske, through Gil 
Kerlikowske LLC as the Monitor and approving his retaining of Saul Ewing and his compensation and the 
monitor agreement. 

Please refer to Exhibit C of the Monitor Motion and the Voluntary Injunction Order for more details of the 
terms of the Monitor’s compensation, scope of authority, and responsibilities. 

K. Opioid Claimant Mediation 

On February 3, 2021 the Debtors filed their Motion for Entry of an Order (A) Appointing a Mediator and 
(B) Establishing Mediation Procedures as Set Forth in the Proposed Order Filed [Docket No. 1276] 
requesting, among other things entry of an order (the “Opioid Mediation Order”) (a) appointing Kenneth 
R. Feinberg to mediate the allocation of the Trust Consideration, and (b) establishing mediation procedures 
as set forth in the Opioid Mediation Order.  The Bankruptcy Court entered the Opioid Mediation Order 
[Docket No. 1381] on February 11, 2021.   

Mediation commenced on February 11, 2021.  The mediation parties included: (a) the Debtors; (b) the 
OCC; (c) the Ad Hoc Group of NAS Children; (d) the Ad Hoc Group of Personal Injury Claimants; (e) the 
Governmental Ad Hoc Committee; (f) the MSGE Group; (g) counsel to Life Point Health System and 
counsel to various hospitals, including a putative class of hospital claimants; (h) counsel to a putative class 
of emergency room physicians; (i) counsel to Blue Cross and Blue Shield Association, various third party 
payors and health insurance carrier plaintiffs; (j) counsel to Thornton Township High School District 205 
and certain other public school districts as representatives of a putative class of school district class 
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claimants; (k) counsel to the putative classes of purchasers of private health insurance represented by 
Stevens & Lee, P.C.; and (l) the Federal Healthcare Agency Opioid Claimants (each as defined in the Opioid 
Mediation motion and Order).   

The mediation is ongoing and will continue as the parties continue to work on resolving various issues in 
connection with the allocation of the Opioid Trust assets. 

L. First Lien Term Lender Joinder and Mandatory Prepayment 

On February 17, 2021, the Debtors filed the Debtors’ Motion For Order (I) Authorizing Use Of Cash 
Collateral Other Than In The Ordinary Course Of Business, (II) Granting Limited Relief From The 
Automatic Stay, And (III) Granting Related Relief [Docket No. 1441] (the “ECF Prepayment Motion”).  
Under the ECF Prepayment Motion, the Debtors sought to make a mandatory excess cash flow (“ECF”) 
prepayment to the First Lien Term Lenders in the amount of $114 million that is required under the First 
Lien Credit Agreement.  The Debtors argued in the ECF Prepayment Motion that the prepayment of 
the ECF amounts was warranted in order to best position the Debtors in any plan confirmation litigation 
over reinstatement of the First Lien Term Loans by mooting arguments that there would be a default to the 
extent such payments were not made. 

Before the Bankruptcy Court ruled on the ECF Prepayment Motion, on March 10, 2021, the Debtors 
announced it reached an agreement with the Ad Hoc First Lien Term Lender Group to support the Debtors’ 
Restructuring Support Agreement and entered into that certain Joinder Agreement and Amendment to the 
Restructuring Support Agreement.  On that same day, the Debtors filed the Notice of Filing of Joinder 
Agreement and Amendment to Restructuring Support Agreement, Dated as of March 10, 2021 [Docket No. 
1631].   

As discussed above, the Supporting Term Lenders Joinder Agreement was based on, among other things, 
providing new term loans financing to replace the First Lien Term Loans and settled several complex and 
open disputes between the Debtors and the First Lien Term Loan Lenders as to how such lenders are to be 
treated under the Plan, the amount of their Claims, among other issues, and served to extend near-term debt 
maturities and provide the Debtors with clear runway to refinance the First Lien Term Loan Claims at their 
option. 

Further, as part of their broader integrated settlement and compromise, the Debtors and the Supporting 
Term Lenders agreed to settle under Rule 9019 of the Bankruptcy Rules their dispute with respect to the 
amount and manner of payment of the ECF prepayment required to be made to the First Lien Term Lenders 
under the First Lien Credit Agreement for fiscal year 2020. The parties agreed that the Debtors shall satisfy 
their obligation to make the 2020 ECF prepayment with a payment in cash in the amount of $114 million.  
The material terms of the treatment bargained for under the Supporting Term Lenders Joinder Agreement 
for the Ad Hoc First Lien Term Lender Group is included in the Plan. 

After agreeing to the Supporting Term Lenders Joinder Agreement and settling the ECF prepayment, on 
March 11, 2021, the Debtors filed their Debtors’ Supplement To The Motion For Order (I) Authorizing Use 
Of Cash Collateral Other Than In The Ordinary Course Of Business, (II) Granting Limited Relief From 
The Automatic Stay, And (III) Granting Related Relief [Docket No. 1659] (the “Supplemental ECF 
Motion”) supplementing their prior request under the ECF Prepayment Motion to pay $114 million in ECF 
prepayments to the First Lien Term Lenders.   

Under the Supplemental ECF Motion, the Debtors explained that after finalizing their fiscal 2020 reporting, 
they believed the proper ECF prepayment amount is $113.9 million.  Absent the settlement, the 
Supplemental ECF Motion stated that the First Lien Term Loan Lenders would potentially advocate for an 
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ECF prepayment significantly greater amount than $114 million.  The Debtors proposed paying the settled 
$114 million amount to avoid further disputes regarding the amount of the ECF prepayment, and to settle 
any disputes regarding the manner in which the prepayment is made. The Supplemental ECF Motion 
stressed that no other aspects of the Supporting Term Lenders Joinder Agreement are being sought to be 
approved under the ECF Prepayment Motion or Supplemental ECF Motion. 

On March 16, 2021, the Bankruptcy Court entered the Order Granting Motion For Order (I) Authorizing 
Use Of Cash Collateral Other Than In The Ordinary Course Of Business, (II) Granting Limited Relief 
From The Automatic Stay, And (III) Granting Related Relief [Docket No. 1745] (the “ECF Prepayment 
Order”) granting the Debtors’ Supplemental ECF Motion to make the $114 million ECF prepayment to the 
First Lien Term Loan Lenders.  The ECF Prepayment Order was entered after the Debtors resolved an 
objection by the First Lien Agent involving whether the First Lien Agent’s distribution of the entire ECF 
prepayment to First Lien Term Loan Lenders is covered by the indemnification and exculpation provisions 
of the First Lien Credit Agreement and related credit documents.  Thereafter, the Debtors made the ECF 
prepayment to the First Lien Term Loan Lenders. 

M. Exclusivity 

Section 1121(b) of the Bankruptcy Code provides for a period of 120 days after the commencement of a 
chapter 11 case during which time a debtor has the exclusive right to file a plan of reorganization (the 
“Exclusive Plan Period”).  In addition, section 1121(c)(3) of the Bankruptcy Code provides that if a debtor 
files a plan within the Exclusive Plan Period, it has a period of 180 days after commencement of the chapter 
11 case to obtain acceptances of such plan, before the expiration of which no other party in interest may 
file a plan (the “Exclusive Solicitation Period,” and together with the Exclusive Plan Period, the “Exclusive 
Periods”).  Pursuant to section 1121(d) of the Bankruptcy Code, the Bankruptcy Court may, upon a showing 
of cause, extend the Exclusive Periods. 

On February 9, 2021 the Debtors filed a motion for an order (a) extending the Exclusive Plan Period by 
180 days through and including August 9, 2021, and (b) extending the Exclusive Solicitation Period by 180 
days through and including October 11, 2021 [Docket No. 1341].  On February 25, 2021, the Bankruptcy 
Court entered an order granting the Debtors’ motion thereby extending the Exclusive Periods. 

N. The Key Employee Incentive Plan 

As of the Petition Date, the Debtors employed approximately 3,000 employees in the U.S. and 
internationally.  The Debtors have historically maintained incentive and compensation programs designed 
to attract, retain, or incentivize key employees.  

On March 9, 2021, the Debtors filed the Motion Of Debtors For Order (I) Approving The Q4 2020 Payment 
Under The 2020 Key Employee Incentive Plan, (II) Approving The Debtors’ 2021 Key Employee Incentive 
Plan, And (III) Granting Related Relief [Docket No. 1628] (the “KEIP Motion”), seeking approval of the 
Debtors’ key employee incentive programs (the “KEIP”).   

The Debtors’ KEIP, as further described in the KEIP Motion, requested an Order (a) approving payment 
under the Debtors’ 2020 KEIP (the “2020 KEIP”) for twelve Insiders (as defined in the KEIP Motion) 
(collectively, the “KEIP Participants”) for the Debtors’ fourth fiscal quarter ending on December 25, 2020 
(“Q4”); (b) approving the structure of the Debtors’ 2021 KEIP (the “2021 KEIP,” and together with the 
2020 KEIP, the “Compensation Plans”) for the KEIP Participants for the Debtors’ 2021 fiscal year ending 
on December 31, 2021, subject to achievement of certain objectives, that appropriately incentivize the KEIP 
Participants in connection with the Debtors’ restructuring efforts.  The United States Trustee, the UCC, and 
the OCC objected to the KEIP Motion.  Prior to the KEIP Motion hearing, the Debtors reached a settlement 
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on the KEIP with the OCC.  The Bankruptcy Court held a hearing on the KEIP Motion on March 31 and 
April 1, 2021 and was provided with live testimony and documentary evidence. 

On April 5, 2021, after hearing all of the evidence in connection with the contested hearing, the Bankruptcy 
Court overruled the United States Trustee’s and the UCC’s objections and entered the Order (I) Approving 
The Q4 2020 Payment Under The 2020 Key Employee Incentive Plan, (II) Approving The Debtors’ 2021 
Key Employee Incentive Plan, And (III) Granting Related Relief [Docket No. 1954] (the “KEIP Order”) 
thereby approving the structure of the 2021 KEIP as well as the Q4 payment on account of the 2020 KEIP.  
Specifically, the Bankruptcy Court in the KEIP Order determined, among other things, that the KEIP is a 
true incentive plan with challenging metrics for participants to meet to qualify for the payments.  The KEIP 
Order also includes a clawback provision and provides the OCC with additional discovery in connection 
with its investigations. 

The KEIP Motion and the KEIP Order, together, contain a fulsome description of the KEIP Participants, 
targets, and metrics of the Compensation Plans, and are all available on the Bankruptcy Court’s docket at 
the above referenced docket numbers. 

O. Appointment of an FCR 

On October 13, 2020, the Debtors filed the Motion Of Debtors For Entry Of An Order Appointing Roger 
Frankel, As Legal Representative For Future Claimants, Effective As Of The Petition Date [Docket No. 
189] (the “Future Claimants Representative Motion”) seeking to appoint Roger Frankel as the FCR.  The 
role of the FCR is to represent “individuals who may assert in the United States a claim or claims in the 
future against a Debtor for harm arising out of the use of opioid products prior to the effective date of the 
Debtors’ plan or plans of reorganization” and whose claim “is to be addressed by a trust established to 
assume the liabilities of the Debtors for damages allegedly caused by the use of opioid products.”  The 
Debtors sought the appointment of the FCR effective as of the Petition Date.  The FCR has standing to 
represent such future claimants “in all matters” relating to the Debtors’ case and the powers and duties of a 
committee appointed under Bankruptcy Code section 1103.  

The Debtors believe that the appointment of the FCR is critically important to represent any future 
claimants’ interests, including with respect to negotiating the Plan, the terms of the Opioid Trust 
Documents, the Opioid Trust, the Opioid Permanent Channeling Injunction, and the structure and terms of 
any compensation to such claim holders. 

The Debtors chose Mr. Frankel to act as the FCR on February 24, 2021 after evaluating several potential 
candidates and after Mr. Frankel served as the prepetition representative of future claimants.  Professionals 
retained by Frankel include his law firm, Frankel Wyron LLP, as well as Young Conaway Stargatt & Taylor, 
Greenberg Traurig, LLP as special counsel, Ducera Partners LLC as financial advisor and investment 
banker, NERA Economic Consulting as consultant, and Laurence Westreich MD LLC, as medical 
consultant. 

On November 28, 2020, the Official Committee of Opioid-Related Claimants filed The Official Committee 
Of Opioid Related Claimants’ (I) Request For Adjournment Of Or, In The Alternative, Objection To Motion 
Of Debtors To Appoint Future Claimants Representative And (II) Cross-Motion To Compel Debtors To 
Establish Bar Date And Noticing Program For Opioid Claimants [Docket No. 658] (the “OCC FCR 
Objection”).  The OCC FCR Objection asserted, among other things, that the appointment of the FCR was 
premature and undermined the Official Committee of Opioid-Related Claimants’ mandate and 
responsibilities. 
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The Debtors agreed with the OCC, the Governmental Plaintiff Ad Hoc Committee and the MSGE Group 
to mediation and deferred litigation on the appointment of the FCR and prosecution of the OCC FCR 
Objection. 

On March 16, 2021, the Bankruptcy Court entered an Order Provisionally Appointing Roger Frankel As 
Legal Representative For Future Claimants [Docket No. 1747] for the purposes of permitting the FCR to 
participate in an ongoing mediation over the allocation of the Opioid Trust.  The Debtors’ motion for the 
appointment of the FCR on a permanent basis remains pending. 

P. The Irish Examinership Proceedings 

In accordance with the Restructuring Support Agreement and the Plan, the Parent anticipates filing a 
petition to commence the Irish Examinership Proceedings following confirmation of the Plan.  The filing 
of the Irish Examinership Proceedings will commence the protection period during which the Parent will, 
under Irish law, have the benefit of protection against enforcement and other actions by its creditors for a 
period of up to 100 calendar days (or as otherwise amended under applicable Irish insolvency law). 

The Parent intends to continue operating its business in the ordinary course during the protection period, 
save that an Examiner will be in place whose primary function will be to seek approval for its proposals for 
a Scheme of Arrangement in relation to the Parent. 

The Irish Debtors believe that the terms of the proposals for a Scheme of Arrangement which will 
accompany the Irish Examinership Proceedings will, inter alia, deal with the: (i) cancellation of all Equity 
Interests; (ii) issue of New Mallinckrodt Ordinary Shares (including any New Mallinckrodt Ordinary Shares 
issuable upon exercise of the New Opioid Warrants as of the Effective Date, without regard to any 
limitations on the exercise of the New Opioid Warrants) to the Holders of Guaranteed Unsecured Notes 
Claims; and (iii) issue of New Opioid Warrants to the Opioid Trust each on terms consistent with the Plan. 

Notwithstanding anything to the contrary in the above, the Debtors reserve the right to file additional Irish 
Examinership Proceedings for Debtors other than Parent, to the extent necessary or advisable to 
consummate the Plan.   

1. Petition Hearing 

On the petition hearing date of the Irish Examinership Proceedings, the Parent will apply to have the 
Examiner’s appointment confirmed.  The Parent will be required to establish that it is insolvent and that 
there is a reasonable prospect of the survival of both the company and its undertaking.  It is intended that 
the petition will be accompanied by the Scheme of Arrangement. 

2. Approval of Proposals for the Scheme of Arrangement 

The Examiner will convene meetings of classes of creditors and the shareholders of the Parent.  The Scheme 
of Arrangement is required to be approved by in excess of 50% plus one in value and in number of at least 
one class of impaired creditors.   

3. Approval by the High Court of Ireland 

Once the requisite creditor classes have voted in favor of the Scheme of Arrangement, the Examiner will 
file a report containing details of the outcome of the votes of the class meetings with the High Court of 
Ireland and apply to the High Court of Ireland for a hearing date to confirm the Scheme of Arrangement. 
At such hearing the Examiner will be required to establish that the proposals are fair and equitable to any 
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class of creditors which has not accepted the proposals and whose interests would be impaired by the 
proposals and that the proposals are not unfairly prejudicial to the interests of any interested party. 

Entry of an order confirming the Scheme of Arrangement in the Irish Examinership Proceedings and the 
Scheme of Arrangement becoming effective in accordance with its terms (or becoming effective 
concurrently with effectiveness of the Plan) is a condition precedent to the Effective Date under Article 
VIII of the Plan. 

Q. The Canadian Recognition Proceedings 

In parallel with these Chapter 11 Cases, Mallinckrodt Canada ULC, Mallinckrodt plc, Mallinckrodt 
Hospital Products Inc., Mallinckrodt LLC, and MNK 2011 LLC (collectively, the “Canadian Filing 
Entities”) have commenced proceedings under Part IV of the Canadian Companies Arrangement Act (the 
“Canadian Recognition Proceedings”) in the Ontario Superior Court of Justice (Commercial List) (the 
“Canadian Court”) to recognize the Chapter 11 Cases as foreign main proceedings or foreign non-main 
proceedings, as applicable, in Canada and to recognize in Canada certain Orders of the Bankruptcy Court.  
In the Chapter 11 Cases, the Bankruptcy Court issued an order appointing Mallinckrodt Canada ULC as 
the foreign representative (the “Foreign Representative”) of itself, Mallinckrodt plc, and the other 
Canadian Filing Entities. 

On October 16, 2020, the Foreign Representative, under Part IV of the Companies’ Creditors Arrangement 
Act (the “CCAA”) applied for and was granted an Initial Recognition Order (Foreign Main Proceeding and 
Foreign Non-Main Proceeding) and a Supplemental Order as to Mallinckrodt ULC, Mallinckrodt plc, and 
Mallinckrodt Hospital Products Inc. (together, the “Initial CCAA Recognition Orders”).  On [  ], 2021 
the Debtors filed an additional motion seeking to recognize Debtor Mallinckrodt LLC’s and Debtor MNK 
2011 LLC’s Chapter 11 Cases in the Canadian Recognition Proceedings.  On [  ], 2021, the Canadian 
Court entered an order recognizing these two Chapter 11 Cases (together with the Initial CCAA Recognition 
Orders, the “CCAA Recognition Orders”).   

The Debtors initiated the Canadian Recognition Proceedings in order to (a) channel certain claims (the 
“Canadian Opioid Claims”) related to the B.C. Class Action Litigation (as defined below) to the Opioid 
Trust, and (b) to stay that and certain other litigation, including the Ontario Litigation (as defined below) 
and the Eaton Litigation (as defined below), during the pendency of the Chapter 11 Cases.   

The Canadian Filing Entities are defendants in three actions in Canada (the “Canadian Litigations”).  The 
Canadian Litigations are comprised of: 

 a civil claim dated June 1, 2020, filed in the Supreme Court of British Columbia under the Class 
Proceedings Act (British Columbia) (the “B.C. Class Action Litigation”) naming Mallinckrodt 
Canada ULC and Mallinckrodt plc (the “B.C. Mallinckrodt Defendants”) as defendants and 
alleging, among other things, that following a switch from the generic methadone compound to 
Methadose: a) the B.C. Mallinckrodt Defendants knew that Methadose was less effective than the 
compounded generic methadone in question; b) the B.C. Mallinckrodt Defendants knew or ought 
to have known that restricting patient access to compounded generic methadone and the switch to 
Methadose could result in relapse and harms associated with relapse; and c) the B.C. Mallinckrodt 
Defendants – through acts or omissions – committed various wrongdoings, including making false 
representations regarding Methadose and the switch from compounded generic methadone, and 
failing to warn patients;  

 a civil claim dated July 2, 2015, filed in the Ontario Superior Court of Justice (the “Ontario 
Litigation”) naming Ikaria Inc. (a predecessor company to Mallinckrodt Hospital Products Inc.) as 

Case 20-12522-JTD    Doc 2075    Filed 04/20/21    Page 61 of 142



51 

a defendant, alleging, negligence, conversion, interference with property and/or breach of contract 
in respect of the destruction of certain product stock; and  

 a civil claim dated June 3, 2020, filed in the Federal Court of Canada in Toronto, Ontario, under 
the Competition Act (Canada) and the Federal Courts Act (Kathryn Eaton v Teva Canada Limited 
et al. – Court File No. T-607-20) (the “Eaton Litigation”), naming Mallinckrodt LLC, Mallinckrodt 
Canada ULC, Mallinckrodt plc and 71 other unrelated pharmaceutical entities, as defendants, and 
alleging, that the defendants participated in a conspiracy across North America to allocate the 
market, fix prices and maintain the supply of certain generic drugs. 

After the Confirmation of the Plan by the Bankruptcy Court, applications will be made by the Canadian 
Filing Entities seeking orders from the Canadian Court recognizing the Confirmation Order as a matter of 
Canadian law, the effect of which, among other things, will be to channel all Canadian Opioid Claims to 
the Opioid Trust pursuant to the terms of the Plan.  Notwithstanding the foregoing, the Debtors reserve the 
right to file additional Canadian Recognition Proceedings for Debtors other than the Canadian Filing 
Entities, to the extent necessary or advisable to consummate the Plan. Entry of an order by the Canadian 
Court recognizing the Confirmation Order in the Canadian Recognition Proceedings and giving full force 
and effect to the Confirmation Order in Canada (and such recognition order becoming a Final Order) is a 
condition precedent to the Effective Date under Article VIII of the Plan. 

R. The Debtors’ Diligence Related to the Plan Releases 

Prior to these Chapter 11 Cases, on June 28, 2013, Debtor Mallinckrodt plc and certain of its subsidiaries 
were formed through a spinoff from an entity named Covidien plc19 (the “Spin-Off”).  Since then, Debtor 
Mallinckrodt plc has grown considerably, including through strategic acquisitions of branded 
pharmaceutical and device products and its own research and development.  After the Spin-Off and in the 
ordinary course of business, Debtor Mallinckrodt plc undertook certain strategic and/or financial 
transactions in light of ordinary course business operations, including certain mergers, acquisitions, and the 
exchanges of debt (any such transaction or any combination of the foregoing, a “Post Spin-Off 
Transaction”). 

The Debtors’ Plan contemplates the Debtor Release, which includes the Debtors’ releasing, among other 
things, any and all Claims, counterclaims, disputes, obligations, suits, judgments, damages, demands, debts, 
rights, Causes of Action, liens, remedies, losses, contributions, indemnities, costs, liabilities, attorneys’ fees 
and expenses whatsoever, including any derivative claims, asserted or assertable on behalf of the Debtors 
against each of the Debtors’ current and former directors and officers, each Debtor Entity and each of their 
current and former directors and officers, and certain other parties in connection with or related to, among 
other things, the Spin-Off, the Post Spin-Off Transaction, the Restructuring Support Agreement, the 
Chapter 11 Cases, and the Restructuring Transactions. 

On numerous occasions during these Chapter 11 Cases, the UCC and OCC have both expressed their desire 
to investigate the propriety of the releases under the Plan, including the Debtor Release.  They have 
suggested that one of their goals during these Chapter 11 Cases is to determine if there are any claims in 
connection with, among other things, certain prepetition debt exchanges, the Restructuring Support 
Agreement and the Restructuring Transactions therein, the decision to commence the Chapter 11 Cases, 
and the proposed recoveries to general unsecured creditors and opioid claim holders under the Plan, that 
are improper or should not otherwise be included in the Plan’s releases by the Debtors, including the 
Specialty Generics Debtors. 

                                                 
19 Covidien plc was itself later acquired by an entity named Medtronic plc. 
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As such, on or around March 30, 2021, the Specialty Generics Debtors’ Board of Directors resolved to 
conduct further due diligence to evaluate the various releases under the Plan, including the Debtor Release.  
Specifically, the Specialty Generics Debtors’ Board of Directors delegated to the two Disinterested 
Managers the authority to conduct due diligence to evaluate the various releases under the Plan, including 
the Debtor Release, to determine whether they are in the best interests of the Specialty Generics Debtors 
and whether any matter arising in or related to the Spin-Off, the Post Spin-Off Transaction, the 
Restructuring Support Agreement, the Chapter 11 Cases, or the Restructuring Transactions gives rise to 
any Cause of Action or Claim on behalf of any of the Specialty Generics Debtors that should not be included 
in the Plan’s releases.  Similarly, at or around the same time, the Board of Directors for Debtor Mallinckrodt 
plc also determined to conduct due diligence to evaluate the various releases under the Plan, including the 
Debtor Release, in relation to Debtor Mallinckrodt plc.  The Board of Directors for Debtor Mallinckrodt 
plc authorized two of its independent directors to conduct a similar due diligence process as to the releases 
to be given by the Debtors other than the Specialty Generics Debtors. 

The objective of these due diligence exercises are two-fold: (a) to formulate a view on the propriety of the 
releases to be granted by the Specialty Generics Debtors and Debtor Mallinckrodt plc in favor of their 
directors and officers and Affiliates under the Plan and (b) for the Specialty Generics Debtors and Debtor 
Mallinckrodt plc to determine if any matter arising in or related to the Spin-Off, the Post Spin-Off 
Transaction, the Chapter 11 Cases, the Restructuring Support Agreement, or the Restructuring Transactions 
gives rise to any Cause of Action or Claim against any of the Specialty Generics Debtors or Debtor 
Mallinckrodt plc that should not be included in the releases under the Plan.  These efforts are ongoing and 
will continue as the UCC and OCC pursue their respective investigations. 

S. Extension of the Challenge Period Under the Cash Collateral Order 

On March 10, 2021, the UCC filed its Motion Of The Official Committee Of Unsecured Creditors (1) For 
An Order Pursuant To Bankruptcy Rule 2004 Authorizing Discovery Of The Debtors And Third Parties, 
And (2) For An Order Extending Period To (A) Challenge The Debtors’ Stipulations As Set Forth In The 
Final Cash Collateral Order And (B) Assert Related Claims Or Causes Of Actions [Docket No. 1632] (the 
“UCC 2004 Motion”).  Under the UCC 2004 Motion, the UCC sought (a) authority from the Bankruptcy 
Court to conduct discovery of the Debtors pursuant to Bankruptcy Rule 2004 and (b) an extension of the 
Challenge Period Termination Date (as defined the Cash Collateral Order).  The UCC asserted in that 
discovery of the Debtors was necessary to conduct its essential investigation of the Debtors’ assets and 
liabilities, the merits of the Restructuring Support Agreement, and the prepetition conduct of the Debtors’ 
directors, officers and secured lenders, including related to certain debt restructuring efforts in 2019 and 
2020. 

On April 5, 2021, the Debtors filed the Debtors’ Omnibus Objection To The Motion Of The Official 
Committee Of Unsecured Creditors (1) For An Order Pursuant To Bankruptcy Rule 2004 Authorizing 
Discovery Of The Debtors And Third Parties, And (2) For An Order Extending Period To (A) Challenge 
The Debtors’ Stipulations As Set Forth In The Final Cash Collateral Order And (B) Assert Related Claims 
Or Causes Of Actions And To Humana Inc.’s Joinder Thereto [Docket No. 1944] (the “Rule 2004 
Objection”).  Pursuant to the Rule 2004 Objection, the Debtors objected to the UCC’s request for an 
extension to the Challenge Period Termination Date (as defined the Cash Collateral Order) based on, among 
other things, that the extension was unwarranted. 

Additional objections to the UCC 2004 Motion were filed by, among others, an ad hoc First Lien Notes 
group (filed April 5, 2021), the First Lien Agent (filed April 7, 2021), and the Ad Hoc First Lien Term 
Lender Group (filed April 7, 2021).  These objections generally echoed the Debtor arguments in the Rule 
2004 Objection, i.e., that the Challenge Period Termination Date extension should be denied because the 
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applicable parties have cooperated with all of the UCC’s discovery requests and the requested extension is 
not warranted under the circumstances. 

On the eve of the hearing by the Bankruptcy Court to consider the UCC 2004 Motion, the Debtors and UCC 
resolved their discovery disputes.  As such, on April 13, 2020, the Bankruptcy Court entered the Order (I) 
Extending The Challenge Period Termination Date Set Forth In The Final Cash Collateral Order And (II) 
Denying The Official Committee Of Unsecured Creditors’ Motion To Extend The Challenge Period 
Termination Date As Moot [Docket No. 2022] (the “Challenge Period Order”).  Pursuant to the terms of 
the Challenge Period Order, (a) the UCC 2004 Motion with respect to the relief related to the Challenge 
Period Termination Date (as defined the Cash Collateral Order) was denied as moot and (b) the Challenge 
Period Termination Date (as defined the Cash Collateral Order) was extended for 30 days (i.e., an extension 
to May 19, 2021) with respect to certain types of collateral and certain potential avoidance actions, giving 
the UCC, the OCC, and the FCR additional time to receive and review documents in connection with its 
investigation. 

V. 
SUMMARY OF THE PLAN 

THE TERMS OF THE PLAN, A COPY OF WHICH IS ATTACHED AS EXHIBIT A TO THIS 
DISCLOSURE STATEMENT, ARE INCORPORATED BY REFERENCE HEREIN.  THE 
STATEMENTS CONTAINED IN THE DISCLOSURE STATEMENT INCLUDE SUMMARIES 
OF THE PROVISIONS CONTAINED IN THE PLAN AND IN THE DOCUMENTS REFERRED 
TO THEREIN, WHICH ARE QUALIFIED IN THEIR ENTIRETY BY REFERENCE TO THE 
PLAN (AS WELL AS THE EXHIBITS THERETO AND DEFINITIONS THEREIN). 
 
THE STATEMENTS CONTAINED IN THE DISCLOSURE STATEMENT DO NOT PURPORT 
TO BE PRECISE OR COMPLETE STATEMENTS OF ALL THE TERMS AND PROVISIONS OF 
THE PLAN OR DOCUMENTS REFERRED TO THEREIN, AND REFERENCE IS MADE TO 
THE PLAN AND TO SUCH DOCUMENTS FOR THE FULL AND COMPLETE STATEMENT 
OF SUCH TERMS AND PROVISIONS OF THE PLAN OR DOCUMENTS REFERRED TO 
THEREIN. HOLDERS OF CLAIMS AGAINST, AND INTERESTS IN, THE DEBTORS AND 
OTHER INTERESTED PARTIES ARE URGED TO READ THE PLAN AND THE EXHIBITS 
THERETO IN THEIR ENTIRETY SO THAT THEY MAY MAKE AN INFORMED JUDGMENT 
CONCERNING THE PLAN. 
 

A. Classification and Treatment of Claims and Interests under the Plan 

The Plan constitutes a separate chapter 11 Plan of reorganization for each Debtor.  The provisions of Article 
III of the Plan governs Claims against and Interests in the Debtors.  Except for the Claims addressed in 
Article II of the Plan (or as otherwise set forth therein), all Claims and Interests are placed in Classes for 
each of the applicable Debtors.  For all purposes under the Plan, each Class will contain sub-Classes for 
each of the Debtors (i.e., there will be [x] Classes for each Debtor); provided, that any Class that is vacant 
as to a particular Debtor will be treated in accordance with Article III.G of the Plan.  In accordance with 
section 1123(a)(1) of the Bankruptcy Code, the Debtors have not classified Administrative Claims, Priority 
Tax Claims, and Other Priority Claims as described in Article II of the Plan. 

The categories of Claims and Interests listed below classify Claims and Interests for all purposes, including 
voting, Confirmation and distribution pursuant hereto and pursuant to sections 1122 and 1123(a)(1) of the 
Bankruptcy Code.  The Plan deems a Claim or Interest to be classified in a particular Class only to the 
extent that the Claim or Interest qualifies within the description of that Class and shall be deemed classified 
in a different Class to the extent that any remainder of such Claim or Interest qualifies within the description 

Case 20-12522-JTD    Doc 2075    Filed 04/20/21    Page 64 of 142



54 

of such different Class.  A Claim or an Interest is in a particular Class only to the extent that any such Claim 
or Interest is Allowed in that Class and has not been paid or otherwise settled prior to the Effective Date. 

Summary of Classification and Treatment of Claims and Interests 

Class Claim Status Voting Rights 
1 Other Secured Claims Unimpaired Presumed to Accept 

2(a) First Lien Revolving Credit Facility 
Claims 

Unimpaired Presumed to Accept 

2(b) 2024 First Lien Term Loan Claims Unimpaired 
or Impaired 

Presumed to Accept or 
Entitled to Vote 

2(c) 2025 First Lien Term Loan Clams Unimpaired 
or Impaired 

Presumed to Accept or 
Entitled to Vote 

3 First Lien Notes Claims Unimpaired 
or Impaired 

Presumed to Accept or 
Entitled to Vote 

4 Second Lien Notes Claims Unimpaired 
or Impaired 

Presumed to Accept or 
Entitled to Vote 

5 Guaranteed Unsecured Notes 
Claims 

Impaired Entitled to Vote 

6 General Unsecured Claims (Not 
Otherwise Classified) 

Impaired Entitled to Vote 

7 Trade Claims Impaired Entitled to Vote 
8(a) State Opioid Claims Impaired Entitled to Vote 
8(b) Non-State Governmental Opioid 

Claims 
Impaired Entitled to Vote 

9 Other Opioid Claims Impaired Entitled to Vote 
10 Settled Federal/State Acthar Claims Impaired Entitled to Vote 
11 Intercompany Claims Unimpaired 

or Impaired 
Deemed to Reject or 
Presumed to Accept  

12 Intercompany Interests Unimpaired 
or Impaired 

Deemed to Reject or 
Presumed to Accept 

13 Subordinated Claims Impaired Deemed to Reject 
14 Equity Interests  Impaired Deemed to Reject 

B. Acceptance or Rejection of the Plan; Effect of Rejection of Plan 

1. Presumed Acceptance of Plan   

Claims in Classes 1 and 2(a) are Unimpaired under the Plan and their Holders are, therefore, conclusively 
presumed to have accepted the Plan pursuant to section 1126(f) of the Bankruptcy Code.  Therefore, Holders 
of Claims in Classes 1 and 2(a) are not entitled to vote on the Plan and the votes of such Holders shall not 
be solicited. 

2. Voting Classes   

Claims in Classes 2(b), 2(c), 3, 4, 5, 6, 7, 8(a), 8(b), 9, and 10 are Impaired under the Plan, and the Holders 
of Allowed Claims in Classes 2(b), 2(c), 3, 4, 5, 6, 7, 8(a), 8(b), 9, and 10 are entitled to vote to accept or 
reject the Plan, including by acting through a Voting Representative.  
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3. Deemed Rejection of the Plan 

Claims and Interests in Classes 13 and 14 are Impaired under the Plan and their Holders shall receive no 
distributions under the Plan on account of their Claims or Interests (as applicable) and are deemed to have 
rejected the Plan pursuant to section 1126(g) of the Bankruptcy Code.  Therefore, Holders of Claims and 
Interests in Classes 13 and 14 are not entitled to vote on the Plan and the votes of such Holders shall not be 
solicited. 

4. Presumed Acceptance of the Plan or Deemed Rejection of the Plan 

Claims and Interests in Classes 11 and 12 are either (a) Unimpaired and are, therefore, conclusively 
presumed to have accepted the Plan pursuant to section 1126(f) of the Bankruptcy Code, or (b) Impaired 
and shall receive no distributions under the Plan and are, therefore, deemed to have rejected the Plan 
pursuant to section 1126(g) of the Bankruptcy Code. Therefore, Holders of Claims and Interests in Classes 
11 and 12 are not entitled to vote on the Plan and votes of such Holders shall not be solicited. 

5. Intercompany Interests and Intercompany Claims 

To the extent Intercompany Interests and Intercompany Claims are Reinstated under the Plan, distributions 
on account of such Intercompany Interests and Intercompany Claims are not being received by Holders of 
such Intercompany Interests or Intercompany Interests on account of their Intercompany Interests or 
Intercompany Claims, but for the purposes of administrative convenience and to maintain the Debtors’ (and 
their Affiliate-subsidiaries) corporate structure , for the ultimate benefit of the Holders of New Mallinckrodt 
Ordinary Shares, to preserve ordinary course intercompany operations, and in exchange for the Debtors’ 
and Reorganized Debtors’ agreement under the Plan to make certain distributions to the Holders of Allowed 
Claims. 

C. Means of Implementation of the Plan 

Article IV of the Plan governs and describes the means of implementation of the Plan. 

Article IV.A (“General Settlement of Claims and Interests”) provides that in consideration for the 
classification, distributions, releases, and other benefits provided under the Plan, on the Effective Date, the 
provisions of the Plan shall constitute a set of integrated, good-faith compromises and settlements of all 
Claims, Interests, Causes of Action and controversies resolved pursuant to the Plan.  The Plan shall be 
deemed a motion by the Debtors to approve such compromises and settlements pursuant to Bankruptcy 
Rule 9019 and section 1123 of the Bankruptcy Code, and the entry of the Confirmation Order shall 
constitute the Bankruptcy Court’s approval of such compromises and settlements under Bankruptcy Rule 
9019 and section 1123 of the Bankruptcy Code, as well as a finding by the Bankruptcy Court that such 
integrated compromises or settlements are in the best interests of the Debtors, their Estates and Holders of 
Claims and Interests, and are fair, equitable and within the range of reasonableness.  Subject to Article VI 
of the Plan, distributions made to Holders of Allowed Claims and Allowed Interests in any Class are 
intended to be and shall be final and indefeasible and shall not be subject to avoidance, turnover, or recovery 
by any other Person. 

Article IV.B (“Restructuring Transactions”) provides that on or prior to the Effective Date or as soon as 
reasonably practicable thereafter, the Reorganized Debtors shall, consistent with the terms of the 
Restructuring Support Agreement and subject to the applicable consent and approval rights thereunder, take 
all actions as may be necessary or appropriate to effect any transaction described in, approved by, 
contemplated by or necessary to effectuate the Restructuring Transactions (including any transaction 
described in, approved by, contemplated by, or necessary to effectuate the Plan), and as set forth in the 

Case 20-12522-JTD    Doc 2075    Filed 04/20/21    Page 66 of 142



56 

Restructuring Transactions Memorandum, including:  (a) the creation of NewCo and/or any NewCo 
Subsidiaries that may, at the Debtors’ or Reorganized Debtors’ option in consultation with the Supporting 
Parties, acquire all or substantially all the assets of one or more of the Debtors; (b) the execution and 
delivery of appropriate agreements or other documents of sale, merger, consolidation, or reorganization 
containing terms that are consistent with the terms of the Plan and that satisfy the requirements of applicable 
law; (c) the execution and delivery of the Transfer Agreement and any other appropriate instruments of 
transfer, assignment, assumption, or delegation of any property, right, liability, duty, or obligation on terms 
consistent with the terms of the Plan; (d) the filing of appropriate certificates of incorporation, merger, 
migration, consolidation, or other organizational documents with the appropriate governmental authorities 
pursuant to applicable law; and (e) all other actions that the Reorganized Debtors determine are necessary 
or appropriate. 

The Restructuring Transactions shall not (a) adversely affect the recoveries under the Plan (i) of holders of 
Guaranteed Unsecured Notes Claims without the consent of the Required Supporting Unsecured 
Noteholders, and (ii) the holders of Opioid Claims without the consent of the Governmental Plaintiff Ad 
Hoc Committee and the MSGE Group, or (b) materially adversely affect the rights or recoveries under the 
Plan of the holders of First Lien Term Loan Claims without the consent of the Required Supporting Term 
Lenders. 

The Confirmation Order shall and shall be deemed to, pursuant to both section 1123 and section 363 of the 
Bankruptcy Code, authorize, among other things, all actions as may be necessary or appropriate to effect 
any transaction described in, approved by, contemplated by, or necessary to effectuate Restructuring 
Transactions (including any transaction described in, approved by, contemplated by, or necessary to 
effectuate the Plan). 

Arivle IV.D (“Vesting of Assets in the Reorganized Debtors”) provides that except as otherwise provided 
in the Plan or any agreement, instrument, or other document incorporated herein, including the 
Restructuring Transactions Memorandum, on the Effective Date, all property of each Debtor’s Estate, 
including (a) all Causes of Action other than (i) the Assigned Third-Party Claims, and (ii) the Assigned 
Insurance Rights, and (b) any property acquired by any of the Debtors pursuant to the Plan, in each case, 
shall vest in each respective Reorganized Debtor, free and clear of all Liens, Claims, charges, or other 
encumbrances.  On and after the Effective Date, except as otherwise provided in the Plan and the Opioid 
Operating Injunction, each Reorganized Debtor may operate its business and may use, acquire, encumber, 
or dispose of property and compromise or settle any Claims, Interests, or Causes of Action without 
supervision or approval by the Bankruptcy Court and free of any restrictions of the Bankruptcy Code or 
Bankruptcy Rules, including for the avoidance of doubt any restrictions on the use, acquisition, sale, lease, 
or disposal of property under section 363 of the Bankruptcy Code. Reorganized Mallinckrodt shall not, and 
neither shall any of its other subsidiaries, other than the Reorganized VI-Specific Debtors, be involved in 
the sale or distribution of opioids classified as DEA Schedule II–IV drugs in the future.20 

Article IV.F (“Cancellation of Notes, Instruments, Certificates, Agreements, and Equity Interests”) 
provides that, except as otherwise provided for in the Plan and/or, as the case may be, the Scheme of 
Arrangement, on the later of the Effective Date and the date on which the relevant distributions are made 
pursuant to Article VI and without further notice to or order of the Bankruptcy Court, act or action under 
applicable law, regulation, order, or rule or any requirement of further action, vote or other approval or 
authorization by any Person or Entity: (1) (a) the obligations of the Debtors under the First Lien Credit 
Agreement, the Guaranteed Unsecured Notes Indentures, the 2013 Notes Indenture, the 1992 Legacy 

                                                 
20 This paragraph is qualified in its entirety by the Voluntary Injunction and the Opioid Operating Injunction, and 

for any inconsistency between this section and the Voluntary Injunction and the Opioid Operating Injunction, the 
Voluntary Injunction and the Opioid Operating Injunction, as applicable, will govern. 
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Debentures Indenture, and the 1993 Legacy Debentures Indenture, the Guaranteed Unsecured Notes, the 
4.75% Senior Notes due 2023, the 8.00% Debentures due March 2023, the 9.5% Debentures due May 2022, 
and any other note, bond, indenture, or other instrument or document directly or indirectly evidencing or 
creating any indebtedness of the Debtors and (b) any certificate, equity security, share, purchase right, 
option, warrant, or other instrument or document directly or indirectly evidencing or creating an ownership 
interest in the Debtors shall be cancelled solely as to the Debtors and their Affiliates, and the Reorganized 
Debtors and their Affiliates shall not have any continuing obligations thereunder; and (2) the obligations of 
the Debtors and their Affiliates pursuant, relating or pertaining to any agreements, indentures, certificates 
of designation, bylaws or certificate or articles of incorporation or similar documents governing the shares, 
certificates, notes, bonds, indentures, purchase rights, options, or other instruments or documents 
evidencing or creating any indebtedness or obligation of or ownership interest in the Debtors shall be 
released, terminated, extinguished, and discharged; except that the foregoing shall not affect any 
Intercompany Interests elected to be Reinstated in accordance with the Plan; provided, that the First Lien 
Credit Agreement and Guaranteed Unsecured Notes Indentures and each agreement or other document 
related thereto, as applicable, will continue in effect for the limited purpose of allowing Holders of First 
Lien Credit Agreement Claims and Holders of Guaranteed Unsecured Notes Claims thereunder, 
respectively, to receive, and allowing and preserving the rights of the First Lien Agent and the Guaranteed 
Unsecured Notes Indenture Trustee or other applicable Distribution Agents thereunder to make, or cause to 
be made the distributions under the Plan to the applicable Holders; provided, further, that, upon completion 
of the distribution with respect to a specific First Lien Credit Agreement Claim or, in the case of the 
Guaranteed Unsecured Notes Claims, pursuant to Article VI.D.4 of the Plan. in respect of the distributions 
on the specific Allowed Guaranteed Unsecured Notes Claims, the First Lien Credit Agreement or the 
Guaranteed Unsecured Notes Indenture in connection thereto and any and all documents, notes, securities 
and instruments issued in connection with the First Lien Credit Agreement Claim or such Guaranteed 
Unsecured Notes Claim, as applicable, shall terminate completely without further notice or action and be 
deemed surrendered; provided, further, that the Guaranteed Unsecured Notes Indentures and all documents, 
notes securities and instruments issued in connection therewith shall continue in effect for the limited 
purpose of allowing and preserving the rights, privileges, benefits, indemnities and protections of the 
Guaranteed Unsecured Notes Indenture Trustee (acting in any capacity, including as a Distribution Agent) 
thereunder, including, without limitation, permitting the Guaranteed Unsecured Notes Indenture Trustee to 
exercise any lien granted to it under the applicable Guaranteed Unsecured Notes Indenture against such 
distributions for payment of any unpaid portion of the Guaranteed Unsecured Notes Indenture Trustee Fees.  
For the avoidance of doubt, nothing contained in the Plan or the Confirmation Order shall in any way limit 
or affect the standing of the First Lien Agent or the Guaranteed Unsecured Notes Indenture Trustee to 
appear and be heard in the Chapter 11 Cases or any other proceeding in which they are or may become 
party on and after the Effective Date, to enforce any provisions of the Plan or otherwise. 

Article IV.G (“Sources for Plan Distributions and Transfers of Funds Among Debtors”) provides that 
the Debtors shall fund Cash distributions under the Plan with Cash on hand, including Cash from operations.  
Cash payments to be made pursuant to the Plan will be made by the Reorganized Debtors in accordance 
with Article VI of the Plan.  Subject to any applicable limitations set forth in any post-Effective Date 
agreement (including the New Governance Documents), the Reorganized Debtors will be entitled to 
transfer funds between and among themselves as they determine to be necessary or appropriate to enable 
the Reorganized Debtors to satisfy their obligations under the Plan.  Except as set forth herein, any changes 
in intercompany account balances resulting from such transfers will be accounted for and settled in 
accordance with the Debtors’ historical intercompany account settlement practices and will not violate the 
terms of the Plan. From and after the Effective Date, the Reorganized Debtors, subject to any applicable 
limitations set forth in any post-Effective Date agreement (including the New Governance Documents and 
the New Takeback Term Loans Documentation), shall have the right and authority without further order of 
the Bankruptcy Court to raise additional capital and obtain additional financing in accordance with, and 
subject to, applicable law. 
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Article IV.L (“Exemption from Certain Transfer Taxes and Recording Fees”) provides that, to the fullest 
extent permitted by section 1146(a) of the Bankruptcy Code, any transfer from a Debtor to a Reorganized 
Debtor or to any Entity pursuant to, in contemplation of, or in connection with the Plan or pursuant to:  
(1) the issuance, distribution, transfer, or exchange of any debt, securities, or other interest in the Debtors 
or the Reorganized Debtors; (2) the creation, modification, consolidation, or recording of any mortgage, 
deed of trust, or other security interest, or the securing of additional indebtedness by such or other means; 
(3) the making, assignment, or recording of any lease or sublease; or (4) the making, delivery, or recording 
of any deed or other instrument of transfer under, in furtherance of, or in connection with, the Plan, 
including any deeds, bills of sale, assignments, or other instrument of transfer executed in connection with 
any transaction arising out of, contemplated by, or in any way related to the Plan, shall not be subject to 
any U.S. federal, state, or local document recording tax, stamp tax, conveyance fee, intangibles, or similar 
tax, mortgage tax, real estate transfer tax, mortgage recording tax, Uniform Commercial Code filing or 
recording fee, regulatory filing or recording fee, or other similar tax or governmental assessment, and the 
appropriate U.S. state or local governmental officials or agents shall forego the collection of any such tax 
or governmental assessment and accept for filing and recordation any of the foregoing instruments or other 
documents without the payment of any such tax or governmental assessment. 

Article IV.O (“Preservation of Rights of Action”) provides that, in accordance with section 1123(b) of the 
Bankruptcy Code, but subject to the releases set forth herein and in Article IX of the Plan, all Causes of 
Action other than the Assigned Third-Party Claims and the Assigned Insurance Rights that a Debtor may 
hold against any Entity shall vest in the applicable Reorganized Debtor on the Effective Date.  Thereafter, 
the Reorganized Debtors shall have the exclusive right, authority, and discretion to determine and to initiate, 
file, prosecute, enforce, abandon, settle, compromise, release, withdraw, or litigate to judgment any such 
Causes of Action other than the Assigned Third-Party Claims, and the Assigned Insurance Rights, whether 
arising before or after the Petition Date, and to decline to do any of the foregoing without the consent or 
approval of any third party or further notice to or action, order, or approval of the Bankruptcy Court.  No 
Entity may rely on the absence of a specific reference in the Plan, the Plan Supplement, or the 
Disclosure Statement to any specific Cause of Action as any indication that the Debtors, the 
Reorganized Debtors, or the Opioid Trust will not pursue any and all available Causes of Action.  
The Debtors, the Reorganized Debtors, and the Opioid Trust expressly reserve all rights to prosecute 
any and all Causes of Action against any Entity, except as otherwise expressly provided in the Plan, 
and, therefore, no preclusion doctrine, including the doctrines of res judicata, collateral estoppel, issue 
preclusion, claim preclusion, estoppel (judicial, equitable or otherwise) or laches, shall apply to any Cause 
of Action upon, after, or as a consequence of the Confirmation or the occurrence of the Effective Date. 

Notwithstanding any provision in the Plan or any order entered in these Chapter 11 Cases, as of and after 
the Effective Date, the Debtors and Reorganized Debtors forever waive, relinquish, and release any and all 
Causes of Action the Debtors and their Estates had, have, or may have (1) against any Released Party, or 
(2) that arise under section 547 of the Bankruptcy Code (and analogous non-bankruptcy law) against any 
Holder of a Trade Claim on account of such Trade Claims. 

Article IV.P (“Corporate Action”) provides that, (1) upon the Effective Date, all actions contemplated by 
the Plan and the Scheme of Arrangement shall be deemed authorized, approved, and, to the extent taken 
prior to the Effective Date, ratified without any requirement for further action by Holders of Claims or 
Interests, directors, managers, or officers of the Debtors, the Reorganized Debtors, or any other Entity, 
including: (a) assumption and rejection (as applicable) of Executory Contracts and Unexpired Leases; 
(b) selection of the directors, managers, and officers for the Reorganized Debtors; (c) the execution of the 
New Governance Documents, the Opioid Trust Documents, the New Opioid Warrant Agreement, the 
Federal/State Acthar Settlement Agreements, the New Term Loan Documentation, the New AR Revolving 
Facility Documentation, the New Takeback Term Loans Documentation, the Takeback Second Lien Notes 
Documentation, the Management Incentive Plan, the Opioid Operating Injunction, the Registration Rights 
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Agreement and, if applicable, the Cram-Down First Lien Notes and the Cram-Down Second Lien Notes; 
(d) the issuance and delivery of the New Mallinckrodt Ordinary Shares, Takeback Second Lien Notes, New 
Opioid Warrants, and, if applicable, the New Takeback Term Loans, the Cram-Down First Lien Notes, and 
the Cram-Down Second Lien Notes; (e) implementation of the Restructuring Transactions, and (f) all other 
acts or actions contemplated, or reasonably necessary or appropriate to promptly consummate the 
transactions contemplated by the Plan (whether to occur before, on, or after the Effective Date).  All matters 
provided for in the Plan involving the company structure of the Debtors, and any company action required 
by the Debtors in connection therewith, shall be deemed to have occurred on, and shall be in effect as of, 
the Effective Date, without any requirement of further action by the security holders, directors, managers, 
authorized persons, or officers of the Debtors. 

Article IV.P further provides that, (2) prior to, on and after the Effective Date, the appropriate officers, 
directors, managers, or authorized persons of the Debtors, Reorganized Mallinckrodt, or any direct or 
indirect subsidiaries of Reorganized Mallinckrodt (including any president, vice-president, chief executive 
officer, treasurer, general counsel, secretary, or chief financial officer thereof) shall be authorized and 
directed to issue, execute, and deliver the agreements, documents, securities, memoranda and articles of 
association, certificates of incorporation, certificates of formation, bylaws, operating agreements, other 
organization documents, and instruments contemplated by the Plan (or necessary or desirable to effect the 
transactions contemplated by the Plan) in the name of and on behalf of the applicable Debtors or applicable 
Reorganized Debtors, including the (a) New Governance Documents, (b) Opioid Trust Documents, (c) New 
Opioid Warrant Agreement, (d) Takeback Second Lien Notes, (e) New Term Loan Documentation, (f) New 
AR Revolving Facility Documentation, (g) New Takeback Term Loans Documentation, (h) Cram-Down 
First Lien Notes, if applicable, (i) Cram-Down Second Lien Notes, if applicable, and (j) any and all other 
agreements, documents, securities, and instruments relating to or contemplated by the foregoing.  Prior to 
or on the Effective Date, each of the Debtors is authorized, in its sole discretion, to change its name or 
corporate form and to take such other action as required to effectuate a change of name or corporate form 
in the jurisdiction of incorporation of the applicable Debtor or Reorganized Debtor.  To the extent the 
Debtors change their names or corporate form prior to the closing of the Chapter 11 Cases, the Debtors 
shall change the case captions accordingly. 

Article IV.Q (“Effectuating Documents; Further Transactions”) provides that, prior to, on, and after the 
Effective Date, the Debtors and Reorganized Debtors and the directors, managers, officers, authorized 
persons, and members of the boards of directors or managers and directors thereof, are authorized to and 
may issue, execute, deliver, file, or record such contracts, securities, notes, instruments, certificates, 
releases, and other agreements or documents and take such actions as may be necessary or appropriate to 
effectuate, implement, and further evidence the terms and provisions of the Plan, the New Governance 
Documents, the Opioid Trust Documents, the New Opioid Warrant Agreement, the Federal/State Acthar 
Settlement Agreements, and any Securities issued pursuant to the Plan in the name of and on behalf of the 
Reorganized Debtors, without the need for any approvals, authorizations, actions, or consents except for 
those expressly required pursuant to the Plan or the Restructuring Support Agreement. 

Article IV.R (“Listing of New Mallinckrodt Ordinary Shares”) provides that, the Debtors’ board of 
directors shall use commercially reasonable efforts to list the New Mallinckrodt Ordinary Shares for trading 
on the NASDAQ Capital Market, the NASDAQ Global Market, or the New York Stock Exchange on the 
Effective Date. If no such listing has occurred as of the Effective Date, following the Effective Date and 
subject to the terms and conditions of the New Governance Documents, the Reorganized Board will direct 
the Reorganized Debtors to list the New Mallinckrodt Ordinary Shares for trading on the NASDAQ Capital 
Market, the NASDAQ Global Market, or the New York Stock Exchange as soon as reasonably practicable 
after the Effective Date. 
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Article IV.S (“Payment of Fees and Expenses of the Supporting Parties and Guaranteed Unsecured 
Notes Indenture Trustee Fees”) provides that, notwithstanding anything to the contrary contained in the 
Restructuring Expenses Order, on the Effective Date, the Reorganized Debtors shall pay the Noteholder 
Consent Fee and the Term Loan Exit Payment pursuant to the terms of the Restructuring Support 
Agreement.  

Further, on the Effective Date with respect to invoices delivered prior to the Effective Date in accordance 
with the procedures in the following sentence (the “Invoiced Restructuring Expenses”) or as soon as 
reasonably practicable thereafter (with respect to all other Restructuring Expenses other than the Invoiced 
Restructuring Expenses), the Reorganized Debtors shall pay in Cash the Restructuring Expenses.  All 
Restructuring Expenses to be paid on the Effective Date shall be estimated prior to and as of the Effective 
Date and such estimates shall be delivered to the Debtors at least five (5) Business Days before the 
anticipated Effective Date; provided, however, that such estimates shall not be considered an admission by 
any party or limitation with respect to such Restructuring Expenses.  In addition, the Debtors and the 
Reorganized Debtors (as applicable) shall continue to pay pre- and post-Effective Date, when due and 
payable in the ordinary course, Restructuring Expenses and Post Effective Date Implementation Expenses, 
as applicable, related to implementation, consummation, and defense of the Plan, whether incurred before, 
on, or after the Effective Date.  Notwithstanding anything to the contrary in the Plan, the Restructuring 
Expenses shall not be subject to the Administrative Claims Bar Date.  To the extent any person entitled to 
reimbursement of Restructuring Expenses or Post Effective Date Implementation Expenses is holding a 
retainer, such person shall be entitled to continue to hold such retainer until payment in full in Cash by the 
Reorganized Debtors of such person’s Restructuring Expenses and Post Effective Date Implementation 
Expenses; provided that such retainer shall be applied to pay for such Restructuring Expenses unless such 
person elects, in its sole discretion, to keep a portion of such retainer solely to the extent needed to cover 
Restructuring Expenses in excess of any estimates provided in accordance with this paragraph and any 
reasonably expected Post Effective Date Implementation Expenses, and following the payment of 
Restructuring Expenses and Post Effective Date Implementation Expenses (if any), on reasonable request 
of the Debtors, the professionals shall return the remainder of the retainer to the Debtors. 

On the Effective Date or as soon as reasonably practicable thereafter and upon the presentment of invoices 
in customary form (which may be redacted to preserve any confidential or privileged information), the 
Reorganized Debtors shall pay in Cash the Guaranteed Unsecured Notes Indenture Trustee Fees (whether 
accrued prepetition or postpetition, whether before or after the Effective Date of the Plan and to the extent 
not otherwise paid during the Chapter 11 Cases), without the need for application by any party to the 
Bankruptcy Court, and without notice and a hearing pursuant to section 1129(a)(4) of the Bankruptcy Code 
or otherwise.  From and after the Effective Date, the Reorganized Debtors will pay any Guaranteed 
Unsecured Notes Indenture Trustee Fees in full in Cash without further court approval. 

Article IV.X (“Authority of the Debtors”) provides that, effective on the Confirmation Date, the Debtors 
shall be empowered and authorized to take or cause to be taken, prior to the Effective Date, all actions 
necessary or appropriate to achieve the Effective Date and enable the Reorganized Debtors to implement 
effectively the provisions of the Plan, the Confirmation Order, the Scheme of Arrangement, the Irish 
Confirmation Order, the Restructuring Transactions, and the Opioid Trust Documents. 

Article IV.Y (“Industry-Wide Document Disclosure Program”) provides that, the VI-Specific Debtors 
and/or the Reorganized VI-Specific Debtors shall participate in an industry-wide document disclosure 
program by disclosing publicly a subset of its litigation documents, subject to scope and protocols described 
in Article IV.Y of the Plan]. 

Article IV.Z (“Monitor”) provides that the Confirmation Order will provide for the appointment of the 
Monitor for a term of five years from the Petition Date. If, at the conclusion of the Monitor’s five-year term, 
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the Settling States determine in good faith and in consultation with the Monitor that the Reorganized VI-
Specific Debtors have failed to achieve and maintain substantial compliance with the substantive provisions 
of the Opioid Operating Injunction, the Monitor’s engagement shall be extended for an additional term of 
up to two years, subject to the right of the Reorganized VI-Specific Debtors to commence legal proceedings 
for the purpose of challenging the decision of the Settling States and to seek preliminary and permanent 
injunctive relief with respect thereto. The identity, duties and reporting, relief and cure, professionals and 
costs, and liability of the Monitor are set forth in further detail in Article IV.Z of the Plan.21 

Article IV.AA (“Trade Claimant Agreements”) provides that, as to any Trade Claimant that agrees by so 
indicating on its Ballot to maintain with the Debtors trade terms consistent with those practices and 
programs most favorable to the Debtors in place during the twelve (12) months before the Petition Date or 
such other favorable terms as the Debtors and the Holder of an Allowed Trade Claim may mutually agree 
in accordance with the requirements set forth in the Disclosure Statement Order, the Plan shall constitute 
(i) if applicable, an amendment to such Trade Claimant’s assumed or assumed and assigned Executory 
Contract between any Debtor and such Trade Claimant, instituting the foregoing trade terms in such 
Executory Contract, or (ii) otherwise, a contractual agreement by such Trade Claimant to maintain such 
trade terms. 

Article IV.BB (“Federal/State Acthar Settlement”) provides that, as of the Effective Date, the Federal/State 
Acthar Settlement Agreements shall be executed by the Debtors, the U.S. Government, and the States.  On 
the Effective Date or as soon as reasonably practicable thereafter, the Debtors and/or the Reorganized 
Debtors will make the Initial Federal/State Acthar Settlement Payment, and thereafter, the Reorganized 
Debtors will make each of the Federal/State Acthar Deferred Cash Payments; provided, that the 
Federal/State Acthar Deferred Cash Payments shall bear interest at a variable rate equal to the nominal 
interest rate on special issues of government securities to the Social Security trust funds (published and 
available at www.ssa.gov/oact/ProgData/newIssueRates.html), measured as of each payment date and 
accruing from September 21, 2020. 

Article IV.CC (“Retainers of Ordinary Course Professionals”) provides that, upon the Effective Date, 
each Ordinary Course Professional may apply its retainer, if any, against any outstanding prepetition 
balances owed by the Debtors to such Ordinary Course Professional. 

Article IV.DD (“No Substantive Consolidation”) provides that, upon the Effective Date, each Ordinary 
Course Professional may apply its retainer, if any, against any outstanding prepetition balances owed by 
the Debtors to such Ordinary Course Professional. 

D. Matters Related to the Opioid Trust 

Article IV of the Plan also governs and describes the certain matters related to the Opioid Trust. 

Article IV.T (“Creation of Opioid Trust”) provides that on or prior to the Effective Date, the Debtors shall 
take all necessary steps to establish the Opioid Trust in accordance with the Plan and the Opioid Trust 
Documents.   Further, as of the Effective Date, the Opioid Trust Documents shall be executed by the Debtors 
and the Opioid Trustee, and the Opioid Trust shall be created.  The Opioid Trust is intended to be a 
“qualified settlement fund” within the meaning of the Treasury Regulations issued under section 468B of 
the Internal Revenue Code.  The purpose of the Opioid Trust shall be to, among other things: (1) resolve 
all asserted Opioid Claims (including Opioid Demands) in accordance with the Plan, Opioid Trust 

                                                 
21 This section is qualified in its entirety by the Voluntary Injunction and the Opioid Operating Injunction, and for 

any inconsistency between this section and the Voluntary Injunction and the Opioid Operating Injunction, the 
Voluntary Injunction and the Opioid Operating Injunction, as applicable, will govern. 
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Documents, and the Confirmation Order; (2) preserve, hold, collect, manage, maximize, and liquidate the 
assets of the Opioid Trust for use in resolving Opioid Claims (including Opioid Demands); (3) enforce, 
pursue, prosecute, compromise, and/or settle the Assigned Third-Party Claims and Assigned Insurance 
Rights; (4) pay all Trust Expenses as provided, and defined, in the Opioid Trust Documents (for which the 
Reorganized Debtors and the Released Parties shall have no responsibility or liability); (5) pay any and all 
administration and operating expenses of the Opioid Trust, including the fees and expenses of any 
professionals retained by the Opioid Trust; and (6) qualify at all times as a qualified settlement fund. 

Article IV.U (“Appointment of Opioid Trustee”) provides that, on the Confirmation Date, and effective as 
of the Effective Date, in accordance with the Opioid Trust Documents, the individual(s) selected as the 
Opioid Trustee(s) shall be appointed to serve as the Opioid Trustee(s) for the Opioid Trust. 

Article IV.V.1 (“Settlements of Opioid Claims - Non-Precedential Effect for Holders of Opioid Claims”) 
provides that the Plan, the Plan Supplement, and the Confirmation Order constitute a good faith compromise 
and settlement of Opioid Claims and controversies based upon the unique circumstances of these 
Chapter 11 Cases (such as the unique facts and circumstances relating to these Debtors as compared to other 
defendants in the general opioid litigations, and the need for an accelerated resolution without litigation) 
and none of the foregoing documents, nor any materials used in furtherance of Confirmation (including, 
but not limited to, the Disclosure Statement, and any notes related to, and drafts of, such documents and 
materials), may be offered into evidence, deemed an admission, used as precedent, or used by any party or 
Person in any context whatsoever beyond the purposes of the Plan, in any other litigation or proceeding 
except as necessary, and as admissible in such context, to enforce their terms before the Bankruptcy Court 
or any other court of competent jurisdiction. The Plan, the Plan Supplement, and the Confirmation Order 
will be binding as to the matters and issues described therein, but will not be binding with respect to similar 
matters or issues that might arise in any other litigation or proceeding involving Opioid Claims in which 
none of the Debtors, the Reorganized Debtors, or the Opioid Trust is a party. Any Opioid Claimants’ support 
of, or position or action taken in connection with, the Plan, the Plan Supplement, and the Confirmation 
Order may differ from his position or testimony in any other litigation or proceeding except in connection 
with these Chapter 11 Cases. Further, the treatment of Opioid Claims as set forth in the Plan is not intended 
to serve as an example for, or represent the parties’ respective positions or views concerning any other 
chapter 11 cases relating to opioid products, nor shall it be used as precedent by any Entity or party in any 
other chapter 11 cases related to opioid products. 

Article IV.V.2 (“Settlements of Opioid Claims - Transferability of Opioid Claim Distribution Rights”) 
provides that any right of a Holder of an Opioid Claim to receive a distribution or other payment from the 
Opioid Trust on account of an Opioid Claim shall not be evidenced by any certificate, security, receipt or 
in any other form or manner whatsoever, except on the books and records of the Debtors, Reorganized 
Debtors, or the Opioid Trust, as applicable.  Further, any right of a Holder of an Opioid Claim to receive a 
Distribution or other payment from the Debtors, Reorganized Debtors, or the Opioid Trust on account of 
an Opioid Claim shall be nontransferable and nonassignable except by will, intestate, succession or 
operation of law.  Any rights of Holders of Opioid Claims to receive a Distribution or other payment from 
the Debtors, Reorganized Debtors, or the Opioid Trust on account of Opioid Claims shall not constitute 
“securities” and shall not be registered pursuant to the Securities Act.  If it is determined that such rights 
constitute “securities,” the exemption provisions of section 1145(a)(1) of the Bankruptcy Code would be 
satisfied and such securities would be exempt from registration.] 

Article IV.W.1 (“Transfers of Property to and Assumption of Certain Liabilities by the Opioid Trust – 
Transfer of Books and Records to the Opioid Trust”) provides that, on the Effective Date or as soon 
thereafter as is reasonably practicable, the Reorganized Debtors shall transfer and assign, or cause to be 
transferred and assigned, to the Opioid Trust copies of all books and records necessary for, and for the sole 
purpose of enabling and to the extent necessary to enable, the defense of Opioid Claims (including Opioid 
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Demands) in accordance with the Cooperation Agreement, including, for the avoidance of doubt, both 
privileged and non-privileged documents; provided, that, after the transfer of such books and records the 
Debtors or the Reorganized Debtors may destroy copies of such books and records in accordance with their 
record management policies.  The transfer of any privileged books and records provided to the Opioid Trust 
necessary for the defense of Opioid Claims (including Opioid Demands) shall not result in the destruction 
or waiver of any applicable privileges pertaining to such books and records.  No documents or 
communications subject to a privilege shall be publicly disclosed by the Opioid Trust or communicated to 
any person not entitled to receive such information or in a manner that would diminish the protected status 
of such information, unless such disclosure or communication is reasonably necessary to defend the Opioid 
Claims (including Opioid Demands).  Further, pursuant to the Plan and the Confirmation Order, none of 
the Debtors, the Reorganized Debtors, any of the Debtors’ or the Reorganized Debtors’ Affiliates or the 
Disinterested Managers shall be liable for violating any confidentiality or privacy protections as a result of 
transferring the books and records to the Opioid Trust in accordance with the Cooperation Agreement, and 
the Opioid Trust, upon receipt of the books and records, shall take appropriate steps to comply with any 
such applicable protections. 

Article IV.W.2 (“Transfers of Property to and Assumption of Certain Liabilities by the Opioid Trust – 
Funding the Opioid Trust”) provides that the Opioid Trust shall be funded solely by the Opioid Trust 
Consideration.  On the Effective Date, the obligations to provide the Opioid Trust Consideration shall 
constitute legal, valid, binding, and authorized obligations of the Reorganized Debtors, as applicable, 
enforceable in accordance with the terms hereof.  The financial accommodations to be extended in 
connection with the Opioid Trust Consideration are being extended, and shall be deemed to have been 
extended, in good faith, for legitimate business purposes, are reasonable, shall not be subject to avoidance, 
recharacterization, or subordination (including equitable subordination) for any purposes whatsoever, and 
shall not constitute preferential transfers, fraudulent conveyances, or other voidable transfers under the 
Bankruptcy Code or any other applicable non-bankruptcy law. 

Article IV.W.2 further provides that, on the Effective Date, the Debtors and/or the Reorganized Debtors 
will make the Initial Opioid Trust Payment, and thereafter, the Reorganized Debtors or Reorganized 
Mallinckrodt will make each of the Opioid Deferred Cash Payments subject to the Prepayment Option; 
provided after any sale of (i) Mallinckrodt Enterprises Holdings, Inc. and its subsidiaries (including, for the 
avoidance of doubt, its successors and assigns) or (ii) a material portion of their assets or businesses 
(including as a result of a merger, equity sale, or asset sale), subject to compliance with the Debtors’ 
covenants under the agreements governing their funded indebtedness (as may be modified from time to 
time), 50% of the “net proceeds” of such sale (after, for the avoidance of doubt, compliance with then-
existing covenants) shall be paid to the Opioid Trust; and the amount of such net proceeds actually conveyed 
to the Opioid Trust will be deemed a ratable repayment against the remaining Opioid Deferred Cash 
Payments that the Opioid Trust is entitled to receive. For the avoidance of doubt, the Debtors will not be 
under any obligation to undertake any such sale on any particular timeframe.22 

Article IV.W.2 further provides that, on the Effective Date, Reorganized Mallinckrodt shall issue, and the 
Debtors shall cause to be transferred, the New Opioid Warrants to the Opioid Trust. 

Article IV.W.2 further provides that, as of the Effective Date, the Debtors and/or the Reorganized Debtors 
shall be deemed to have assigned the Assigned Third-Party Claims and the Assigned Insurance Rights to 
the Opioid Trust; provided, that the exercise of remedies (including rights of setoff and/or recoupment) by 
non-Debtor third parties against the Debtors or Reorganized Debtors (but not the Opioid Trust) on account 
of any Assigned Third-Party Claims shall be enjoined and barred. The Reorganized Debtors shall transfer 

                                                 
22 To be conformed to the Opioid Settlement Term Sheet. 
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and assign, or cause to be transferred and assigned, to the Opioid Trust copies of books and records 
necessary for, and for the sole purpose of enabling and to the extent necessary to enable,  the prosecution 
of the Assigned Third-Party Claims and the Assigned Insurance Rights in accordance with the Cooperation 
Agreement, including, for the avoidance of doubt, both privileged and non-privileged documents; provided, 
that, after the transfer of such books and records the Debtors or the Reorganized Debtors may destroy copies 
of such books and records in accordance with their record management policies. Such transfer shall not 
result in the destruction or waiver of any applicable privileges pertaining to such books and records.  No 
documents or communications subject to a privilege shall be publicly disclosed by the Opioid Trust or 
communicated to any person not entitled to receive such information or in a manner that would diminish 
the protected status of such information, unless such disclosure or communication is reasonably necessary 
to preserve, secure, prosecute, or obtain the benefit of the Assigned Third-Party Claims and Assigned 
Insurance Rights. 

The Opioid Trust shall be authorized to conduct Rule 2004 examinations, to the fullest extent permitted 
thereunder, to investigate the Assigned Third-Party Claims and the Assigned Insurance Rights, without the 
requirement of filing a motion for such authorization; provided, however, that no such Rule 2004 
examinations shall be taken of the Debtors, the Reorganized Debtors, or any of their respective then-current 
or former employees, officers, directors or Representatives without further order of the Bankruptcy Court 
(if the Chapter 11 Cases remain open) after notice and an opportunity to object and be heard. 
Notwithstanding the foregoing, (i) employees, officers, directors or Representatives of Medtronic plc and/or 
its subsidiaries, and each of their predecessors, successors, and assigns, are not exempt from Rule 2004 
examinations, and nothing herein shall interfere with the obligations of the Debtors, the Reorganized 
Debtors, or any of their respective then-current or former employees, officers, directors or Representatives 
to cooperate with the Opioid Trust as set forth herein and in the Cooperation Agreement. 

In implementing the assignment of the Assigned Insurance Rights, the Debtors or the Reorganized Debtors, 
on the one hand, and the Governmental Plaintiff Ad Hoc Committee and the MSGE Group or the Opioid 
Trust, on the other hand, shall cooperate and negotiate in good faith concerning (x) treatment of unsatisfied 
self-insured retentions under the applicable policies with the objective of minimizing adverse consequences 
to Mallinckrodt, Reorganized Mallinckrodt, and the Opioid Trust (it being understood that the foregoing 
obligation shall not require the Debtors or Reorganized Debtors to satisfy all or any portion of any such 
self-insured retentions) and (y) any actions by the Debtors, Reorganized Debtors, or the Opioid Trust to 
pursue or preserve the insurance policies relating to the Assigned Insurance Rights.  The Debtors and the 
Reorganized Debtors will use their reasonable best efforts to provide to the Opioid Trust all documents, 
information, and other cooperation that is reasonably necessary for the Opioid Trust to pursue the Assigned 
Insurance Rights. 

Article IV.W.3 (“Transfers of Property to and Assumption of Certain Liabilities by the Opioid Trust – 
Assigned Claims Cooperation”) provides that, during the pendency of the Chapter 11 Cases, the Debtors 
shall reasonably cooperate with counsel to the Governmental Plaintiff Ad Hoc Committee and counsel to 
the MSGE Group in connection with the investigation and preservation of the Assigned Third-Party Claims 
and Assigned Insurance Rights, including by providing non-privileged information (including, without 
limitation, documents, emails and access to individuals with information), at the reasonable request of 
counsel to the Governmental Plaintiff Ad Hoc Committee. 

Furthermore, the Debtors shall use reasonable efforts to provide all readily available, non-privileged 
information relating to the Assigned Third-Party Claims and Assigned Insurance Rights to counsel to the 
Governmental Plaintiff Ad Hoc Committee and to counsel to the MSGE Group during the Debtors’ 
bankruptcy cases; provided, however, that such information shall be provided prior to entry of the 
Confirmation Order.   
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Furthermore, on and after the Effective Date, the Reorganized Debtors shall provide reasonable cooperation 
to the Opioid Trust in connection with the Opioid Trust’s investigation, preservation, and pursuit of the 
Assigned Third-Party Claims and the Assigned Insurance Rights.  The terms and conditions of such 
cooperation shall be mutually agreed by the Debtors, the Governmental Plaintiff Ad Hoc Committee, the 
MSGE Group, and the Required Supporting Unsecured Noteholders and set forth in the Cooperation 
Agreement and included in the Confirmation Order.  The Opioid Trust shall reimburse the Reorganized 
Debtors for their documented and reasonable out-of-pocket costs and expenses incurred in connection with 
such reasonable cooperation from and after the Effective Date. 

Furthermore, any request by the Opioid Trust, the Governmental Plaintiff Ad Hoc Committee, or the MSGE 
Group for cooperation by the Debtors and Reorganized Debtors shall be on reasonable advance notice, and 
provided during normal business hours and otherwise in a manner that does not disrupt commercial 
operations. 

Article IV.W.4 (“Transfers of Property to and Assumption of Certain Liabilities by the Opioid Trust – 
Vesting of the Opioid Trust Consideration in the Opioid Trust”) provides that, on the Effective Date or 
on the date which an Opioid Deferred Cash Payment is actually made, as applicable, pursuant to the Plan 
and in accordance with the Opioid Trust Documents, the Opioid Trust Consideration will be transferred or 
issued to and vest in the Opioid Trust free and clear of all Claims, Interests, Liens, other encumbrances and 
liabilities of any kind (other than the Opioid Claims (including Opioid Demands)).  The Opioid Trust will 
have no liability for, and the Opioid Trust Consideration shall vest in the Opioid Trust free and clear of, 
any pre-petition and postpetition Claims, Causes of Action or liabilities of any kind, in each case that have 
been or could have been asserted against the Debtors, their Estates or their property (including, but not 
limited to, Claims based on successor liability) based on any acts or omissions prior to the Effective Date, 
except for the Opioid Claims (including the Opioid Demands).  From and after the Effective Date, all 
proceeds of the Opioid Trust Consideration, including without limitation, amounts paid by Insurers under 
the Assigned Insurance Rights, will be paid to the Opioid Trust to be applied in accordance with the Opioid 
Trust Documents. 

Article IV.W.5 (“Transfers of Property to and Assumption of Certain Liabilities by the Opioid Trust – 
Assumption of Certain Liability and Responsibility by the Opioid Trust”) provides that, in consideration 
for the property transferred to the Opioid Trust pursuant to Article IV.V.2 of the Plan and in furtherance of 
the purposes of the Opioid Trust and the Plan, the Opioid Trust shall assume all liability and responsibility, 
financial and otherwise, for all Opioid Claims (including Opioid Demands), and the Debtors, the 
Reorganized Debtors, and the Released Parties shall have no liability or responsibility, financial or 
otherwise, therefor.  Except as otherwise provided in the Plan and the Opioid Trust Documents, the Opioid 
Trust shall have all defenses, cross-claims, offsets, and recoupments, as well as rights of indemnification, 
contribution, subrogation, and similar rights, regarding such Opioid Claims (including Opioid Demands) 
that the Debtors or the Reorganized Debtors has or would have had under applicable law. 

Article IV.W.6 (“Transfers of Property to and Assumption of Certain Liabilities by the Opioid Trust – 
Institution of Maintenance of Legal and Other Proceedings”) provides that, as of the date upon which the 
Opioid Trust is established, the Opioid Trust shall be empowered to initiate, prosecute, defend and resolve 
all legal actions and other proceedings related to any asset, liability or responsibility of the Opioid Trust, 
including in respect of the Assigned Third-Party Claims and Assigned Insurance Rights.  The Opioid Trust 
shall be empowered to initiate, prosecute, defend and resolve all such actions in the name of the Debtors or 
their Estates, in each case if deemed necessary or appropriate by the Opioid Trustee. The Opioid Trust shall 
be responsible for the payment of all damages, awards, judgments, settlements, expenses, costs, fees and 
other charges incurred subsequent to the date upon which the Opioid Trust is established arising from, or 
associated with, any legal action or other proceeding brought pursuant to the foregoing. 
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E. Treatment of Executory Contracts and Unexpired Leases; Employee Benefits; and 
Insurance Policies 

Article V of the Plan governs the treatment of the Debtors’ Executory Contracts and Unexpired Leases, 
among other things.  

Article V.A (“Assumption of Executory Contracts and Unexpired Leases”) provides on the Effective Date, 
except as otherwise provided in the Plan, each of the Executory Contracts and Unexpired Leases not 
previously rejected, assumed, or assumed and assigned pursuant to an order of the Bankruptcy Court will 
be deemed assumed as of the Effective Date pursuant to sections 365 and 1123 of the Bankruptcy Code 
except any Executory Contract or Unexpired Lease (1) identified on the Rejected Executory 
Contract/Unexpired Lease List (which shall initially be filed with the Bankruptcy Court on the Plan 
Supplement Filing Date) as an Executory Contract or Unexpired Lease to be rejected, (2) that is the subject 
of a separate motion or notice to reject pending as of the Confirmation Date, or (3) that previously expired 
or terminated pursuant to its own terms (disregarding any terms the effect of which is invalidated by the 
Bankruptcy Code). 

Further, on the Effective Date, the Restructuring Support Agreement shall be deemed assumed as of the 
Effective Date pursuant to sections 365 and 1123 of the Bankruptcy Code. The Restructuring Support 
Agreement shall be binding and enforceable against the parties to the Restructuring Support Agreement in 
accordance with its terms. For the avoidance of doubt, the assumption of the Restructuring Support 
Agreement under the Plan shall not otherwise modify, alter, amend, or supersede any of the terms or 
conditions of the Restructuring Support Agreement including, without limitation, any termination events 
or provisions thereunder. 

Entry of the Confirmation Order by the Bankruptcy Court shall constitute an order approving the 
assumptions of the Executory Contracts and Unexpired Leases pursuant to sections 365(a) and 1123 of the 
Bankruptcy Code and effective on the occurrence of the Effective Date. Each Executory Contract and 
Unexpired Lease assumed pursuant to the Plan or by Bankruptcy Court order, and not assigned to a third 
party on or prior to the Effective Date, shall re-vest in and be fully enforceable by the applicable 
Reorganized Debtor in accordance with its terms, except as such terms may have been modified by order 
of the Bankruptcy Court. To the maximum extent permitted by law, to the extent any provision in any 
Executory Contract or Unexpired Lease assumed pursuant to the Plan restricts or prevents, or purports to 
restrict or prevent, or is breached or deemed breached by, the assumption of such Executory Contract or 
Unexpired Lease or the execution of any other Restructuring Transaction (including any “change of 
control” provision), then such provision shall be deemed modified such that the transactions contemplated 
by the Plan shall not entitle the non-Debtor party thereto to terminate such Executory Contract or Unexpired 
Lease or to exercise any other default-related rights with respect thereto. For the avoidance of doubt, 
consummation of the Restructuring Transactions shall not be deemed an assignment of any Executory 
Contract or Unexpired Lease of the Debtors, notwithstanding any change in name, organizational form, or 
jurisdiction of organization of any Debtor in connection with the occurrence of the Effective Date. 

Notwithstanding anything to the contrary in the Plan, (except for the Consent Rights of Supporting Parties 
in Article I.C of the Plan), the Debtors or Reorganized Debtors, as applicable, reserve the right to amend or 
supplement the Rejected Executory Contract/Unexpired Lease List in their discretion prior to the 
Confirmation Date (or such later date as may be permitted by Article V.B or Article V.E of the Plan), 
provided that the Debtors shall give prompt notice of any such amendment or supplement to any affected 
counterparty and such counterparty shall have no less than seven (7) days to object thereto on any grounds. 

Article V.B (“Cure of Defaults for Assumed Executory Contracts and Unexpired Leases”) provides that 
any monetary defaults under each Executory Contract and Unexpired Lease to be assumed pursuant to the 
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Plan shall be satisfied, pursuant to section 365(b)(1) of the Bankruptcy Code, by payment of the Cure Cost 
in Cash on the Effective Date or as soon as reasonably practicable, subject to the limitation described below, 
or on such other terms as the parties to such Executory Contract or Unexpired Lease may otherwise agree.  
No later than the Plan Supplement Filing Date, to the extent not previously Filed with the Bankruptcy Court 
and served on affected counterparties, the Debtors shall provide notices of the proposed assumption and 
proposed Cure Costs to be sent to applicable counterparties, together with procedures for objecting thereto 
and for resolution of disputes by the Bankruptcy Court.  Any objection by a contract or lease counterparty 
to a proposed assumption or related Cure Cost must be Filed, served, and actually received by the Debtors 
by the date on which objections to confirmation are due (or such other date as may be provided in the 
applicable assumption notice). 

Furthermore, any counterparty to an Executory Contract or Unexpired Lease that fails to object timely to 
the proposed assumption or Cure Cost will be deemed to have assented to such assumption and Cure Cost.  
Any timely objection to a proposed assumption or Cure Cost will be scheduled to be heard by the 
Bankruptcy Court at the Reorganized Debtors’ first scheduled omnibus hearing after the date that is ten 
(10) days after the date on which such objection is Filed.  In the event of a dispute regarding (1) the amount 
of any Cure Cost, (2) the ability of the Reorganized Debtors or any assignee to provide “adequate assurance 
of future performance” within the meaning of section 365(b) of the Bankruptcy Code under any Executory 
Contract or the Unexpired Lease, and/or (3) any other matter pertaining to assumption and/or assignment, 
then such dispute shall be resolved by a Final Order; provided that the Debtors or Reorganized Debtors 
may settle any such dispute and shall pay any agreed upon Cure Cost without any further notice to any 
party or any action, order, or approval of the Bankruptcy Court; provided, further, that notwithstanding 
anything to the contrary in the Plan (except for the Consent Rights of Supporting Parties in Article I.C of 
the Plan), the Reorganized Debtors reserve the right to reject any Executory Contract or Unexpired Lease 
previously designated for assumption within forty five (45) days after the entry of a Final Order resolving 
an objection to the assumption or to the proposed Cure Cost. 

Furthermore, assumption of any Executory Contract or Unexpired Lease pursuant to the Plan or otherwise 
shall result in the full satisfaction and cure of any Claims and defaults, whether monetary or nonmonetary, 
including defaults of provisions restricting the change in control or ownership interest composition or other 
bankruptcy-related defaults, under any assumed Executory Contract or Unexpired Lease arising at any time 
prior to the effective date of assumption.  Notwithstanding the foregoing, the Debtors and the Reorganized 
Debtors, as applicable, will continue to honor all postpetition and post-Effective Date obligations under any 
assumed Executory Contracts and Unexpired Leases in accordance with their terms, regardless of whether 
such obligations are listed as a Cure Cost, and whether such obligations accrued prior to or after the 
Effective Date, and neither the payment of Cure Costs nor entry of the Confirmation Order shall be deemed 
to release the Debtors or the Reorganized Debtors, as applicable, from such obligations.   

Article V.C (“Claims Based on Rejection of Executory Contracts and Unexpired Leases”) provides that 
unless otherwise provided by a Bankruptcy Court order, any Proofs of Claim asserting Claims arising from 
the rejection of the Executory Contracts and Unexpired Leases pursuant to the Plan or otherwise must be 
filed with the Notice and Claims Agent within thirty (30) days of the effective date of the rejection of the 
applicable Executory Contract or Unexpired Lease.  Any Proofs of Claim arising from the rejection of 
the Executory Contracts and Unexpired Leases that are not timely filed shall be automatically 
disallowed without further order of the Bankruptcy Court.  All Allowed Claims arising from the 
rejection of the Executory Contracts and Unexpired Leases shall constitute General Unsecured Claims and 
shall be treated in accordance with Article III.B of the Plan 

Article V.D (“Contracts and Leases Entered into After the Petition Date”) provides that any contracts or 
leases entered into after the Petition Date by any Debtor, including any Executory Contracts or Unexpired 
Leases assumed by any Debtor, will be performed by such Debtor or Reorganized Debtor, as applicable, 
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liable thereunder in the ordinary course of business.  Accordingly, such contracts and leases (including any 
Executory Contracts and Unexpired Leases assumed or assumed and assigned pursuant to section 365 of 
the Bankruptcy Code) will survive and remain unaffected by entry of the Confirmation Order. 

Article V.E (“Reservation of Rights”) is a reservation of the Debtors’ rights and provides that neither 
anything contained in the Plan nor the Debtors’ delivery of a notice of proposed assumption and proposed 
Cure Cost to any contract and lease counterparties, shall constitute an admission by the Debtors that any 
such contract or lease is in fact an Executory Contract or Unexpired Lease or that any Reorganized Debtor 
has any liability thereunder.  If there is a dispute regarding whether a contract or lease is or was executory 
or unexpired at the time of assumption, the Debtors or Reorganized Debtors, as applicable, shall have thirty 
(30) days following entry of a Final Order resolving such dispute to alter their treatment of such contract 
or lease.  If there is a dispute regarding a Debtor’s or Reorganized Debtor’s liability under an assumed 
Executory Contract or Unexpired Lease, the Reorganized Debtors shall be authorized to move to have such 
dispute heard by the Bankruptcy Court pursuant to Article X.C of the Plan. 

Article V.F (“Indemnification Provisions and Reimbursement Obligations”) provides that, on and as of 
the Effective Date, and except as prohibited by applicable law and subject to the limitations set forth in the 
Plan, the Indemnification Provisions will be assumed and irrevocable and will survive the effectiveness of 
the Plan, and the New Governance Documents will provide to the fullest extent provided by law for the 
indemnification, defense, reimbursement, exculpation, and/or limitation of liability of, and advancement of 
fees and expenses to the Debtors’ and the Reorganized Debtors’ current and former directors, officers, 
equity holders, managers, members, employees, accountants, investment bankers, attorneys, other 
professionals, agents of the Debtors, and such current and former directors’, officers’, equity holders’, 
managers’, members’ and employees’ respective Affiliates (each of the foregoing solely in their capacity 
as such) at least to the same extent as the Indemnification Provisions, against any Claims or Causes of 
Action whether direct or derivative, liquidated or unliquidated, fixed or contingent, disputed or undisputed, 
matured or unmatured, known or unknown, foreseen or unforeseen, asserted or unasserted, and, 
notwithstanding anything in the Plan to the contrary, none of the Reorganized Debtors will amend and/or 
restate the New Governance Documents before or after the Effective Date to terminate or adversely affect 
any of the Indemnification Provisions. 

Article V.G (“Co-Defendant Indemnification Obligations”) provides that, as of the Effective Date, any 
term of any policy, contract or other obligation applicable to any Debtor shall be void and of no further 
force or effect to the extent such policy, contract or other obligation creates an obligation of any Debtor, or 
gives rise to a right under any insurance policy of any Debtor, for the indemnification or reimbursement of 
any Person other than the Opioid Trust for costs, losses, damages, fees, expenses or any other amounts 
whatsoever relating to or arising from any actual or potential litigation or dispute, whether accrued or 
unaccrued, asserted or unasserted, existing or hereinafter arising, based on or relating to or in connection 
with, or in any manner arising from, in whole or in part, any conduct or circumstance in any way arising 
out of, relating to, or in connection with any opioid product or substance or otherwise relating to opioids 
(excluding any indemnification obligations expressly assumed pursuant to, or otherwise provided for in, 
the Plan).  Notwithstanding the foregoing, nothing herein shall interfere with the Assigned Insurance Rights 
or the Opioid Trust’s exercise of the Assigned Insurance Rights. 

The Plan shall constitute (i) an amendment to each assumed or assumed and assigned contract to sever any 
and all provisions thereof that give rise to any obligation or right described in Article V.G of the Plan and 
(ii) an agreement by each counterparty to release any and all obligations and liabilities arising under or 
relating to such severed provisions and any and all Co-Defendant Claims and Opioid Claims (including 
Opioid Demands) arising under such contract, including any Co-Defendant Claims and Opioid Claims 
(including Opioid Demands) that might otherwise be elevated to administrative status through assumption 
of such contract.  The severed portion of each such contract shall be rejected as of the Effective Date, and 
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any Claims resulting from such rejection shall be forever released and discharged, with no distribution on 
account thereof.  Except to the extent included in the Rejected Executory Contract/Unexpired Lease List, 
each such contract, solely as amended pursuant to Article V.G of the Plan, shall be assumed by the 
applicable Debtor and, as applicable, may be assigned to NewCo (or one of the NewCo Subsidiaries).  No 
counterparty or any other Person shall have or retain any Claim, Cause of Action or other right of recovery 
against the Debtors or any other Person, including without limitation NewCo or any Insurer, for or relating 
to any obligation or right described in Article V.G of the Plan, any Co-Defendant Claim or the amendment 
of any contract, or the severance and rejection of obligations and liabilities in connection therewith, 
described in Article V.G of the Plan.  On the Effective Date, all Co-Defendant Claims arising under or 
related to any contract of the Debtors shall be released and discharged with no consideration on account 
thereof, and all Proofs of Claim in respect thereof shall be deemed disallowed and expunged, without further 
notice, or action, order or approval of the Bankruptcy Court or any other Person, and any Opioid Claims 
arising under or related to any contract of the Debtors will be treated in accordance with Article III of the 
Plan.  For the avoidance of doubt, no Co-Defendant Claim or Opioid Claim will be assumed by the 
Reorganized Debtors or NewCo, elevated to administrative priority status or otherwise receive modified 
treatment as a result of the assumption or assumption and assignment of any contract pursuant to Article 
V.G of the Plan. 

The Debtors shall provide notice to all known counterparties to any Executory Contract or Unexpired Lease 
of Article V.G of the Plan.  To the extent an objection is not timely filed and properly served on the Debtors 
with respect to any contract of the Debtors in accordance with the Disclosure Statement Order, the 
counterparty to such contract and all other Persons shall be bound by and deemed to have assented to the 
amendment of such contract, the assumption or assumption and assignment of such amended contract and 
the severance and release of obligations, liabilities and Claims described in Article V.G of the Plan. 

Article V.H (“Employee Compensation and Benefits”) concerns the Debtors’ Compensation and Benefit 
Programs and the Debtors’ Workers’ Compensation Programs.  

Article V.H.1 provides that, subject to the provisions of the Plan, all Compensation and Benefits Programs 
(other than awards of stock options, restricted stock, restricted stock units, and other equity awards) shall 
be treated as Executory Contracts under the Plan and deemed assumed on the Effective Date pursuant to 
the provisions of sections 365 and 1123 of the Bankruptcy Code.  All Proofs of Claim Filed for amounts 
due under any Compensation and Benefits Program shall be considered satisfied by the applicable 
agreement and/or program and agreement to assume and cure in the ordinary course as provided in the Plan.  
All collective bargaining agreements to which any Debtor is a party, and all Compensation and Benefits 
Programs which are maintained pursuant to such collective bargaining agreements or to which contributions 
are made or benefits provided pursuant to a current or past collective bargaining agreement, will be deemed 
assumed on the Effective Date pursuant to the provisions of sections 365 and 1123 of the Bankruptcy Code 
and the Reorganized Debtors reserve all of their rights under such agreements.  For the avoidance of doubt, 
the Debtors and Reorganized Debtors, as applicable, shall honor all their obligations under section 1114 of 
the Bankruptcy Code.  None of the Restructuring, the Restructuring Transactions, or any assumption of 
Compensation and Benefits Programs pursuant to the terms in the Plan shall be deemed to trigger any 
applicable change of control, vesting, termination, acceleration or similar provisions therein.  No 
counterparty shall have rights under a Compensation and Benefits Program assumed pursuant to the Plan 
other than those applicable immediately prior to such assumption. 

Article V.G.2 provides that as of the Effective Date, except as set forth in the Plan Supplement, the Debtors 
and the Reorganized Debtors shall continue to honor their obligations under:  (a) all applicable state 
workers’ compensation laws; and (b) the Workers’ Compensation Contracts.  All Proofs of Claims on 
account of workers’ compensation shall be deemed withdrawn automatically and without any further notice 
to or action, order, or approval of the Bankruptcy Court; provided that nothing in the Plan shall limit, 
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diminish, or otherwise alter the Debtors’ or Reorganized Debtors’ defenses, Causes of Action, or other 
rights under applicable non-bankruptcy law with respect to the Workers’ Compensation Contracts; 
provided, further, that nothing in the Plan shall be deemed to impose any obligations on the Debtors in 
addition to what is provided for under applicable state law and/or the Workers’ Compensation Contracts. 

F. Provisions Governing Distributions 

Article VI of the Plan sets forth the mechanics by which Plan distributions will be made.  As set forth more 
fully therein, Article VI of the Plan provides, among other things, that (a) subject to certain exceptions, 
distributions under the Plan of the full amount provided for thereunder (i) on account of Claims and 
Interests, other than Opioid Claims, Allowed on or before the Effective Date will generally be made on the 
Initial Distribution Date, and (ii) on account of Disputed Claims other than Opioid Claims, Allowed after 
the Effective Date will generally be made on the next Periodic Distribution Date that is at least thirty (30) 
days after the Claim is Allowed (VI.A-C). 

Article VI.D.1 (“Delivery of Distributions – Record Date for Distributions”) provides that for purposes of 
making distributions on the Initial Distribution Date only, the Distribution Agent shall be authorized and 
entitled to recognize only those Holders of Claims other than Opioid Claims reflected in the Debtors’ books 
and records as of the close of business on the Confirmation Date; provided, however, that such record date 
will not apply to any distributions related to the Guaranteed Unsecured Notes maintained through DTC, 
and the record date for Holders of Allowed First Lien Term Loan Claims shall be the Effective Date.  
Subject to the foregoing sentence, if a Claim other than an Opioid Claim is transferred (a) twenty-one (21) 
or more days before the Confirmation Date and reasonably satisfactory documentation evidencing such 
transfer is Filed with the Bankruptcy Court before the Confirmation Date, the Distribution Agent shall make 
the applicable distributions to the applicable transferee, or (b) twenty (20) or fewer days before the 
Confirmation Date, the Distribution Agent shall make distributions to the transferee only to the extent 
practical and, in any event, only if the relevant transfer form is Filed with the Bankruptcy Court before the 
Confirmation Date and contains an unconditional and explicit certification and waiver of any objection to 
the transfer by the transferor. 

Article VI.D.2 (“Delivery of Distributions – Delivery of Distributions in General”) provides that except 
as otherwise provided in the Plan, the Distribution Agent shall make distributions to Holders of Allowed 
Claims other than Opioid Claims at the address for each such Holder as indicated in the Debtors’ records 
as of the date of any such distribution, including the address set forth in any Proof of Claim Filed by that 
Holder or, with respect to Holders of Allowed First Lien Term Loan Claims, the address recorded as of the 
Effective Date in the register maintained by the First Lien Agent, as applicable; provided that the manner 
of such distributions shall be determined at the discretion of the Reorganized Debtors. 

Article VI.D.3 (“Delivery of Distributions – Distributions by Distribution Agents”) provides that the 
Debtors and the Reorganized Debtors, as applicable, shall have the authority to enter into agreements with 
one or more Distribution Agents to facilitate the distributions required hereunder.  Except in the case of the 
Guaranteed Unsecured Notes Indenture Trustee serving as a Distribution Agent, to the extent the Debtors 
and the Reorganized Debtors, as applicable, determine to utilize a Distribution Agent to facilitate the 
distributions under the Plan to Holders of Allowed Claims other than Opioid Claims and Guaranteed 
Unsecured Notes Claims, any such Distribution Agent would first be required to: (a) affirm its obligation 
to facilitate the prompt distribution of any documents; (b) affirm its obligation to facilitate the prompt 
distribution of any recoveries or distributions required under the Plan; and (c) waive any right or ability to 
setoff, deduct from or assert any lien or encumbrance against the distributions required under the Plan to 
be distributed by such Distribution Agent; provided, that no Distribution Agent (including the Guaranteed 
Unsecured Notes Indenture Trustee) will be required to give any bond or surety or other security for the 
performance of its duties unless otherwise ordered by the Bankruptcy Court. 
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Subject to Section Article VI.D.4 of the Plan, distributions on account of the Guaranteed Unsecured Notes 
Claims will be made to the Guaranteed Unsecured Notes Indenture Trustee and such trustee will be, and 
will act as, the Distribution Agent with respect to the applicable Guaranteed Unsecured Notes Claims in 
accordance with the terms and conditions of the Plan and the applicable debt documents.  Distributions on 
account of the Allowed First Lien Term Loan Claims will be made to the First Lien Agent or the New 
Takeback Term Loan Agent, as applicable, and the First Lien Agent or the New Takeback Term Loan 
Agent (as applicable) will be, and will act as, the Distribution Agent with respect to the Allowed First Lien 
Term Loan Claims in accordance with the terms and conditions of the Plan and the applicable debt 
documents. 

The Debtors or the Reorganized Debtors, as applicable, shall pay to the Distribution Agents all reasonable 
and documented fees and expenses of the Distribution Agents without the need for any approvals, 
authorizations, actions, or consents.  The Distribution Agents shall submit detailed invoices to the Debtors 
or the Reorganized Debtors, as applicable, for all fees and expenses for which the Distribution Agent seeks 
reimbursement and the Debtors or the Reorganized Debtors, as applicable, shall promptly pay those 
amounts that they, in their sole discretion, deem reasonable, and shall object in writing to those fees and 
expenses, if any, that the Debtors or the Reorganized Debtors, as applicable, deem to be unreasonable.  In 
the event that the Debtors or the Reorganized Debtors, as applicable, object to all or any portion of the 
amounts requested to be reimbursed in a Distribution Agent’s invoice, the Debtors or the Reorganized 
Debtors, as applicable, and such Distribution Agent shall endeavor, in good faith, to reach mutual agreement 
on the amount of the appropriate payment of such disputed fees and/or expenses.  In the event that the 
Debtors or the Reorganized Debtors, as applicable, and a Distribution Agent are unable to resolve any 
differences regarding disputed fees or expenses, either party shall be authorized to move to have such 
dispute heard by the Bankruptcy Court. 

Article VI.D.4 (“Delivery of Distributions – Distributions to Holders of Guaranteed Unsecured Notes 
Claims”) provides that the distributions of Takeback Second Lien Notes and New Mallinckrodt Ordinary 
Shares to be made under the Plan to Holders of Guaranteed Unsecured Notes Claims shall be deemed made 
by the Debtors or Reorganized Debtors, as applicable, to the Guaranteed Unsecured Notes Indenture 
Trustee which shall transmit (or cause to be transmitted) such distributions to such Holders as set forth 
below.  Notwithstanding anything to the contrary in the Plan, the applicable Guaranteed Unsecured Notes 
Indenture Trustee, each in its capacity as Distribution Agent, may transfer or facilitate the transfer of such 
distributions through the facilities of DTC in exchange for the relevant Guaranteed Unsecured Notes.  If it 
is necessary to adopt alternate, additional or supplemental distribution procedures for any reason including 
because such distributions cannot be made through the facilities of DTC, to otherwise effectuate the 
distributions under the Plan, the Debtors or Reorganized Debtors, as applicable, shall implement the 
Alternate/Supplemental Distribution Process.  The Debtors or Reorganized Debtors (as applicable) shall 
use their best efforts to make the Takeback Second Lien Notes and New Mallinckrodt Ordinary Shares to 
be distributed to Holders of the Guaranteed Unsecured Notes eligible for distribution through the facilities 
of DTC.  The obligations of the Guaranteed Unsecured Notes Indenture Trustee under or in connection with 
the Plan, the Guaranteed Unsecured Notes Indentures, the Guaranteed Unsecured Notes, and any related 
notes, stock, instruments, certificates, agreements, side letters, fee letters, and other documents, shall be 
discharged and deemed fully satisfied upon the Effective Date.  On and after the Effective Date, the 
Guaranteed Unsecured Notes Indenture Trustee in its capacity as trustee shall be appointed and act as a 
Distribution Agent with respect to the applicable Guaranteed Unsecured Notes Claims to facilitate the 
distributions provided for in the Plan to the applicable Holders of Allowed Guaranteed Unsecured Notes 
Claims. The obligations of the Guaranteed Unsecured Notes Indenture Trustee, in its capacity as 
Distribution Agent, under or in connection with the Plan shall be discharged and deemed fully satisfied 
upon either: (i) DTC’s receipt of the distributions with respect to the Allowed Guaranteed Unsecured Notes 
Claims; or (ii) if the Alternate/Supplemental Distribution Process is utilized, upon the earlier of the 
completion of the Guaranteed Unsecured Notes Trustee’s role in such process or in accordance with the 
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terms of the Alternate/Supplemental Distribution Process and, in either case, the Guaranteed Unsecured 
Notes Indenture Trustee shall not, in any capacity, have liability to any person for having made, or 
facilitating the making of, the distributions through the foregoing items (i) and (ii).  The Guaranteed 
Unsecured Notes Indenture Trustee as a Distribution Agent under the Plan will be entitled to recognize and 
deal with for all purposes the Holders of the Guaranteed Unsecured Notes to the extent necessary to 
facilitate the distributions with respect to Allowed Guaranteed Unsecured Notes Claims to such Holders.  
Regardless of which capacity it is acting, the Guaranteed Unsecured Notes Indenture Trustee in any 
capacity shall not be responsible for, and may conclusively rely on, the Alternate/Supplemental Distribution 
Process. 

Notwithstanding any policies, practices or procedures of DTC or any other applicable clearing system, DTC 
and all other applicable clearing systems shall cooperate with and take all actions reasonably requested by 
the Notice and Claims Agent or the Guaranteed Unsecured Notes Indenture Trustee to facilitate 
distributions to Holders of Allowed Guaranteed Unsecured Notes Claims without requiring that such 
distributions be characterized as repayments of principal or interest. No Distribution Agent, including the 
Guaranteed Unsecured Notes Indenture Trustee in any capacity, shall be required to provide 
indemnification or other security to DTC in connection with any distributions to Holders of Allowed 
Guaranteed Unsecured Notes Claims through the facilities of DTC. 

Article VI.D.5 (“Delivery of Distributions – Minimum Distributions”) provides that notwithstanding 
anything in the Plan to the contrary, other than on account of Unimpaired Claims, the Reorganized Debtors 
and the Distribution Agents will not be required to make distributions or payments of less than $100 
(whether Cash or otherwise) and will not be required to make partial distributions or payments of fractions 
of dollars. Whenever any payment or distribution of a fraction of a dollar would otherwise be called for, 
the actual payment or distribution will reflect a rounding down of such fraction to the nearest whole dollar. 

Article VI.D.6 (“Delivery of Distributions – Undeliverable Distributions”) provides that undeliverable 
distributions will remain in the possession of the Reorganized Debtors, subject to Article VI.D.5.b of the 
Plan, until such time as any such distributions become deliverable or are otherwise disposed of in 
accordance with applicable nonbankruptcy law.  Undeliverable distributions will not be entitled to any 
additional interest, dividends, or other accruals of any kind on account of their distribution being 
undeliverable.  Nothing contained in the Plan requires the Reorganized Debtors to attempt to locate any 
Holder of an Allowed Claim.  Further, checks issued by the Reorganized Debtors (or their Distribution 
Agent) on account of Allowed Claims are null and void if not negotiated within 90 days after the issuance 
of such check.  Requests for reissuance of any check will be made directly to the Distribution Agent by the 
Holder of the relevant Allowed Claim with respect to which such check originally was issued. 

Finally, as set forth more fully in the Plan, Article VI of the Plan provides, among other things, that (a) to 
the extent applicable, the Reorganized Debtors will comply with all tax withholding and reporting 
requirements, and all distributions pursuant to the Plan will be subject to such requirements (VI.E); (b) 
except as otherwise provided in the Plan, distributions to Holders of Allowed Claims other than Opioid 
Claims shall be in accordance with the provisions of any applicable Insurance Contract (VI.F); (g) all 
distributions to Holders of Opioid Claims (including Opioid Demands) shall be made by and from the 
Opioid Trust in accordance with the Opioid Trust Documents (VI.G); and (h) distributions with respect to 
an Allowed Claim shall be allocated first to the principal portion of such Allowed Claim (as determined for 
United States federal income tax purposes) and, thereafter, to the remaining portion of such Allowed Claim, 
if any (VI.H). 
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G. Procedures for Resolving Disputed, Contingent, and Unliquidated Claims or 
Interests 

Article VII.A (“Allowance and Disallowance of Claims Other than Opioid Claims”) provides that, after 
the Effective Date, and except as otherwise provided in the Plan, the Reorganized Debtors will have and 
will retain any and all available rights and defenses that the Debtors had with respect to any Claim other 
than Opioid Claims and any other Claims Allowed under the Plan (including the First Lien Term Loan 
Claims), including the right to assert any objection to Claims based on the limitations imposed by section 
502 of the Bankruptcy Code. The Debtors and the Reorganized Debtors may contest the amount and validity 
of any Disputed Claim other than Opioid Claims or contingent or unliquidated Claim other than Opioid 
Claims in the ordinary course of business in the manner and venue in which such Claim would have been 
determined, resolved or adjudicated if the Chapter 11 Cases had not been commenced. 

Article VII.B (“Prosecution of Objections to Claims other than Opioid Claims”) provides that, after the 
Confirmation Date but before the Effective Date, the Debtors, and after the Effective Date, the Reorganized 
Debtors will have the authority to File objections to Claims (other than Claims that are Allowed under the 
Plan or Opioid Claims) and settle, compromise, withdraw, or litigate to judgment objections to any and all 
such Claims, regardless of whether such Claims are in an Unimpaired Class or otherwise; provided, 
however, this provision will not apply to Professional Fee Claims, which may be objected to by any party-
in-interest in these Chapter 11 Cases. From and after the Effective Date, the Reorganized Debtors may 
settle or compromise any Disputed Claim other than Opioid Claims without any further notice to or action, 
order, or approval of the Bankruptcy Court. The Reorganized Debtors will have the sole authority to 
administer and adjust the Claims Register and their respective books and records to reflect any such 
settlements or compromises without any further notice to or action, order, or approval of the Bankruptcy 
Court. 

Article VII.C (“Estimation of Claims and Interests”) addresses estimation of claims.  It provides that 
before or after the Effective Date, the Debtors or Reorganized Debtors, as applicable, may (but are not 
required to) at any time request that the Bankruptcy Court estimate any Disputed Claim other than any 
Opioid Claim that is contingent or unliquidated pursuant to section 502(c) of the Bankruptcy Code for any 
reason, regardless of whether any party previously has objected to such Claim or whether the Bankruptcy 
Court has ruled on any such objection; and the Bankruptcy Court shall retain jurisdiction to estimate any 
such Claim or Interest, including during the litigation of any objection to any Claim or during the appeal 
relating to such objection; provided that if the Bankruptcy Court resolves the Allowed amount of a Claim, 
the Debtors and Reorganized Debtors, as applicable, will not be permitted to seek an estimation of such 
Claim.  Notwithstanding any provision otherwise in the Plan, a Claim that has been expunged from the 
Claims Register, but that either is subject to appeal or has not been the subject of a Final Order, shall be 
deemed to be estimated at zero dollars, unless otherwise ordered by the Bankruptcy Court.  In the event 
that the Bankruptcy Court estimates any contingent or unliquidated Claim, that estimated amount shall 
constitute a maximum limitation on such Claim for all purposes under the Plan (including for purposes of 
distributions), and the relevant Reorganized Debtor may elect to pursue any supplemental proceedings to 
object to any ultimate distribution on such Claim subject to applicable law. 

Article VII.D (“No Distributions Pending Allowance”) provides that if any portion of a Claim other than 
an Opioid Claim is Disputed, no payment or distribution provided in the Plan shall be made on account of 
such Claim unless and until such Claim becomes an Allowed Claim 

Article VII.E (“Time to File Objections to Administrative Claims”) provides that any objections to 
Administrative Claims shall be Filed on or before the Administrative Claims Objection Deadline, subject 
to any extensions thereof approved by the Bankruptcy Court. 
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Article VII.F (“Procedures Regarding Opioid Claims”) provides that notwithstanding anything to the 
contrary in the Plan, Articles VII.A through VII.E of the Plan shall not apply to any Opioid Claims, and all 
procedures for resolving contingent, unliquidated, and disputed Opioid Claims (including Opioid Demands) 
shall be governed by the Opioid Trust Documents. 

Article VII.G (“No Filing of Proofs of Claim for Opioid Claims”) provides that, except as otherwise 
provided in the Plan, Holders of Opioid Claims will not be required to File a Proof of Claim on account of 
such Holder’s Opioid Claims, and no such Holders should File such a Proof of Claim; provided, however, 
that a Holder of an Opioid Claim that wishes to assert Claims against the Debtors that are not Opioid Claims 
must File a Proof of Claim with respect to such Claims which are not Opioid Claims on or before the 
applicable Claims Bar Date. The Opioid Trust will make distributions on account of Opioid Claims in 
accordance with the Opioid Trust Documents. Within sixty (60) days after the Effective Date, the 
Reorganized Debtors will File a report identifying all Proofs of Claim that are reasonably determined by 
the Debtors, in consultation with the Governmental Plaintiff Ad Hoc Committee, the MSGE Group, and 
the Opioid Trustee, to be on account of any Opioid Claim, and upon the Filing of such report and notice to 
the Holders of such Proofs of Claim who shall have 14 days to object to such determination, all identified 
Proofs of Claim shall be deemed withdrawn and expunged; provided that Proofs of Claim on account of 
Opioid Claims filed after the Effective Date shall automatically be deemed withdrawn and expunged; 
provided, further, that upon a motion and hearing with notice to the Governmental Plaintiff Ad Hoc 
Committee, the MSGE Group, the Opioid Trustee, and, solely in the case of clause (b) below, the Holders 
of affected Proofs of Claim, the Debtors (a) may seek an extension to the deadline to File such report from 
the Bankruptcy Court and (b) may seek determination by the Bankruptcy Court that any Proof of Claim is 
on account of any Opioid Claim. 

Article VII.H (“Disputed General Unsecured Claims Reserve”) provides that (a) on or after the Effective 
Date, the Reorganized Debtors shall have the right, but are not required, to establish a Disputed General 
Unsecured Claims Reserve and to determine the amount of the Disputed General Unsecured Claims 
Reserve based on their good faith estimates of Disputed General Unsecured Claims or an order of the 
Bankruptcy Court estimating any such Disputed General Unsecured Claim, net of any taxes imposed 
thereon or otherwise payable by the Disputed General Unsecured Claims Reserve, and which such amount 
shall be deposited in the Disputed General Unsecured Claims Reserve. For the avoidance of doubt, a 
Disputed General Unsecured Claims Reserve may be established from the General Unsecured Claims Cash 
Pool and General Unsecured Claims Accepting Cash Pool for both the General Unsecured Claims Primary 
Distribution and the General Unsecured Claims Accepting Distribution; (b) subject to definitive guidance 
from the IRS or a court of competent jurisdiction to the contrary, or the receipt of a determination by the 
IRS, the Reorganized Debtors shall treat the Disputed General Unsecured Claims Reserve as a “disputed 
ownership fund” governed by Treasury Regulation section 1.468B-9 and to the extent permitted by 
applicable law, report consistently the foregoing for state and local income tax purposes. All parties 
(including, to the extent applicable, the Debtors, the Reorganized Debtors, and Holders of Disputed General 
Unsecured Claims) shall be required to report for tax purposes consistently with the foregoing; (c) the 
Reorganized Debtors will hold in the Disputed General Unsecured Claims Reserve all payments to be made 
on account of Disputed General Unsecured Claims for the benefit of Holders of Disputed General 
Unsecured Claims whose Claims are subsequently Allowed. All taxes imposed on the assets or income of 
the Disputed General Unsecured Claims Reserve will be payable by the Reorganized Debtors from the 
assets of the Disputed General Unsecured Claims Reserve; (d) in the event Cash in the Disputed General 
Unsecured Claims Reserve is insufficient to satisfy all of the Disputed General Unsecured Claims that have 
become Allowed, such Allowed Claims will be satisfied pro rata from such remaining Cash in the Disputed 
General Unsecured Claims Reserve. After all Cash has been distributed from the Disputed General 
Unsecured Claims Reserve, no further distributions shall be made in respect of Disputed General Unsecured 
Claims. At such time as all Disputed General Unsecured Claims have been resolved, any remaining Cash 
in the Disputed General Unsecured Claims Reserve will be distributed pro rata to holders of Allowed 
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General Unsecured Claims; and (e) the Reorganized Debtors may request an expedited determination of 
taxes under section 505(b) of the Bankruptcy Code for all returns filed for or on behalf of the Disputed 
General Unsecured Claims Reserve for all taxable periods through the date on which final distributions are 
made. 

Article VII.I (“Distributions After Allowance”) provides that to the extent that a Disputed Claim ultimately 
becomes an Allowed Claim, distributions (if any) shall be made to the Holder of such Allowed Claim in 
accordance with the provisions of the Plan. As soon as reasonably practicable after the date that the order 
or judgment of the Bankruptcy Court allowing any Disputed Claim becomes a Final Order, the Reorganized 
Debtors will provide to the Holder of such Claim the distribution (if any) to which such Holder is entitled 
under the Plan as of the Effective Date, without any postpetition interest to be paid on account of such 
Claim. 

Article VII.J (“Disallowance of Certain First Lien Credit Agreement Claims, First Lien Notes Claims, 
and Second Lien Notes Claims”) provides that notwithstanding anything to the contrary in the Plan (except 
for the Consent Rights of Supporting Parties in Article I.C of the Plan), the following Claims shall be 
disallowed on the Effective Date except as otherwise ordered by a Final Order of the Bankruptcy Court 
before the Effective Date:  (a) any First Lien Credit Agreement Claims (i) for default rate interest under 
Section 2.13(c) of the First Lien Credit Agreement in excess of the non-default rate applicable under 
Sections 2.13(a) or (b) of the First Lien Credit Agreement, or (ii) for interest based on the asserted 
conversion of any “Eurocurrency Borrowing” to an “ABR Borrowing” (each as defined in the First Lien 
Credit Agreement) under Section 2.07(e) of the First Lien Credit Agreement, to the extent such interest 
exceeds the interest payable on such borrowing as a Eurocurrency Borrowing; provided that, 
notwithstanding the foregoing, the Allowed First Lien Term Loan Claims shall include the applicable 
amount of First Lien Term Loans Accrued and Unpaid Interest and such First Lien Term Loans Accrued 
and Unpaid Interest shall not be subject to disallowance; (b) any First Lien Notes Claims (i) for any principal 
premium in excess of the principal amount of such Claims outstanding immediately before the Petition 
Date, including for any “Applicable Premium” (as defined in the First Lien Notes Indenture) or optional 
redemption premium, (ii) for any “Additional Amounts” (as defined in the First Lien Notes Indenture), or 
(iii) for default rate interest under Section 2.11 of the First Lien Notes Indenture; (c) any Second Lien Notes 
Claims (i) for any principal premium in excess of the principal amount of such Claims outstanding 
immediately before the Petition Date, including for any “Applicable Premium” (as defined in the Second 
Lien Notes Indenture) or optional redemption premium, (ii) for any “Additional Amounts” (as defined in 
the Second Lien Notes Indenture), or (iii) for default rate interest under Section 2.11 of the Second Lien 
Notes Indenture; and (d) any Claims for payment of any amounts payable pursuant to the Cash Collateral 
Order arising after the Effective Date. 

H. Conditions Precedent to the Effective Date 

Article VIII of the Plan sets forth the conditions precedent to the Effective Date, and related matters.  The 
conditions precedent set forth at Article VIII.A of the Plan (“Conditions Precedent to the Effective Date”) 
include that: 

1. The Restructuring Support Agreement shall remain in full force and effect and shall not 
have been terminated, and the parties thereto shall be in compliance therewith. 

2. The Bankruptcy Court or another court of competent jurisdiction shall have entered the 
Confirmation Order in form and substance consistent with the Restructuring Support 
Agreement, such order shall be a Final Order, and to the extent such order was not entered 
by the District Court, the District Court shall have affirmed the Confirmation Order. 
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3. The Bankruptcy Court or another court of competent jurisdiction shall have entered the 
Opioid Operating Injunction Order, such order shall be a Final Order, and to the extent 
such order was not entered by the District Court, the District Court shall have affirmed the 
Opioid Operating Injunction Order. 

4. All documents and agreements necessary to implement the Plan (including the Definitive 
Documents, the Opioid Trust Documents, the New Opioid Warrant Agreement, the 
Federal/State Acthar Settlement Agreements, and any documents contained in the Plan 
Supplement) shall have been documented in compliance with the Restructuring Support 
Agreement (to the extent applicable), executed and tendered for delivery.  All conditions 
precedent to the effectiveness of such documents and agreements shall have been satisfied 
or waived pursuant to the terms thereof (which may occur substantially concurrently with 
the occurrence of the Effective Date).   

5. All actions, documents, certificates, and agreements necessary to implement the Plan 
(including the Definitive Documents and any other documents contained in the Plan 
Supplement) shall have been effected or executed and delivered to the required parties and, 
to the extent required, filed with the applicable Governmental Units in accordance with 
applicable laws. 

6. All authorizations, consents, regulatory approvals, rulings, or documents that are necessary 
to implement and effectuate the Plan and the transactions contemplated herein shall have 
been obtained, and there shall have been no determination by the Debtors, including by the 
Disinterested Managers, to not grant any of the releases to Released Parties set forth in 
Article IX of the Plan. 

7. All conditions precedent to the consummation of the Opioid Settlement (as defined in the 
Restructuring Support Agreement) and related transactions, including establishment of the 
Opioid Trust and authorization for payment of the Opioid Trust Consideration, have been 
satisfied or waived by the party or parties entitled to waive them. 

8. The final version of the Plan, Plan Supplement, the Opioid Trust Documents, and all of the 
schedules, documents, and exhibits contained therein, and all other schedules, documents, 
supplements, and exhibits to the Plan, shall be consistent with the Restructuring Support 
Agreement. 

9. The Bankruptcy Court shall have confirmed that the Bankruptcy Code authorizes the 
transfer and vesting of the Opioid Trust Consideration, notwithstanding any terms of any 
Insurance Contracts related to the Assigned Insurance Rights or provisions of non-
bankruptcy law that any Insurer may otherwise argue prohibits such transfer and vesting. 

10. The Canadian Court shall have issued an order recognizing the Confirmation Order in the 
Recognition Proceedings and giving full force and effect to the Confirmation Order in 
Canada and such recognition order shall have become a Final Order. 

11. The High Court of Ireland shall have made the Irish Confirmation Order and the Scheme 
of Arrangement shall have become effective in accordance with its terms (or shall become 
effective concurrently with effectiveness of the Plan). 

12. The Irish Takeover Panel shall have either: (a) confirmed that an obligation to make a 
mandatory general offer for the shares of Parent pursuant to Rule 9 of the Irish Takeover 
Rules will not be triggered by the implementation of the Scheme of Arrangement and the 
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Plan; or (b) otherwise waived the obligation on the part of any Person to make such an 
offer. 

13. Any civil or criminal claims asserted by or on behalf of the Department of Justice (other 
than those resolved pursuant to the Federal/State Acthar Settlement) have been resolved on 
terms reasonably acceptable to the Debtors, the Required Supporting Unsecured 
Noteholders, the Governmental Plaintiff Ad Hoc Committee, and the MSGE Group. 

14. The Debtors shall have paid in full all professional fees and expenses of the Debtors’ 
retained professionals (including the retained professionals of the Disinterested Managers) 
that require the Bankruptcy Court’s approval or amounts sufficient to pay such fees and 
expenses after the Effective Date shall have been placed in a professional fee escrow 
account pending the Bankruptcy Court’s approval of such fees and expenses. 

15. The Professional Fee Escrow shall have been established and funded in Cash in accordance 
with Article II.A.2 of the Plan. 

16. The Debtors shall have paid the Restructuring Expenses including the Transaction Fees, in 
full, in Cash. 

17. (A) The Debtors shall have paid the Noteholder Consent Fee, (B) the outstanding invoices 
on account of any Guaranteed Unsecured Notes Indenture Trustee Fees delivered to the 
Debtors (or their counsel) at least two (2) business days before the Effective Date, and (C) 
the Debtors shall have paid, and the First Lien Term Lenders shall have received, the Term 
Loan Exit Payment, and the foregoing payments shall not be subject to setoff, demand, 
recharacterization, turnover, disgorgement, avoidance, or other similar rights of recovery 
asserted by any Person. 

18. The Cash Collateral Order shall have remained in full force and effect. 

19. The Restructuring to be implemented on the Effective Date shall be consistent with the 
Plan, the Scheme of Arrangement, and the Restructuring Support Agreement. 

Article VIII.B (“Waiver of Conditions”) provides that subject to the terms of the Restructuring Support 
Agreement, and except for the conditions set forth in Articles VIII.A.14 and VIII.A.15 the Debtors may 
waive any of the conditions to the Effective Date set forth above at any time, without any notice to parties 
in interest and without any further notice to or action, order, or approval of the Bankruptcy Court, and 
without any formal action; provided that (a) the waiver of the conditions set forth in Article VIII.A.4 (with 
respect to the New Takeback Term Loan Documentation and other documents to which the Supporting 
Term Lenders have consent rights under the Restructuring Support Agreement), Article VIII.A.16 (with 
respect to the Restructuring Expenses payable to the advisors of the Ad Hoc First Lien Term Lender Group), 
and Article VIII.A.17(C) shall require the consent of the Required Supporting Term Lenders, and (b) in the 
case of Article VIII.A.17(B), the Debtors may not waive the condition without the consent of the Required 
Supporting Unsecured Noteholders and the Guaranteed Unsecured Notes Indenture Trustee; provided 
further that no condition set forth in Article VIII.A may be waived without the consent of the Required 
Supporting Unsecured Noteholders and/or the Supporting Governmental Opioid Claimants (as applicable) 
if the effect of such waiver would be to abridge or impair the rights of the Supporting Unsecured 
Noteholders and/or the Supporting Governmental Opioid Claimants, respectively, with respect to waivers, 
amendments, and modifications under section 10 the Restructuring Support Agreement. 

Article VIII.C (“Effect of Non-Occurrence of Conditions to the Effective Date”) addresses the effect of 
non-occurrence of the Effective Date. It provides that if the Effective Date does not occur on or before the 
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termination of the Restructuring Support Agreement, then: (1) the Plan shall be null and void in all respects; 
(2) any settlement or compromise embodied in the Plan, assumption of Executory Contracts or Unexpired 
Leases effected under the Plan, and any document or agreement executed pursuant to the Plan, shall be 
deemed null and void; and (3) nothing contained in the Plan, the Confirmation Order, or the Disclosure 
Statement shall:  (a) constitute a waiver or release of any Claims, Interests, or Causes of Action; 
(b) prejudice in any manner the rights of the Debtors or any other Entity; or (c) constitute an admission, 
acknowledgement, offer, or undertaking of any sort by the Debtors or any other Entity. 

Article VIII.D (“Substantial Consummation”) provides that “Substantial consummation” of the Plan, as 
defined in section 1102(2) of the Bankruptcy Code, shall be deemed to occur on the Effective Date. 

I. Release, Injunction, and Related Provisions 

Article IX of the Plan addresses releases, injunctions, exculpatory provisions and related provisions, and 
are highlighted below:  Discharge of Claims, Opioid Claims (including Opioid Demands), and Interests and 
Compromise and Settlement of Claims, Opioid Claims (including Opioid Demands), and Interests under 
the Plan (IX.A); Releases by the Debtors (IX.B); Releases by Holders of Equity Interests and Claims Other 
than Opioid Claims (IX.C); Releases by Holders of Opioid Claims (IX.D); Exculpation (IX.E); Permanent 
Injunction (IX.F), Opioid Permanent Channeling Injunction (IX.G); Opioid Operating Injunction (IX.H); 
and Setoffs and Recoupment (IX.I). 

Article IX.C. of the Plan contains a third-party release by all Holders of Equity Interests and Claims 
Other than Opioid Claims.  Pursuant to Article IX.C of the Plan, (a) the Holders of all Claims who 
vote to accept the Plan, (b) the Holders of all Claims that are Unimpaired under the Plan, (c) the 
Holders of all Claims whose vote to accept or reject the Plan is solicited but who (i) abstain from 
voting on the Plan and (ii) do not opt out of granting the releases set forth in Article IX.C of the Plan, 
(d) the Holders of all Claims or Equity Interests who vote, or are deemed, to reject the Plan but do 
not opt out of granting the releases set forth in Article IX.C of the Plan, and (e) all other Holders of 
Claims and Equity Interests to the maximum extent permitted by law are deemed to grant a third-
party release. 

Article IX.D. of the Plan provides that all Holders of Opioid Claims and Other Opioid Claims will be 
deemed to be granting releases to third parties under the Plan with respect to such Claims (including 
Opioid Demands).  Pursuant to Article IX.D of the Plan, as of the Effective Date, all Opioid Claims 
(including Opioid Demands) and Other Opioid Claims, including as against any released third 
parties, shall automatically be channeled exclusively to the Opioid Trust, and all of Mallinckrodt’s 
liability for Opioid Claims (including Opioid Demands) and Other Opioid Claims shall be assumed 
by the Opioid Trust.  Each Opioid Claim and Other Opioid Claim shall be resolved in accordance 
with the terms, provisions, and procedures of the Opioid Trust Documents and shall receive a 
recovery, if any, from the Governmental Opioid Claims Share or the Other Opioid Claims Share, as 
applicable.  The Opioid Trust Documents are binding on the holders of all Opioid Claims and Other 
Opioid Claims.   

1. Releases 

The following definitions are important to understanding the scope of the releases being given 
under the Plan: 

“Exculpated Party” means, in each case, in its capacity as such: (a) the Debtors (and their 
Representatives); (b) the Reorganized Debtors (and their Representatives); (c) the Future Claimants 
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Representative (if appointed); and (d) the Guaranteed Unsecured Notes Indenture Trustee, solely in its 
capacity and to the extent it serves as a Distribution Agent. 

“Released Party” means (a) the Debtors, (b) the Reorganized Debtors, (c) the Non-Debtor 
Affiliates, (d) with respect to each of the foregoing Persons in clauses (a) through (c), such Persons’ 
predecessors, successors, permitted assigns, subsidiaries, and controlled Affiliates, respective heirs, 
executors, Estates, and nominees, in each case solely in their capacity as such; (e) with respect to each of 
the foregoing Persons in clauses (a) through (d), such Person’s respective current and former officers and 
directors, managers, principals, members, partners, employees, agents, advisors (including financial 
advisors), attorneys (including attorneys retained by any director in his or her capacity as a director or 
manager of a Person), accountants, investment bankers (including investment bankers retained by any 
director in his or her capacity as a director or manager of a Person), consultants, experts and other 
professionals (including any professional advisor retained by any director in his or her capacity as a director 
or manager of a Person) or other representatives of the Persons described in clauses (a) through (d); (f) each 
member of the Unsecured Notes Ad Hoc Group in their capacity as such, (g) each Supporting Unsecured 
Noteholder in their capacity as such, (h) the Opioid Trust, (i) each member of the Governmental Plaintiff 
Ad Hoc Committee in their capacity as such, (j) each Supporting Governmental Opioid Claimant in their 
capacity as such; (k) each member of the MSGE Group in their capacity as such; (l) each Supporting Term 
Lender in its capacity as such; (m) each member of the Ad Hoc First Lien Term Lender Group in its capacity 
as such; (n) each Prepetition Secured Party (as defined in the Cash Collateral Order), (o) the Guaranteed 
Unsecured Notes Indenture Trustee; and (p) with respect to each of the foregoing Persons in clauses (f) 
through (o), each such Person’s Representatives.  Notwithstanding anything to the contrary herein, none of 
the following Persons, in their respective following capacities, shall be Released Parties:  (1) Medtronic plc 
or Covidien plc, (2) any subsidiaries or Affiliates of Medtronic plc or Covidien plc that existed as a 
subsidiary or Affiliate of Medtronic plc or Covidien plc after July 1, 2013, (3) any successors or assigns of 
any Entity described in clause (1) or clause (2) that became such a successor or assign after July 1, 2013 
(excluding, for the avoidance of doubt, the Debtors, the Reorganized Debtors, and the Non-Debtor 
Affiliates), (4) any former subsidiaries or Affiliates of Covidien plc that ceased being such a subsidiary or 
Affiliate before July 1, 2013, and any successor or assign to such subsidiary or Affiliate of Covidien plc, 
and (5) any Representative of any Entity described in the foregoing clauses (1) through (4) except to the 
extent such Representative is described in clause (d) and (e) of this definition of “Released Party.” 

“Protected Party” means (a) the Debtors, (b) the Reorganized Debtors, (c) the Non-Debtor 
Affiliates, (d) with respect to each of the foregoing Persons in clauses (a) through (c), such Persons’ 
predecessors, successors, permitted assigns, subsidiaries, and controlled Affiliates, respective heirs, 
executors, Estates, and nominees, in each case solely in their capacity as such, and (e) with respect to each 
of the foregoing Persons in clauses (a) through (d), such Person’s respective current and former officers 
and directors, principals, members, employees, financial advisors, attorneys (including attorneys retained 
by any director in his or her capacity as a director or manager of a Person), accountants, investment bankers 
(including investment bankers retained by any director in his or her capacity as a director or manager of a 
Person), consultants, experts and other professionals (including any professional advisor retained by any 
director in his or her capacity as a director or manager of a Person) or other representatives of the Persons 
described in clauses (a) through (d), provided that, solely as to any Supporting Governmental Opioid 
Claimants, consultants and experts in this clause (e) shall not include those retained to provide strategic 
advice for sales and marketing of opioid products who have received a civil investigative demand or other 
subpoena related to sales and marketing of opioid products from any State Attorney General on or after 
January 1, 2019 through the Petition Date.  Notwithstanding anything to the contrary herein, none of the 
following Persons, in their respective following capacities, shall be Protected Parties:  (1) Medtronic plc or 
Covidien plc, (2) any subsidiaries or Affiliates of Medtronic plc or Covidien plc that existed as a subsidiary 
or Affiliate of Medtronic plc or Covidien plc after July 1, 2013, (3) any successors or assigns of any Entity 
described in clause (1) or clause (2) that became such a successor or assign after July 1, 2013 (excluding, 
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for the avoidance of doubt, the Debtors, the Reorganized Debtors, and the Non-Debtor Affiliates), (4) any 
former subsidiaries or Affiliates of Covidien plc that ceased being such a subsidiary or Affiliate before July 
1, 2013, and any successor or assign to such subsidiary or Affiliate of Covidien plc, and (5) any 
Representative of any Entity described in the foregoing clauses (1) through (4) except to the extent such 
Representative is described in clause (d) and (e) of this definition of “Protected Party.” 

a. Releases by the Debtors (IX.B) 

PURSUANT TO SECTION 1123(B) OF THE BANKRUPTCY CODE (AND ANY OTHER 
APPLICABLE PROVISIONS OF THE BANKRUPTCY CODE), AS OF THE EFFECTIVE DATE, 
FOR GOOD AND VALUABLE CONSIDERATION, THE ADEQUACY OF WHICH IS HEREBY 
CONFIRMED, INCLUDING, WITHOUT LIMITATION, THE SERVICE OF THE RELEASED 
PARTIES BEFORE AND DURING THE CHAPTER 11 CASES TO FACILITATE THE OPIOID 
SETTLEMENT (AS DEFINED IN THE RESTRUCTURING SUPPORT AGREEMENT) AND THE 
RESTRUCTURING, AND EXCEPT AS OTHERWISE EXPLICITLY PROVIDED IN THE PLAN 
OR IN THE CONFIRMATION ORDER, THE RELEASED PARTIES SHALL BE DEEMED 
CONCLUSIVELY, ABSOLUTELY, UNCONDITIONALLY, IRREVOCABLY AND FOREVER 
RELEASED AND DISCHARGED, TO THE MAXIMUM EXTENT PERMITTED BY LAW, AS 
SUCH LAW MAY BE EXTENDED SUBSEQUENT TO THE EFFECTIVE DATE, BY THE 
DEBTORS AND THE ESTATES FROM ANY AND ALL CLAIMS, COUNTERCLAIMS, 
DISPUTES, OBLIGATIONS, SUITS, JUDGMENTS, DAMAGES, DEMANDS, DEBTS, RIGHTS, 
CAUSES OF ACTION, LIENS, REMEDIES, LOSSES, CONTRIBUTIONS, INDEMNITIES, 
COSTS, LIABILITIES, ATTORNEYS’ FEES AND EXPENSES WHATSOEVER, INCLUDING 
ANY DERIVATIVE CLAIMS, ASSERTED OR ASSERTABLE ON BEHALF OF THE DEBTORS 
OR THEIR ESTATES, WHETHER LIQUIDATED OR UNLIQUIDATED, FIXED OR 
CONTINGENT, MATURED OR UNMATURED, KNOWN OR UNKNOWN, FORESEEN OR 
UNFORESEEN, ASSERTED OR UNASSERTED, ACCRUED OR UNACCRUED, EXISTING OR 
HEREINAFTER ARISING, WHETHER IN LAW OR EQUITY, WHETHER SOUNDING IN 
TORT OR CONTRACT, WHETHER ARISING UNDER FEDERAL OR STATE STATUTORY 
OR COMMON LAW, OR ANY OTHER APPLICABLE INTERNATIONAL, FOREIGN, OR 
DOMESTIC LAW, RULE, STATUTE, REGULATION, TREATY, RIGHT, DUTY, 
REQUIREMENT OR OTHERWISE, THAT THE DEBTORS OR THEIR ESTATES WOULD 
HAVE BEEN LEGALLY ENTITLED TO ASSERT IN THEIR OWN RIGHT (WHETHER 
INDIVIDUALLY OR COLLECTIVELY) OR ON BEHALF OF THE HOLDER OF ANY CLAIM 
OR EQUITY INTEREST OR OTHER PERSON, BASED ON OR RELATING TO, OR IN ANY 
MANNER ARISING FROM, IN WHOLE OR IN PART, THE DEBTORS (INCLUDING THE 
MANAGEMENT, OWNERSHIP, OR OPERATION THEREOF AND AS SUCH ENTITIES 
EXISTED PRIOR TO OR AFTER THE PETITION DATE), THEIR ESTATES, THE DEBTORS’ 
IN- OR OUT-OF-COURT RESTRUCTURING EFFORTS (INCLUDING THE CHAPTER 11 
CASES), THE PURCHASE, SALE, OR RESCISSION OF THE PURCHASE OR SALE OF ANY 
SECURITY OR INDEBTEDNESS OF THE DEBTORS, THE SUBJECT MATTER OF, OR THE 
TRANSACTIONS OR EVENTS GIVING RISE TO, ANY CLAIM OR EQUITY INTEREST THAT 
IS TREATED IN THE PLAN, LITIGATION CLAIMS ARISING FROM HISTORICAL 
INTERCOMPANY TRANSACTIONS BETWEEN OR AMONG A DEBTOR AND ANOTHER 
DEBTOR, THE BUSINESS OR CONTRACTUAL ARRANGEMENTS BETWEEN ANY DEBTOR 
AND ANY RELEASED PARTY (INCLUDING THE EXERCISE OF ANY COMMON LAW OR 
CONTRACTUAL RIGHTS OF SETOFF OR RECOUPMENT BY ANY RELEASED PARTY AT 
ANY TIME ON OR PRIOR TO THE EFFECTIVE DATE), THE RESTRUCTURING OF ANY 
CLAIM OR EQUITY INTEREST BEFORE OR DURING THE CHAPTER 11 CASES, ANY 
AVOIDANCE ACTIONS, THE NEGOTIATION, FORMULATION, PREPARATION, 
DISSEMINATION, FILING, OR IMPLEMENTATION OF, PRIOR TO THE EFFECTIVE DATE, 
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THE DEFINITIVE DOCUMENTS, THE OPIOID TRUST, OPIOID TRUST DOCUMENTS, THE 
“AGREEMENT IN PRINCIPLE FOR GLOBAL OPIOID SETTLEMENT AND ASSOCIATED 
DEBT REFINANCING ACTIVITIES” ANNOUNCED BY THE PARENT ON FEBRUARY 25, 
2020 AND ALL MATTERS AND POTENTIAL TRANSACTIONS DESCRIBED THEREIN, THE 
RESTRUCTURING SUPPORT AGREEMENT (INCLUDING ANY AMENDMENTS AND/OR 
JOINDERS THERETO) AND RELATED PREPETITION AND POSTPETITION 
TRANSACTIONS, THE DISCLOSURE STATEMENT, THE PLAN, THE PLAN SUPPLEMENT, 
ANY RESTRUCTURING TRANSACTION, ANY AGREEMENT, INSTRUMENT, RELEASE, 
AND OTHER DOCUMENTS (INCLUDING PROVIDING ANY LEGAL OPINION REQUESTED 
BY ANY ENTITY REGARDING ANY TRANSACTION, CONTRACT, INSTRUMENT, 
DOCUMENT, OR OTHER AGREEMENT CONTEMPLATED BY THE PLAN OR THE 
RELIANCE BY ANY RELEASED PARTY ON THE PLAN OR THE CONFIRMATION ORDER 
IN LIEU OF SUCH LEGAL OPINION) CREATED OR ENTERED INTO PRIOR TO THE 
EFFECTIVE DATE IN CONNECTION WITH THE CREATION OF THE OPIOID TRUST, THE 
“AGREEMENT IN PRINCIPLE FOR GLOBAL OPIOID SETTLEMENT AND ASSOCIATED 
DEBT REFINANCING ACTIVITIES” ANNOUNCED BY THE PARENT ON FEBRUARY 25, 
2020, THE RESTRUCTURING SUPPORT AGREEMENT AND RELATED PREPETITION 
TRANSACTIONS, THE DISCLOSURE STATEMENT, THE PLAN, THE PLAN SUPPLEMENT, 
THE CHAPTER 11 CASES, THE FILING OF THE CHAPTER 11 CASES, THE PURSUIT OF 
CONFIRMATION (INCLUDING THE SOLICITATION OF VOTES ON THE PLAN), THE 
PURSUIT OF CONSUMMATION, THE ADMINISTRATION AND IMPLEMENTATION OF 
THE PLAN, INCLUDING THE ISSUANCE OR DISTRIBUTION OF SECURITIES PURSUANT 
TO THE PLAN, OR THE DISTRIBUTION OF PROPERTY UNDER THE PLAN OR ANY OTHER 
RELATED AGREEMENT, OR UPON THE BUSINESS OR CONTRACTUAL ARRANGEMENTS 
BETWEEN ANY DEBTOR AND ANY RELEASED PARTY, AND ANY OTHER ACT OR 
OMISSION, TRANSACTION, AGREEMENT, EVENT, OR OTHER OCCURRENCE OR 
CIRCUMSTANCE TAKING PLACE ON OR BEFORE THE EFFECTIVE DATE RELATED OR 
RELATING TO ANY OF THE FOREGOING; PROVIDED, HOWEVER, THAT THE DEBTORS 
DO NOT RELEASE, AND THE OPIOID TRUST SHALL RETAIN, ALL ASSIGNED THIRD-
PARTY CLAIMS AND ASSIGNED INSURANCE RIGHTS; PROVIDED, FURTHER, THAT THE 
DEBTORS DO NOT RELEASE, CLAIMS OR CAUSES OF ACTION ARISING OUT OF, OR 
RELATED TO, ANY ACT OR OMISSION OF A RELEASED PARTY THAT IS DETERMINED 
BY FINAL ORDER OF THE BANKRUPTCY COURT OR ANY OTHER COURT OF 
COMPETENT JURISDICTION TO HAVE CONSTITUTED ACTUAL FRAUD, GROSS 
NEGLIGENCE, OR WILLFUL MISCONDUCT.  THE FOREGOING RELEASE WILL BE 
EFFECTIVE AS OF THE EFFECTIVE DATE WITHOUT FURTHER NOTICE TO OR ORDER 
OF THE BANKRUPTCY COURT, ACT OR ACTION UNDER APPLICABLE LAW, 
REGULATION, ORDER, OR RULE OR THE VOTE, CONSENT, AUTHORIZATION OR 
APPROVAL OF ANY PERSON AND THE CONFIRMATION ORDER SHALL PERMANENTLY 
ENJOIN THE COMMENCEMENT OR PROSECUTION BY ANY PERSON, WHETHER 
DIRECTLY, DERIVATIVELY OR OTHERWISE, OF ANY CLAIMS, OBLIGATIONS, SUITS, 
JUDGMENTS, DAMAGES, DEMANDS, DEBTS, RIGHTS, CAUSES OF ACTION, OR 
LIABILITIES RELEASED PURSUANT TO THIS DEBTOR RELEASE.  NOTWITHSTANDING 
ANYTHING TO THE CONTRARY IN THE FOREGOING, THE RELEASES BY THE DEBTORS 
SET FORTH ABOVE DO NOT RELEASE ANY POST-EFFECTIVE DATE OBLIGATIONS OF 
ANY PARTY OR ENTITY UNDER THE PLAN, ANY RESTRUCTURING, ANY DOCUMENT, 
INSTRUMENT, OR AGREEMENT (INCLUDING THOSE SET FORTH IN THE PLAN 
SUPPLEMENT) EXECUTED TO IMPLEMENT THE PLAN, OR ANY CLAIMS WHICH ARE 
REINSTATED PURSUANT TO THE PLAN.  THE FOREGOING RELEASE WILL BE 
EFFECTIVE AS OF THE EFFECTIVE DATE WITHOUT FURTHER NOTICE TO OR ORDER 
OF THE BANKRUPTCY COURT, ACT OR ACTION UNDER APPLICABLE LAW, 
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REGULATION, ORDER, OR RULE OR THE VOTE, CONSENT, AUTHORIZATION, OR 
APPROVAL OF ANY PERSON, AND THE CONFIRMATION ORDER SHALL PERMANENTLY 
ENJOIN THE COMMENCEMENT OR PROSECUTION BY ANY PERSON, WHETHER 
DIRECTLY, DERIVATIVELY, OR OTHERWISE, OF ANY CLAIMS, OBLIGATIONS, SUITS, 
JUDGMENTS, DAMAGES, DEMANDS, DEBTS, RIGHTS, CAUSES OF ACTION, OR 
LIABILITIES RELEASED PURSUANT TO THE FOREGOING RELEASE. 
 
THE REORGANIZED DEBTORS AND THE OPIOID TRUST SHALL BE BOUND, TO THE 
SAME EXTENT THE DEBTORS ARE BOUND, BY THE RELEASES SET FORTH IN ARTICLE 
IX.B OF THE PLAN.  FOR THE AVOIDANCE OF DOUBT, CLAIMS OR CAUSES OF ACTION 
ARISING OUT OF, OR RELATED TO, ANY ACT OR OMISSION OF A RELEASED PARTY 
PRIOR TO THE EFFECTIVE DATE THAT IS DETERMINED BY FINAL ORDER OF THE 
BANKRUPTCY COURT OR ANY OTHER COURT OF COMPETENT JURISDICTION TO 
HAVE CONSTITUTED ACTUAL FRAUD, GROSS NEGLIGENCE, OR WILLFUL 
MISCONDUCT, INCLUDING FINDINGS AFTER THE EFFECTIVE DATE, ARE NOT 
RELEASED PURSUANT TO ARTICLE IX.B OF THE PLAN. 
 
ENTRY OF THE CONFIRMATION ORDER SHALL CONSTITUTE THE BANKRUPTCY 
COURT’S APPROVAL, PURSUANT TO BANKRUPTCY RULE 9019, OF THE RELEASES BY 
THE DEBTORS SET FORTH IN ARTICLE IX.B OF THE PLAN, WHICH INCLUDES BY 
REFERENCE EACH OF THE RELATED PROVISIONS AND DEFINITIONS CONTAINED 
HEREIN, AND FURTHER SHALL CONSTITUTE THE BANKRUPTCY COURT’S FINDING 
THAT SUCH RELEASE IS: (A) IN EXCHANGE FOR THE GOOD AND VALUABLE 
CONSIDERATION PROVIDED BY THE RELEASED PARTIES; (B) A GOOD FAITH 
SETTLEMENT AND COMPROMISE OF THE CLAIMS RELEASED BY THE DEBTOR 
RELEASE; (C) IN THE BEST INTERESTS OF THE DEBTORS, THEIR ESTATES AND ALL 
HOLDERS OF CLAIMS AND EQUITY INTERESTS; (D) FAIR, EQUITABLE AND 
REASONABLE; (E) GIVEN AND MADE AFTER DUE NOTICE AND OPPORTUNITY FOR 
HEARING; AND (F) A BAR TO ANY ENTITY OR PERSON ASSERTING ANY CLAIM OR 
CAUSE OF ACTION RELEASED BY ARTICLE IX.B OF THE PLAN. 

b. Releases by Holders of Equity Interests and Claims Other than 
Opioid Claims (IX.C) 

PURSUANT TO SECTION 1123(B) OF THE BANKRUPTCY CODE (AND ANY OTHER 
APPLICABLE PROVISIONS OF THE BANKRUPTCY CODE), AS OF THE EFFECTIVE DATE, 
FOR GOOD AND VALUABLE CONSIDERATION, THE ADEQUACY OF WHICH IS HEREBY 
CONFIRMED, INCLUDING, WITHOUT LIMITATION, THE SERVICE OF THE RELEASED 
PARTIES BEFORE AND DURING THE CHAPTER 11 CASES TO FACILITATE THE OPIOID 
SETTLEMENT (AS DEFINED IN THE RESTRUCTURING SUPPORT AGREEMENT) AND 
RESTRUCTURING, AND EXCEPT AS OTHERWISE EXPLICITLY PROVIDED IN THE PLAN 
OR IN THE CONFIRMATION ORDER, THE RELEASED PARTIES SHALL BE DEEMED 
CONCLUSIVELY, ABSOLUTELY, UNCONDITIONALLY, IRREVOCABLY AND FOREVER 
RELEASED AND DISCHARGED, TO THE MAXIMUM EXTENT PERMITTED BY LAW, AS 
SUCH LAW MAY BE EXTENDED SUBSEQUENT TO THE EFFECTIVE DATE, EXCEPT AS 
OTHERWISE EXPLICITLY PROVIDED HEREIN, BY (A) THE HOLDERS OF ALL CLAIMS 
WHO VOTE TO ACCEPT THE PLAN, (B) THE HOLDERS OF ALL CLAIMS THAT ARE 
UNIMPAIRED UNDER THE PLAN, (C) THE HOLDERS OF ALL CLAIMS WHOSE VOTE TO 
ACCEPT OR REJECT THE PLAN IS SOLICITED BUT WHO (I) ABSTAIN FROM VOTING ON 
THE PLAN AND (II) DO NOT OPT OUT OF GRANTING THE RELEASES SET FORTH 
HEREIN, (D) THE HOLDERS OF ALL CLAIMS OR EQUITY INTERESTS WHO VOTE, OR 
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ARE DEEMED, TO REJECT THE PLAN BUT DO NOT OPT OUT OF GRANTING THE 
RELEASES SET FORTH HEREIN, AND (E) ALL OTHER HOLDERS OF CLAIMS AND 
EQUITY INTERESTS TO THE MAXIMUM EXTENT PERMITTED BY LAW, IN EACH CASE, 
FROM ANY AND ALL CLAIMS, COUNTERCLAIMS, DISPUTES, OBLIGATIONS, SUITS, 
JUDGMENTS, DAMAGES, DEMANDS, DEBTS, RIGHTS, CAUSES OF ACTION, LIENS, 
REMEDIES, LOSSES, CONTRIBUTIONS, INDEMNITIES, COSTS, LIABILITIES, 
ATTORNEYS’ FEES AND EXPENSES WHATSOEVER, INCLUDING ANY DERIVATIVE 
CLAIMS, ASSERTED OR ASSERTABLE ON BEHALF OF THE DEBTORS OR THEIR 
ESTATES, WHETHER LIQUIDATED OR UNLIQUIDATED, FIXED OR CONTINGENT, 
MATURED OR UNMATURED, KNOWN OR UNKNOWN, FORESEEN OR UNFORESEEN, 
ASSERTED OR UNASSERTED, ACCRUED OR UNACCRUED, EXISTING OR HEREINAFTER 
ARISING, WHETHER IN LAW OR EQUITY, WHETHER SOUNDING IN TORT OR 
CONTRACT, WHETHER ARISING UNDER FEDERAL OR STATE STATUTORY OR 
COMMON LAW, OR ANY OTHER APPLICABLE INTERNATIONAL, FOREIGN, OR 
DOMESTIC LAW, RULE, STATUTE, REGULATION, TREATY, RIGHT, DUTY, 
REQUIREMENT OR OTHERWISE, THAT SUCH HOLDERS OR THEIR ESTATES, 
AFFILIATES, HEIRS, EXECUTORS, ADMINISTRATORS, SUCCESSORS, ASSIGNS, 
MANAGERS, ACCOUNTANTS, ATTORNEYS, REPRESENTATIVES, CONSULTANTS, 
AGENTS, AND ANY OTHER PERSONS OR PARTIES CLAIMING UNDER OR THROUGH 
THEM WOULD HAVE BEEN LEGALLY ENTITLED TO ASSERT IN THEIR OWN RIGHT 
(WHETHER INDIVIDUALLY OR COLLECTIVELY) OR ON BEHALF OF THE HOLDER OF 
ANY CLAIM OR EQUITY INTEREST OR OTHER PERSON, BASED ON OR RELATING TO, 
OR IN ANY MANNER ARISING FROM, IN WHOLE OR IN PART, THE DEBTORS 
(INCLUDING THE MANAGEMENT, OWNERSHIP, OR OPERATION THEREOF AND AS 
SUCH ENTITIES EXISTED PRIOR TO OR AFTER THE PETITION DATE), THEIR ESTATES, 
THE DEBTORS’ IN- OR OUT-OF-COURT RESTRUCTURING EFFORTS (INCLUDING THE 
CHAPTER 11 CASES), THE PURCHASE, SALE, OR RESCISSION OF THE PURCHASE OR 
SALE OF ANY SECURITY OR INDEBTEDNESS OF THE DEBTORS, THE SUBJECT MATTER 
OF, OR THE TRANSACTIONS OR EVENTS GIVING RISE TO, ANY CLAIM OR EQUITY 
INTEREST THAT IS TREATED IN THE PLAN, LITIGATION CLAIMS ARISING FROM 
HISTORICAL INTERCOMPANY TRANSACTIONS BETWEEN OR AMONG A DEBTOR AND 
ANOTHER DEBTOR, THE BUSINESS OR CONTRACTUAL ARRANGEMENTS OR 
INTERACTIONS BETWEEN ANY DEBTOR AND ANY RELEASED PARTY (INCLUDING THE 
EXERCISE OF ANY COMMON LAW OR CONTRACTUAL RIGHTS OF SETOFF OR 
RECOUPMENT BY ANY RELEASED PARTY AT ANY TIME ON OR PRIOR TO THE 
EFFECTIVE DATE), THE RESTRUCTURING OF ANY CLAIM OR EQUITY INTEREST 
BEFORE OR DURING THE CHAPTER 11 CASES, ANY AVOIDANCE ACTIONS, THE 
NEGOTIATION, FORMULATION, PREPARATION, DISSEMINATION, FILING, OR 
IMPLEMENTATION OF, PRIOR TO THE EFFECTIVE DATE, THE DEFINITIVE 
DOCUMENTS, THE OPIOID TRUST, THE OPIOID TRUST DOCUMENTS, THE 
“AGREEMENT IN PRINCIPLE FOR GLOBAL OPIOID SETTLEMENT AND ASSOCIATED 
DEBT REFINANCING ACTIVITIES” ANNOUNCED BY THE PARENT ON FEBRUARY 25, 
2020 AND ALL MATTERS AND POTENTIAL TRANSACTIONS DESCRIBED THEREIN, THE 
RESTRUCTURING SUPPORT AGREEMENT (INCLUDING ANY AMENDMENTS AND/OR 
JOINDERS THERETO) AND RELATED PREPETITION AND POSTPETITION 
TRANSACTIONS, THE DISCLOSURE STATEMENT, THE PLAN, THE PLAN SUPPLEMENT, 
ANY RESTRUCTURING TRANSACTION, ANY AGREEMENT, INSTRUMENT, RELEASE, 
AND OTHER DOCUMENTS (INCLUDING PROVIDING ANY LEGAL OPINION REQUESTED 
BY ANY ENTITY REGARDING ANY TRANSACTION, CONTRACT, INSTRUMENT, 
DOCUMENT, OR OTHER AGREEMENT CONTEMPLATED BY THE PLAN OR THE 
RELIANCE BY ANY RELEASED PARTY ON THE PLAN OR THE CONFIRMATION ORDER 
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IN LIEU OF SUCH LEGAL OPINION) CREATED OR ENTERED INTO PRIOR TO THE 
EFFECTIVE DATE IN CONNECTION WITH THE CREATION OF THE OPIOID TRUST, THE 
PREPETITION DOCUMENTS, THE “AGREEMENT IN PRINCIPLE FOR GLOBAL OPIOID 
SETTLEMENT AND ASSOCIATED DEBT REFINANCING ACTIVITIES” ANNOUNCED BY 
THE PARENT ON FEBRUARY 25, 2020, THE RESTRUCTURING SUPPORT AGREEMENT 
(INCLUDING ANY AMENDMENTS AND/OR JOINDERS THERETO) AND RELATED 
PREPETITION TRANSACTIONS, THE DISCLOSURE STATEMENT, THE PLAN, THE PLAN 
SUPPLEMENT, THE CHAPTER 11 CASES, THE FILING OF THE CHAPTER 11 CASES, THE 
PURSUIT OF CONFIRMATION (INCLUDING THE SOLICITATION OF VOTES ON THE 
PLAN), THE PURSUIT OF CONSUMMATION, THE ADMINISTRATION AND 
IMPLEMENTATION OF THE PLAN, INCLUDING THE ISSUANCE OR DISTRIBUTION OF 
SECURITIES PURSUANT TO THE PLAN, OR THE DISTRIBUTION OF PROPERTY UNDER 
THE PLAN OR ANY OTHER RELATED AGREEMENT, OR UPON THE BUSINESS OR 
CONTRACTUAL ARRANGEMENTS BETWEEN ANY DEBTOR AND ANY RELEASED 
PARTY, AND ANY OTHER ACT OR OMISSION, TRANSACTION, AGREEMENT, EVENT, OR 
OTHER OCCURRENCE OR CIRCUMSTANCE TAKING PLACE ON OR BEFORE THE 
EFFECTIVE DATE RELATED OR RELATING TO ANY OF THE FOREGOING, OTHER THAN 
CLAIMS OR CAUSES OF ACTION ARISING OUT OF, OR RELATED TO, ANY ACT OR 
OMISSION OF A RELEASED PARTY THAT IS DETERMINED BY FINAL ORDER OF THE 
BANKRUPTCY COURT OR ANY OTHER COURT OF COMPETENT JURISDICTION TO 
HAVE CONSTITUTED ACTUAL FRAUD, GROSS NEGLIGENCE OR WILLFUL 
MISCONDUCT.  FOR THE AVOIDANCE OF DOUBT, CLAIMS OR CAUSES OF ACTION 
ARISING OUT OF, OR RELATED TO, ANY ACT OR OMISSION OF A RELEASED PARTY 
PRIOR TO THE EFFECTIVE DATE THAT IS DETERMINED BY FINAL ORDER OF THE 
BANKRUPTCY COURT OR ANY OTHER COURT OF COMPETENT JURISDICTION TO 
HAVE CONSTITUTED ACTUAL FRAUD, GROSS NEGLIGENCE, OR WILLFUL 
MISCONDUCT, INCLUDING FINDINGS AFTER THE EFFECTIVE DATE, ARE NOT 
RELEASED PURSUANT TO ARTICLE IX.C OF THE PLAN.  NOTWITHSTANDING 
ANYTHING TO THE CONTRARY IN THE FOREGOING, THE RELEASES BY THE HOLDERS 
OF CLAIMS AND EQUITY INTERESTS SET FORTH ABOVE DO NOT RELEASE ANY POST-
EFFECTIVE DATE OBLIGATIONS OF ANY PARTY OR ENTITY UNDER THE PLAN, ANY 
RESTRUCTURING, ANY DOCUMENT, INSTRUMENT, OR AGREEMENT (INCLUDING 
THOSE SET FORTH IN THE PLAN SUPPLEMENT) EXECUTED TO IMPLEMENT THE PLAN, 
OR ANY CLAIMS WHICH ARE REINSTATED PURSUANT TO THE PLAN.  THE FOREGOING 
RELEASE WILL BE EFFECTIVE AS OF THE EFFECTIVE DATE WITHOUT FURTHER 
NOTICE TO OR ORDER OF THE BANKRUPTCY COURT, ACT OR ACTION UNDER 
APPLICABLE LAW, REGULATION, ORDER, OR RULE OR THE VOTE, CONSENT, 
AUTHORIZATION, OR APPROVAL OF ANY PERSON, AND THE CONFIRMATION ORDER 
SHALL PERMANENTLY ENJOIN THE COMMENCEMENT OR PROSECUTION BY ANY 
PERSON, WHETHER DIRECTLY, DERIVATIVELY, OR OTHERWISE, OF ANY CLAIMS, 
OBLIGATIONS, SUITS, JUDGMENTS, DAMAGES, DEMANDS, DEBTS, RIGHTS, CAUSES OF 
ACTION, OR LIABILITIES RELEASED PURSUANT TO THE FOREGOING RELEASE. 
 
NOTWITHSTANDING ANYTHING TO THE CONTRARY HEREIN, NOTHING IN THE PLAN 
OR CONFIRMATION ORDER SHALL (X) RELEASE, DISCHARGE, OR PRECLUDE THE 
ENFORCEMENT OF ANY LIABILITY OF A RELEASED PARTY TO A GOVERNMENTAL 
UNIT ARISING OUT OF, OR RELATING TO, ANY ACT OR OMISSION OF A RELEASED 
PARTY PRIOR TO THE EFFECTIVE DATE THAT IS DETERMINED BY FINAL ORDER OF 
THE BANKRUPTCY COURT OR ANY OTHER COURT OF COMPETENT JURISDICTION TO 
HAVE CONSTITUTED A CRIMINAL ACT OR (Y) SOLELY AS TO ANY SUPPORTING 
GOVERNMENTAL OPIOID PLAINTIFF, RELEASE OR DISCHARGE A CONSULTANT OR 
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EXPERT HAVING BEEN RETAINED TO PROVIDE STRATEGIC ADVICE FOR SALES AND 
MARKETING OF OPIOID PRODUCTS WHO HAS RECEIVED A CIVIL INVESTIGATIVE 
DEMAND OR OTHER SUBPOENA RELATED TO SALES AND MARKETING OF OPIOID 
PRODUCTS FROM ANY STATE ATTORNEY GENERAL ON OR AFTER JANUARY 1, 2019 
THROUGH THE PETITION DATE. 

ENTRY OF THE CONFIRMATION ORDER SHALL CONSTITUTE THE BANKRUPTCY 
COURT’S APPROVAL, PURSUANT TO BANKRUPTCY RULE 9019, OF THE RELEASES BY 
HOLDERS OF CLAIMS AND EQUITY INTERESTS SET FORTH IN ARTICLE IX.C OF THE 
PLAN, WHICH INCLUDES BY REFERENCE EACH OF THE RELATED PROVISIONS AND 
DEFINITIONS CONTAINED HEREIN, AND FURTHER SHALL CONSTITUTE THE 
BANKRUPTCY COURT’S FINDING THAT SUCH RELEASE IS: (A) GIVEN IN EXCHANGE 
FOR THE GOOD AND VALUABLE CONSIDERATION PROVIDED BY THE RELEASED 
PARTIES; (B) A GOOD FAITH SETTLEMENT AND COMPROMISE OF THE CLAIMS 
RELEASED BY ARTICLE IX.C OF THE PLAN; (C) IN THE BEST INTERESTS OF THE 
DEBTORS, THEIR ESTATES AND ALL HOLDERS OF CLAIMS AND EQUITY INTERESTS; 
(D) FAIR, EQUITABLE AND REASONABLE; (E) GIVEN AND MADE AFTER DUE NOTICE 
AND OPPORTUNITY FOR HEARING; (F) A BAR TO ANY ENTITY OR PERSON ASSERTING 
ANY CLAIM OR CAUSE OF ACTION RELEASED BY ARTICLE IX.C OF THE PLAN; (G) 
CONSENSUAL; AND (H) ESSENTIAL TO THE CONFIRMATION OF THE PLAN. 

c. Releases by Holders of Opioid Claims (IX.D) 

NOTWITHSTANDING ANYTHING CONTAINED IN THE PLAN TO THE CONTRARY, 
PURSUANT TO SECTION 1123(B) OF THE BANKRUPTCY CODE (AND ANY OTHER 
APPLICABLE PROVISIONS OF THE BANKRUPTCY CODE), AS OF THE EFFECTIVE DATE, 
FOR GOOD AND VALUABLE CONSIDERATION, THE ADEQUACY OF WHICH IS HEREBY 
CONFIRMED, INCLUDING, WITHOUT LIMITATION, THE SERVICE OF THE PROTECTED 
PARTIES BEFORE AND DURING THE CHAPTER 11 CASES TO FACILITATE THE OPIOID 
SETTLEMENT (AS DEFINED IN THE RESTRUCTURING SUPPORT AGREEMENT) AND 
RESTRUCTURING, EACH OPIOID CLAIMANT (IN ITS CAPACITY AS SUCH) IS DEEMED 
TO HAVE RELEASED AND DISCHARGED, TO THE MAXIMUM EXTENT PERMITTED BY 
LAW, AS SUCH LAW MAY BE EXTENDED SUBSEQUENT TO THE EFFECTIVE DATE, EACH 
DEBTOR, REORGANIZED DEBTOR, AND PROTECTED PARTY FROM ANY AND ALL 
CLAIMS (INCLUDING OPIOID CLAIMS AND OPIOID DEMANDS), COUNTERCLAIMS, 
DISPUTES, OBLIGATIONS, SUITS, JUDGMENTS, DAMAGES, DEMANDS, DEBTS, RIGHTS, 
CAUSES OF ACTION, LIENS, REMEDIES, LOSSES, CONTRIBUTIONS, INDEMNITIES, 
COSTS, LIABILITIES, OR ATTORNEYS’ FEES AND EXPENSES WHATSOEVER, 
INCLUDING ANY DERIVATIVE CLAIMS ASSERTED, OR ASSERTABLE ON BEHALF OF 
THE DEBTORS, OR THEIR ESTATES, WHETHER LIQUIDATED OR UNLIQUIDATED, 
FIXED OR CONTINGENT, MATURED OR UNMATURED, KNOWN OR UNKNOWN, 
FORESEEN OR UNFORESEEN, ASSERTED OR UNASSERTED, ACCRUED OR UNACCRUED, 
EXISTING OR HEREINAFTER ARISING, WHETHER IN LAW OR EQUITY, WHETHER 
SOUNDING IN TORT OR CONTRACT, WHETHER ARISING UNDER FEDERAL OR STATE 
STATUTORY OR COMMON LAW, OR ANY OTHER APPLICABLE INTERNATIONAL, 
FOREIGN, OR DOMESTIC LAW, RULE, STATUTE, REGULATION, TREATY, RIGHT, DUTY, 
REQUIREMENT OR OTHERWISE, THAT SUCH ENTITY WOULD HAVE BEEN LEGALLY 
ENTITLED TO ASSERT IN THEIR OWN RIGHT (WHETHER INDIVIDUALLY OR 
COLLECTIVELY) OR ON BEHALF OF ANY OTHER PERSON, BASED ON OR RELATING 
TO, OR IN ANY MANNER ARISING FROM, IN WHOLE OR IN PART, THE DEBTORS 
(INCLUDING THE MANAGEMENT, OWNERSHIP, OR OPERATION THEREOF AND AS 
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SUCH ENTITIES EXISTED PRIOR TO OR AFTER THE PETITION DATE), THEIR ESTATES, 
THE OPIOID CLAIMS (INCLUDING OPIOID DEMANDS), THE DEBTORS’ IN- OR OUT-OF-
COURT RESTRUCTURING EFFORTS (INCLUDING THE CHAPTER 11 CASES), 
INTERCOMPANY TRANSACTIONS BETWEEN OR AMONG A DEBTOR AND ANOTHER 
DEBTOR, THE RESTRUCTURING OF ANY CLAIM OR EQUITY INTEREST BEFORE OR 
DURING THE CHAPTER 11 CASES, ANY AVOIDANCE ACTIONS, THE NEGOTIATION, 
FORMULATION, PREPARATION, DISSEMINATION, FILING, OR IMPLEMENTATION OF, 
PRIOR TO THE EFFECTIVE DATE, THE OPIOID TRUST, THE OPIOID TRUST 
DOCUMENTS, THE “AGREEMENT IN PRINCIPLE FOR GLOBAL OPIOID SETTLEMENT 
AND ASSOCIATED DEBT REFINANCING ACTIVITIES” ANNOUNCED BY THE PARENT ON 
FEBRUARY 25, 2020 AND ALL MATTERS AND POTENTIAL TRANSACTIONS DESCRIBED 
THEREIN, THE RESTRUCTURING SUPPORT AGREEMENT (INCLUDING ANY 
AMENDMENTS AND/OR JOINDERS THERETO) AND RELATED PREPETITION 
TRANSACTIONS, THE DISCLOSURE STATEMENT, THE PLAN, THE PLAN SUPPLEMENT, 
ANY RESTRUCTURING TRANSACTION, OR ANY CONTRACT, INSTRUMENT, RELEASE, 
OR OTHER AGREEMENT OR DOCUMENT (INCLUDING PROVIDING ANY LEGAL 
OPINION REQUESTED BY ANY ENTITY REGARDING ANY TRANSACTION, CONTRACT, 
INSTRUMENT, DOCUMENT, OR OTHER AGREEMENT CONTEMPLATED BY THE PLAN 
OR THE RELIANCE BY ANY PROTECTED PARTY ON THE PLAN OR THE CONFIRMATION 
ORDER IN LIEU OF SUCH LEGAL OPINION) CREATED OR ENTERED INTO PRIOR TO 
THE EFFECTIVE DATE IN CONNECTION WITH THE CREATION OF THE OPIOID TRUST, 
THE “AGREEMENT IN PRINCIPLE FOR GLOBAL OPIOID SETTLEMENT AND 
ASSOCIATED DEBT REFINANCING ACTIVITIES” ANNOUNCED BY THE PARENT ON 
FEBRUARY 25, 2020, THE RESTRUCTURING SUPPORT AGREEMENT (INCLUDING ANY 
AMENDMENTS AND/OR JOINDERS THERETO) AND RELATED PREPETITION 
TRANSACTIONS, THE DISCLOSURE STATEMENT, THE PLAN, THE PLAN SUPPLEMENT, 
THE CHAPTER 11 CASES, THE FILING OF THE CHAPTER 11 CASES, THE PURSUIT OF 
CONFIRMATION (INCLUDING THE SOLICITATION OF VOTES ON THE PLAN), THE 
PURSUIT OF CONSUMMATION, THE ADMINISTRATION AND IMPLEMENTATION OF 
THE PLAN, INCLUDING THE ISSUANCE OR DISTRIBUTION OF SECURITIES PURSUANT 
TO THE PLAN, OR THE DISTRIBUTION OF PROPERTY UNDER THE PLAN OR ANY OTHER 
RELATED AGREEMENT, OR UPON THE BUSINESS OR CONTRACTUAL ARRANGEMENTS 
BETWEEN ANY DEBTOR AND ANY RELEASED PARTY, OR UPON ANY OTHER ACT OR 
OMISSION, TRANSACTION, AGREEMENT, EVENT, OR OTHER OCCURRENCE OR 
CIRCUMSTANCE TAKING PLACE ON OR BEFORE THE EFFECTIVE DATE RELATED OR 
RELATING TO ANY OF THE FOREGOING.  NOTWITHSTANDING ANYTHING TO THE 
CONTRARY IN THE FOREGOING, THE RELEASES BY THE OPIOID CLAIMANTS SET 
FORTH ABOVE DO NOT RELEASE ANY POST-EFFECTIVE DATE OBLIGATIONS OF ANY 
PARTY OR ENTITY UNDER THE PLAN, ANY POST-EFFECTIVE DATE TRANSACTION 
CONTEMPLATED BY THE RESTRUCTURING, OR ANY DOCUMENT, INSTRUMENT, OR 
AGREEMENT (INCLUDING THOSE SET FORTH IN THE PLAN SUPPLEMENT) EXECUTED 
TO IMPLEMENT THE PLAN.  THE FOREGOING RELEASE WILL BE EFFECTIVE AS OF 
THE EFFECTIVE DATE WITHOUT FURTHER NOTICE TO OR ORDER OF THE 
BANKRUPTCY COURT, ACT OR ACTION UNDER APPLICABLE LAW, REGULATION, 
ORDER, OR RULE OR THE VOTE, CONSENT, AUTHORIZATION, OR APPROVAL OF ANY 
PERSON, AND THE CONFIRMATION ORDER SHALL PERMANENTLY ENJOIN THE 
COMMENCEMENT OR PROSECUTION BY ANY PERSON, WHETHER DIRECTLY, 
DERIVATIVELY, OR OTHERWISE, OF ANY CLAIMS, OBLIGATIONS, SUITS, JUDGMENTS, 
DAMAGES, DEMANDS, DEBTS, RIGHTS, CAUSES OF ACTION, OR LIABILITIES 
RELEASED PURSUANT TO THE FOREGOING RELEASE BY OPIOID CLAIMANTS.  
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ENTRY OF THE CONFIRMATION ORDER SHALL CONSTITUTE THE BANKRUPTCY 
COURT’S APPROVAL, PURSUANT TO BANKRUPTCY RULE 9019, OF THIS RELEASE BY 
OPIOID CLAIMANTS, WHICH INCLUDES BY REFERENCE EACH OF THE RELATED 
PROVISIONS AND DEFINITIONS CONTAINED HEREIN, AND, FURTHER, SHALL 
CONSTITUTE THE BANKRUPTCY COURT’S FINDING THAT THIS RELEASE IS: 
(1) ESSENTIAL TO THE CONFIRMATION OF THE PLAN; (2) GIVEN IN EXCHANGE FOR 
THE GOOD AND VALUABLE CONSIDERATION PROVIDED BY THE RELEASED PARTIES; 
(3) A GOOD-FAITH SETTLEMENT AND COMPROMISE OF THE CLAIMS RELEASED BY 
ARTICLE IX.D OF THE PLAN; (4) IN THE BEST INTERESTS OF THE DEBTORS, THEIR 
ESTATES, AND ALL OPIOID CLAIMANTS; (5) FAIR, EQUITABLE, AND REASONABLE; 
(6) GIVEN AND MADE AFTER DUE NOTICE AND OPPORTUNITY FOR HEARING; AND (7) A 
BAR TO ANY OPIOID CLAIMANT ASSERTING ANY CLAIM OR CAUSE OF ACTION 
RELEASED PURSUANT TO ARTICLE IX.D OF THE PLAN. 
 
FOR THE AVOIDANCE OF DOUBT, CLAIMS OR CAUSES OF ACTION ARISING OUT OF, 
OR RELATED TO, ANY ACT OR OMISSION OF A RELEASED PARTY PRIOR TO THE 
EFFECTIVE DATE THAT IS DETERMINED BY FINAL ORDER OF THE BANKRUPTCY 
COURT OR ANY OTHER COURT OF COMPETENT JURISDICTION TO HAVE 
CONSTITUTED ACTUAL FRAUD, GROSS NEGLIGENCE, OR WILLFUL MISCONDUCT, 
INCLUDING FINDINGS AFTER THE EFFECTIVE DATE, ARE NOT RELEASED PURSUANT 
TO ARTICLE IX.D OF THE PLAN.  NOTWITHSTANDING ANYTHING TO THE CONTRARY 
IN THE FOREGOING, THE RELEASES BY THE OPIOID CLAIMANTS SET FORTH ABOVE 
DO NOT RELEASE ANY POST-EFFECTIVE DATE OBLIGATIONS OF ANY PARTY OR 
ENTITY UNDER THE PLAN, ANY RESTRUCTURING, ANY DOCUMENT, INSTRUMENT, OR 
AGREEMENT (INCLUDING THOSE SET FORTH IN THE PLAN SUPPLEMENT) EXECUTED 
TO IMPLEMENT THE PLAN, OR ANY CLAIMS WHICH ARE REINSTATED PURSUANT TO 
THE PLAN.   
 
NOTWITHSTANDING ANYTHING TO THE CONTRARY HEREIN, NOTHING IN THE PLAN 
OR CONFIRMATION ORDER SHALL (X) RELEASE, DISCHARGE, OR PRECLUDE THE 
ENFORCEMENT OF ANY LIABILITY OF A RELEASED PARTY TO A GOVERNMENTAL 
UNIT ARISING OUT OF, OR RELATING TO, ANY ACT OR OMISSION OF A RELEASED 
PARTY PRIOR TO THE EFFECTIVE DATE THAT IS DETERMINED BY FINAL ORDER OF 
THE BANKRUPTCY COURT OR ANY OTHER COURT OF COMPETENT JURISDICTION TO 
HAVE CONSTITUTED A CRIMINAL ACT OR (Y) SOLELY AS TO ANY SUPPORTING 
GOVERNMENTAL OPIOID PLAINTIFF, RELEASE OR DISCHARGE A CONSULTANT OR 
EXPERT HAVING BEEN RETAINED TO PROVIDE STRATEGIC ADVICE FOR SALES AND 
MARKETING OF OPIOID PRODUCTS WHO HAS RECEIVED A CIVIL INVESTIGATIVE 
DEMAND OR OTHER SUBPOENA RELATED TO SALES AND MARKETING OF OPIOID 
PRODUCTS FROM ANY STATE ATTORNEY GENERAL ON OR AFTER JANUARY 1, 2019 
THROUGH THE PETITION DATE. 
 

d. Exculpation (IX.E) 

EFFECTIVE AS OF THE EFFECTIVE DATE, TO THE FULLEST EXTENT PERMITTED BY 
LAW, THE EXCULPATED PARTIES SHALL NEITHER HAVE NOR INCUR ANY LIABILITY 
TO ANY PERSON FOR ANY CLAIMS OR CAUSES OF ACTION ARISING PRIOR TO OR ON 
THE EFFECTIVE DATE FOR ANY ACT TAKEN OR OMITTED TO BE TAKEN IN 
CONNECTION WITH, RELATED TO, OR ARISING OUT OF, THE CHAPTER 11 CASES, 
FORMULATING, NEGOTIATING, PREPARING, DISSEMINATING, IMPLEMENTING, 
FILING, ADMINISTERING, CONFIRMING OR EFFECTING THE CONFIRMATION OR 
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CONSUMMATION OF THE PLAN, THE DISCLOSURE STATEMENT, THE OPIOID 
SETTLEMENT (AS DEFINED IN THE RESTRUCTURING SUPPORT AGREEMENT), THE 
OPIOID TRUST DOCUMENTS, THE “AGREEMENT IN PRINCIPLE FOR GLOBAL OPIOID 
SETTLEMENT AND ASSOCIATED DEBT REFINANCE ACTIVITIES” ANNOUNCED BY THE 
PARENT ON FEBRUARY 25, 2020, THE RESTRUCTURING SUPPORT AGREEMENT 
(INCLUDING ANY AMENDMENTS AND/OR JOINDERS THERETO) AND RELATED 
PREPETITION TRANSACTIONS, OR ANY CONTRACT, INSTRUMENT, RELEASE OR 
OTHER AGREEMENT OR DOCUMENT CREATED OR ENTERED INTO IN CONNECTION 
WITH ANY OF THE FOREGOING, OR ANY OTHER PREPETITION OR POSTPETITION ACT 
TAKEN OR OMITTED TO BE TAKEN IN CONNECTION WITH OR IN CONTEMPLATION OF 
THE RESTRUCTURING OF THE DEBTORS, THE DISCLOSURE STATEMENT OR 
CONFIRMATION OR CONSUMMATION OF THE PLAN, THE OPIOID SETTLEMENT (AS 
DEFINED IN THE RESTRUCTURING SUPPORT AGREEMENT) OR THE OPIOID TRUST 
DOCUMENTS, INCLUDING THE ISSUANCE OF SECURITIES PURSUANT TO THE PLAN, 
OR THE DISTRIBUTION OF PROPERTY UNDER THE PLAN OR ANY OTHER RELATED 
AGREEMENT; PROVIDED, HOWEVER, THAT THE FOREGOING PROVISIONS OF THIS 
EXCULPATION SHALL NOT OPERATE TO WAIVE OR RELEASE: (A) ANY CAUSES OF 
ACTION ARISING FROM ACTUAL FRAUD, GROSS NEGLIGENCE, OR WILLFUL 
MISCONDUCT OF SUCH APPLICABLE EXCULPATED PARTY AS DETERMINED BY FINAL 
ORDER OF THE BANKRUPTCY COURT OR ANY OTHER COURT OF COMPETENT 
JURISDICTION; AND/OR (B) THE RIGHTS OF ANY PERSON OR ENTITY TO ENFORCE THE 
PLAN AND THE CONTRACTS, INSTRUMENTS, RELEASES, INDENTURES, AND OTHER 
AGREEMENTS AND DOCUMENTS DELIVERED UNDER OR IN CONNECTION WITH THE 
PLAN OR ASSUMED PURSUANT TO THE PLAN OR FINAL ORDER OF THE BANKRUPTCY 
COURT; PROVIDED, FURTHER, THAT EACH EXCULPATED PARTY SHALL BE ENTITLED 
TO RELY UPON THE ADVICE OF COUNSEL CONCERNING ITS RESPECTIVE DUTIES 
PURSUANT TO, OR IN CONNECTION WITH, THE ABOVE REFERENCED DOCUMENTS, 
ACTIONS OR INACTIONS. 

THE EXCULPATED PARTIES HAVE, AND UPON CONSUMMATION OF THE PLAN SHALL 
BE DEEMED TO HAVE, PARTICIPATED IN GOOD FAITH AND IN COMPLIANCE WITH 
THE APPLICABLE LAWS WITH REGARD TO THE SOLICITATION OF VOTES AND 
DISTRIBUTION OF CONSIDERATION PURSUANT TO THE PLAN AND, THEREFORE, ARE 
NOT, AND ON ACCOUNT OF SUCH DISTRIBUTIONS SHALL NOT BE, LIABLE AT ANY 
TIME FOR THE VIOLATION OF ANY APPLICABLE LAW, RULE, OR REGULATION 
GOVERNING THE SOLICITATION OF ACCEPTANCES OR REJECTIONS OF THE PLAN OR 
SUCH DISTRIBUTIONS MADE PURSUANT TO THE PLAN. 
 
THE FOREGOING EXCULPATION SHALL BE EFFECTIVE AS OF THE EFFECTIVE DATE 
WITHOUT FURTHER NOTICE TO OR ORDER OF THE BANKRUPTCY COURT, ACT OR 
ACTION UNDER APPLICABLE LAW, REGULATION, ORDER, OR RULE OR THE VOTE, 
CONSENT, AUTHORIZATION, OR APPROVAL OF ANY PERSON OR ENTITY. 

e. Permanent Injunction (IX.F) 

EFFECTIVE AS OF THE EFFECTIVE DATE, TO THE FULLEST EXTENT PERMITTED BY 
LAW, THE EXCULPATED PARTIES SHALL NEITHER HAVE NOR INCUR ANY LIABILITY 
TO ANY PERSON FOR ANY CLAIMS OR CAUSES OF ACTION ARISING PRIOR TO OR ON 
THE EFFECTIVE DATE FOR ANY ACT TAKEN OR OMITTED TO BE TAKEN IN 
CONNECTION WITH, RELATED TO, OR ARISING OUT OF, THE CHAPTER 11 CASES, 
FORMULATING, NEGOTIATING, PREPARING, DISSEMINATING, IMPLEMENTING, 
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FILING, ADMINISTERING, CONFIRMING OR EFFECTING THE CONFIRMATION OR 
CONSUMMATION OF THE PLAN, THE DISCLOSURE STATEMENT, THE OPIOID 
SETTLEMENT (AS DEFINED IN THE RESTRUCTURING SUPPORT AGREEMENT), THE 
OPIOID TRUST DOCUMENTS, THE “AGREEMENT IN PRINCIPLE FOR GLOBAL OPIOID 
SETTLEMENT AND ASSOCIATED DEBT REFINANCING ACTIVITIES” ANNOUNCED BY 
THE PARENT ON FEBRUARY 25, 2020, THE RESTRUCTURING SUPPORT AGREEMENT 
(INCLUDING ANY AMENDMENTS AND/OR JOINDERS THERETO) AND RELATED 
PREPETITION TRANSACTIONS, OR ANY CONTRACT, INSTRUMENT, RELEASE OR 
OTHER AGREEMENT OR DOCUMENT CREATED OR ENTERED INTO IN CONNECTION 
WITH ANY OF THE FOREGOING, OR ANY OTHER PREPETITION OR POSTPETITION ACT 
TAKEN OR OMITTED TO BE TAKEN IN CONNECTION WITH OR IN CONTEMPLATION OF 
THE RESTRUCTURING OF THE DEBTORS, THE DISCLOSURE STATEMENT OR 
CONFIRMATION OR CONSUMMATION OF THE PLAN, THE OPIOID SETTLEMENT (AS 
DEFINED IN THE RESTRUCTURING SUPPORT AGREEMENT) OR THE OPIOID TRUST 
DOCUMENTS, INCLUDING THE ISSUANCE OF SECURITIES PURSUANT TO THE PLAN, 
OR THE DISTRIBUTION OF PROPERTY UNDER THE PLAN OR ANY OTHER RELATED 
AGREEMENT; PROVIDED, HOWEVER, THAT THE FOREGOING PROVISIONS OF THIS 
EXCULPATION SHALL NOT OPERATE TO WAIVE OR RELEASE: (A) ANY CAUSES OF 
ACTION ARISING FROM ACTUAL FRAUD, GROSS NEGLIGENCE, OR WILLFUL 
MISCONDUCT OF SUCH APPLICABLE EXCULPATED PARTY AS DETERMINED BY FINAL 
ORDER OF THE BANKRUPTCY COURT OR ANY OTHER COURT OF COMPETENT 
JURISDICTION; AND/OR (B) THE RIGHTS OF ANY PERSON OR ENTITY TO ENFORCE THE 
PLAN AND THE CONTRACTS, INSTRUMENTS, RELEASES, INDENTURES, AND OTHER 
AGREEMENTS AND DOCUMENTS DELIVERED UNDER OR IN CONNECTION WITH THE 
PLAN OR ASSUMED PURSUANT TO THE PLAN OR FINAL ORDER OF THE BANKRUPTCY 
COURT; PROVIDED, FURTHER, THAT EACH EXCULPATED PARTY SHALL BE ENTITLED 
TO RELY UPON THE ADVICE OF COUNSEL CONCERNING ITS RESPECTIVE DUTIES 
PURSUANT TO, OR IN CONNECTION WITH, THE ABOVE REFERENCED DOCUMENTS, 
ACTIONS OR INACTIONS. 

THE EXCULPATED PARTIES HAVE, AND UPON CONSUMMATION OF THE PLAN SHALL 
BE DEEMED TO HAVE, PARTICIPATED IN GOOD FAITH AND IN COMPLIANCE WITH 
THE APPLICABLE LAWS WITH REGARD TO THE SOLICITATION OF VOTES AND 
DISTRIBUTION OF CONSIDERATION PURSUANT TO THE PLAN AND, THEREFORE, ARE 
NOT, AND ON ACCOUNT OF SUCH DISTRIBUTIONS SHALL NOT BE, LIABLE AT ANY 
TIME FOR THE VIOLATION OF ANY APPLICABLE LAW, RULE, OR REGULATION 
GOVERNING THE SOLICITATION OF ACCEPTANCES OR REJECTIONS OF THE PLAN OR 
SUCH DISTRIBUTIONS MADE PURSUANT TO THE PLAN. 

THE FOREGOING EXCULPATION SHALL BE EFFECTIVE AS OF THE EFFECTIVE DATE 
WITHOUT FURTHER NOTICE TO OR ORDER OF THE BANKRUPTCY COURT, ACT OR 
ACTION UNDER APPLICABLE LAW, REGULATION, ORDER, OR RULE OR THE VOTE, 
CONSENT, AUTHORIZATION, OR APPROVAL OF ANY PERSON OR ENTITY. 

f. Opioid Permanent Channeling Injunction (IX.G) 

TERMS.  PURSUANT TO SECTION 105(A) OF THE BANKRUPTCY CODE, FROM AND AFTER 
THE EFFECTIVE DATE, THE SOLE RECOURSE OF ANY OPIOID CLAIMANT ON 
ACCOUNT OF ITS OPIOID CLAIMS (INCLUDING OPIOID DEMANDS) BASED UPON OR 
ARISING FROM THE DEBTORS’ PRE-CONFIRMATION CONDUCT OR ACTIVITIES SHALL 
BE TO THE OPIOID TRUST PURSUANT TO THIS ARTICLE IX.G OF THE PLAN AND THE 
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OPIOID TRUST DOCUMENTS, AND SUCH OPIOID CLAIMANT SHALL HAVE NO RIGHT 
WHATSOEVER AT ANY TIME TO ASSERT ITS OPIOID CLAIMS (INCLUDING OPIOID 
DEMANDS) AGAINST ANY PROTECTED PARTY OR ANY PROPERTY OR INTEREST IN 
PROPERTY OF ANY PROTECTED PARTY.  ON AND AFTER THE EFFECTIVE DATE, ALL 
OPIOID CLAIMANTS, INCLUDING FUTURE OPIOID PI CLAIMANTS, SHALL BE 
PERMANENTLY AND FOREVER STAYED, RESTRAINED, BARRED, AND ENJOINED FROM 
TAKING ANY OF THE FOLLOWING ACTIONS FOR THE PURPOSE OF, DIRECTLY OR 
INDIRECTLY OR DERIVATIVELY COLLECTING, RECOVERING, OR RECEIVING 
PAYMENT OF, ON, OR WITH RESPECT TO ANY OPIOID CLAIM (INCLUDING OPIOID 
DEMAND) BASED UPON OR ARISING FROM THE DEBTORS’ PRE-CONFIRMATION 
CONDUCT OR ACTIVITIES OTHER THAN FROM THE OPIOID TRUST PURSUANT TO THE 
OPIOID TRUST DOCUMENTS: 
 

 COMMENCING, CONDUCTING, OR CONTINUING IN ANY MANNER, DIRECTLY, 
INDIRECTLY OR DERIVATIVELY, ANY SUIT, ACTION, OR OTHER PROCEEDING 
OF ANY KIND (INCLUDING A JUDICIAL, ARBITRATION, ADMINISTRATIVE, OR 
OTHER PROCEEDING) IN ANY FORUM IN ANY JURISDICTION AROUND THE 
WORLD AGAINST OR AFFECTING ANY PROTECTED PARTY OR ANY PROPERTY 
OR INTERESTS IN PROPERTY OF ANY PROTECTED PARTY; 

 ENFORCING, LEVYING, ATTACHING (INCLUDING ANY PREJUDGMENT 
ATTACHMENT), COLLECTING, OR OTHERWISE RECOVERING BY ANY MEANS 
OR IN ANY MANNER, WHETHER DIRECTLY OR INDIRECTLY, ANY JUDGMENT, 
AWARD, DECREE, OR OTHER ORDER AGAINST ANY PROTECTED PARTY OR ANY 
PROPERTY OR INTERESTS IN PROPERTY OF ANY PROTECTED PARTY; 

 CREATING, PERFECTING, OR OTHERWISE ENFORCING IN ANY MANNER, 
DIRECTLY OR INDIRECTLY, ANY ENCUMBRANCE AGAINST ANY PROTECTED 
PARTY OR ANY PROPERTY OR INTERESTS IN PROPERTY OF ANY PROTECTED 
PARTY; 

 SETTING OFF, SEEKING REIMBURSEMENT OF, CONTRIBUTION FROM, OR 
SUBROGATION AGAINST, OR OTHERWISE RECOUPING IN ANY MANNER, 
DIRECTLY OR INDIRECTLY, ANY AMOUNT AGAINST ANY LIABILITY OWED TO 
ANY PROTECTED PARTY OR ANY PROPERTY OR INTERESTS IN PROPERTY OF 
ANY PROTECTED PARTY; OR 

 PROCEEDING IN ANY MANNER IN ANY PLACE WITH REGARD TO ANY MATTER 
THAT IS WITHIN THE SCOPE OF THE MATTERS DESIGNATED BY THE PLAN TO 
BE SUBJECT TO RESOLUTION BY THE OPIOID TRUST, EXCEPT IN CONFORMITY 
AND COMPLIANCE WITH THE OPIOID TRUST DOCUMENTS. 

 
RESERVATIONS.  THE FOREGOING INJUNCTION SHALL NOT STAY, RESTRAIN, BAR, OR 
ENJOIN (A) THE RIGHTS OF OPIOID CLAIMANTS TO ASSERT OPIOID CLAIMS 
(INCLUDING OPIOID DEMANDS) AGAINST THE OPIOID TRUST IN ACCORDANCE WITH 
THE PLAN AND THE OPIOID TRUST DOCUMENTS; AND (B) THE RIGHTS OF ENTITIES 
TO ASSERT ANY CLAIM, DEBT, OBLIGATION, OR LIABILITY FOR PAYMENT OF TRUST 
EXPENSES AGAINST THE OPIOID TRUST. 

MODIFICATIONS.  THERE CAN BE NO MODIFICATION, DISSOLUTION, OR 
TERMINATIONS OF THIS OPIOID PERMANENT CHANNELING INJUNCTION, WHICH 
SHALL BE A PERMANENT INJUNCTION. 
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NON-LIMITATION OF CHANNELING INJUNCTION.  NOTHING IN THE PLAN OR THE 
OPIOID TRUST DOCUMENTS SHALL BE CONSTRUED IN ANY WAY TO LIMIT THE 
SCOPE, ENFORCEABILITY, OR EFFECTIVENESS OF THE OPIOID PERMANENT 
CHANNELING INJUNCTION ISSUED IN CONNECTION WITH THE PLAN. 

BANKRUPTCY RULE 3016 COMPLIANCE.  THE DEBTORS’ COMPLIANCE WITH THE 
REQUIREMENTS OF BANKRUPTCY RULE 3016 SHALL NOT CONSTITUTE AN ADMISSION 
THAT THE PLAN PROVIDES FOR AN INJUNCTION AGAINST CONDUCT NOT 
OTHERWISE ENJOINED UNDER THE BANKRUPTCY CODE. 

g. Opioid Operating Injunction (IX.H) 

From and after the date on which the Opioid Operating Injunction Order is entered by the Bankruptcy Court 
or another court of competent jurisdiction, the VI-Specific Debtors and/or Reorganized VI-Specific 
Debtors, as applicable, and any successors to the VI-Specific Debtors’ and/or Reorganized VI-Specific 
Debtors’ business operations relating to the manufacture and sale of opioid product(s) in the United States 
and its territories shall abide by the Opioid Operating Injunction as set forth in the Plan Supplement. 
 
The VI-Specific Debtors and Reorganized VI-Specific Debtors, as applicable, consent to the entry of a final 
judgment or consent order upon the Effective Date imposing all of the provisions of the Opioid Operating 
Injunction in the state court in each of the Supporting Governmental Opioid Claimants.  After the Effective 
Date, the Opioid Operating Injunction will be enforceable in the state court in each of the Supporting 
Governmental Opioid Claimants. The VI-Specific Debtors and Reorganized VI-Specific Debtors agree that 
seeking entry or enforcement of such a final judgment or consent order will not violate any other injunctions 
or stays that it will seek, or that may otherwise apply, in connection with its Chapter 11 Cases or 
Confirmation. 

h. Setoffs and Recoupment (IX.I) 

Except as otherwise provided in the Plan, each Reorganized Debtor pursuant to the Bankruptcy Code 
(including section 553 of the Bankruptcy Code), applicable bankruptcy or non-bankruptcy law, or as may 
be agreed to by the Holder of an Allowed Claim, may set off or recoup against any Allowed Claim and the 
distributions to be made pursuant to the Plan on account of such Allowed Claim, any Claims, rights, and 
Causes of Action of any nature that the applicable Debtor or Reorganized Debtor may hold against the 
Holder of such Allowed Claim, to the extent such Claims, rights, or Causes of Action have not been 
otherwise compromised, settled, or assigned on or prior to the Effective Date (whether pursuant to the Plan, 
a Final Order or otherwise); provided that neither the failure to effect such a setoff or recoupment nor the 
allowance of any Claim pursuant to the Plan shall constitute a waiver or release by such Reorganized Debtor 
or the Opioid Trust of any such Claims, rights, and Causes of Action; provided, further, that the exercise 
of rights of setoff and/or recoupment by non-Debtor third parties against the Debtors or Reorganized 
Debtors on account of any Assigned Third-Party Claims shall be enjoined and barred, to the extent 
permitted by applicable law. 
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VI. 
CAPITAL STRUCTURE AND CORPORATE GOVERNANCE OF REORGANIZED DEBTORS 

A. Summary of Capital Structure of Reorganized Debtors 

1. Post-Emergence Capital Structure 

The following table summarizes the capital structure of the Reorganized Debtors, including the post-
Effective Date financing arrangements the Reorganized Debtors expect to enter into to fund their 
obligations under the Plan and provide for, among other things, their post-Effective Date working capital 
needs.  This summary of the Reorganized Debtors’ capital structure is qualified in its entirety by reference 
to the Plan and the relevant Definitive Documents. 

Instrument Amount Description 
[New Term Loan 
Facility] 

[To be 
determined]  

[Terms and amount to be determined]. 
The New Term Loan Facility is to be entered into by the 
Reorganized Debtors on or after the Effective Date and will 
be used to refinance the revolving credit facility maturing in 
2022 under the First Lien Credit Agreement. 

[New AR 
Revolving Facility] 

Approximately 
$[200 million] 

The New AR Revolving Facility is a new accounts receivable 
revolving credit facility in the aggregate principal amount of 
$[200] million to be entered into by the Reorganized Debtors 
on or after the Effective Date. 

The New Takeback 
Term Loan Facility  
 
or 
 
A third party credit 
facility 

Approximately 
$[  ] 

The New Takeback Term Loan Facility is a new senior 
secured first lien term loan facility in an original principal 
amount equal to the Term Loans Outstanding Amount.  [The 
New Takeback Term Loan Facility will be due the earlier of 
(a) September 30, 2027 and (b) 5.75 years following the  
Effective Date.] 
 
The 2024 First Lien Term Loan and the 2025 First Lien Term 
Loan shall be, at the Debtors’ option, either (a) replaced by 
the New Takeback Term Loans, or (b) be paid in full in Cash 
with funds raised through a third party credit facility. 

10.000% First Lien 
Senior Secured 
Notes due April 
2025 
 
or 
 
Cram-Down First 
Lien Notes 

$[  ] Allowed First Lien Notes Claims will be Reinstated or the 
Allowed First Lien Notes Claims will receive the Cram-Down 
First Lien Notes in a face amount equal to the amount of such 
Allowed First Lien Notes Claims. 

10.000% Second 
Lien Senior 
Secured Notes due 
April 2025 
 
or 
 

$[  ] Allowed Second Lien Notes Claims will be Reinstated or the 
Allowed Second Lien Notes Claims will receive the Cram-
Down Second Lien Notes in a face amount equal to the 
amount of such Allowed Second Lien Notes Claims. 
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Cram-Down 
Second Lien Notes 
Takeback Second 
Lien Notes 

$[  ] Payable in cash at 10.00%; Maturity of seven (7) years 
following the Effective Date; Pari passu with the second lien 
security interests as with existing Second Lien Notes. 

 
2. New Credit Facilities, New Takeback Term Loans, Takeback Second Lien 

Notes, Cram-Down First Lien Notes, and Cram-Down Second Lien Notes 

Article IV.H.1 of the Plan (“New Credit Facilities, New Takeback Term Loans, Takeback Second Lien 
Notes, Cram-Down First Lien Notes, and Cram-Down Second Lien Notes - The New Credit Facilities 
and Approval of the New Term Loan Documentation and New AR Revolving Facility Documentation”) 
provides that, to the extent required and subject to the occurrence of the Effective Date, Confirmation of 
the Plan shall be deemed to constitute authorization and approval by the Bankruptcy Court (a) of the New 
Credit Facilities, (b) of the New Term Loan Documentation and New AR Revolving Facility 
Documentation (including all transactions contemplated thereby, and all actions to be taken, undertakings 
to be made and obligations to be incurred by the Reorganized Debtors in connection therewith, including 
the payment of all fees, indemnities and expenses provided for therein), and (c) subject to the occurrence 
of the Effective Date, for the applicable Reorganized Debtors to enter into and perform their obligations 
under the New Term Loan Documentation and New AR Revolving Facility Documentation and such other 
documents as may be reasonably required or appropriate. For the avoidance of doubt, the incurrence of (x) 
the New Term Loan Facility shall utilize the baskets for Revolver Replacement Term Loans (as defined in 
the Supporting Term Lenders Joinder Agreement) and (y) the New AR Revolving Facility shall utilize the 
baskets for Qualified Receivables Facilities (as defined in the Supporting Term Lenders Joinder 
Agreement), in each case, set forth in the negative covenants limiting the incurrence of indebtedness and 
liens under the New Takeback Term Loan Documentation. 

Furthermore, on the Effective Date, the New Term Loan Documentation and New AR Revolving Facility 
Documentation shall constitute legal, valid, binding, and authorized obligations of the Reorganized 
Debtors, enforceable in accordance with their terms.  The financial accommodations to be extended 
pursuant to the New Term Loan Documentation and New AR Revolving Facility Documentation are being 
extended, and shall be deemed to have been extended, in good faith, for legitimate business purposes, are 
reasonable, shall not be subject to avoidance, recharacterization, or subordination (including equitable 
subordination) for any purposes whatsoever, and shall not constitute preferential transfers, fraudulent 
conveyances, or other voidable transfers under the Bankruptcy Code or any other applicable non-
bankruptcy law.  On the Effective Date, all of the Liens and security interests to be granted under the New 
Term Loan Documentation and New AR Revolving Facility Documentation (1) shall be legal, binding, and 
enforceable Liens on, and security interests in, the collateral granted in accordance with the terms of the 
New Term Loan Documentation and New AR Revolving Facility Documentation, (2) shall be deemed 
automatically perfected on the Effective Date, and (3) shall not be subject to avoidance, recharacterization, 
or subordination (including equitable subordination) for any purposes whatsoever and shall not constitute 
preferential transfers, fraudulent conveyances, or other voidable transfers under the Bankruptcy Code or 
any applicable non-bankruptcy law.  The Reorganized Debtors and the Entities granting such Liens and 
security interests are authorized to make all filings and recordings, and to obtain all governmental approvals 
and consents necessary to establish and perfect such Liens and security interests under the provisions of the 
applicable state, provincial, federal, or other law (whether domestic or foreign) that would be applicable in 
the absence of the Plan and the Confirmation Order (it being understood that perfection shall occur 
automatically by virtue of the entry of the Confirmation Order, and any such filings, recordings, approvals, 
and consents shall not be required), and will thereafter cooperate to make all other filings and recordings 
that otherwise would be necessary under applicable law to give notice of such Liens and security interests 
to third parties. 

Case 20-12522-JTD    Doc 2075    Filed 04/20/21    Page 104 of 142



94 

Article IV.H.2 of the Plan (“New Credit Facilities, New Takeback Term Loans, and Takeback Second 
Lien Notes - New Takeback Term Loans and Approval of New Takeback Term Loans Documentation”) 
provides that to the extent required and subject to the occurrence of the Effective Date, confirmation of the 
Plan shall be deemed to constitute approval by the Bankruptcy Court of the New Takeback Term Loans 
and the New Takeback Term Loans Documentation (including all transactions contemplated thereby, and 
all actions to be taken, undertakings to be made and obligations to be incurred by the Reorganized Debtors 
in connection therewith, including the incurrence of Liens securing the New Takeback Term Loans and the 
payment of all fees, payments, indemnities and expenses provided for therein) and, subject to the occurrence 
of the Effective Date, authorization for the applicable Reorganized Debtors to enter into and perform their 
obligations under the New Takeback Term Loans Documentation and such other documents as may be 
reasonably required or appropriate.   

Further, on the Effective Date, the New Takeback Term Loans Documentation shall constitute legal, valid, 
binding, and authorized obligations of the Reorganized Debtors, enforceable in accordance with their terms.  
The financial accommodations to be extended pursuant to the New Takeback Term Loans Documentation 
are being extended, and shall be deemed to have been extended, and all related payments made in 
connection therewith shall have been made, in each case, in good faith, for legitimate business purposes, 
are reasonable, shall not be subject to avoidance, recovery, turnover, recharacterization, or subordination 
(including equitable subordination) for any purposes whatsoever, and shall not constitute preferential 
transfers, fraudulent conveyances, or other voidable transfers under the Bankruptcy Code or any other 
applicable non-bankruptcy law.  On the Effective Date, all of the Liens and security interests to be granted 
under the New Takeback Term Loans Documentation (1) shall be legal, binding, and enforceable Liens on, 
and security interests in, the collateral granted in accordance with the terms of the New Takeback Term 
Loans Documentation and shall rank senior in priority to any Liens and security interests securing the 
Takeback Second Lien Notes and the Second Lien Notes or the Cram-Down Second Lien Notes (as 
applicable), (2) shall be deemed automatically perfected on the Effective Date, and (3) shall not be subject 
to avoidance, recovery, turnover, recharacterization, or subordination (including equitable subordination) 
for any purposes whatsoever and shall not constitute preferential transfers, fraudulent conveyances, or other 
voidable transfers under the Bankruptcy Code or any applicable non-bankruptcy law.  The Reorganized 
Debtors and the Entities granting such Liens and security interests are authorized to make all filings and 
recordings, and to obtain all governmental approvals and consents necessary to establish and perfect such 
Liens and security interests under the provisions of the applicable state, provincial, federal, or other law 
(whether domestic or foreign) that would be applicable in the absence of the Plan and the Confirmation 
Order (it being understood that perfection shall occur automatically by virtue of the entry of the 
Confirmation Order, and any such filings, recordings, approvals, and consents shall not be required), and 
will thereafter cooperate to make all other filings and recordings that otherwise would be necessary under 
applicable law to give notice of such Liens and security interests to third parties. 

Article IV.H.3 of the Plan (“New Credit Facilities, New Takeback Term Loans, and Takeback Second 
Lien Notes - Takeback Second Lien Notes and Approval of Takeback Second Lien Notes 
Documentation”) provides that to the extent required and subject to the occurrence of the Effective Date, 
confirmation of the Plan shall be deemed to constitute approval by the Bankruptcy Court of the Takeback 
Second Lien Notes and the Takeback Second Lien Notes Documentation (including all transactions 
contemplated thereby, and all actions to be taken, undertakings to be made and obligations to be incurred 
by the Reorganized Debtors in connection therewith, including the payment of all fees, indemnities and 
expenses provided for therein) and, subject to the occurrence of the Effective Date, authorization for the 
applicable Reorganized Debtors to enter into and perform their obligations under the Takeback Second Lien 
Notes Documentation and such other documents as may be reasonably required or appropriate.   

Further, on the Effective Date, the Takeback Second Lien Notes Documentation shall constitute legal, valid, 
binding, and authorized obligations of the Reorganized Debtors, enforceable in accordance with their terms.  
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The financial accommodations to be extended pursuant to the Takeback Second Lien Notes Documentation 
are being extended, and shall be deemed to have been extended, in good faith, for legitimate business 
purposes, are reasonable, shall not be subject to avoidance, recharacterization, or subordination (including 
equitable subordination) for any purposes whatsoever, and shall not constitute preferential transfers, 
fraudulent conveyances, or other voidable transfers under the Bankruptcy Code or any other applicable 
non-bankruptcy law.  On the Effective Date, all of the Liens and security interests to be granted under the 
Takeback Second Lien Notes Documentation (1) shall be legal, binding, and enforceable Liens on, and 
security interests in, the collateral granted in accordance with the terms of the Takeback Second Lien Notes 
Documentation, and shall be pari passu in priority to any Liens and security interests securing the Second 
Lien Notes, (2) shall be deemed automatically perfected on the Effective Date, and (3) shall not be subject 
to avoidance, recharacterization, or subordination (including equitable subordination) for any purposes 
whatsoever and shall not constitute preferential transfers, fraudulent conveyances, or other voidable 
transfers under the Bankruptcy Code or any applicable non-bankruptcy law.  The Reorganized Debtors and 
the Entities granting such Liens and security interests are authorized to make all filings and recordings, and 
to obtain all governmental approvals and consents necessary to establish and perfect such Liens and security 
interests under the provisions of the applicable state, provincial, federal, or other law (whether domestic or 
foreign) that would be applicable in the absence of the Plan and the Confirmation Order (it being understood 
that perfection shall occur automatically by virtue of the entry of the Confirmation Order, and any such 
filings, recordings, approvals, and consents shall not be required), and will thereafter cooperate to make all 
other filings and recordings that otherwise would be necessary under applicable law to give notice of such 
Liens and security interests to third parties. 

Article IV.H.4 of the Plan (“New Credit Facilities, New Takeback Term Loans, and Takeback Second 
Lien Notes - Cram-Down First Lien Notes and Approval of Cram-Down First Lien Notes 
Documentation”) provides that to the extent required and subject to the occurrence of the Effective Date, 
confirmation of the Plan shall be deemed to constitute approval by the Bankruptcy Court of the Cram-Down 
First Lien Notes and the Cram-Down First Lien Notes Documentation (including all transactions 
contemplated thereby, and all actions to be taken, undertakings to be made and obligations to be incurred 
by the Reorganized Debtors in connection therewith, including the incurrence of Liens securing the Cram-
Down First Lien Notes and the payment of all fees, payments, indemnities and expenses provided for 
therein) and, subject to the occurrence of the Effective Date, authorization for the applicable Reorganized 
Debtors to enter into and perform their obligations under the Cram-Down First Lien Notes Documentation 
and such other documents as may be reasonably required or appropriate. 

Further, on the Effective Date, the Cram-Down First Lien Notes Documentation shall constitute legal, valid, 
binding, and authorized obligations of the Reorganized Debtors, enforceable in accordance with their terms.  
The financial accommodations to be extended pursuant to the Cram-Down First Lien Notes Documentation 
are being extended, and shall be deemed to have been extended, and all related payments made in 
connection therewith shall have been made, in each case, in good faith, for legitimate business purposes, 
are reasonable, shall not be subject to avoidance, recovery, turnover, recharacterization, or subordination 
(including equitable subordination) for any purposes whatsoever, and shall not constitute preferential 
transfers, fraudulent conveyances, or other voidable transfers under the Bankruptcy Code or any other 
applicable non-bankruptcy law.  On the Effective Date, all of the Liens and security interests to be granted 
under the Cram-Down First Lien Notes Documentation (1) shall be legal, binding, and enforceable Liens 
on, and security interests in, the collateral granted in accordance with the terms of the Cram-Down First 
Lien Notes Documentation, and shall rank senior in priority to any Liens and security interests securing the 
Takeback Second Lien Notes and the Second Lien Notes or the Cram-Down Second Lien Notes (as 
applicable), (2) shall be deemed automatically perfected on the Effective Date, and (3) shall not be subject 
to avoidance, recovery, turnover, recharacterization, or subordination (including equitable subordination) 
for any purposes whatsoever and shall not constitute preferential transfers, fraudulent conveyances, or other 
voidable transfers under the Bankruptcy Code or any applicable non bankruptcy law.  The Reorganized 
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Debtors and the Entities granting such Liens and security interests are authorized to make all filings and 
recordings, and to obtain all governmental approvals and consents necessary to establish and perfect such 
Liens and security interests under the provisions of the applicable state, provincial, federal, or other law 
(whether domestic or foreign) that would be applicable in the absence of the Plan and the Confirmation 
Order (it being understood that perfection shall occur automatically by virtue of the entry of the 
Confirmation Order, and any such filings, recordings, approvals, and consents shall not be required), and 
will thereafter cooperate to make all other filings and recordings that otherwise would be necessary under 
applicable law to give notice of such Liens and security interests to third parties. 

Article IV.H.5 of the Plan (“New Credit Facilities, New Takeback Term Loans, and Takeback Second 
Lien Notes - Cram-Down Second Lien Notes and Approval of Cram-Down Second Lien Notes 
Documentation”) provides that to the extent required and subject to the occurrence of the Effective Date, 
confirmation of the Plan shall be deemed to constitute approval by the Bankruptcy Court of the Cram-Down 
Second Lien Notes and the Cram-Down Second Lien Notes Documentation (including all transactions 
contemplated thereby, and all actions to be taken, undertakings to be made and obligations to be incurred 
by the Reorganized Debtors in connection therewith, including the incurrence of Liens securing the Cram-
Down Second Lien Notes and the payment of all fees, payments, indemnities and expenses provided for 
therein) and, subject to the occurrence of the Effective Date, authorization for the applicable Reorganized 
Debtors to enter into and perform their obligations under the Cram-Down Second Lien Notes 
Documentation and such other documents as may be reasonably required or appropriate. 

Further, on the Effective Date, the Cram-Down Second Lien Notes Documentation shall constitute legal, 
valid, binding, and authorized obligations of the Reorganized Debtors, enforceable in accordance with their 
terms.  The financial accommodations to be extended pursuant to the Cram-Down Second Lien Notes 
Documentation are being extended, and shall be deemed to have been extended, and all related payments 
made in connection therewith shall have been made, in each case, in good faith, for legitimate business 
purposes, are reasonable, shall not be subject to avoidance, recovery, turnover, recharacterization, or 
subordination (including equitable subordination) for any purposes whatsoever, and shall not constitute 
preferential transfers, fraudulent conveyances, or other voidable transfers under the Bankruptcy Code or 
any other applicable non-bankruptcy law.  On the Effective Date, all of the Liens and security interests to 
be granted under the Cram-Down Second Lien Notes Documentation (1) shall be legal, binding, and 
enforceable Liens on, and security interests in, the collateral granted in accordance with the terms of the 
Cram-Down Second Lien Notes Documentation, and shall be pari passu in priority to any Liens and 
security interests securing the Takeback Second Lien Notes, (2) shall be deemed automatically perfected 
on the Effective Date, and (3) shall not be subject to avoidance, recovery, turnover, recharacterization, or 
subordination (including equitable subordination) for any purposes whatsoever and shall not constitute 
preferential transfers, fraudulent conveyances, or other voidable transfers under the Bankruptcy Code or 
any applicable non bankruptcy law.  The Reorganized Debtors and the Entities granting such Liens and 
security interests are authorized to make all filings and recordings, and to obtain all governmental approvals 
and consents necessary to establish and perfect such Liens and security interests under the provisions of the 
applicable state, provincial, federal, or other law (whether domestic or foreign) that would be applicable in 
the absence of the Plan and the Confirmation Order (it being understood that perfection shall occur 
automatically by virtue of the entry of the Confirmation Order, and any such filings, recordings, approvals, 
and consents shall not be required), and will thereafter cooperate to make all other filings and recordings 
that otherwise would be necessary under applicable law to give notice of such Liens and security interests 
to third parties. 

3. New Mallinckrodt Ordinary Shares and New Opioid Warrants 

Pursuant to Article IV.I.1 of the Plan (“Reorganized Debtors’ Ownership - New Mallinckrodt Ordinary 
Shares and New Opioid Warrants”), on the Effective Date, Reorganized Mallinckrodt shall (a) issue or 
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reserve for issuance all of the New Mallinckrodt Ordinary Shares (including all New Mallinckrodt Ordinary 
Shares issuable upon exercise of the New Opioid Warrants, without regard to any limitations on the exercise 
of the New Opioid Warrants) issuable in accordance with the terms of the Plan and, where applicable, the 
Scheme of Arrangement and as set forth in the Restructuring Transactions Memorandum and (b) enter into 
the New Opioid Warrant Agreement and issue all of the New Opioid Warrants to the Opioid Trust in 
accordance with the terms of the Plan.  The issuance of the New Mallinckrodt Ordinary Shares (including 
any New Mallinckrodt Ordinary Shares issuable upon exercise of the New Opioid Warrants, without regard 
to any limitations on the exercise of the New Opioid Warrants) and any New Opioid Warrants by 
Reorganized Mallinckrodt pursuant to the Plan is authorized without the need for further corporate or other 
action or any consent or approval of any national securities exchange upon which the New Mallinckrodt 
Ordinary Shares shall be listed on or immediately following the Effective Date. All of the New Mallinckrodt 
Ordinary Shares (including any New Mallinckrodt Ordinary Shares issuable upon exercise of the New 
Opioid Warrants, without regard to any limitations on the exercise of the New Opioid Warrants) issued or 
issuable pursuant to the Plan shall be duly authorized, validly issued, fully paid, and non-assessable (which 
term means when used herein that no further corporate or other action is required for the issuance thereof 
and no further sums are required to be paid by the holders thereof in connection with the issue of such 
shares).  The New Opioid Warrants and the New Opioid Warrant Agreement shall be valid and binding 
obligations of Reorganized Mallinckrodt, enforceable in accordance with their respective terms. 

Pursuant to Article IV.I.2 of the Plan (“Reorganized Debtors’ Ownership - Registration Rights 
Agreement”), on the Effective Date, Reorganized Mallinckrodt and certain Holders of the New 
Mallinckrodt Ordinary Shares (and including the New Mallinckrodt Ordinary Shares issuable upon the 
exercise of the New Opioid Warrants) shall enter into the Registration Rights Agreement in substantially 
the form included in the Plan Supplement.  The Registration Rights Agreement shall be deemed to be valid, 
binding, and enforceable in accordance with its terms. 

[Pursuant to Article IV.I.3 of the Plan (“Reorganized Debtors’ Ownership – Certain Debtors Subject to 
Dissolution”), on the Effective Date, as to any Debtors identified as being subject to Article IV.I.3 of the 
Plan in the Restructuring Transactions Memorandum, the Debtors will take such steps as are necessary or 
advisable to provide, as of the Effective Date, (a) for a new equity interest holder or holders (either as to 
each such Debtor individually or as to all such Debtors together) (i) to receive and hold all new equity 
interests in such Debtors and (ii) to manage the dissolution of such Debtors after consummation of all 
distributions to the Holders of Claims against such Debtors contemplated by the Plan and (b) for any 
necessary or advisable changes to the organizational documents of such Debtors in furtherance of their 
contemplated dissolution. 

4. Exemption from Registration Requirements 

Pursuant to Article IV.J of the Plan (“Exemption from Registration Requirements”) the offering, issuance, 
and distribution of any Securities, including the New Mallinckrodt Ordinary Shares (including any New 
Mallinckrodt Ordinary Shares issuable upon the exercise of the New Opioid Warrants) and the New Opioid 
Warrants in exchange for Claims pursuant to Article III of the Plan and the Confirmation Order and, where 
applicable, in accordance with the terms of the Scheme of Arrangement and the Confirmation Order shall 
be exempt from, among other things, the registration requirements of Section 5 of the Securities Act 
pursuant to section 1145 of the Bankruptcy Code. Any and all such New Mallinckrodt Ordinary Shares 
(including any New Mallinckrodt Ordinary Shares issuable upon exercise of the New Opioid Warrants) and 
New Opioid Warrants so issued under the Plan and, where applicable, the Scheme of Arrangement, will be 
freely tradable under the Securities Act by the recipients thereof, subject to: (1) the provisions of section 
1145(b)(1) of the Bankruptcy Code relating to the definition of an underwriter in Section 2(a)(11) of the 
Securities Act, and compliance with any applicable state or foreign securities laws, if any, and any rules 
and regulations of the SEC, if any, applicable at the time of any future transfer of such Securities or 
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instruments; (2) the restrictions, if any, on the transferability of such Securities and instruments; and (3) 
any other applicable regulatory approval.  

The Reorganized Debtors need not provide any further evidence other than the Plan, the Confirmation 
Order, the Scheme of Arrangement, or the Irish Confirmation Order with respect to the treatment of the 
New Mallinckrodt Ordinary Shares or New Opioid Warrants under applicable securities laws. 

Notwithstanding anything to the contrary in the Plan, no Person or Entity (including, for the avoidance of 
doubt, DTC) shall be entitled to require a legal opinion regarding the validity of any transaction 
contemplated by the Plan, including, for the avoidance of doubt, whether the Takeback Second Lien Notes, 
the Cram-Down First Lien Notes or Cram-Down Second Lien Notes (if any), the New Mallinckrodt 
Ordinary Shares (including any New Mallinckrodt Ordinary Shares issuable upon exercise of the New 
Opioid Warrants), and the New Opioid Warrants are exempt from registration and/or eligible for DTC 
book-entry delivery, settlement, and depository services.  All such Persons and Entities including DTC 
shall be required to accept and conclusively rely upon the Plan, the Confirmation Order, the Scheme of 
Arrangement, or the Irish Confirmation Order in lieu of a legal opinion regarding whether the Takeback 
Second Lien Notes, the New Mallinckrodt Ordinary Shares (including any New Mallinckrodt Ordinary 
Shares issuable upon exercise of the New Opioid Warrants), and the New Opioid Warrants are exempt from 
registration and/or eligible for DTC book-entry delivery, settlement, and depository services. 

B. Corporate Governance and Management of the Reorganized Debtors 

1. Debtors’ Organizational Matters 

Article IV.C of the Plan (“Corporate Existence”) provides that, except as otherwise provided in the Plan, 
each Debtor shall continue to exist after the Effective Date as a separate corporate Entity, limited liability 
company, partnership, or other form, as the case may be, with all the powers of a corporation, limited 
liability company, partnership, or other form, as the case may be, pursuant to the applicable law in the 
jurisdiction in which each Debtor is incorporated or formed and pursuant to the respective memorandum 
and articles of association, certificate of incorporation and bylaws (or other formation documents) in effect 
prior to the Effective Date, except to the extent such memorandum and articles of association, certificate of 
incorporation and bylaws (or other formation documents) are amended by the Plan, by the Debtors, or 
otherwise, and to the extent such documents are amended, such documents are deemed to be amended 
pursuant to the Plan and require no further action or approval (other than any requisite filings required under 
applicable state, provincial, or federal law). 

Article IV.E of the Plan (“Indemnification Provisions in Organizational Documents”) provides that as of 
the Effective Date, each Reorganized Debtor’s memorandum and articles of association, bylaws, and other 
New Governance Documents shall, to the fullest extent permitted by applicable law, provide for the 
indemnification, defense, reimbursement, exculpation, and/or limitation of liability of, and advancement of 
fees and expenses to, current and former managers, directors, officers, equity holders, members, employees, 
accountants, investment bankers, attorneys, other professionals, or agents of the Debtors and such current 
and former managers’, directors’, officers’, equity holders’, members’, employees’, accountants’, 
investment bankers’, attorneys’, other professionals’ and agents’ respective Affiliates to the same extent as 
set forth in the Indemnification Provisions, against any claims or causes of action whether direct or 
derivative, liquidated or unliquidated, fixed, or contingent, disputed or undisputed, matured or unmatured, 
known or unknown, foreseen or unforeseen, asserted or unasserted.  None of the Reorganized Debtors shall 
amend and/or restate its memorandum and articles of association, certificate of incorporation, bylaws, or 
similar organizational document after the Effective Date to terminate or adversely affect, in relation to 
conduct occurring prior to the Effective Date, (1) any of the Indemnification Provisions or (2) the rights of 
such current and former managers, directors, officers, equity holders, members, employees, or agents of the 
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Debtors and such current and former managers’, directors’, officers’, equity holders’, members’, 
employees’, and agents’ respective Affiliates referred to in the immediately preceding sentence. 

Article IV.K of the Plan (“Organizational Documents”) provides that, subject to Articles IV.E and IV.F of 
the Plan, the Reorganized Debtors shall enter into such agreements and amend their corporate governance 
documents to the extent necessary to implement the terms and provisions of the Plan.  Without limiting the 
generality of the foregoing, as of the Effective Date, each of the Reorganized Debtors will be governed by 
the New Governance Documents applicable to it.  From and after the Effective Date, the organizational 
documents of each of the Reorganized Debtors will comply with section 1123(a)(6) of the Bankruptcy 
Code, as applicable.  On or immediately before the Effective Date, each Reorganized Debtor will file its 
New Governance Documents with the applicable Secretary of State and/or other applicable authorities in 
its jurisdiction of incorporation or formation in accordance with applicable laws of its jurisdiction of 
incorporation or formation, to the extent required for such New Governance Documents to become 
effective. 

2. Directors and Officers of the Reorganized Debtors 

Article IV.M.1 of the Plan (“Directors and Officers of the Reorganized Debtors – The Reorganized 
Board”) provides that, prior to the Effective Date, the Debtors will undertake any necessary or advisable 
steps to have the Reorganized Board in place immediately prior to the Effective Date. The occurrence of 
the Effective Date will serve as ratification of the appointment of the Reorganized Board. 

The Reorganized Board will initially consist of at least seven (7) members, which shall be comprised of the 
Chief Executive Officer of the Reorganized Debtors, and six (6) other directors, which shall be designated 
by the Required Supporting Unsecured Noteholders; provided, that, the members of the Reorganized Board, 
other than the Reorganized Debtors’ Chief Executive Officer, shall be independent under applicable listing 
standards and shall be independent of the Supporting Unsecured Noteholders, unless the Governmental 
Plaintiff Ad Hoc Committee, the MSGE Group, and the Debtors otherwise consent; provided, further, that 
if the Reorganized Board is not fully selected by the Effective Date then the members of the Reorganized 
Board selected as of the Effective Date shall select the remaining members in consultation with the Required 
Supporting Unsecured Noteholders.  Pursuant to section 1129(a)(5) of the Bankruptcy Code, the Debtors 
will, to the extent reasonably practicable, disclose in advance of Confirmation the identity and affiliations 
of any person proposed to serve on the Reorganized Board.  The occurrence of the Effective Date shall 
have no effect on the composition of the board of directors or managers of each of the subsidiary Debtors. 

3. Senior Management 

Article IV.M.2 of the Plan (“Directors and Officers of the Reorganized Debtors – Senior Management”) 
provides that the existing officers of the Debtors as of the Effective Date shall remain in their current 
capacities as officers of the Reorganized Debtors, subject to the ordinary rights and powers of the 
Reorganized Board to remove or replace them in accordance with the New Governance Documents and 
any applicable employment agreements that are assumed pursuant to the Plan. 

4. Management Incentive Plan 

Article IV.M.3 the Plan (“Directors and Officers of the Reorganized Debtors – Management Incentive 
Plan”) provides that, on the Effective Date, equity grants under the Management Incentive Plan shall be 
reserved for management, key employees, and directors of the Reorganized Debtors. 
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5. Disinterested Managers 

Article IV.M.4 the Plan (“Directors and Officers of the Reorganized Debtors – Disinterested Managers”) 
provides that, following the Effective Date, the Disinterested Managers shall retain authority solely with 
respect to matters related to Professional Fee Claim requests by Professionals acting at their authority and 
direction in accordance with the terms of the Plan. The Disinterested Managers, in such capacity, shall not 
have any of their respective privileged and confidential documents, communications or information 
transferred (or deemed transferred) to the Reorganized Debtors. 

6. Directors and Officers Insurance Policies 

Article IV.N the Plan (“Directors and Officers Insurance Policies”) provides that, prior to the Effective 
Date, the Debtors will undertake any necessary or advisable steps to have the Reorganized Board in place 
immediately prior to the Effective Date.  The occurrence of the Effective Date will serve as ratification of 
the appointment of the Reorganized Board.   

The Reorganized Board will initially consist of at least seven (7) members, which shall be comprised of the 
Chief Executive Officer of the Reorganized Debtors, and six (6) other directors, which shall be designated 
by the Required Supporting Unsecured Noteholders [and approved by the then existing board of directors], 
or if the then existing board of directors does not so approve, the Reorganized Board shall be deemed duly 
appointed pursuant to the Plan; provided, that, the members of the Reorganized Board, other than the 
Reorganized Debtors’ Chief Executive Officer, shall [be independent under applicable listing standards and 
shall be independent of the Supporting Unsecured Noteholders, unless the Governmental Plaintiff Ad Hoc 
Committee, the MSGE Group, and the Debtors otherwise consent, and other than the Reorganized Debtors’ 
Chief Executive Officer, such remaining members shall] be independent under applicable listing standards 
and shall be independent of the Supporting Unsecured Noteholders, unless the Governmental Plaintiff Ad 
Hoc Committee, the MSGE Group, and the Debtors otherwise consent.  Pursuant to section 1129(a)(5) of 
the Bankruptcy Code, the Debtors will disclose in advance of Confirmation, solely to the extent such 
Persons are known and determined, the identity and affiliations of any Person proposed to serve on the 
Reorganized Board.  The occurrence of the Effective Date shall have no effect on the composition of the 
board of directors or managers of each of the subsidiary Debtors. 

VII. 
CONFIRMATION OF THE PLAN 

The Bankruptcy Court will confirm the Plan only if all of the requirements of section 1129 of the 
Bankruptcy Code are met. Among the requirements for confirmation are that the Plan is (A) accepted by 
all impaired Classes of Claims and Interests entitled to vote or, if rejected or deemed rejected by an impaired 
Class, that the Plan “does not discriminate unfairly” and is “fair and equitable” as to such Class; (B) in the 
“best interests” of the holders of Claims and Interests impaired under the Plan; and (C) feasible. 

A. Confirmation Hearing  

Section 1128(a) of the Bankruptcy Code requires the Bankruptcy Court to hold a confirmation hearing upon 
appropriate notice to all required parties.  The Confirmation Hearing is scheduled for [  ], 2021 at [  ] 
[a/p.m].   The Confirmation Hearing may be adjourned from time to time by the Bankruptcy Court without 
further notice except for the announcement of the continuation date made at the Confirmation Hearing, at 
any subsequent continued Confirmation Hearing, or pursuant to a notice filed on the docket for the Chapter 
11 Cases. 
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Section 1128(b) of the Bankruptcy Code provides that any party in interest may object to the confirmation 
of a plan. Any objection to confirmation of the Plan must be in writing, must conform to the Bankruptcy 
Rules and the Local Bankruptcy Rules, must set forth the name of the objector, the nature and amount of 
Claims or Interests held or asserted by the objector against the Debtors’ estates or properties, the basis for 
the objection and the specific grounds therefore, and must be filed with the Bankruptcy Court, with a copy 
to the chambers of Judge John T. Dorsey, together with proof of service thereof, and served upon all of the 
below parties. 

Debtors 

Mallinckrodt plc 
c/o ST Shared Services LLC 

675 McDonnell Blvd. 
Hazelwood, Missouri 63042 

Attn: Mark Casey 

Counsel to the Debtors Counsel to the Supporting Governmental 
Plaintiff Ad Hoc Committee 

Richards, Layton & Finger, P.A. 
One Rodney Square 
920 N. King Street 
Wilmington, Delaware 19801 
Attn: Mark Collins, Michael Merchant, Amanda 
Steele, and Brendan Schlauch 

and 

Latham & Watkins LLP  
885 Third Avenue  
New York, New York 10022 
Attn: George Davis, George Klidonas, Anu 
Yerramalli, and Andrew Sorkin 

and 

Latham & Watkins LLP 
355 South Grand Avenue, Suite 100 
Los Angeles, California 90071 
Attn: Jeffrey Bjork  

and 

Latham & Watkins LLP  
330 North Wabash Avenue, Suite 2800,  
Chicago, Illinois 60611  
Attn:  Jason Gott 

and 

Wachtell, Lipton, Rosen & Katz 
51 West 52nd Street 
New York, NY 10019 
Attn: Philip Mindlin and Neil M. Snyder 

 

Kramer Levin Naftalis & Frankel LLP 
1177 Avenue of the Americas 
New York, New York 10036 
Attn: Kenneth Eckstein and Daniel Eggermann 

and 

Brown Rudnick LLP 
Seven Times Square 
New York, New York 10019 
Attn: David Molton and Steven Pohl 

and 

Gilbert LLP 
700 Pennsylvania Ave, SE, Suite 400 
Washington, D.C. 20003 
Attn: Scott Gilbert and Kami Quinn 
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United States Trustee Counsel to the Ad Hoc  
First Lien Term Lender Group 

Office of the United States Trustee for the 
District of Delaware 
844 King Street, Suite 2207  
Wilmington, Delaware 19801  
Attn: Jane M. Leamy, Esq. 

Gibson, Dunn & Crutcher LLP 
200 Park Avenue New York, New York 10166 
Attn: Scott J. Greenberg, Michael J. Cohen, and 
Matthew L. Biben 
 
and  
 
Troutman Pepper Hamilton Sanders LLP  
Hercules Plaza, Suite 5100 
1313 N. Market Street, P.O. Box 1709 
Wilmington, Delaware 19899-1709  
Attn: David M. Fournier and Kenneth A. Listwak 

Counsel to the Supporting Unsecured 
Noteholders 

Counsel to the MSGE Group 

Paul, Weiss, Rifkind, Wharton & Garrison LLP 
1285 Avenue of the Americas  
New York, NY 10019 
Attn: Andrew N. Rosenberg, Alice Belisle 
Eaton, Claudia R. Tobler and Neal Paul 
Donnelly 

Caplin & Drysdale, Chartered, Seitz, Van Ogtrop & 
Green, P.A 
One Thomas Circle, NW, Suite 1100 | 
Washington, DC 20005 
Attn: Kevin Maclay and Todd Phillips 

Counsel to the Supporting Term Lenders 

Gibson, Dunn & Crutcher LLP 
200 Park Avenue 
New York, New York 10166-0193 
Attention: Scott J. Greenberg and Michael J. Cohen 

 
B. Confirmation 

At the Confirmation Hearing, the Bankruptcy Court will determine whether the requirements of section 
1129 of the Bankruptcy Code have been satisfied with respect to the Plan.  

1. Confirmation Requirements 

Confirmation of a chapter 11 plan under section 1129(a) of the Bankruptcy Code requires, among other 
things, that:  

 the plan complies with the applicable provisions of the Bankruptcy Code;  
 

 the proponent of the plan has complied with the applicable provisions of the Bankruptcy Code;  
 

 the plan has been proposed in good faith and not by any means forbidden by law;  
 

 any plan payment made or to be made by the proponent under the plan for services or for costs and 
expenses in, or in connection with, the chapter 11 case, or in connection with the plan and incident 
to the case, has been approved by, or is subject to the approval of, the Bankruptcy Court as 
reasonable;  
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 the proponent has disclosed the identity and affiliations of any individual proposed to serve, after 
confirmation of the plan, as a director, officer, or voting trustee of the debtor, an affiliate of the 
debtor participating in the plan with the debtor, or a successor to the debtor under the plan. The 
appointment to, or continuance in, such office by such individual must be consistent with the 
interests of creditors and equity security holders and with public policy and the proponent must 
have disclosed the identity of any insider that the reorganized debtor will employ or retain, and the 
nature of any compensation for such insider;  
 

 with respect to each impaired class of claims or interests, either each holder of a claim or interest 
of such class has accepted the plan, or will receive or retain under the plan, on account of such 
claim or interest, property of a value, as of the effective date of the plan, that is not less than the 
amount that such holder would receive or retain if the debtor were liquidated on such date under 
chapter 7 of the Bankruptcy Code;  
 

 subject to the “cramdown” provisions of section 1129(b) of the Bankruptcy Code, each class of 
claims or interests has either accepted the plan or is not impaired under the plan;  
 

 except to the extent that the holder of a particular claim has agreed to a different treatment of such 
claim, the plan provides that allowed administrative expenses and priority claims will be paid in 
full on the effective date (except that holders of priority tax claims may receive deferred Cash 
payments of a value, as of the effective date of the plan, equal to the allowed amounts of such 
claims and that holders of priority tax claims may receive on account of such claims deferred Cash 
payments, over a period not exceeding 5 years after the date of assessment of such claims, of a 
value, as of the effective date, equal to the allowed amount of such claims);  
 

 if a class of claims is impaired, at least one (1) impaired class of claims has accepted the plan, 
determined without including any acceptance of the plan by any insider holding a claim in such 
class; and  
 

 confirmation of the plan is not likely to be followed by the liquidation, or the need for further 
financial reorganization, of the debtor or any successor to the debtor under the plan, unless such 
liquidation or reorganization is proposed in the plan.  
 

The Debtors believe that:  
 

 the Plan satisfies all of the statutory requirements of chapter 11 of the Bankruptcy Code;  
 

 the Debtors, as the proponents of the Plan, have complied or will have complied with all of the 
requirements of chapter 11 of the Bankruptcy Code; and  
 

 the Plan has been proposed in good faith.  
 

Set forth below is a summary of certain relevant statutory confirmation requirements. 

a. Acceptance 

Claims in Classes 2(b) (unless otherwise Unimpaired in accordance with the Plan), 2(c) (unless otherwise 
Unimpaired in accordance with the Plan), 3 (unless otherwise Unimpaired in accordance with the Plan), 4 
(unless otherwise Unimpaired in accordance with the Plan), 5, 6, 7, 8(a), 8(b), 9, and 10 are Impaired under 
the Plan and are entitled to vote to accept or reject the Plan; Classes 1, 2(a), 3, and 4 are Unimpaired and 
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are therefore conclusively deemed to accept the Plan; Classes 13 and 14 are Impaired and will receive no 
distributions under the Plan and therefore are conclusively deemed to reject the Plan; Claims and Interests 
in Classes 11 and 12 will either be Unimpaired or Impaired and receive no distributions, and will be 
conclusively deemed to accept or to reject the Plan, as applicable. 

With respect to any Class of Claims or Interests that rejects (or is deemed to reject) the Plan, the Debtors 
will be required to demonstrate that the plan satisfies the requirements for nonconsensual confirmation 
under section 1129(b) of the Bankruptcy Code (which are discussed immediately below).  While the 
Debtors believe the Plan satisfies such requirements with respect to all Classes of Claims and Interests that 
may reject the Plan, there can be no assurance that the Bankruptcy Court will determine that the Plan meets 
such requirements.  The Debtors also will seek confirmation of the Plan over the objection of any individual 
holders of Claims who are members of an accepting Class.   

b. Unfair Discrimination and Fair and Equitable Test  

To obtain nonconsensual confirmation of the Plan, it must be demonstrated to the Bankruptcy Court that 
the Plan “does not discriminate unfairly” and is “fair and equitable” with respect to each impaired, non-
accepting Class.  The Bankruptcy Code provides a non-exclusive definition of the phrase “fair and 
equitable” for, respectively, secured creditors, unsecured creditors and holders of equity interests.  In 
general, section 1129(b) of the Bankruptcy Code permits confirmation notwithstanding non-acceptance by 
an impaired class if that class and all junior classes are treated in accordance with the “absolute priority” 
rule, which requires that the dissenting class be paid in full before a junior class may receive anything under 
the plan. 

A chapter 11 plan does not “discriminate unfairly” with respect to a non-accepting class if the value of the 
Cash and/or securities to be distributed to the non-accepting class is equal to, or otherwise fair when 
compared to, the value of the distributions to other classes whose legal rights are similar to those of the 
non-accepting class.  The Debtors believe the Plan will not discriminate unfairly against any non-accepting 
Class. 

c. Feasibility; Financial Projections 

The Bankruptcy Code permits a plan to be confirmed only if confirmation is not likely to be followed by 
liquidation or the need for further financial reorganization of the Debtors or any successor to the Debtors, 
unless such liquidation or reorganization is proposed in the Plan.  For purposes of determining whether the 
Plan meets this requirement, the Debtors have analyzed the ability of the Reorganized Debtors to meet their 
obligations under the Plan and retain sufficient liquidity and capital resources to conduct their business.  
Under the terms of the Plan, the Allowed Claims potentially being paid in whole or in part in Cash are the 
Other Secured Claims, General Unsecured Claims, Trade Claims, Opioid Claims, and the Settled 
Federal/State Acthar Claims.  [Furthermore, the First Lien Revolving Credit Facility Claims, the 2024 First 
Lien Term Loan Claims and the 2025 First Lien Term Loan Claims may also be repaid in full in Cash.]  
The Debtors have estimated the total amount of these Cash payments to be approximately $[  ]-$[  ] 
billion and expect sufficient liquidity from [cash on hand and post-Effective Date operations] to fund these 
Cash payments as and when they come due.] 

In connection with developing the Plan, the Debtors have prepared detailed financial projections (the 
“Financial Projections”), attached as Exhibit [G] hereto, which demonstrate among other things, the 
financial feasibility of the Plan.  The Financial Projections indicate, on a pro forma basis, that the projected 
level of Cash flow is sufficient to satisfy all of the Reorganized Debtors’ future debt and debt related interest 
cost, research and development, capital expenditure and other obligations during this period.  Accordingly, 
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the Debtors believe that confirmation of the Plan is not likely to be followed by the liquidation or further 
reorganization of the Reorganized Debtors. 

THE FINANCIAL PROJECTIONS, INCLUDING THE UNDERLYING ASSUMPTIONS, 
SHOULD BE CAREFULLY REVIEWED IN EVALUATING THE PLAN. WHILE 
MANAGEMENT BELIEVES THE ASSUMPTIONS UNDERLYING THE FINANCIAL 
PROJECTIONS, WHEN CONSIDERED ON AN OVERALL BASIS, WERE REASONABLE 
WHEN PREPARED IN LIGHT OF CURRENT CIRCUMSTANCES AND EXPECTATIONS, NO 
ASSURANCE CAN BE GIVEN THAT THE FINANCIAL PROJECTIONS WILL BE REALIZED. 
THE DEBTORS MAKE NO REPRESENTATION OR WARRANTY AS TO THE ACCURACY OF 
THE FINANCIAL PROJECTIONS.  THE PROJECTIONS ARE SUBJECT TO A NUMBER OF 
RISKS, UNCERTAINTIES AND ASSUMPTIONS, INCLUDING THOSE DESCRIBED BELOW 
UNDER ARTICLE IX. IN LIGHT OF THESE RISKS AND UNCERTAINTIES, ACTUAL 
RESULTS COULD DIFFER MATERIALLY FROM THOSE ANTICIPATED IN THE 
FINANCIAL PROJECTIONS. 

The Debtors prepared the Financial Projections based upon certain assumptions that they believe to be 
reasonable under the circumstances.  The Financial Projections have not been examined or compiled by 
independent accountants.  Moreover, such information has not been prepared in accordance with 
accounting principles generally accepted in the United States (“GAAP”).  The Debtors make no 
representation as to the accuracy of the Financial Projections or their ability to achieve the projected results.  
Many of the assumptions on which the Financial Projections are based are inherently subject to significant 
economic and competitive uncertainties and contingencies beyond the control of the Debtors and their 
management.  Inevitably, some assumptions will not materialize and unanticipated events and 
circumstances may affect the actual financial results.  Therefore, the actual results achieved may vary from 
the projected results and the variations may be material.  All holders of Claims that are entitled to vote to 
accept or reject the Plan are urged to examine carefully all of the assumptions on which the Financial 
Projections are based in connection with their evaluation of the Plan. 

2. Valuation of the Debtors 

In conjunction with formulating the Plan and satisfying its obligations under section 1129 of the Bankruptcy 
Code, the Debtors determined that it was necessary to estimate the post-confirmation going concern value 
of the Reorganized Debtors, which estimate is attached to this Disclosure Statement as Exhibit [F] (the 
“Valuation Analysis”).  The Valuation Analysis should be considered in conjunction with the risk factors 
discussed in Section [IX] of this Disclosure Statement, entitled “Risk Factors to Consider Before Voting,” 
and the Financial Projections.  The Valuation Analysis is dated as of [●], 2021, and is based on data and 
information as of that date.  The Valuation Analysis is subject to various important qualifiers and 
assumptions that are set forth in Exhibit [F], and holders of Claims and Interests should carefully review 
the information in Exhibit [F] in its entirety. 

3. Best Interests Test 

The “best interests” test requires that the Bankruptcy Court find either:  

 that all members of each impaired class have accepted the plan; or  
 

 that each holder of an allowed claim or interest in each impaired class of claims or interests will 
receive or retain under the plan on account of such claim or interest, property of a value, as of the 
effective date of the plan, that is not less than the amount such holder would receive or retain if the 
debtor were liquidated under chapter 7 of the Bankruptcy Code on such date.  

Case 20-12522-JTD    Doc 2075    Filed 04/20/21    Page 116 of 142



106 

To determine what the holders of Claims and Interests in each impaired Class would receive if the Debtors 
were liquidated under chapter 7 on the Effective Date, the Bankruptcy Court must determine the dollar 
amount that would have been generated from the liquidation of the Debtors’ assets and properties in a 
liquidation under chapter 7 of the Bankruptcy Code.  

The Cash that would be available for satisfaction of Claims and Interests would consist of the proceeds 
from the disposition of the assets and properties of the Debtors, augmented by the existing Cash held by 
the Debtors.  Such Cash amount would be: [(i) reduced by the amount of Allowed First Lien Revolving 
Credit Facility Claims, Allowed 2024 First Lien Term Loan Claims, Allowed 2025 First Lien Term Loan 
Claims, Allowed First Lien Notes Claims, Allowed Second Lien Notes Claims, and Allowed Other Secured 
Claims; (ii) second, reduced by the costs and expenses of liquidation under chapter 7 (including the fees 
payable to a chapter 7 trustee and the fees payable to professionals that such trustee might engage) and such 
additional administrative claims that might result from the termination of the Debtors’ business; and 
(iii) third, reduced by the amount of the General Administrative Claims, Professional Fee Claims, Priority 
Tax Claims, and Other Priority Claims.]  Any remaining net Cash would be allocated to creditors and 
stakeholders in strict order of priority contained in section 726 of the Bankruptcy Code.  Additional claims 
would arise by reason of the breach or rejection of obligations under unexpired leases and executory 
contracts. 

To determine if the Plan is in the best interests of each impaired Class, the present value of the distributions 
from the proceeds of a liquidation of the Debtors’ assets and properties, after subtracting the amounts 
discussed above, must be compared with the value of the property offered to each such Class of Claims 
under the Plan.  

After considering the effects that a chapter 7 liquidation would have on the ultimate proceeds available for 
distribution to creditors, the Debtors have determined that confirmation of the Plan will provide each holder 
of an Allowed Claim with a recovery that is not less than such holder would have received pursuant to the 
liquidation of the Debtors under chapter 7.  

Moreover, the Debtors believe that the value of distributions to each Class of Allowed Claims in a chapter 
7 case would be materially less than the value of distributions under the Plan and any distribution in a 
chapter 7 case would not occur for a substantial period of time.  It is likely that a liquidation of the Debtors’ 
assets could take more than [a year] to complete, and distribution of the proceeds of the liquidation could 
be delayed for up to [six months] after the completion of such liquidation to resolve claims and prepare for 
distributions.  In the likely event litigation was necessary to resolve claims asserted in the chapter 7 case, 
the delay could be prolonged. 

The Debtors, with the assistance of their financial advisors and legal counsel, have prepared a liquidation 
analysis that summarizes the Debtors’ best estimate of recoveries by Holders of Claims and Interests in the 
event of liquidation as of [  ], 2021 (the “Liquidation Analysis”), which is attached hereto as Exhibit 
[E].  The Liquidation Analysis provides: (a) a summary of the liquidation values of the Debtors’ assets, 
assuming a chapter 7 liquidation in which a trustee appointed by the Bankruptcy Court would liquidate the 
assets of the Debtors’ estates, and (b) the expected recoveries of Holders of Claims and Interests under the 
Plan.  

The Liquidation Analysis contains a number of estimates and assumptions that, although developed and 
considered reasonable by the Debtors’ management, are inherently subject to significant economic and 
competitive uncertainties and contingencies beyond the control of the Debtors and their management.  The 
Liquidation Analysis also is based on assumptions with regard to liquidation decisions that are subject to 
change and significant economic and competitive uncertainties and contingencies beyond the control of the 
Debtors and their management.  Accordingly, the values reflected might not be realized.  The chapter 7 
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liquidation period is assumed to last [12 to 18] months following the appointment of a chapter 7 trustee, 
allowing for, among other things, the discontinuation and wind-down of operations, the sale of the 
operations as going concerns or as individual assets, the collection of receivables and the finalization of tax 
affairs.  All holders of Claims that are entitled to vote to accept or reject the Plan are urged to examine 
carefully all of the assumptions on which the Liquidation Analysis is based in connection with their 
evaluation of the Plan. 

C. Classification of Claims and Interests 

The Debtors believe that the Plan complies with the classification requirements of the Bankruptcy Code, 
which require that a chapter 11 plan place each claim and interest into a class with other claims or interests 
that are “substantially similar.” 

D. Consummation 

The Plan will be consummated on the Effective Date.  The Effective Date will occur on the first Business 
Day on which the conditions precedent to the effectiveness of the Plan (see Article [V.H] hereof and Article 
VIII of the Plan) have been satisfied or waived pursuant to the Plan.  The Plan is to be implemented pursuant 
to its terms, consistent with the provisions of the Bankruptcy Code. 

E. Exemption from Certain Transfer Taxes 

To the fullest extent permitted by section 1146(a) of the Bankruptcy Code, any transfer from a Debtor to a 
Reorganized Debtor or to any Entity pursuant to, in contemplation of, or in connection with the Plan or 
pursuant to:  (1) the issuance, distribution, transfer, or exchange of any debt, securities, or other interest in 
the Debtors or the Reorganized Debtors; (2) the creation, modification, consolidation, or recording of any 
mortgage, deed of trust, or other security interest, or the securing of additional indebtedness by such or 
other means; (3) the making, assignment, or recording of any lease or sublease; or (4) the making, delivery, 
or recording of any deed or other instrument of transfer under, in furtherance of, or in connection with, the 
Plan, including any deeds, bills of sale, assignments, or other instrument of transfer executed in connection 
with any transaction arising out of, contemplated by, or in any way related to the Plan, shall not be subject 
to any U.S. federal, state, or local document recording tax, stamp tax, conveyance fee, intangibles, or similar 
tax, mortgage tax, real estate transfer tax, mortgage recording tax, Uniform Commercial Code filing or 
recording fee, regulatory filing or recording fee, or other similar tax or governmental assessment, and the 
appropriate U.S. state or local governmental officials or agents shall forego the collection of any such tax 
or governmental assessment and accept for filing and recordation any of the foregoing instruments or other 
documents without the payment of any such tax or governmental assessment. 

F. Dissolution of Committees 

On the Effective Date, the UCC and the OCC shall be dissolved and the members of each shall be deemed 
released of all their duties, responsibilities, and obligations in connection with the Chapter 11 Cases and its 
implementation. 

G. Modification of Plan 

Subject to the terms of the Restructuring Support Agreement and the limitations contained in the Plan, the 
Debtors or Reorganized Debtors reserve the right to, in accordance with the Bankruptcy Code, the 
Bankruptcy Rules, and the Restructuring Support Agreement: (1) amend or modify the Plan prior to the 
entry of the Confirmation Order, including amendments or modifications to satisfy section 1129(b) of the 
Bankruptcy Code; (2) amend or modify the Plan after the entry of the Confirmation Order in accordance 
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with section 1127(b) of the Bankruptcy Code and the Restructuring Support Agreement upon order of the 
Bankruptcy Court; and (3) remedy any defect or omission or reconcile any  inconsistency in the Plan in 
such manner as may be necessary to carry out the purpose and intent of the Plan upon order of the 
Bankruptcy Court. 

H. Revocation or Withdrawal of the Plan; Reservation of Rights 

Subject to the conditions to the Effective Date, the Debtors reserve the right to revoke or withdraw the Plan 
prior to the entry of the Confirmation Order and to File subsequent plans of reorganization.  If the Debtors 
revoke or withdraw the Plan, or if entry of the Confirmation Order or the Effective Date does not occur, or 
if the Restructuring Support Agreement terminates in accordance with its terms, then: (1) the Plan shall be 
null and void in all respects; (2) any settlement or compromise embodied in the Plan, assumption or 
rejection of executory contracts or leases effected by the Plan, and any document or agreement executed 
pursuant hereto shall be deemed null and void; and (3) nothing contained in the Plan shall:  (a) constitute a 
waiver or release of any claims by or against, or any Equity Interests in, such Debtor or any other Entity; 
(b) prejudice in any manner the rights of the Debtors or any other Entity; or (c) constitute an admission of 
any sort by the Debtors or any other Entity. 

I. Post-Confirmation Jurisdiction of the Bankruptcy Court 

Notwithstanding the entry of the Confirmation Order and the occurrence of the Effective Date, except to 
the extent set forth in the Plan, the Bankruptcy Court shall retain exclusive jurisdiction over all matters 
arising out of, or related to, the Chapter 11 Cases and the Plan pursuant to sections 105(a) and 1142 of the 
Bankruptcy Code, including jurisdiction to: 

 except as provided in the Opioid Trust Documents with respect to Opioid Claims, allow, 
disallow, determine, liquidate, classify, estimate, or establish the priority, secured or 
unsecured status, or amount of any Claim or Interest, including the resolution of any 
request for payment of any Administrative Claim and the resolution of any and all 
objections to the secured or unsecured status, priority, amount, or allowance of Claims or 
Interests; 

 decide and resolve all matters related to the granting and denying, in whole or in part, any 
applications for allowance of compensation or reimbursement of expenses to Retained 
Professionals authorized pursuant to the Bankruptcy Code or the Plan; 

 resolve any matters related to: (1) the assumption, assumption and assignment, or rejection 
of any Executory Contract or Unexpired Lease to which a Debtor is party o with respect to 
which a Debtor may be liable and to hear, determine, and, if necessary, liquidate, any Cure 
Costs arising therefrom, including Cure Costs pursuant to section 365 of the Bankruptcy 
Code; (2) any potential contractual obligation under any Executory Contract or Unexpired 
Lease that is assumed; and (3) any dispute regarding whether a contract or lease is or was 
executory or expired; 

 except as provided in the Opioid Trust Documents with respect to Opioid Claims, ensure 
that distributions to Holders of Allowed Claims are accomplished pursuant to the 
provisions of the Plan and the Confirmation Order; 

 adjudicate, decide, or resolve any motions, adversary proceedings, contested, or litigated 
matters, and any other matters, and grant or deny any applications involving a Debtor that 
may be pending on the Effective Date; 
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 adjudicate, decide, or resolve any and all matters related to Causes of Action; 

 adjudicate, decide, or resolve any and all matters related to section 1141 of the Bankruptcy 
Code; 

 except as provided in the Opioid Trust Documents with respect to Opioid Claims, resolve 
any cases, controversies, suits, or disputes that may arise in connection with any Claims, 
including claim objections, allowance, disallowance, estimation, and distribution; 

 enter and implement such orders as may be necessary or appropriate to execute, implement, 
or consummate the provisions of the Plan, the Confirmation Order, and all contracts, 
instruments, releases, and other agreements or documents created in connection with the 
Plan, the Confirmation Order, or the Disclosure Statement, including the Restructuring 
Support Agreement; 

 enter and enforce any order for the sale of property pursuant to sections 363, 1123, or 
1146(a) of the Bankruptcy Code; 

 resolve any cases, controversies, suits, disputes, or Causes of Action that may arise in 
connection with the interpretation or enforcement of the Plan, the Confirmation Order, or 
any contract, instrument, release or other agreement or document that is entered into or 
delivered pursuant to the Plan, the Confirmation Order, or any Entity’s rights arising from 
or obligations incurred in connection with the Plan or the Confirmation Order; 

 issue injunctions, enter and implement other orders or take such other actions as may be 
necessary or appropriate to restrain interference by any Entity with enforcement of the Plan 
or the Confirmation Order; 

 resolve any cases, controversies, suits, disputes, or Causes of Action with respect to the 
releases, injunctions, and other provisions contained in the Plan and enter such orders as 
may be necessary or appropriate to implement such releases, injunctions, and other 
provisions; 

 resolve any cases, controversies, suits, disputes, or Causes of Action with respect to the 
repayment or return of distributions and the recovery of additional amounts owed by the 
Holder of a Claim or Interest for amounts not timely repaid; 

 enter and implement such orders as are necessary or appropriate if the Confirmation Order 
is for any reason modified, stayed, reversed, revoked, or vacated; 

 determine any other matters that may arise in connection with or relate to the Plan, the 
Disclosure Statement, the Confirmation Order, or any contract, instrument, release, 
indenture, or other agreement or document created in connection with the Plan, the 
Confirmation Order, or the Disclosure Statement; 

 enter an order or final decree concluding or closing the Chapter 11 Cases; 

 except as provided in the Opioid Trust Documents with respect to Opioid Claims, 
adjudicate any and all disputes arising from or relating to distributions under the Plan; 
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 consider any modification of the Plan, to cure any defect or omission, or to reconcile any 
inconsistency in any Bankruptcy Court order, including the Confirmation Order; 

 determine requests for payment of Claims and Interests entitled to priority pursuant to 
section 507 of the Bankruptcy Code; 

 hear and determine disputes arising in connection with the interpretation, implementation, 
or enforcement of the Plan, or the Confirmation Order, including disputes arising under 
agreements, documents, or instruments executed in connection with the Plan; 

 hear and determine matters concerning state, local, and federal taxes in accordance with 
sections 346, 505, and 1146 of the Bankruptcy Code; 

 hear and determine all disputes involving the existence, nature, or scope of the Debtors’ 
discharge, including any dispute relating to any liability arising out of the termination of 
employment or the termination of any employee or retiree benefit program, regardless of 
whether such termination occurred prior to or after the Effective Date; 

 hear and determine disputes arising in connection with the interpretation, implementation, 
or enforcement of the releases, injunctions, and exculpations provided under Article IX of 
the Plan; 

 resolve any disputes concerning whether a Person had sufficient notice of the Chapter 11 
Cases, the Disclosure Statement, any solicitation conducted in connection with the Chapter 
11 Cases, any Claims Bar Date established in the Chapter 11 Cases, or any deadline for 
responding or objection to a Cure Cost, in each case, for the purpose of determining 
whether a Claim or Interest is discharged hereunder or for any other purpose; 

 enforce all orders previously entered by the Bankruptcy Court; and 

 hear any other matter not inconsistent with the Bankruptcy Code, the Plan, or the 
Confirmation Order; 

provided, however, that the Bankruptcy Court shall not retain jurisdiction over disputes concerning 
documents contained in the Plan Supplement that have a jurisdictional, forum selection, or dispute 
resolution clause that refers disputes to a different court and any disputes concerning documents contained 
in the Plan Supplement that contain such clauses shall be governed in accordance with the provisions of 
such documents. 

Additionally, the Bankruptcy Court will retain jurisdiction to adjudicate, decide, or resolve issues raised by 
the Monitor, but such jurisdiction will not be exclusive and the Monitor shall retain the right to seek relief 
in all other courts 

If the Bankruptcy Court abstains from exercising, or declines to exercise, jurisdiction or is otherwise 
without jurisdiction over any matter arising in, arising under, or related to the Chapter 11 Cases, including 
the matters set forth in Article X of the Plan, the provisions of Article X of the Plan shall have no effect on 
and shall not control, limit, or prohibit the exercise of jurisdiction by any other court having competent 
jurisdiction with respect to such matter.  
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Unless otherwise specifically provided in the Plan or in a prior order of the Bankruptcy Court, the 
Bankruptcy Court shall have exclusive jurisdiction to hear and determine disputes concerning Claims 
against or Interests in the Debtors that arose prior to the Effective Date. 

VIII. 
ALTERNATIVES TO CONFIRMATION AND CONSUMMATION OF THE PLAN 

The Debtors have determined that the Plan is the best alternative available for their successful emergence 
from chapter 11.  If the Plan is not confirmed and consummated, the alternatives to the Plan are (A) 
continuation of the Chapter 11 Cases, which could lead to the filing of an alternative plan of reorganization 
and/or a sale of substantially all of the Debtors’ assets, (B) a liquidation under chapter 7 of the Bankruptcy 
Code, or (C) dismissal of the Chapter 11 Cases, leaving Holders of Claims and Interests to pursue available 
non-bankruptcy remedies.  These alternatives to the Plan are not likely to benefit Holders of Claims and 
Equity Interests. 

A. Continuation of Chapter 11 Cases 

If the Plan is not confirmed, the Debtors (or, if the Debtors’ exclusive period in which to file a plan of 
reorganization has expired, any other party in interest) could attempt to formulate a different plan or sell all 
or substantially all of their assets outside of a plan.  Such a scenario might entail a reorganization and 
continuation of the Debtors’ business, or an orderly liquidation of their assets; in either case, the Debtors 
expect that recoveries to their stakeholders would be diminished relative to those available under the Plan.   
 

B. Liquidation under Chapter 7 

If no plan can be confirmed, the Chapter 11 Cases may be converted to cases under chapter 7 of the 
Bankruptcy Code in which a trustee would be elected or appointed to liquidate the assets of the Debtors for 
distribution to their creditors in accordance with the priorities established by the Bankruptcy Code.  The 
effect a chapter 7 liquidation would have on the recovery of holders of Allowed Claims and Interests is set 
forth in the Liquidation Analysis attached hereto as Exhibit [E]. 
 
As demonstrated in the Liquidation Analysis, the Debtors believe that liquidation under chapter 7 would 
result in smaller distributions to creditors than those provided for in the Plan because of, among other things, 
the delay resulting from the conversion of the Chapter 11 Cases to cases under chapter 7, the additional 
administrative expenses associated with the appointment of a trustee and the trustee’s retention of 
professionals, and the loss in value attributable to an expeditious liquidation of the Debtors’ assets as 
required by chapter 7.   
 

C. Dismissal of Chapter 11 Cases. 

If the Chapter 11 Cases are dismissed, Holders of Claims or Interests would be free to pursue non-
bankruptcy remedies in their attempts to satisfy Claims against or Interests in the Debtors. However, in that 
event, Holders of Claims or Interests would be faced with the costs and difficulties of attempting, each on 
its own, to recover from a non-operating entity.  Accordingly, the Debtors believe that the Plan will enable 
all creditors to realize the greatest possible recovery on their respective Claims with the least delay. 
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IX. 
RISK FACTORS TO CONSIDER BEFORE VOTING23 

BEFORE VOTING TO ACCEPT OR REJECT THE PLAN, HOLDERS OF CLAIMS ENTITLED 
TO VOTE SHOULD READ AND CAREFULLY CONSIDER THE RISK FACTORS SET FORTH 
BELOW, IN ADDITION TO THE INFORMATION SET FORTH IN THIS DISCLOSURE 
STATEMENT TOGETHER WITH ANY ATTACHMENTS, EXHIBITS, OR DOCUMENTS 
INCORPORATED BY REFERENCE HERETO.  THE FACTORS BELOW SHOULD NOT BE 
REGARDED AS THE ONLY RISKS ASSOCIATED WITH THE PLAN OR ITS 
IMPLEMENTATION.  
 

A. Certain Bankruptcy Law Considerations 

1. General 

While the Debtors believe that the Chapter 11 Cases will not be materially disruptive to their business, the 
Debtors cannot be certain that this will be the case.  Although the Plan is designed to minimize the duration 
of the Chapter 11 Cases, it is impossible to predict with certainty the amount of time that one or more of 
the Debtors may spend in bankruptcy or to assure parties in interest that the Plan will be confirmed.  Even 
if confirmed on a timely basis, bankruptcy proceedings to confirm the Plan could have an adverse effect on 
the Debtors’ business.  Among other things, it is possible that bankruptcy proceedings could adversely 
affect the Debtors’ relationships with their key customers, suppliers and employees.  The process will also 
involve additional expense and may divert some of the attention of the Debtors’ management away from 
business operations.  

2. Risk of Non-Confirmation of Plan 

Although the Debtors believe that the Plan will satisfy all requirements necessary for confirmation by the 
Bankruptcy Court, there can be no assurance that the Bankruptcy Court will reach the same conclusion or 
that modification to the Plan will not be required for confirmation or that such mortifications would not 
necessitate re-solicitation of votes.  Moreover, the Debtors can make no assurances that they will receive 
the requisite acceptances to confirm the Plan, and even if all voting Classes voted in favor of the Plan or 
the requirements for “cramdown” are met with respect to any Class that rejects the Plan, the Bankruptcy 
Court, which may exercise substantial discretion as a court of equity, may choose not to confirm the Plan.  
If the Plan is not confirmed, it is unclear what distributions holders of Claims ultimately would receive with 
respect to their Claims in a subsequent plan of reorganization or otherwise.  

3. Non-Consensual Confirmation 

If any impaired class of Claims or Interests does not accept or is deemed not to accept a plan of 
reorganization, a bankruptcy court may nevertheless confirm such plan at the proponent’s request if at least 
one impaired class has accepted the plan (with such acceptance being determined without including the 
vote of any “insider” in such class), and as to each impaired class that has accepted the plan, the bankruptcy 
court determines that the plan “does not discriminate unfairly” and is “fair and equitable” with respect to 
the dissenting impaired classes.  Should any Class vote to reject the plan, then these requirements must be 
satisfied with respect to such rejecting Classes.  The Debtors believe that the Plan satisfies these 

                                                 
23 This Article IX, Risk Factors To Consider Before Voting, of this Disclosure Statement remains subject to review 

and revision. 
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requirements, but there can be no assurance that the Bankruptcy Court will reach the same conclusion and 
confirm the Plan on a non-consensual basis. 

4. Financial Projections 

The Debtors have prepared financial projections on a consolidated basis with respect to the Reorganized 
Debtors based on certain assumptions, as set forth in Exhibit [D] hereto.  The projections have not been 
compiled, audited, or examined by independent accountants, and neither the Debtors nor their advisors 
make any representations or warranties regarding the accuracy of the projections or the ability to achieve 
forecasted results.  

Many of the assumptions underlying the projections are subject to significant uncertainties that are beyond 
the control of the Debtors or Reorganized Debtors, including the timing, confirmation, and consummation 
of the Plan, consumer demands for the Reorganized Debtors’ products, inflation, and other unanticipated 
market and economic conditions.  Some assumptions may not materialize, and unanticipated events and 
circumstances may affect the actual results.  Projections are inherently subject to substantial and numerous 
uncertainties and to a wide variety of significant business, economic, and competitive risks, and the 
assumptions underlying the projections may be inaccurate in material respects.   

5. Risks Related to Parties in Interest Objecting to the Debtors’ Classification 
of Claims and Interests 

Section 1122 of the Bankruptcy Code provides that a plan may place a claim or an interest in a particular 
class only if such claim or interest is substantially similar to the other clams or interests in such class.  The 
Debtors believe that the classification of Claims and Interests under the Plan complies with the requirements 
set forth in the Bankruptcy Code.  However, there can be no assurance that a party in interest will not object 
or that the Bankruptcy Court will approve the classifications. 

To the extent that the Bankruptcy Court finds that a different classification is required for the Plan to be 
confirmed, the Debtors would seek (a) to modify the Plan to provide for whatever classification might be 
required for confirmation and (b) to use the acceptances received from any holder of Claims pursuant to 
this solicitation for the purpose of obtaining the approval of the Class or Classes of which such holder 
ultimately is deemed to be a member.  Any such reclassification of Claims, although subject to the notice 
and hearing requirements of the Bankruptcy Code, could adversely affect the Class in which such holder 
was initially a member, or any other Class under the Plan, by changing the composition of such Class and 
the vote required for approval of the Plan.  There can be no assurance that the Bankruptcy Court, after 
finding that a classification was inappropriate and requiring a reclassification, would approve the Plan based 
upon such reclassification.  Except to the extent that modification of classification in the Plan requires 
resolicitation, the Debtors will, in accordance with the Bankruptcy Code and the Bankruptcy Rules, seek a 
determination by the Bankruptcy Court that acceptance of the Plan by any holder of Claims pursuant to this 
solicitation will constitute a consent to the Plan’s treatment of such holder, regardless of the Class as to 
which such holder is ultimately deemed to be a member. 

6. Risks Related to Possible Objections to the Plan 

There is a risk that certain parties could oppose and object to either the entirety of the Plan or specific 
provisions of the Plan.  Although the Debtors believe that the Plan complies with all relevant Bankruptcy 
Code provisions, there can be no guarantee that a party in interest will not file an objection to the Plan or 
that the Bankruptcy Court will not sustain such an objection.  
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7. Releases, Injunctions, Exculpation Provisions May Not Be Approved 

Article IX of the Plan provides for certain releases, injunctions, and exculpations for claims and Causes of 
Action that may otherwise be asserted against the Debtors, the Reorganized Debtors, the Exculpated Parties, 
or the Released Parties, as applicable.  The releases, injunctions, and exculpations provided in the Plan are 
subject to objection by parties in interest and may not be approved.  If the releases and exculpations are not 
approved, certain parties may not be considered Releasing Parties, Released Parties, or Exculpated Parties, 
and certain Released Parties or Exculpated Parties may withdraw their support for the Plan.  

8. Risk of Non-Occurrence of Channeling of Governmental Opioid Claims and 
Other Opioid Claims 

Under the terms of the Plan, all Governmental Opioid Claims and Other Opioid Claims shall automatically 
be channeled exclusively to the Opioid Trust, this will, among other things, bar the assertion of any 
Governmental Opioid Claims and Other Opioid Claims against any Protected Party.  Although the Plan and 
the Opioid Trust Documents all have been drafted with the intention of complying with section 105(a) of 
the Bankruptcy Code, there is no guarantee that all Governmental Opioid Claims and Other Opioid Claims 
shall automatically be channeled to the Opioid Trust or section 105(a) or the channeling of the all 
Governmental Opioid Claims and Other Opioid Claims to the Opioid Trust will not be challenged, either 
before or after confirmation of the Plan.  While the Debtors believe that the Plan satisfies the requirements 
of the Bankruptcy Code, certain objections might be lodged on grounds that the requirements of the 
Bankruptcy Code cannot be met given the unique facts of the Chapter 11 Cases.   

9. Risk of Non-Occurrence of Effective Date 

Although the Debtors believe that the Effective Date will occur on the timeline envisaged by the 
Restructuring Support Agreement, there can be no assurance as to the timing of the Effective Date.  If the 
conditions precedent to the Effective Date set forth in the Plan have not occurred or have not been waived 
as set forth in Article VIII of the Plan, then the Confirmation Order may be vacated, in which event no 
distributions would be made under the Plan, the Debtors and all Holders of Claims or Interests would be 
restored to the status quo as of the day immediately preceding the Confirmation Date, and the Debtors’ 
obligations with respect to Claims and Interests would remain unchanged.  

10. Risks of Termination of the Restructuring Support Agreement  

The Restructuring Support Agreement contains certain provisions that give the parties thereto the ability to 
terminate the applicable agreement upon the occurrence or non-occurrence of certain events, including 
failure to achieve certain milestones in these Chapter 11 Cases.  Termination of the Restructuring Support 
Agreement could result in protracted Chapter 11 Cases, which could significantly and detrimentally impact 
the Debtors’ relationships with vendors, suppliers, employees, and major customers.  

11. Conversion into Chapter 7 Cases 

If no plan of reorganization can be confirmed, or if the Bankruptcy Court otherwise finds that it would be 
in the best interest of holders of Claims and Interests, the Chapter 11 Cases may be converted to cases under 
chapter 7 of the Bankruptcy Code, pursuant to which a trustee would be appointed to liquidate the Debtors’ 
assets for distribution in accordance with the priorities established by the Bankruptcy Code.  
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12. Risks of Non-Dischargeability of Claims 

Certain creditors have taken or may take the position their claims are non-dischargeable.  Such creditors 
may make such allegations at any time, notwithstanding the existence of deadlines established by the 
Bankruptcy Rules or applicable Court order, entry of the Confirmation Order, or the occurrence of the 
Effective Date.  Such assertions of non-dischargeablility could result in denial of confirmation, changes to 
the Plan, or, if asserted after occurrence of the Effective Date, the Reorganized Debtors being required to 
honor such claims. 

13. Channeling Injunction 

The Opioid Permanent Channeling Injunction, which, among other things, bars any Entity that has held or 
asserted, or that hold or assert Opioid Claims (including any Opioid Demands), is a necessary element of 
the Plan.  There is no guarantee that the validity and enforceability of the Opioid Permanent Channeling 
Injunction or the application of the Opioid Permanent Channeling Injunction to the Opioid Claims 
(including any Opioid Demands) arising out of or related thereto will not be challenged, either before or 
after Confirmation of the Plan. 

B. Risks Relating to the Capital Structure of the Reorganized Debtors 

1. Variances from Financial Projections 

The Financial Projections included as Exhibit [D] to this Disclosure Statement reflect numerous 
assumptions, which involve significant levels of judgment and estimation concerning the anticipated future 
performance of the Reorganized Debtors, as well as assumptions with respect to the prevailing market, 
economic and competitive conditions, which are beyond the control of the Reorganized Debtors, and which 
may not materialize, particularly given the current difficult economic environment and product-specific 
market conditions. Any significant differences in actual future results versus estimates used to prepare the 
Financial Projections, such as lower sales, lower volume, lower pricing, increases in production costs, 
technological changes, environmental or safety issues, litigation, workforce disruptions, competition, 
regulatory decisions about pipeline products, or changes in the regulatory environment, could result in 
significant differences from the Financial Projections. The Debtors believe that the assumptions underlying 
the Financial Projections are reasonable. However, unanticipated events and circumstances occurring 
subsequent to the preparation of the Financial Projections may affect the Debtors’ and the Reorganized 
Debtors’ ability to initiate the endeavors and meet the financial benchmarks contemplated by the Plan. 
Therefore, the actual results achieved throughout the period covered by the Financial Projections 
necessarily will vary from the projected results, and these variations may be material and adverse. 

2. Leverage 

Although the Reorganized Debtors will have less indebtedness than the Debtors, the Reorganized Debtors 
will still have a significant amount of secured indebtedness.  On the Effective Date, after giving effect to 
the transactions contemplated by the Plan, in addition to payment of Claims, if any, that require payment 
beyond the Effective Date and ordinary course debt, the Reorganized Debtors will, have approximately 
$[  ] in secured indebtedness in addition to the $[  ] in Unsecured indebtedness. 

The degree to which the Reorganized Debtors will be leveraged could have important consequences 
because, among other things, it could affect the Reorganized Debtors’ ability to satisfy their obligations 
under their indebtedness following the Effective Date; a portion of the Reorganized Debtors’ cash flow 
from operations will be used for debt service and settlement obligations under the Plan and unavailable to 
support operations, or for working capital, capital expenditures, expansion, acquisitions or general 
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corporate or other purposes; the Reorganized Debtors’ ability to obtain additional debt financing or equity 
financing, or pursue mergers, acquisitions and asset sales, may be limited; and the Reorganized Debtors’ 
operational flexibility in planning for, or reacting to, changes in their businesses may be severely limited. 

3. Ability to Service Debt 

Although the Reorganized Debtors will have less indebtedness than the Debtors, the Reorganized Debtors 
will still have significant interest expense and principal repayment obligations.  The Reorganized Debtors’ 
ability to make payments on and to refinance their debt will depend on their future financial and operating 
performance and their ability to generate cash in the future.  This, to a certain extent, is subject to general 
economic, business, financial, competitive, legislative, regulatory and other factors that are beyond the 
control of the Reorganized Debtors.  

Although the Debtors believe the Plan is feasible, there can be no assurance that the Reorganized Debtors 
will be able to generate sufficient cash flow from operations or that sufficient future borrowings will be 
available to pay off the Reorganized Debtors’ debt obligations.  The Reorganized Debtors may need to 
refinance all or a portion of their debt on or before maturity; however, there can be no assurance that the 
Reorganized Debtors will be able to refinance any of their debt on commercially reasonable terms or at all.  

4. Obligations Under Certain Financing Agreements 

The Reorganized Debtors’ obligations under the New Credit Facilities, the New Takeback Term Loan 
Facility, the First Lien Notes, Second Lien Notes, the Takeback Second Lien Notes, the Cram-Down First 
Lien Notes, and Cram-Down Second Lien Notes are secured by liens on substantially all of the assets of 
the Reorganized Debtors (subject to certain exclusions set forth therein). If the Reorganized Debtors 
become insolvent or are liquidated, or if there is a default under certain financing agreements, including, 
but not limited to, the New Term Loan Documentation, the New AR Revolving Facility Documentation, 
the New Takeback Term Loans Documentation, the First Lien Notes, the Second Lien Notes, the Cram-
Down First Lien Notes, or the Cram-Down Second Lien Notes, and payment on any obligation thereunder 
is accelerated, the lenders under and holders of the New Credit Facilities, the New Takeback Term Loan 
Facility, the First Lien Notes, the Second Lien Notes, the Cram-Down First Lien Notes, or the Cram-Down 
Second Lien Notes would be entitled, subject to the applicable intercreditor agreements and other applicable 
credit documents, to exercise the remedies available to a secured lender under applicable law, including 
foreclosure on the collateral that is pledged to secure the indebtedness thereunder, and they would have a 
claim on the assets securing the obligations under the applicable facility that would be superior to any claim 
of the holders of unsecured debt.  

5. Restrictive Covenants 

The financing agreements governing the Reorganized Debtors’ indebtedness will contain various covenants 
that may limit the discretion of the Reorganized Debtors’ management by restricting the Reorganized 
Debtors’ ability to, among other things, incur additional indebtedness, incur liens, pay dividends or make 
certain restricted payments, consummate certain asset sales, enter into certain transactions with affiliates, 
merge, consolidate and/or sell or dispose of all or substantially all of their assets. As a result of these 
covenants, the Reorganized Debtors will be limited in the manner in which they conduct their business and 
they may be unable to engage in favorable business activities or finance future operations or capital needs.  

Any failure to comply with the restrictions of the financing agreements may result in an event of default. 
An event of default may allow the creditors to accelerate the related debt as well as any other debt to which 
a cross-acceleration or cross-default provision applies. If the Reorganized Debtors are unable to repay 
amounts outstanding under their financing agreements when due, the lenders thereunder could, subject to 
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the terms of the financing agreements, seek to foreclose on the collateral that is pledged to secure the 
indebtedness outstanding under such facility. 

6. Market for Securities 

There is currently no market for the New Mallinckrodt Ordinary Shares and there can be no assurance as 
to the development or liquidity of any market for such securities.  There can also be no assurance that the 
New Mallinckrodt Ordinary Shares will be listed or traded on any securities exchange on or after the 
Effective Date.  Therefore, there can be no assurance that the securities will be tradable or liquid at any 
time after the Effective Date.  If a trading market does not develop or is not maintained, holders of the 
securities may experience difficulty in reselling such securities or may be unable to sell them at all.  Even 
if such a market were to exist, such securities could trade at prices higher or lower than the estimated value 
set forth in this Disclosure Statement depending upon many factors including prevailing interest rates, 
markets for similar securities, industry conditions, and the performance of, and investor expectations for, 
the Reorganized Debtors.  Accordingly, holders of the securities may bear certain risks associated with 
holding securities for an indefinite period of time. 

7. Potential Dilution 

The ownership percentage represented by the New Mallinckrodt Ordinary Shares distributed under the Plan 
as of the Effective Date will be subject to dilution from the equity issued in connection with the (a) 
Management Incentive Plan, (b) New Opioid Warrants, (c) any other equity that may be issued post-
emergence, and (d) the exercise or conversion of any options, warrants, convertible securities, exercisable 
securities, or other securities that may be issued post-emergence.  In the future, similar to all companies, 
additional equity financings or other equity issuances by Reorganized Mallinckrodt could adversely affect 
the value of the New Mallinckrodt Ordinary Shares.  The amount and dilutive effect of any of the foregoing 
could be material. 

8. Significant Holders of New Mallinckrodt Ordinary Shares  

Certain holders of Allowed Guaranteed Unsecured Notes Claims are expected to acquire a significant 
ownership interest in the New Mallinckrodt Ordinary Shares.  Thus, such holders could be in a position to 
control the outcome of all actions of Reorganized Mallinckrodt requiring the approval of equity holders, 
including the election of directors or managers, without the approval of other equity holders.  This 
concentration of ownership could also facilitate or hinder a negotiated change of control of Reorganized 
Mallinckrodt and, consequently, have an impact upon the value of the New Mallinckrodt Ordinary Shares.  

9. Interests Subordinated to the Reorganized Debtors’ Indebtedness 

In any subsequent liquidation, dissolution, or winding up of Reorganized Mallinckrodt, the New 
Mallinckrodt Ordinary Shares would rank below all debt claims against Reorganized Mallinckrodt.  As a 
result, holders of the New Mallinckrodt Ordinary Shares will not be entitled to receive any payment or other 
distribution of assets upon the liquidation, dissolution, or winding up of Reorganized Mallinckrodt until 
after all applicable holders of debt have been paid in full. 

10. Estimated Valuations of the Debtors and the New Mallinckrodt Ordinary 
Shares, and Estimated Recoveries to Holders of Guaranteed Unsecured 
Notes Claims Are Not Intended to Represent Potential Market Values 

The Debtors’ estimated recoveries to Allowed Holders of Guaranteed Unsecured Notes Claims are not 
intended to represent the market value of the Debtors’ Securities.  The estimated recoveries are based on 

Case 20-12522-JTD    Doc 2075    Filed 04/20/21    Page 128 of 142



118 

numerous assumptions (the realization of many of which will be beyond the control of the Debtors), 
including, among others:  (a) the successful reorganization of the Debtors; (b) an assumed date for the 
occurrence of the Effective Date; (c) the Debtors’ ability to achieve the operating and financial results 
included in the Financial Projections; (d) the Debtors’ ability to maintain adequate liquidity to fund 
operations; (e) the assumption that capital and equity markets remain consistent with current conditions; 
and (f) the Debtors’ ability to maintain critical existing customer relationships. 

11. Dividends 

Reorganized Mallinckrodt may not pay any dividends on the New Mallinckrodt Ordinary Shares .  In such 
circumstances, the success of an investment in the New Mallinckrodt Ordinary Shares  will depend entirely 
upon any future appreciation in the value of the New Mallinckrodt Ordinary Shares.  There is, however, 
no guarantee that the New Mallinckrodt Ordinary Shares will appreciate in value or even maintain their 
initial value. 

12. Restrictions on Ability to Resell New Mallinckrodt Ordinary Shares and/or 
New Opioid Warrants 

Holders of securities issued pursuant to the exemption from registration under section 1145 of the 
Bankruptcy Code who are deemed to be “underwriters” under section 1145(b) of the Bankruptcy Code 
(“Section 1145 Underwriters”) will be subject to resale restrictions.  Section 1145 Underwriters, should be 
aware that they may be required to bear the financial risk of an investment in the affected New Mallinckrodt 
Ordinary Shares and/or the New Opioid Warrants for an indefinite period of time. 

C. Risks Relating to the Debtors’ Business Operations and Financial Conditions 

THE FOLLOWING PROVIDES A SUMMARY OF CERTAIN OF THE RISKS ASSOCIATED 
WITH THE DEBTORS’ BUSINESSES.  HOWEVER, THIS SECTION IS NOT INTENDED TO BE 
EXHAUSTIVE.  ADDITIONAL RISK FACTORS CONCERNING THE DEBTORS’ BUSINESSES 
ARE CONTAINED IN THE DEBTORS’ PREVIOUSLY-FILED ANNUAL REPORT ON FORM 
10-K FOR THE FISCAL YEAR ENDED DECEMBER 25, 2020. 

1. The Debtors’ Chapter 11 Cases May Negatively Impact Future Operations. 

While the Debtors believe that they will be able to emerge from chapter 11 relatively expeditiously, there 
can be no assurance as to timing for approval of the Plan or the Debtors’ emergence from chapter 11. 
Additionally, notwithstanding the support of the signatories to the Restructuring Support Agreement, the 
Chapter 11 Cases may adversely affect the Debtors’ ability to maintain relationships with existing 
customers and suppliers and attract new customers.  

2. The Debtors’ Business May Be Adversely Affected by Public Health 
Crises and Epidemics/Pandemics, Including the Recent Coronavirus 
Outbreak. 

A pandemic, epidemic or outbreak of an infectious disease occurring in the U.S. or elsewhere in the world 
could result in the Debtors’ business being adversely affected.  Specifically, in December 2019, the SARS-
CoV-2 virus which causes COVID-19 was identified in China, and subsequently spread to countries 
throughout the world, including Ireland, the United Kingdom, and the U.S., resulting in the World Health 
Organization declaring the COVID-19 outbreak a pandemic in March 2020.  The Debtors’ business 
performance was significantly impacted by COVID-19, and the Debtors expect to continue to see 

Case 20-12522-JTD    Doc 2075    Filed 04/20/21    Page 129 of 142



119 

pandemic-related challenges while the pandemic persists and likely during the aftermath and recovery, 
which could last for several years. 

The Debtors may experience significant and unforeseen increases or decreases in demand for certain of 
their products as the needs of health care providers and patients evolve during this pandemic.  For example, 
as the Debtors are among the world’s largest manufacturers of bulk acetaminophen and the only producer 
of acetaminophen in the North American and European regions, the Debtors could experience an increase 
in demand which the Debtors may not be able to meet in accordance with the needs of the market.  
Additionally, the Debtors’ INOmax product is a potential treatment for acute respiratory distress syndrome 
(ARDS), which is a known clinical manifestation of infection with many respiratory viruses including the 
SARS-CoV-2 coronavirus that causes COVID-19, and which could be subject to similar dynamics.  
Alternatively, because many non-critical and elective medical treatments were deferred or de-prioritized 
during the pandemic, demand for the Debtors’ Ofirmev product was negatively affected from the second 
quarter of 2020 onward.  The Debtors also experienced and may continue to experience reduced demand 
for Therakos due to the phenomenon of immunosuppressed patients who would normally receive Therakos 
ECP therapy in a clinic setting, but who were instructed to or who chose to stay at home and/or pursue other 
treatment alternatives (even if less effective) to decrease risk of COVID-19 infection. 

Furthermore, in 2020, then-U.S. President Trump invoked emergency powers under the Defense Production 
Act, which allows the U.S. government to direct private companies to meet the needs of the nation in the 
time of an emergency, and in early 2021, U.S. President Biden continued to invoke the same powers.  Given 
the critical nature of some of the products the Debtors manufacture, as well as the Debtors’ pharmaceutical 
and medical device manufacturing capabilities, the Debtors may be impacted by governmental action taken 
under this or similar legislative or executive action. 

Many countries around the world have imposed quarantines and restrictions on travel and mass gatherings 
to slow the spread of the virus.  Such disruptions could materially delay potential FDA approval with respect 
to the Debtors’ clinical trials and product candidates.  Other factors caused by COVID-19 have already 
impacted and could materially delay or otherwise impact clinical trials the Debtors are conducting related 
to our products, including the ability to recruit and retain patients and principal investigators and site staff 
who, as healthcare providers, may have heightened exposure to COVID-19.  Furthermore, business 
pressures driven by the ongoing COVID-19 pandemic have led the Debtors to prioritize certain investments 
over others, resulting in the termination of two Phase 4 studies related to Acthar Gel, and such pressures 
could result in similar decisions across the rest of the product portfolio.  Any delays in the Debtors’ clinical 
trials or regulatory review resulting from such disruptions could materially affect the development or 
approval of pipeline product candidates or the Debtors’ lifecycle management efforts. 

In addition, the economic impact of the spread of COVID-19, which has caused a broad impact globally, 
has adversely impacted and may continue to adversely affect the Debtors’ businesses.  In particular, 
COVID-19 has affected demand for the Debtors’ products due to limitations on the ability of its sales 
representatives to meet with physicians, and a reduction in patient visits to their doctors and pharmacists in 
order to receive prescriptions for the Debtors’ products, all of which may continue so long as the pandemic 
continues.  There is also an increased risk of supply interruption at the Debtors’ third-party suppliers to 
deliver components as well as the Debtors’ manufacturing facilities to produce finished products on a timely 
basis, which could result in business or operational disruption.  Additionally, while the potential long-term 
economic impact of COVID-19 may be difficult to assess or predict, the COVID-19 pandemic has resulted 
in significant disruption of global financial markets, which could reduce the Debtors’ ability to access 
capital, thereby negatively affecting the Debtors’ liquidity.  The extent to which the COVID-19 pandemic 
impacts the Debtors’ results will depend on future developments that are highly uncertain and cannot be 
predicted.   
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Given the rapid and evolving nature of the COVID-19 pandemic, the full extent to which it will directly or 
indirectly impact the Debtors’ businesses, results of operations and financial condition will depend on future 
developments that are highly uncertain and cannot be predicted. 

3. Sales of the Debtors’ Products Are Affected by the Reimbursement 
Practices of Governmental Health Administration Authorities, Private 
Health Coverage Insurers and Other Third-Party Payers, and the Debtors 
May Be Negatively Impacted by any Changes to Such Reimbursement 
Practices. 

Sales of the Debtors’ products depend, in part, on the extent to which the costs of the Debtors’ products are 
reimbursed by governmental health administration authorities, private health coverage insurers and other 
third-party payers.  The ability of patients to obtain appropriate reimbursement for products and services 
from these third-party payers affects the selection of products they purchase and the prices they are willing 
to pay.  In the U.S., there have been, and the Debtors expect there will continue to be, a number of state and 
federal proposals that limit the amount that third-party payers may pay to reimburse the cost of drugs, for 
example with respect to Acthar Gel.  The Debtors believe the increasing emphasis on managed care in the 
U.S. has and will continue to put pressure on the usage and reimbursement of Acthar Gel.  The Debtors’ 
ability to commercialize their products depends in part on the extent to which reimbursement for the costs 
of these products is available from government healthcare programs such as Medicaid and Medicare, private 
health insurers, and others.  The Debtors cannot be certain that, over time, third-party reimbursements for 
the Debtors’ products will be adequate for the Debtors to maintain price levels sufficient for realization of 
an appropriate return on their investment. 

Reimbursement of highly-specialized products, such as Acthar Gel, is typically reviewed and approved or 
denied on a patient-by-patient, case-by- case basis, after careful review of details regarding a patient's health 
and treatment history that is provided to the insurance carriers through a prior authorization submission, 
and appeal submission, if applicable.  During this case-by-case review, the reviewer may refer to coverage 
guidelines issued by that carrier.  These coverage guidelines are subject to on-going review by insurance 
carriers.  Because of the large number of carriers and variations in the coverage offered by the various plans 
offered by those carriers, there are a large number of guideline updates issued each year. 

Furthermore, demand for new products may be limited unless the Debtors obtain reimbursement approval 
from governmental and private third-party payers prior to the introduction or launch of those products in 
the market. Reimbursement criteria, which vary by country, are becoming increasingly stringent and require 
management expertise and significant attention to obtain and maintain qualification for reimbursement. 

4. Reimbursement Criteria or Policies and the Use of Tender Systems 
Outside the U.S. Could Reduce Prices for the Debtors’ Products or Reduce 
the Debtors’ Market Opportunities. 

Markets in which the Debtors operate have implemented or may implement tender systems in an effort to 
lower prices.  Under such tender systems, manufacturers submit bids which establish prices for products.  
The company that wins the tender receives preferential reimbursement for a period of time.  Accordingly, 
the tender system often results in companies underbidding one another by proposing low pricing in order 
to win the tender.  Certain other countries may consider implementation of a tender system.  Even if a tender 
system is ultimately not implemented, the anticipation of such could result in price reductions.  Failing to 
win tenders, or the implementation of similar systems in other markets leading to price declines, could have 
a material adverse effect on our competitive position, business, financial condition, results of operations 
and cash flows.  The Debtors are unable to predict what additional legislation or regulation or changes in 
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third-party coverage and reimbursement policies may be enacted or issued in the future or what effect such 
legislation, regulation and policy changes would have on their business.   

5. The Failure of the Acthar Settlement May Subject the Debtors to 
Additional Risk and Uncertainties. 

The failure of the Acthar settlement in principle may subject the Debtors to additional risk and uncertainties 
that could adversely affect the Debtors’ business prospects, including, the decision by CMS to exclude the 
Debtors from Medicare and/or Medicaid.  Doing so may have an adverse impact on the Debtors’ business, 
financial condition, results of operations, cash flows and ability to consummate the Plan. 

6. The Debtors May Be Unable to Protect Their Intellectual Property Rights or 
Their Intellectual Property Rights May Be Limited. 

The Debtors rely on a combination of patents, trademarks, trade secrets, proprietary know-how, market 
exclusivity gained from the regulatory approval process, and other intellectual property to support their 
business strategy, most notably in relation to Acthar Gel, INOmax, Therakos and Amitiza products.  
However, the Debtors’ efforts to protect their intellectual property rights may not be sufficient. If the 
Debtors do not obtain sufficient protection for their intellectual property, or if the Debtors are unable to 
effectively enforce their intellectual property rights, or if there is a change in the way courts and regulators 
interpret the laws, rules and regulations applicable to our intellectual property, the Debtors’ competitiveness 
could be impacted, which could adversely affect their competitive position, business, financial condition, 
results of operations and cash flows. 

Furthermore, the Debtors’ pending patent applications may not result in the issuance of patents, or the 
patents issued to or licensed by us in the past or in the future may be challenged or circumvented by 
competitors.  Existing patents may be found to be invalid or insufficiently broad to preclude the Debtors’ 
competitors from using methods or making or selling products similar or identical to those covered by the 
Debtors’ patents and patent applications.  Regulatory agencies may refuse to grant the Debtors the market 
exclusivity that they were anticipating, or may unexpectedly grant market exclusivity rights to other parties. 
In addition, the Debtors’ ability to obtain and enforce intellectual property rights is limited by the unique 
laws of each country.  In some countries, it may be particularly difficult to adequately obtain or enforce 
intellectual property rights, which could make it easier for competitors to capture market share in such 
countries by utilizing technologies and product features that are similar or identical to those developed or 
licensed by the Debtors.  Competitors also may harm the Debtors’ sales by designing products that mirror 
the capabilities of our products or technology without infringing our patents, including by coupling separate 
technologies to replicate what our products accomplish through a single system. 

Competitors may diminish the value of the Debtors trade secrets by reverse engineering or by independent 
invention.  Additionally, current or former employees may improperly disclose such trade secrets to 
competitors or other third parties.  The Debtors may not become aware of any such improper disclosure, 
and, in the event the Debtors do become aware, the Debtors may not have an adequate remedy available. 

7. Debtors May Be Subject to Claims that they Infringe on the Intellectual 
Property Rights of Others. 

The Debtors operate in an industry characterized by extensive patent litigation, and the Debtors may from 
time to time be a party to such litigation.  The pursuit of or defense against patent infringement is costly 
and time-consuming and the Debtors may not know the outcomes of such litigation for protracted periods 
of time.  The Debtors may be unsuccessful in efforts to enforce their patent or other intellectual property 
rights.  In addition, patent litigation can result in significant damage awards, including the possibility of 
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treble damages and injunctions.  Additionally, the Debtors could be forced to stop manufacturing and selling 
certain products, or they may need to enter into license agreements that require the Debtors to make 
significant royalty or up- front payments in order to continue selling the affected products.  Given the nature 
of the Debtors’ industry, the Debtors are likely to face additional claims of patent infringement in the future. 
A successful claim of patent or other intellectual property infringement against the Debtors could have a 
material adverse effect on our competitive position, business, financial condition, results of operations and 
cash flows. 

8. The Loss of One or More of Reorganized Mallinckrodt’s Key Personnel Could 
Disrupt Operations and Adversely Affect Financial Results 

The Debtors are, and the Reorganized Debtors will be, highly dependent upon the availability and 
performance of their executive officers.  Accordingly, the loss of services of any of the Debtors’ executive 
officers could materially and adversely affect the Reorganized Debtors’ business, financial condition and 
operating results. 

9. Extensive Laws and Regulations Govern the Industry in Which the Debtors 
Operate and Any Failure to Comply with Such Laws and Regulations, 
Including Any Changes to Those Laws and Regulations May Materially 
Adversely Affect the Debtors. 

The development, manufacture, marketing, sale, promotion, and distribution of the Debtors’ products are 
subject to comprehensive government regulations that govern and influence the development, testing, 
manufacturing, processing, packaging, holding, record keeping, safety, efficacy, approval, advertising, 
promotion, sale, distribution and import/export of our products. 

Under these laws and regulations, the Debtors are subject to periodic inspection of their facilities, 
procedures and operations and/or the testing of their products by the FDA, the DEA and similar authorities 
within and outside the U.S., which conduct periodic inspections to confirm that the Debtors are in 
compliance with all applicable requirements.  The Debtors are also required to track and report adverse 
events and product quality problems associated with our products to the FDA and other regulatory 
authorities.  Failure to comply with the requirements of FDA or other regulatory authorities, including a 
failed inspection or a failure in our adverse event reporting system, or any other unexpected or serious 
health or safety concerns associated with our products, including their Debtors’ opioid pain products and 
Acthar Gel, could result in adverse inspection reports, warning letters, product recalls or seizures, product 
liability claims, labeling changes, monetary sanctions, injunctions to halt the manufacture and distribution 
of products, civil or criminal sanctions, refusal of a government to grant approvals or licenses, restrictions 
on operations or withdrawal of existing approvals and licenses. Any of these actions could cause a loss of 
customer confidence in the Debtors’ products, which could adversely affect the Debtors’ sales, or otherwise 
have a material adverse effect on our competitive position, business, financial condition, results of 
operations and cash flows. In addition, the requirements of regulatory authorities, including interpretative 
guidance, are subject to change and compliance with additional or changing requirements or interpretative 
guidance may subject us to further review, result in product delays or otherwise increase our costs, and thus 
have a material adverse effect on the Debtors’ competitive position, business, financial condition, results 
of operations and cash flows. 
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10. The Debtors May be Unable to Successfully Develop, Commercialize or 
Launch New Products or Expand Commercial Opportunities for Existing 
Products or Adapt to a Changing Technology. 

The Debtors’ future results of operations will depend, to a significant extent, upon the Debtors’ ability to 
successfully develop, commercialize and launch new products or expand commercial opportunities for 
existing products in a timely manner.  There are numerous difficulties in developing, commercializing and 
launching new products or expanding commercial opportunities for existing products, including: 

 developing, testing and manufacturing products in compliance with regulatory and quality 
standards in a timely manner; 

 the Debtors’ ability to successfully engage with the FDA or other regulatory authorities as part 
of the approval process and to receive requisite regulatory approvals for such products in a 
timely manner, or at all; 

 the availability, on commercially reasonable terms, of raw materials, including API and other 
key ingredients; 

 developing, commercializing and launching a new product is time-consuming, costly and 
subject to numerous factors, including legal actions brought by our competitors, that may delay 
or prevent the development, commercialization and/or launch of new products; 

 unanticipated costs; 

 payment of prescription drug user fees to the FDA to defray the costs of review and approval 
of marketing applications for branded and generic drugs; 

 experiencing delays as a result of limited resources at the FDA or other regulatory authorities; 

 changing review and approval policies and standards at the FDA or other regulatory authorities; 

 potential delays in the commercialization of generic products by up to 30 months resulting from 
the listing of patents with the FDA; 

 effective execution of the product launches in a manner that is consistent with expected 
timelines and anticipated costs; and 

 identifying appropriate partners for distribution of our products, including any future over-the-
counter commercialization opportunities, and negotiating contractual arrangements in a timely 
manner with commercially reasonable terms. 

As a result of these and other difficulties, products currently in development by the Debtors may or may 
not receive timely regulatory approvals, or approvals at all.  This risk is heightened with respect to the 
development of proprietary branded products due to the uncertainties, higher costs and length of time 
associated with R&D of such products and the inherent unproven market acceptance of such products. 
Moreover, the FDA regulates the facilities, processes and procedures used to manufacture and market 
pharmaceutical products in the U.S. Manufacturing facilities must be registered with the FDA and all 
products made in such facilities must be manufactured in accordance with cGMP regulations enforced by 
the FDA. Compliance with cGMP regulations requires the dedication of substantial resources and requires 
significant expenditures. The FDA periodically inspects both our facilities and procedures to ensure 
compliance with regulatory standards. The FDA may cause a suspension or withdrawal of product 
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approvals if regulatory standards are not maintained. In the event an approved manufacturing facility for a 
particular drug is required by the FDA to curtail or cease operations, or otherwise becomes inoperable, 
obtaining the required FDA authorization to manufacture at the same or a different manufacturing site could 
result in production delays, which could have a material adverse effect on our competitive position, 
business, financial condition, results of operations and cash flows. 

Furthermore, the market perception and reputation of the Debtors’ products are important to their business 
and the continued acceptance of their products. Any negative press reports or other commentary about the 
Debtors’ products, whether accurate or not, could have a material adverse effect on their business, 
reputation, financial condition, results of operation or cash flows or could cause the market value of our 
common shares and/or debt securities to decline. 

With respect to generic products for which the Debtors are the first developer to have its application 
accepted for filing by the FDA, and which filing includes a certification that the applicable patent(s) are 
invalid, unenforceable and/or not infringed (known as a “Paragraph IV certification”), the Debtors’ ability 
to obtain and realize the full benefits of 180-days of market exclusivity is dependent upon a number of 
factors, including, being the first to file, the status of any litigation that might be brought against the Debtors 
as a result of our filing or not meeting regulatory, manufacturing or quality requirements or standards. If 
any of the Debtors products are not approved timely, or if the Debtors are unable to obtain and realize the 
full benefits of the respective market exclusivity period for their products, or if their products cannot be 
successfully manufactured or commercialized timely, the Debtors’ results of operations could be materially 
adversely affected. In addition, the Debtors cannot guarantee that any investment they make in developing 
products will be recouped, even if the Debtors are successful in commercializing those products. Finally, 
once developed and approved, new products may fail to achieve commercial acceptance due to the price of 
the product, third-party reimbursement of the product and the effectiveness of sales and marketing efforts 
to support the product. 

D. Certain Risk Factors Related to the Irish Examinership Proceedings 

1. General 

The Irish Examinership Proceedings in relation to the Irish Debtors, will be of shorter duration than the 
Chapter 11 Cases and will run concurrently with the Chapter 11 Cases.  It will entail the same risks with 
regard to the Debtors’ business.  Further, as discussed in this Disclosure Statement, the filing of the Irish 
Examinership Proceedings will commence a protection period during which the Parent will, under Irish 
law, have the benefit of protection against enforcement and other actions by its creditors for a period of up 
to 100 calendar days (or as otherwise amended under applicable Irish insolvency law).  In the event the 
Irish Examinership Proceedings are unsuccessful, the High Court of Ireland could potentially order the 
winding up of the Irish Debtors or convert the Irish Examinership Proceedings to a liquidation proceeding. 

2. Parties in Interest May Object to the Appointment of an Examiner to the Irish 
Debtors. 

Section 509 of the Companies Act 2014 (Ireland) provides that the High Court of Ireland may appoint an 
examiner to an Irish registered company if it is insolvent, has not been put into liquidation, no receiver has 
been appointed for three consecutive days prior to the presentation of  the petition and that there is a 
reasonable prospect of the survival of both the company and its undertaking.  In the case of the latter proof, 
the Parent, as the ultimate parent company of the Debtors, will be required to satisfy the High Court of 
Ireland that it has an undertaking in its own right and that there is a reasonable prospect of survival of its 
undertaking as a going concern.  The Parent believes that it will be possible to satisfy each of these proofs 
but there can be no assurance that the High Court of Ireland will reach the same conclusion. 
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3. The Examiner May Not Put the Proposals Before the Members and Creditors 
of the Irish Debtors and Seek their Approval by the High Court of Ireland. 

The examiner, when appointed, will be an independent officer of the High Court of Ireland and will be free 
to adopt or decline to adopt the terms of the proposals for a scheme of arrangement accompanying the 
petition to have an examiner appointed to the Irish Debtors.  The Debtors believe that the examiner will 
adopt and put the proposals before meetings of the Irish Debtors’ shareholders and creditors and 
subsequently seek their approval by the High Court of Ireland, because the proposals will mirror the Plan 
and the Plan represents the best solution achievable for the Debtors, their creditors and shareholders.  There 
can be no assurance however that the examiner will reach the same conclusion. 

4. Parties in Interest May Object to the Examiner’s Classification of Claims. 

The examiner will be required, pursuant to section 539 of the Companies Act 2014 (Ireland), to place 
creditors in classes of creditors and provide equal treatment for each claim within a particular class unless 
the holder of a particular claim agrees to less favorable treatment.  It is likely that in considering any 
objection to the basis upon which classes have been formulated the High Court of Ireland would take the 
view that each class must be confined to those parties whose rights are not so dissimilar as to make it 
impossible for them to consult together with a view to their common interest.  There can be no assurance 
that the High Court of Ireland will decide that the examiner’s formulation of classes was correct. 

5. The Examiner May Not Be Able to Secure Confirmation of the Proposals for 
a Scheme of Arrangement. 

Section 541 of the Companies Act 2014 (Ireland) provides that the High Court of Ireland is precluded from 
confirming proposals for a scheme of arrangement unless it is satisfied that the proposals are fair and 
equitable in relation to any class of members or creditors that has not accepted the proposals and whose 
interests or claims would be impaired by implementation of the proposals and not unfairly prejudicial to 
the interests of any interested party.  Whether proposals are fair and equitable or not unfairly prejudicial to 
any party will usually be assessed by reference to how such party would be treated in a liquidation, pursuant 
to Part 11 of the Companies Act 2014 (Ireland), of the Irish Debtors.  A shareholder or creditor should not 
be unfairly prejudiced and a class of shareholders or creditors should not be  considered to have been treated 
unfairly or inequitably if that party’s treatment approximates to, or is better than, the manner in which such 
party would be treated in a liquidation of the Irish Debtors.  Any creditor or shareholder whose interests 
would be impaired by the proposals if implemented and who did not vote in favor of the proposals may 
object to the proposals in the High Court of Ireland at the hearing convened to confirm the proposals.  The 
Debtors believe that the terms of the Plan insofar as they relate to the Irish Debtors would not, if mirrored 
in a scheme of arrangement pursuant to Part 10 of the Companies Act 2014 (Ireland), be unfair or 
inequitable to any class of shareholders or creditors of the Irish Debtors and would not be unfairly 
prejudicial to the interests of any interested party.  There is no assurance however that the High Court of 
Ireland will reach the same conclusion. 

E. Certain Risk Factors Related to the Canadian Recognition Proceedings 

1. Risk that the Canadian Court Will or Grant Recognition of the Confirmation 
Order. 

Prior to the Effective Date, the Canadian Filing Entities intend to seek recognition of the Confirmation 
Order in Canada.  There is a risk that the Canadian Court will not grant such recognition, which may affect 
the Canadian Debtors’ ability to effectuate certain relief granted pursuant to the Confirmation Order in 
Canada and channel the Canadian Opioid Claims to the Opioid Trust. 
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F. Additional Factors  

1. Debtors Could Withdraw Plan 

Subject to, and without prejudice to, the rights of any party in interest, the Plan may be revoked or 
withdrawn before the Confirmation Date by the Debtors. 

2. Debtors Have No Duty to Update 

The statements contained in this Disclosure Statement are made by the Debtors as of the date hereof, unless 
otherwise specified herein, and the delivery of this Disclosure Statement after that date does not imply that 
there has been no change in the information set forth herein since that date.  Additionally, the Debtors have 
no duty to update this Disclosure Statement unless otherwise ordered to do so by the Bankruptcy Court. 

3. No Representations Outside this Disclosure Statement Are Authorized 

No representations concerning or related to the Debtors, the Chapter 11 Cases, or the Plan are authorized 
by the Bankruptcy Court or the Bankruptcy Code, other than as set forth in this Disclosure Statement.  Any 
representations or inducements made to secure your acceptance or rejection of the Plan that are other than 
those contained in, or included with, this Disclosure Statement should not be relied upon in making the 
decision to accept or reject the Plan. 

4. No Legal or Tax Advice Is Provided by this Disclosure Statement 

The contents of this Disclosure Statement should not be construed as legal, business, or tax advice. Each 
holder of a Claim or Interest should consult its own legal counsel and accountant as to legal, tax, and other 
matters concerning their Claim or Interest. 

This Disclosure Statement is not legal advice to you.  This Disclosure Statement may not be relied upon for 
any purpose other than to determine how to vote on the Plan or object to confirmation of the Plan. 

5. No Admission Made 

Nothing contained herein or in the Plan shall constitute an admission of, or shall be deemed evidence of, 
the tax or other legal effects of the Plan on the Debtors or holders of Claims or Interests. 

X. 
SECURITIES LAW MATTERS 

A. Issuance & Transfer of 1145 Securities 

1. Issuance  

The Plan provides for the offer, issuance, sale or distribution of shares of the New Mallinckrodt Ordinary 
Shares and New Opioid Warrants (including any New Mallinckrodt Ordinary Shares issuable upon exercise 
of the New Opioid Warrants as of the Effective Date, without regard to any limitations on the exercise of 
the New Opioid Warrants) pursuant to, among other things, the Guaranteed Unsecured Notes Claims and 
Opioid Trust distributions.  The Debtors believe that the offer, issuance, sale or distribution by Reorganized 
Mallinckrodt of the New Mallinckrodt Ordinary Shares and New Opioid Warrants (including any New 
Mallinckrodt Ordinary Shares issuable upon exercise of the New Opioid Warrants as of the Effective Date, 
without regard to any limitations on the exercise of the New Opioid Warrants) as distributions on the 
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Guaranteed Unsecured Notes Claims and to the Opioid Trust (the “1145 Securities”) will be exempt from 
registration under section 5 of the Securities Act and under any state or local laws requiring registration for 
offer or sale of a security pursuant to section 1145(a) of the Bankruptcy Code, except with respect to an 
entity that is an underwriter as defined in section 1145(b) of the Bankruptcy Code (see below).  

Section 1145(a)(1) of the Bankruptcy Code exempts the offer and sale of securities under a plan of 
reorganization from registration under section 5 of the Securities Act and state or local securities laws if 
three principal requirements are satisfied: (i) the securities must be offered and sold under a plan of 
reorganization and must be securities issued by the debtor, an affiliate participating in a joint plan with the 
debtor, or a successor to the debtor under the plan; (ii) the securities must be in exchange for a claim against, 
an interest in, or a claim for an administrative expense in the case concerning, the debtor or such affiliate; 
and (iii) the securities must be issued entirely in exchange for such a claim or interest , or “principally” in 
exchange for such claim or interest and “partly” for cash or property. 

The issuance of the New Mallinckrodt Ordinary Shares and New Opioid Warrants (including any New 
Mallinckrodt Ordinary Shares issuable upon exercise of the New Opioid Warrants as of the Effective Date, 
without regard to any limitations on the exercise of the New Opioid Warrants) on account of Guaranteed 
Unsecured Notes Claims and to the Opioid Trust satisfies the requirements of section 1145(a)(1) of the 
Bankruptcy Code. 

The exemptions of section 1145(a)(1) do not apply to an entity that is deemed an “underwriter” as such 
term is defined in section 1145(b) of the Bankruptcy Code. 

Section 1145(b)(1) of the Bankruptcy Code defines four types of “underwriters”:  (A) a Person who 
purchases a claim against, an interest in, or a claim for an administrative expense against the debtor with a 
view to distributing any security received in exchange for such claim or interest (“accumulators”); (B) a 
Person who offers to sell securities offered or sold under a plan for the holders of such securities 
(“distributors”); (C) a Person who offers to buy securities offered or sold under a plan from the holders of 
such securities, if the offer to buy is: (i) with a view to distributing such securities; and (ii) under an 
agreement made in connection with the plan, the consummation of the plan, or with the offer or sale of 
securities under the plan; and (D) a Person who is an “issuer” (as defined in section 2(a)(11) of the Securities 
Act) with respect to the securities.  

The definition of an “issuer” for purposes of whether a person is an underwriter under section 1145(b)(1)(D) 
of the Bankruptcy Code, includes Persons directly or indirectly controlling, controlled by or under common 
control with the issuer. “Control,” as defined in Rule 405 of the Securities Act, means the possession, 
directly or indirectly, of the power to direct or cause the direction of the management and policies of a 
person, whether through the ownership of voting securities, by contract or otherwise. Such Persons are 
referred to as “affiliates” of the issuer. 

Accordingly, an officer or director of a reorganized debtor or its successor under a plan of reorganization 
may be deemed to be an issuer for these purposes and therefore an underwriter. In addition, the legislative 
history of section 1145 of the Bankruptcy Code suggests that a creditor who receives ten percent or more 
of a class of securities of a reorganized debtor may be presumed to be in a relationship of “control” with 
the reorganized debtor and, therefore, an underwriter, although the staff of the Securities and Exchange 
Commission (the “SEC”) has not endorsed this view.  

2. Subsequent Transfers 

Section 1145(c) of the Bankruptcy Code provides that securities issued pursuant to section 1145(a) are 
deemed to have been issued in a public offering.  In general, therefore, resales of and subsequent 
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transactions in the 1145 Securities will be exempt from registration under the Securities Act pursuant to 
section 4(a)(1) of the Securities Act, unless the holder thereof is deemed to be an “issuer,” an “underwriter” 
or a “dealer” with respect to such securities.  A “dealer,” as defined in section 2(a)(12) of the Securities 
Act, is any person who engages either for all or part of his or her time, directly or indirectly, as agent, broker 
or principal, in the business of offering, buying, selling or otherwise dealing or trading in securities issued 
by another person. 

Notwithstanding the provisions of section 1145(b) regarding accumulators and distributors referred to 
above, the staff of the SEC has taken the position that resales of securities distributed under a plan of 
reorganization by accumulators and distributors of securities who are not affiliates of the issuer of such 
securities are exempt from registration under the Securities Act if effected in “ordinary trading 
transactions.” The staff of the SEC has indicated in this context that a transaction by such non-affiliates 
may be considered an “ordinary trading transaction” if it is made on a national securities exchange or in the 
over-the-counter market and does not involve any of the following factors: 

(a) (i) concerted action by the recipients of securities issued under a plan in connection with 
the sale of such securities or (ii) concerted action by distributors on behalf of one or more 
such recipients in connection with such sales; 

(b) the use of informational documents concerning the offering of the securities prepared or 
used to assist in the resale of such securities, other than a Bankruptcy Court-approved 
disclosure statement and supplements thereto, and documents filed with the SEC pursuant 
to the Exchange Act; or 

(c) the payment of special compensation to brokers and dealers in connection with the sale of 
such securities designed as a special incentive to the resale of such securities (other than 
the compensation that would be paid pursuant to arm’s-length negotiations between a seller 
and a broker or dealer, each acting unilaterally, not greater than the compensation that 
would be paid for a routine similar-sized sale of similar securities of a similar issuer). 

The staff of the SEC has not provided any guidance for privately arranged trades. The views of the staff of 
the SEC on these matters have not been sought by the Debtors and, therefore, no assurance can be given 
regarding the proper application of the “ordinary trading transaction” exemption described above. Any 
persons intending to rely on such exemption is urged to consult their counsel as to the applicability thereof 
to their circumstances. 

To the extent that Persons who receive 1145 Securities pursuant to the Plan are deemed to be underwriters 
(and who do not qualify for the treatment of “ordinary trading transactions” described above), resales by 
such Persons of 1145 Securities would not be exempted from registration under the Securities Act or other 
applicable laws by reason of section 1145 of the Bankruptcy Code and section 4(a)(1) of the Securities Act.  
However, Persons deemed to be underwriters may be permitted to resell such 1145 Securities without 
registration pursuant to the limited safe harbor resale provisions of Rule 144 promulgated under the 
Securities Act or another available exemption under the Securities Act. 
 
Generally Rule 144 of the Securities Act permits the public sale of securities if certain conditions are met, 
including a required holding period, certain current public information regarding the issuer being available 
and compliance with the volume, manner of sale and notice requirements.  If the issuer is not subject to the 
reporting requirements of section 13 or 15(d) of the Securities Exchange Act of 1934 (the “Exchange Act”), 
adequate current public information as specified under Rule 144 is available if certain company information 
is made publicly available, as specified in section (c)(2) of Rule 144. Reorganized Mallinckrodt will not be 
subject to the reporting requirements of section 13 or 15(d) of the Exchange Act. However, the Debtors 
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currently expect that Reorganized Mallinckrodt will continue to be a voluntary filer and that current public 
information will be available to allow resales in accordance with Rule 144.  The staff of the SEC has taken 
the position that Persons who are deemed to be underwriters solely because they are affiliates of a 
reorganized debtor are not subject to the holding period requirements of Rule 144.  Accordingly, affiliates 
of Reorganized Mallinckrodt that receive 1145 Securities under the Plan may resell those securities 
following the Effective Date in reliance on Rule 144, subject to applicable volume, manner of sale and 
notice requirements. 
 
Whether or not any particular Person would be deemed to be an “underwriter” with respect to the 1145 
Securities or any other security to be issued pursuant to the Plan depends upon various facts and 
circumstances applicable to that Person. Accordingly, the Debtors express no view as to whether any 
particular Person receiving 1145 Securities or any other securities under the Plan would be considered an 
“underwriter” under section 1145(b) of the Bankruptcy Code with respect to such securities, or whether 
such Person may freely resell such securities or the circumstances under which they may resell such 
securities.  
 
Should the Reorganized Debtors elect on or after the Effective Date to cause the New Mallinckrodt Ordinary 
Shares and/or the New Opioid Warrants to be eligible for book-entry treatment under the facilities of the 
Depository Trust Company (“DTC”), the Reorganized Debtors need not provide any further evidence other 
than the Plan or the Confirmation Order with respect to the treatment of the New Mallinckrodt Ordinary 
Shares and/or the New Opioid Warrants under applicable securities laws. Notwithstanding anything to the 
contrary in the Plan, no Entity (including, for the avoidance of doubt, DTC) shall be entitled to require a 
legal opinion regarding the validity of any transaction contemplated by the Plan under applicable securities 
laws, including, for the avoidance of doubt, whether the New Mallinckrodt Ordinary Shares and/or the New 
Opioid Warrants are exempt from registration and/or eligible for DTC book-entry delivery, settlement, and 
depository services. DTC shall be required to accept and conclusively rely upon the Plan or Confirmation 
Order in lieu of a legal opinion regarding whether the New Mallinckrodt Ordinary Shares and/or the New 
Opioid Warrants are exempt from registration and/or eligible for DTC book-entry delivery, settlement, and 
depository services. 

BECAUSE OF THE COMPLEX, SUBJECTIVE NATURE OF THE QUESTION OF WHETHER 
A PARTICULAR PERSON MAY BE AN UNDERWRITER OR AN AFFILIATE AND THE 
HIGHLY FACT-SPECIFIC NATURE OF THE AVAILABILITY OF EXEMPTIONS FROM 
REGISTRATION UNDER THE SECURITIES ACT, INCLUDING THE EXEMPTIONS 
AVAILABLE UNDER SECTION 1145 OF THE BANKRUPTCY CODE AND RULE 144 UNDER 
THE SECURITIES ACT, NONE OF THE DEBTORS MAKES ANY REPRESENTATION 
CONCERNING THE ABILITY OF ANY PERSON TO DISPOSE OF ANY SECURITIES TO BE 
ISSUED UNDER OR OTHERWISE ACQUIRED PURSUANT TO THE PLAN OR ANY OTHER 
AGREEMENT.  THE DEBTORS RECOMMEND THAT POTENTIAL RECIPIENTS OF THE 
SECURITIES TO BE ISSUED UNDER OR OTHERWISE ACQUIRED PURSUANT TO THE 
PLAN CONSULT THEIR OWN COUNSEL CONCERNING WHETHER THEY MAY FREELY 
TRADE SUCH SECURITIES AND THE CIRCUMSTANCES UNDER WHICH THEY MAY 
RESELL SUCH SECURITIES. 
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XI. 
[CERTAIN INCOME TAX CONSEQUENCES OF THE PLAN] 

A. Introduction 

B. [Federal Income Tax Consequences to [  ] and its U.S. Subsidiaries] 

C. [Federal Income Tax Consequences to Holders of Certain Claims] 

D. [Ireland Income Tax Consequences] 

E. [Luxembourg Income Tax Consequences] 
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XII. 
CONCLUSION AND RECOMMENDATION  

The Debtors believe the Plan is in the best interests of all stakeholders and urge the holders of Claims in 
Classes 2(b) (unless otherwise Unimpaired in accordance with the Plan), 2(c) (unless otherwise Unimpaired 
in accordance with the Plan), 3 (unless otherwise Unimpaired in accordance with the Plan), 4 (unless 
otherwise Unimpaired in accordance with the Plan), 5, 6, 7, 8, 9, and 10 to vote in favor thereof. 

Respectfully submitted, as of the date first set forth above, 

 
Mallinckrodt plc (on behalf of itself and all other Debtors) 

   
 By:   /s/  
 Name:  
 Title:  
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