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In re: 

 

PURDUE PHARMA L.P., et al., 

 

Debtors.1 

 

 

Chapter 11 

 

Case No. 19-23649 (SHL) 

 

(Jointly Administered)  

 

NOTICE OF FILING OF PLAN SUPPLEMENT PURSUANT TO THE  

THIRTEENTH AMENDED JOINT CHAPTER 11 PLAN OF REORGANIZATION  

OF PURDUE PHARMA L.P. AND ITS AFFILIATED DEBTORS 

PLEASE TAKE NOTICE that on March 18, 2025, the Debtors filed the Thirteenth 

Amended Joint Chapter 11 Plan of Reorganization of Purdue Pharma L.P. and Its Affiliated 

Debtors [D.I. 7306] (the “Thirteenth Amended Plan”) and the Disclosure Statement for 

Thirteenth Amended Joint Chapter 11 Plan of Reorganization of Purdue Pharma L.P. and Its 

                                                      
1 The Debtors in these cases, along with the last four digits of each Debtor’s registration number in the applicable 

jurisdiction, are as follows: Purdue Pharma L.P. (7484), Purdue Pharma Inc. (7486), Purdue Transdermal 

Technologies L.P. (1868), Purdue Pharma Manufacturing L.P. (3821), Purdue Pharmaceuticals L.P. (0034), Imbrium 

Therapeutics L.P. (8810), Adlon Therapeutics L.P. (6745), Greenfield BioVentures L.P. (6150), Seven Seas Hill Corp. 

(4591), Ophir Green Corp. (4594), Purdue Pharma of Puerto Rico (3925), Purdue Products L.P. (4140), Purdue 

Pharmaceutical Products L.P. (3902), Purdue Neuroscience Company (4712), Nayatt Cove Lifescience Inc. (7805), 

Button Land L.P. (7502), Rhodes Associates L.P. (N/A), Paul Land Inc. (7425), Quidnick Land L.P. (7584), Rhodes 

Pharmaceuticals L.P. (6166), Rhodes Technologies (7143), UDF LP (0495), SVC Pharma LP (5717) and SVC Pharma 

Inc. (4014).  The Debtors’ corporate headquarters is located at One Stamford Forum, 201 Tresser Boulevard, Stamford, 

CT 06901. 
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Affiliated Debtors [D.I. 7307] (the “Disclosure Statement for Thirteenth Amended Plan”). 

Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to such 

terms in the Plan. 

PLEASE TAKE FURTHER NOTICE that on May 16, 2025, the Debtors filed an 

updated Thirteenth Amended Joint Chapter 11 Plan of Reorganization of Purdue Pharma L.P. and 

Its Affiliated Debtors [D.I. 7445] (the “May 16 Thirteenth Amended Plan”) and an updated 

Disclosure Statement for Thirteenth Amended Joint Chapter 11 Plan of Reorganization of Purdue 

Pharma L.P. and Its Affiliated Debtors [D.I. 7446] (the “Disclosure Statement for May 16 

Thirteenth Amended Plan”). 

PLEASE TAKE FURTHER NOTICE that on June 5, 2025, the Debtors filed a further 

updated Thirteenth Amended Joint Chapter 11 Plan of Reorganization of Purdue Pharma L.P. and 

Its Affiliated Debtors [D.I. 7508] (the “June 5 Updated Thirteenth Amended Plan” and, together 

with the May 16 Thirteenth Amended Plan and Thirteenth Amended Plan, the “Plan”) and a further 

updated Disclosure Statement for Thirteenth Amended Joint Chapter 11 Plan of Reorganization 

of Purdue Pharma L.P. and Its Affiliated Debtors [D.I. 7509] (the “Disclosure Statement for 

June 5 Thirteenth Amended Plan” and, together with the Disclosure Statement for May 16 

Thirteenth Amended Plan and the Disclosure Statement for Thirteenth Amended Plan, the 

“Disclosure Statement”). 

PLEASE TAKE FURTHER NOTICE that the Plan and Disclosure Statement 

contemplate the submission of certain documents (or forms thereof), schedules, and exhibits 

(the “Plan Supplement”). 
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PLEASE TAKE FURTHER NOTICE that the Debtors hereby file the following Plan 

Supplement document: 

Exhibit A  Master Shareholder Settlement Agreement 

PLEASE TAKE FURTHER NOTICE that the Master Shareholder Settlement 

Agreement is being filed without its associated exhibits and appendices. 

PLEASE TAKE FURTHER NOTICE that the forms of documents contained in the Plan 

Supplement are integral to, and are considered part of, the Plan.  If the Plan is confirmed, the 

documents contained in the Plan Supplement will be approved by the Bankruptcy Court pursuant 

to the order confirming the Plan.  

PLEASE TAKE FURTHER NOTICE that the Debtors reserve the right, pursuant to the 

terms and conditions set forth in the Plan and in the Master Shareholder Settlement Agreement, to 

alter, amend, modify, or supplement any document in the Plan Supplement (including any exhibits 

or appendices attached thereto); provided that if any document in the Plan Supplement is altered, 

amended, modified, or supplemented in any material respect prior to the hearing to confirm the 

Plan, the Debtors will file a blackline of such document with the Bankruptcy Court.  

PLEASE TAKE FURTHER NOTICE that copies of the Plan Supplement, the Plan, and 

the Disclosure Statement may be obtained free of charge by visiting the website of Prime Clerk 

LLC at https://restructuring.primeclerk.com/purduepharma.  You may also obtain copies of any 

pleadings by visiting the Bankruptcy Court’s website at http://www.nysb.uscourts.gov in 

accordance with the procedures and fees set forth therein. 

PLEASE TAKE FURTHER NOTICE that a hearing to consider the adequacy of the 

information contained in the Disclosure Statement for Thirteenth Amended Plan (the “Disclosure 

Statement Hearing”) is scheduled for June 18, 2025, at 10:00 a.m. (prevailing Eastern Time) 
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before the Honorable Sean H. Lane, United States Bankruptcy Judge, United States Bankruptcy 

Court for the Southern District of New York, 300 Quarropas Street, White Plains, New York 

10601 (the “Bankruptcy Court”). 

 

Dated:  

 

June 17, 2025 
 New York, New York 

 

 DAVIS POLK & WARDWELL LLP 

By: /s/ Eli J. Vonnegut 
  

450 Lexington Avenue 

New York, New York 10017 

Telephone: (212) 450-4000 

Facsimile: (212) 701-5800 

Marshall S. Huebner 

Benjamin S. Kaminetzky 

Eli J. Vonnegut 

Christopher S. Robertson 

Joshua Y. Sturm 

Abraham Bane 

 

Counsel to the Debtors 

and Debtors in Possession 
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Exhibit A 

Master Shareholder Settlement Agreement 
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MASTER SETTLEMENT AGREEMENT 

BY AND AMONG 

THE MASTER DISBURSEMENT TRUST, 

EACH OF THE PARTIES LISTED ON EXHIBIT A HERETO, 

EACH OF THE PARTIES LISTED ON EXHIBIT B HERETO, 

THE SACKLER PARTIES’ REPRESENTATIVE  

AND 

PRA L.P. 

[_____], 2025 
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MASTER SETTLEMENT AGREEMENT 

THIS MASTER SETTLEMENT AGREEMENT (together with the Credit Support Annexes and 

all other exhibits and annexes hereto (as defined below), this “Agreement”), dated as of [____], 2025 

(the “Agreement Effective Date”), is entered into by and among (i) the MDT (as defined below), (ii) the 

Sackler Parties (as defined below), (iii) each of the parties listed on Exhibit B hereto (collectively, 

the “Debtors”), (iv) solely for purposes of Article 4 (Tax Matters), Section 2.01(d) (Payments by Beacon 

Trust), Section 2.01(e) (Payments by 74A Trust (as defined below)) and Section 8.03 (Consent to 

Cancellation of PPLP Interests and De Minimis PRALP Interests), PRA L.P. (as defined below), and (v) 

the Sackler Parties’ Representative (as defined below, and, together with PRA L.P., the MDT and the 

Sackler Parties, the “Parties” and each, a “Party”). 

RECITALS 

WHEREAS, on September 15, 2019, the Debtors each filed voluntary petitions for relief under 

chapter 11 of title 11 of the United States Code (the “Bankruptcy Code”) in the United States Bankruptcy 

Court for the Southern District of New York (the “Bankruptcy Court”), thereby commencing the chapter 

11 cases that are currently pending and jointly administered by the Bankruptcy Court under the caption In 

re Purdue Pharma L.P., et al., Case No. 19-23649 (SHL) (the “Bankruptcy Cases”); 

WHEREAS, in furtherance of this Agreement, the Debtors filed a plan of reorganization D.I. 7306 

on March 18, 2025 and related disclosure statement D.I. 7307 on March 19, 2025 in the Bankruptcy Cases, 

both of which will be amended from time to time; 

WHEREAS, for the purposes of this Agreement, the Sackler Parties are included in distinct 

Payment Groups (as defined below) as set forth on Exhibit A; 

WHEREAS, for the purposes of this Agreement, certain of the Shareholder Released Parties (as 

defined below) are included in distinct Family Groups (as defined below) as set forth on Exhibit C, each of 

which corresponds to a specific Payment Group as set forth on Exhibit C; 

WHEREAS, in furtherance of the settlement of the Shareholder Released Claims against the 

Shareholder Released Parties as contemplated and effectuated pursuant to the Plan (as defined below) and 

each of the Settlement Agreements (as defined below) (such settlements contemplated and effectuated 

pursuant to the Plan and each of the Settlement Agreements, collectively the “Settlement”), the B-Side 

Payment Groups (as defined below) and the A-Side Payment Groups (as defined below) have agreed to pay 

the Settlement Amount (as defined below) to the MDT, subject to the terms of this Agreement;  

WHEREAS, in furtherance of the Settlement, each A-Side Payment Party (as defined below) agrees 

to pay, or cause to be paid, on a joint and several basis (subject to the terms and limitations set forth herein) 

among the A-Side Payment Parties within such A-Side Payment Party’s A-Side Payment Group, but on a 

several and not joint basis as among A-Side Payment Groups, their respective portion of the Settlement 

Payment Obligations and any other Payment Obligations incurred by such A-Side Payment Party’s A-Side 

Payment Group, subject to the terms of this Agreement; 

WHEREAS, in furtherance of the Settlement, each B-Side Payment Party (as defined below) agrees 

to pay, or cause to be paid, on a joint and several basis (subject to the terms and limitations set forth herein) 

among the B-Side Payment Parties within such B-Side Payment Party’s B-Side Payment Group, but on a 

several and not joint basis as among B-Side Payment Groups, their respective portion of the Settlement 

Payment Obligations and any other Payment Obligations incurred by such B-Side Payment Party’s B-Side 

Payment Group, subject to the terms of this Agreement; 
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WHEREAS, in furtherance of the Settlement, each IAC Payment Party agrees to pay, or cause to 

be paid, its share of the IAC Sale Bonus Payment (as defined below) to the MDT as and when required by 

this Agreement; 

WHEREAS, pursuant to the terms of this Agreement, the Settlement Amount shall include both 

Estate Payments (as defined below) and Direct Payments (as defined below); 

WHEREAS, certain Sackler Parties that are IAC Payment Parties (as defined below) hold interests, 

directly or indirectly, in the IACs (as defined below) set forth on Exhibit E-1; 

WHEREAS, in furtherance of the Settlement, each of the IAC Payment Parties agrees to use 

commercially reasonable best efforts to sell or cause to be sold, in one or more transactions, all of the issued 

and outstanding equity interests in each IAC (other than Purdue Canada) and/or the assets of each IAC 

(other than Purdue Canada) on or prior to the seventh (7th) anniversary of the Settlement Effective Date, 

subject to this Agreement;  

WHEREAS, certain Sackler Parties hold interests, directly or indirectly, in Purdue Pharma L.P. 

(“PPLP Interests”) and Purdue Pharma Inc. (“PPI Interests”), and Purdue Pharma Inc. holds certain de 

minimis interests in Pharmaceutical Research Associates L.P. (“De Minimis PRALP Interests”);  

WHEREAS, in furtherance of the Settlement, the Sackler Parties agree, subject to the terms and 

conditions of this Agreement, to the deemed surrender, cancellation, and/or redemption of the PPLP 

Interests pursuant to the Plan and that the direct and indirect holders thereof shall not receive or retain any 

property under the Plan on account of the PPLP Interests; 

WHEREAS, in furtherance of the Settlement, the Sackler Parties agree, subject to the terms and 

conditions of this Agreement, to the deemed surrender, cancellation, and/or redemption of the PPI Interests 

and De Minimis PRALP Interests pursuant to the Plan and that (i) Purdue Pharma Inc. shall not receive or 

retain any property under the Plan on account of the De Minimis PRALP Interests and (ii) the direct and 

indirect holders of Purdue Pharma Inc. shall not receive or retain any property under the Plan on account 

of the PPI Interests; 

WHEREAS, in furtherance of the Settlement, the Sackler Parties agree to the treatment of the MDT 

Shareholder Insurance Rights (as defined below) on the terms and conditions set forth in the Plan; 

WHEREAS, in furtherance of the Settlement, the Family Members have agreed to not seek, request 

or permit any new naming rights with respect to charitable or similar donations to organizations, subject to 

the terms and conditions of this Agreement and the Confirmation Order (as defined below); and 

WHEREAS, in furtherance of the Settlement, certain of the Sackler Parties have agreed to grant a 

security interest in and Lien (as defined below) on certain of their assets to secure the obligations of certain 

Payment Parties under this Agreement as more fully set forth below in this Agreement (including each of 

Annex A, Annex B, Annex C, Annex D, Annex E and Annex F attached hereto (individually, a “Credit 

Support Annex” and, collectively, the “Credit Support Annexes”), which such Credit Support Annexes are 

hereby incorporated by reference herein) and the Collateral Documents (as defined below). 

NOW, THEREFORE, in consideration of the mutual covenants and agreements hereinafter set 

forth and for other good and valuable consideration, the receipt and sufficiency of which are hereby 

acknowledged, the Parties hereto agree as follows: 
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ARTICLE 1. 

DEFINITIONS 

Section 1.01 Definitions.   

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

"11.17 Assuring Party" means the Assuring Parties indicated by an asterisk ("*") on Exhibit K. 

“74A Trust” has the meaning set forth in Section 2.01(e). 

“A-Side General Obligors” means each A-Side Payment Party designated as such on Exhibit A. 

“A-Side IAC Payment Party” means each Party designated as an “A-Side IAC Payment Party” on 

Exhibit A. 

“A-Side Payment Date Obligation” means, in respect of each A-Side Payment Group as of any 

given Payment Date, the amount such A-Side Payment Group is obligated to pay on such Payment Date 

pursuant to this Agreement. 

“A-Side Payment Group” means each of the eight (8) Payment Groups, each of which comprises 

A-Side Payment Parties, designated as such on Exhibit A. 

“A-Side Payment Group 8 Representative” means such Person as is designated in writing by A-

Side Payment Group 8 from time to time. 

“A-Side Payment Party” means a Party designated as an “A-Side Payment Party” on Exhibit A; 

provided that, the Parties designated as A-Side Payment Parties on Exhibit A in respect of the A-Side 

Payment Group 8 shall not be deemed A-Side Payment Parties for purposes of Section 5.01(c) (with respect 

to the funding and reimbursement obligations described therein), or Section 5.02(b) (with respect to the 

funding and reimbursement obligations described therein); provided further, the foregoing will not limit 

any requirement to fund a portion of any Estate Payment due from the Parties designated as A-Side Payment 

Parties on Exhibit A in respect of the A-Side Payment Group 8 into the Reserve(s), Released Claims 

Reserve(s) and/or the Special Operating Reserve. For the avoidance of doubt, each of the A-Side General 

Obligors and A-Side IAC Payment Parties is an A-Side Payment Party. 

“Actual Taxes” means, with respect to an IAC Payment Party, an amount equal to the actual cash 

Tax liability of such IAC Payment Party, its Subsidiaries, or its direct or indirect equityholders or 

beneficiaries payable with respect to income and gain recognized by or allocated to such Person from an 

IAC, a Sale or an IAC Distribution, without duplication and taking into account any tax benefits arising 

under this Agreement and the Plan calculated on a with and without basis, including, for the avoidance of 

doubt, any deduction that may be available to such Payment Party under Section 162(a) that is not 

disallowed by Section 162(f) of the Code and the deductibility or creditability, as applicable, of local, state 

and non-U.S. income Taxes. 

“Ad Hoc Committee” has the meaning set forth in the Plan. 

“Advance Amount” has the meaning set forth in Section 2.01(l). 

“Advance Payment Date” has the meaning set forth in Section 2.01(l). 
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“Advance Payment Notice” has the meaning set forth in Section 2.01(l).  

“Advance Settlement Payment” has the meaning set forth in Section 2.01(l). 

“Advance Target Date” has the meaning set forth in Section 2.01(l). 

“Advisors” means any nationally recognized investment banking firms and/or such other nationally 

recognized third-party financial advisors as may be engaged by a Sackler Party, an Affiliate thereof or an 

IAC to advise such Sackler Party, such Affiliate thereof or IAC and/or other Sackler Parties, their Affiliates 

or IACs in connection with the Sales. 

“Affected Parties” has the meaning set forth in Section 2.04(b)(i). 

“Affiliate” means, with respect to any Person, any other Person directly or indirectly Controlling, 

Controlled by, or under common Control with such Person. 

“Agreement” has the meaning set forth in the preamble. 

“Agreement Effective Date” has the meaning set forth in the preamble. 

“Alleged Harms” means the alleged past, present, and future financial, societal, public nuisance, 

and other harms, as well as any expenditures related to the foregoing, arising out of the conduct, omission, 

or liability of the Debtors and relating to Covered Conduct, including the alleged use, misuse, and abuse of 

Products, non-exclusive examples of which are described in the documents listed on Exhibit J, that have 

allegedly arisen as a result of the physical and bodily injuries sustained by individuals suffering from 

opioid-related addiction, abuse, death, and other related diseases and disorders, and that have allegedly been 

caused by Shareholder Released Parties. 

“Allowed” has the meaning set forth in the Plan. 

“Appeal” has the meaning set forth in Section 2.05(a). 

“Appeals Account” means an interest-bearing escrow account maintained by an independent third-

party in connection with the Agreement. 

“Appellate Decision” has the meaning set forth in Section 2.04(b). 

“Approved Financial Advisor” means an independent financial advisor from the list set forth on 

Exhibit O. 

“Assuring Parties” means (i) the Possible Refunding Trusts of each Trust, (ii) the Power Holders 

of each Trust and of the JDS Estate, (iii) the Required Interested Persons of the JDS Estate and each Trust 

(other than each A-Side Payment Party which is a Trust that has received Court Approval and has a Jersey 

(Channel Islands) Jurisdiction of Administration and no non-Jersey (Channel Islands) trustee), and (iv) the 

persons not otherwise included in the foregoing clauses (ii) and (iii) who are Beneficiary Interested Persons 

of any Trust or the JDS Estate.  

“Authorized Action” has the meaning set forth in Section 11.07(c). 

“B-Side Payment Date Obligation” means, in respect of each B-Side Payment Group as of any 

given Payment Date, the amount such B-Side Payment Group is obligated to pay on such Payment Date 

pursuant to this Agreement. 
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“B-Side IAC Payment Party” means a Party designated as a “B-Side IAC Payment Party” on 

Exhibit A. Each B-Side IAC Payment Party is a member of the applicable B-Side Payment Group described 

on Exhibit A. 

“B-Side Payment Group” means any of the two (2) groups, each of which is comprised of B-Side 

Payment Parties, as set forth on Exhibit A. 

“B-Side Payment Party” means a Party designated as a “B-Side Payment Party” on Exhibit A.  For 

the avoidance of doubt, each of the B-Side IAC Payment Parties is a “B-Side Payment Party”. 

“Bankruptcy Cases” has the meaning set forth in the recitals. 

“Bankruptcy Code” has the meaning set forth in the recitals. 

“Bankruptcy Court” has the meaning set forth in the recitals. 

“Bankruptcy Matters” means bankruptcy, insolvency, reorganization, fraudulent conveyance, 

arrangement, moratorium or other Laws relating to or affecting the rights of creditors generally. 

“Base Payment” means (i) the portion of any payment identified as a base payment under the 

applicable Settlement Agreement, and (ii) to the extent not so identified in a Settlement Agreement, any 

similar base payment in a Settlement Agreement. 

“Beneficiary Interested Person” means, at any time with respect to a Trust and the JDS Estate, each 

surviving spouse and descendant (including adoptees) of Mortimer Sackler or Raymond Sackler, and the 

spouses of any such descendant, to whom, or for whose use, income or principal of such Sackler Party may 

or is required to be distributed, excluding any Excluded Beneficiary and any person who would at such 

time be eligible or entitled to receive such a distribution only after the initial or further exercise of a power 

of appointment or other power to add beneficiaries but, for the avoidance of doubt, including contingent 

takers in default of the exercise of a power of appointment. 

“Breach” shall mean a Specified Breach or a Non-Specified Breach. 

“Breach Fee” has the meaning set forth in Section 9.05. 

“Breach Notice” has the meaning set forth in Section 9.02(a)(i). 

“Breach Trigger” means any event or condition that, with the giving of any notice, the passage of 

time or both, and satisfaction of such other condition as set forth in Section 9.01, would be a Breach. 

“Breaching Party” has the meaning set forth in Section 9.02(a)(i). 

“Business Day” means any day other than a Saturday, a Sunday or any other day which is a federal 

holiday. 

“Case Stipulation” has the meaning set forth in the Plan. 

“Cash and Cash Equivalents” means cash and cash equivalents such as U.S. government treasury 

bills and any other financial instruments properly classified as cash equivalents under GAAP. 

“Cause of Action” has the meaning set forth in the Plan. 
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“Challenge” has the meaning set forth in Section 9.01(e). 

“Channeling Injunction” has the meaning set forth in the Plan. 

“Claim” has the meaning set forth in the Plan. 

“Code” means the Internal Revenue Code of 1986, as amended (including any successor statute). 

“Collateral” means the IAC Collateral and all other “Collateral” (or similar or equivalent term) as 

defined in any Credit Support Annex or in any Collateral Document (including any IAC Collateral 

Document) and shall include all assets and property, whether real, personal or mixed, whether now owned 

or hereafter acquired and wherever located, in each case, with respect to which a Lien is granted (or 

required, intended or purported to be granted) as security for any Obligation pursuant to this Agreement 

(including the Credit Support Annexes) or any Collateral Document, including all proceeds and products 

thereof. 

“Collateral Documents” means, collectively, the IAC Collateral Documents, the Security 

Documents as defined under each of the Credit Support Annexes, this Agreement (to the extent it provides 

or purports to provide the grant of a security interest in and Lien on the Collateral), the Collateral Trust and 

Intercreditor Agreement, and all other security agreements, pledge agreements and other instruments and 

documents, and each of the amendments, modifications and supplements thereto, executed and delivered 

pursuant to this Agreement (including the Credit Support Annexes) or otherwise in order to grant or purport 

to grant a Lien on any assets to secure the Obligations or under which rights or remedies with respect to 

such Liens are governed.  

“Collateral Trust and Intercreditor Agreement” means that certain Collateral Trust and Intercreditor 

Agreement dated as of [●] among the MDT, and [●], as collateral trustee. 

“Common B-Side Payment Party” has the meaning set forth in Section 2.01(f)(iii). 

“Compensatory Restitution Amount” means the aggregate amount paid or incurred by or on behalf 

of any Payment Party hereunder for Opioid Remediation, and does not include any amounts paid as 

attorneys’ fees and costs pursuant to Section 5.9(a) and Section 5.9(b) of the Plan or otherwise identified 

as being used to pay attorneys’ fees, investigation costs or litigation costs of a government or governmental 

entity in the reporting contemplated by Section 4.01(f)(ii), which shall be up to the amount of the total 

amount of the Settlement Payment. 

“Confession of Judgment” has the meaning set forth in Section 11.05(a) and in the Credit Support 

Annexes. 

“Confirmation Hearing” has the meaning set forth in the Plan. 

“Confirmation Order” means an order entered by the Bankruptcy Court confirming the Plan and 

providing related relief. 

“Consent” means any approval, consent, ratification, permission, waiver or authorization 

(including any permit). 

“Consent Person” has the meaning set forth in Section 7.01(e). 
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“Contract” means any contract, agreement, indenture, note, bond, loan, license, instrument, lease, 

commitment, plan or other arrangement, whether oral or written. 

“Control” means, with respect to any Person, the possession, directly or indirectly, of the power to 

direct or cause the direction of the management and policies of a Person, whether through ownership of 

voting securities, by contract or otherwise, and the terms “Controlling” and “Controlled by” have 

correlative meanings to the foregoing. 

“Court Approval” has the meaning set forth in Section 7.02(b). 

“Covered Conduct” means any actual or alleged act, failure to act, negligence, statement, error, 

omission, breach of any duty, conduct, event, transaction, agreement, misstatement, misleading statement, 

or other activity of any kind whatsoever from the beginning of time through the Plan Effective Date (and 

any past, present, or future consequence of any such act, failure to act, negligence, statement, error, 

omission, breach of duty, conduct, event, transaction, agreement, misstatement, misleading statement, or 

other activity) relating in any way to (1) compounding, counseling or documentation relating to any Product 

or class of Products; (2) the discovery, development, manufacture, packaging, repackaging, marketing, 

promotion, advertising, labeling, recall, withdrawal, distribution, delivery, monitoring, reporting, supply, 

sale, prescribing, dispensing, physical security, warehousing, use or abuse of, or operating procedures 

relating to, any Product, or any system, plan, policy or advocacy relating to any Product or class of Products, 

including, but not limited to, any unbranded promotion, marketing, programs, or campaigns relating to any 

Product or class of Products; (3) the characteristics, properties, risks, or benefits of any Product; (4) the 

reporting, disclosure, non-reporting or nondisclosure to federal, state or other regulators of orders placed 

with any Shareholder Released Parties or physicians or pharmacists identified by any Shareholder Released 

Party as potentially engaging in suspicious or problematic conduct; or (5) diversion control programs or 

suspicious order monitoring. 

“Credit Support Annex” and “Credit Support Annexes” have the meanings set forth in the recitals. 

“Creditors’ Committee” has the meaning set forth in the Plan. 

“Creditor Trust” has the meaning set forth in the Plan. 

“Creditor Trust Documents” has the meaning set forth in the Plan. 

“Creditor Trust Non-Participating Claims Reserves” has the meaning set forth in the Plan, and refer 

to such accounts established under Section 5.01(a). 

“Creditor Trust TDPs” has the meaning set forth in the Plan. 

“Crossover Member” means a Payment Party that is a member of more than one Payment Group 

other than a Payment Party identified as a “Fourth Tier Obligor” in the Credit Support Annexes. 

“Debtors” has the meaning set forth in the preamble. 

“Definitive Documents” means this Agreement, the Plan, the Disclosure Statement, the Disclosure 

Statement Order, any other solicitation materials in respect of the Plan, the Settlement Agreements, the 

Collateral Documents, the Confessions of Judgment, the Further Assurances Undertakings, the Separation 

Agreements and any documentation establishing or governing the Document Repository, and (a) prior to 

the Settlement Effective Date, all other documentation or any portion thereof relating to the implementation 

of the Settlement or Plan, solely to the extent it could reasonably be expected to adversely impact the rights 
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or interests of any Family Member under the Settlement and (b) after the Settlement Effective Date, any 

amendments, supplements, or modifications to any of the foregoing documents described in clause (a) 

solely to the extent it could reasonably be expected to materially and adversely impact the rights or interests 

of any Family Member under the Settlement. 

“De Minimis Payment Party” means the Sackler Parties set forth on Exhibit U; provided that if any 

Sackler Party transfers any assets or property to a De Minimis Payment Party on or after [March 31, 2021], 

the De Minimis Payment Party that receives such assets or property shall not, from and after the date of 

receipt, constitute a De Minimis Payment Party. 

“De Minimis PRALP Interests” has the meaning set forth in the recitals. 

“Designated Release Remedy Event” shall be deemed to have occurred if the remedy described in 

Section 9.02(a)(ii)(B) is available in respect of a Specified Breach (or Specified Breaches) by any Payment 

Group. 

“Designated Shareholder Released Parties” means the parties set forth on Exhibit T, provided that 

(i) if any Designated Shareholder Released Party is an officer, director, trustee or protector with respect to 

trusts or trust companies of Family Groups that are not Breaching Parties, such Designated Release Remedy 

Event shall not include such Designated Shareholder Released Party in their capacities as officers, directors, 

trustees or protectors of such trusts or trust companies that are not part of the Family Groups of the 

Breaching Parties and no recourse may be had against any such trusts or trust companies, and (ii) the 

Designated Shareholder Released Parties shall not include the estate of any natural person and the 

Designated Release Remedy Event shall not apply (or shall cease to continue to apply) to any person on 

Exhibit T who has become deceased, provided that, for the avoidance of doubt, nothing herein shall prevent 

the estate of any such natural person from cooperating with the MDT with respect to any discovery process 

with respect to any litigation or similar proceeding related to the Debtors’ Opioid-Related Activities. 

“Designated State” means New York. 

“Direct Appeal” has the meaning set forth in Section 2.05(a). 

“Direct Payments” has the meaning set forth in Section 2.01(a)(iv). 

“Direct Released Claims” means Causes of Action released by the Direct Releases. 

“Direct Releases” means (i) the Shareholder Releases other than the Estate Release; and (ii) the 

releases of the Released Parties set forth in Section 10.6(b) of the Plan and in the applicable Settlement 

Agreements. 

“Disallowed” has the meaning set forth in the Plan. 

“Disclosure Statement” means the disclosure statement and other solicitation materials in respect 

of the Plan, as approved by the Bankruptcy Court, each in form and substance reasonably acceptable to the 

Governmental Consent Parties, the Creditors’ Committee, and to the Sackler Parties solely with respect to 

the matters related to the Settlement, the Shareholder Releases and this Agreement. For the avoidance of 

doubt, the Sackler Parties agree that the approved disclosure statement filed at [●] on the docket of the 

Bankruptcy Cases is in form and substance acceptable to the Sackler Parties. 

“Disclosure Statement Order” means the order entered by the Bankruptcy Court, in form and 

substance reasonably acceptable to the Sackler Parties solely with respect to the matters related to the 
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Settlement, the Shareholder Releases and this Agreement (a) approving the Disclosure Statement, 

(b) approving notice and other procedures for soliciting the Plan and (c) authorizing solicitation of the Plan. 

For the avoidance of doubt, the Sackler Parties agree that the order entered at Docket No. [●] on the docket 

of the Bankruptcy Cases is in form and substance acceptable to the Sackler Parties. 

“Dispute Proceeding” has the meaning set forth in Section 9.02(a)(i). 

“Disputed” has the meaning set forth in the Plan. 

“Document Repository” means the document repository referenced in Section 11.15. 

“DOJ Conviction Judgment Date” has the meaning set forth in the Plan. 

“Early SHP Payments” has the meaning set forth in Section 2.01(g)(ii) 

“Effective Date Cash” has the meaning set forth in the Plan. 

“Eligible State” has the meaning set forth in the Governmental Entity & Shareholder Direct 

Settlement Agreement. 

“Equity Interest” means, with respect to any Person, any and all stock, shares, interests, rights to 

purchase or acquire, warrants, options, participation interests or other equivalents (however designated, 

whether voting or nonvoting), of equity of such Person, including, if such Person is a partnership, 

partnership interests (whether general or limited), or if such Person is a limited liability company, 

membership interests, and any other interest or participation that confers on a Person the right to receive a 

share of the profits and losses of, or distributions of property or assets of, such issuing Person and whether 

or not such stock, shares, interests, rights to purchase or acquire, warrants, options, participations or other 

equivalents are outstanding on any date of determination. 

“ER Physician” has the meaning set forth in the Plan. 

“Estate Certification” means, with respect to the JDS Estate, a certification of the personal 

representative(s) thereof substantially in the form of Exhibit S, which includes a recent copy of the fiduciary 

probate certificate issued by the court having primary supervision of the administration of the decedent’s 

estate. 

“Estate Payments” means the amounts payable or paid on account of the settlement of the Estate 

Causes of Action pursuant to the Plan, and the amounts of which are as set forth on Exhibit M-2 hereto.  

“Estate Released Claims” means the Estate Causes of Action released by the Estate Releases. 

“Estate Releases” means the releases provided by the Debtors and their Estates pursuant to Section 

10.7(a) of the Plan. 

“Estates” has the meaning set forth in the Plan. 

“Excess Net Proceeds” has the meaning set forth in Section 2.06(a). 

[“Excluded Beneficiary” means Samantha Hunt, the children of Samantha Hunt and the children 

of Kathe A. Sackler and any minor or other person under a legal disability.] 
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[“Excluded Trusts” means the Trust Under Declaration of Trust No. 2 dated November 25, 1996 

and Trust Under Declaration of Trust No. 1 dated November 25, 1996, each as referred to on Exhibit A.] 

“Exhibit H-2 Entity” has the meaning set forth in Section 8.08.  

“Expense Allocation Principles” means, with respect to fees, costs and expenses described in 

clause (i) of each of the definitions of “IAC Distribution Deductions” and “Sale Proceeds Deductions”, that 

each IAC Payment Party shall receive an allocation of such fees, costs and expenses proportionate to such 

IAC Payment Party’s share of the total Sale Proceeds or IAC Non-Tax Distributions received by all IAC 

Payment Parties (including, for the avoidance of doubt, amounts treated as actually received by an IAC 

Payment Party as described in clauses (x)(a)(iii)(A) through (x)(a)(iii)(C) or clauses (y)(a)(i) through 

(y)(a)(iii) of the definition of “Net Proceeds”, as applicable). 

“Family Group” means each of the groups comprised of Payment Parties and certain Shareholder 

Released Parties, which are designated as a “Family Group” as set forth on Exhibit C. 

“Family Member” means any Payment Party or Shareholder Released Party in a Family Group as 

set forth on Exhibit C. 

“Final Dispute Response Notice” has the meaning set forth in Section 2.07(c)(i). 

“Final Order” has the meaning set forth in the Plan. 

“Foundation” has the meaning set forth in the Plan. 

“Fourth Tier Obligor” means a Payment Party identified as the “Fourth Tier Obligor” in the Credit 

Support Annexes. 

“Funding Trust Appointment” means, with respect to a Funding Trust that provided all or any 

portion of the funding set forth in Section 10.01(a)(iv), an instrument by which the appointment in further 

trust of such Funding Trust’s share of such funding of the Rosetta Trust was exercised. 

“Funding Trusts” means the trusts for the benefit of beneficiaries including one or more 

beneficiaries of the Rosetta Trust bearing the names KAS 2010 Family Trust and KAS 2011 Family Trust 

governed by the laws of Jersey (Channel Islands). 

“Further Assurances Undertaking” means, in the case of an Assuring Party with respect to a Trust 

that is part of the A-Side Payment Group, an undertaking of such Person substantially in form of Exhibit P-

1 and, in the case of an Assuring Party with respect to the JDS Estate or a Trust that is part of the B-Side 

Payment Group, an undertaking of such Person substantially in the form of Exhibit P-2. 

“GAAP” means generally accepted accounting principles in the United States applied on a 

consistent basis. 

“General Unsecured Creditors” means holders of contingent litigation claimants in Class 11(c) of 

the Plan (as classified in the Plan). 

“Governing Law Jurisdiction” means, with respect to a trust, the law or laws governing the ongoing 

operation of the trust under the terms of the documents constituting its current governing instruments, which 

law may vary as to particular matters such as with respect to administration, validity and construction. 
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“Governmental Authority” means any: (a) nation, state, commonwealth, province, territory, 

county, municipality, district or other jurisdiction of any nature; (b) federal, state, local, municipal, foreign 

or other government; or (c) governmental or quasi-governmental authority of any nature (including any 

governmental division, department, agency, commission, instrumentality, official, organization, unit, body 

or Person and any court or other tribunal and including any arbitrator and arbitration panel). 

“Governmental Consent Parties” means (i) the States AG Negotiating Group, (ii) the Ad Hoc 

Committee, and (iii) the MSGE Group.  

“Governmental Entity & Shareholder Direct Settlement Agreement” means that certain Settlement 

Agreement dated on or about the date hereof among the [Payment Parties, the Settling States, the MDT and 

Participating Subdivisions.] 

“Grantor Trust Arrangement” means one or more escrow accounts in respect of each of which a 

timely election is made, pursuant to Treasury Regulations Section 1.468B-1(k), to be treated as a “grantor 

trust” of which the payor is the sole grantor and reports all items of income, gain, loss, deduction, or credit 

for federal and applicable state and local income tax purposes.   

“Holder” has the meaning set forth in the Plan. 

“Hospital” has the meaning set forth in the Plan. 

“Hospital District” has the meaning set forth in the Plan.2 

“IAC” means an entity or Person set forth on Exhibit E-1, as it may be amended from time to time 

in accordance herewith (including pursuant to Section 8.13). 

“IAC Account” means, in each case, (i) a deposit account subject to an IAC Control Agreement or 

(ii) an escrow account subject to an IAC Escrow Agreement, in each case located in the U.S., Jersey or such 

other jurisdiction as reasonably acceptable to the MDT, and in which the proceeds of any Sale or any IAC 

Distribution shall be deposited and maintained pursuant to the terms of this Agreement and the IAC 

Collateral Documents. 

“IAC Account Bank” means a financial institution in the U.S., Jersey or such other jurisdiction as 

acceptable to the MDT acting as a deposit bank or securities intermediary, as applicable, in respect of an 

IAC Account, which financial institution is reasonably acceptable to the MDT. 

“IAC Asset” has the meaning set forth in Section 3.06(g). 

“IAC Collateral” means all “Collateral” (or similar or equivalent term) as defined in any IAC 

Collateral Document and shall include all assets and property, whether real, personal or mixed, whether 

now owned or hereafter acquired and wherever located, in each case, with respect to which a Lien is granted 

(or required, intended or purported to be granted), as security for any Obligation of the Payment Groups 

that any IAC Payment Party is a member of, pursuant to this Agreement or any IAC Collateral Document, 

including all proceeds and products thereof.   

“IAC Collateral Documents” means, collectively, the IAC Pledge and Security Agreements, the 

IAC Control Agreements, the IAC Escrow Agreements, the Credit Support Annexes (to the extent 

 

2 The term of Hospital District will be the same in the Plan as in the Governmental Entity & Shareholder Direct 

Settlement Agreement. 
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applicable) and all other agreements, instruments and documents that create, perfect or evidence, or are 

intended to create, perfect or evidence, Liens in the IAC Collateral to secure the payment in full when due 

of all Obligations of the IAC Payment Parties or under which the Secured Party’s rights and remedies with 

respect to the IAC Collateral are governed, including any and all other security agreements, pledge 

agreements, loan agreements, notes, guarantees, pledges, powers of attorney, consents, assignments, 

contracts, fee letters, notices, financing statements and all other written matter whether heretofore, now, or 

hereafter executed by any IAC Payment Party or any other Person and delivered to the MDT or any other 

Secured Party for their benefit, in each case, as amended, extended, renewed, restated, refunded, replaced, 

refinanced, supplemented, modified or otherwise changed from time to time. 

“IAC Control Agreement” means a control agreement in a form required by the applicable IAC 

Account Bank and otherwise in form and substance reasonably acceptable to the MDT executed by the 

applicable IAC Payment Party, the applicable Secured Party and the IAC Account Bank in respect of an 

IAC Account and pursuant to which (a) the Secured Party is granted control (as such term is described in 

Section 9-104 of the UCC or any similar concept under the laws of any jurisdiction outside the United 

States governing perfection) of such IAC Account and (b) the Secured Party’s first-priority Lien on such 

IAC Account to secure the payment in full when due of all Obligations of the applicable IAC Payment 

Party is perfected. 

“IAC Distribution” means any distribution of cash or other property or other Restricted Payments 

made by an IAC directly or indirectly to an IAC Holding Company, IAC Payment Party, or a Subsidiary of 

an IAC Payment Party, including, but not limited to, any IAC Tax Distribution and any IAC Non-Tax 

Distribution. For the avoidance of doubt, a distribution of Sale Proceeds shall not constitute an IAC 

Distribution. 

“IAC Distribution Deductions” means, with respect to any IAC Non-Tax Distribution actually 

received by an IAC Payment Party, the sum of:  

(i) without duplication and to the extent not previously applied in determining a Permitted 

Deduction, the following documented, out-of-pocket fees, costs and expenses incurred by any IAC Holding 

Company or any entity whose equity interests are held, directly or indirectly, by an IAC Holding Company 

(but, for the avoidance of doubt, not including fees, costs and expenses incurred by any IAC Payment Party 

or any Subsidiary of an IAC Payment Party (other than any IAC Holding Company or any entity whose 

equity interests are held, directly or indirectly, by an IAC Holding Company), in each case solely in the 

amounts allocated to such IAC Payment Party pursuant to the Expense Allocation Principles), solely to the 

extent such fees, costs and expenses are paid or payable to Third-Party Payees: (A) transfer Taxes incurred 

in connection with such IAC Non-Tax Distribution and (B) any IAC Distribution Expenses incurred in 

connection with such IAC Non-Tax Distribution; plus 

(ii) without duplication and to the extent not previously applied in determining a Permitted 

Deduction, all amounts funded to any IAC by such IAC Payment Party or another Sackler Party on behalf 

of such IAC Payment Party (solely to the extent permitted by the relevant Credit Support Annexes, whether 

funded directly to the IAC or funded through one or more IAC Holding Companies and/or Subsidiaries of 

such IAC Payment Party) on or after the Agreement Effective Date (other than contributions that reduce 

the amount of IAC Non-Tax Distributions, as contemplated by the definition of “IAC Non-Tax 

Distribution”), including in the case of the A-Side IAC Payment Parties any amounts paid or deemed paid 

in respect of any loan made by an IAC for purposes of funding the Settlement Payment made pursuant to 

Section 2.01(g)(i)(A). 

Notwithstanding the foregoing, IAC Distribution Deductions shall not include income Taxes or 

withholding Taxes. 
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“IAC Distribution Expenses” means all documented, out-of-pocket fees, charges, expenses, and 

other amounts (excluding Taxes) incurred in connection with an IAC Non-Tax Distribution. 

“IAC Escrow Agreement” means an escrow agreement, in customary form and otherwise in form 

reasonably acceptable to the MDT, executed by the applicable IAC Payment Party, the applicable Secured 

Parties and the escrow agent in respect of an IAC Account, providing that amounts may be withdrawn by 

notice from the applicable IAC Payment Party (and not requiring notice or other approval of the applicable 

Secured Parties), provided that the applicable IAC Payment Party provides written notice to the MDT of 

such withdrawal, which notice shall include a certification from an IAC Payment Party that such withdrawal 

satisfies the conditions hereunder for a Permitted Withdrawal or is being used to pay Payment Obligations. 

“IAC Holding Company” means any Person of which an IAC is a Subsidiary and which is jointly 

owned, directly or indirectly, by (i) one or more A-Side IAC Payment Parties and (ii) one or more B-Side 

IAC Payment Parties. 

“IAC Incentive Compensation Arrangements” has the meaning set forth in Section 8.12. 

“IAC Loans” means intercompany loans made by (x) on one hand, any IAC Payment Party or any 

Subsidiary of an IAC Payment Party (other than an IAC or an IAC Holding Company), to (y) on the other 

hand, any IAC or IAC Holding Company. 

“IAC Non-Tax Distributions” means any cash distributions or other payments made by an IAC and 

received by an IAC Payment Party in respect of (a) its direct or indirect interest in any IAC or (b) repayment 

of an IAC Loan or Intercompany Loan to the extent such repayment was made with proceeds of an IAC 

Non-Tax Distribution (other than a Permitted Withdrawal), other than distributions of Sale Proceeds, IAC 

Tax Distributions or amounts owing to the Sackler Parties pursuant to Section 3.04; provided that no such 

distribution shall be considered an IAC Non-Tax Distribution unless and until the sixtieth (60th) calendar 

day following the receipt by such IAC Payment Party of such distribution; provided, further, that the 

amount of any Sackler Party’s IAC Non-Tax Distribution shall be reduced (without duplication) by the 

amount of any cash contributions made by or on behalf of such Sackler Party’s Payment Group to any IAC 

or IAC Holding Company during such sixty (60) calendar day period. To the extent any IAC Non-Tax 

Distributions made by an IAC (or the proceeds thereof) are used to repay an Intercompany Loan (including, 

for the avoidance of doubt, an Intercompany Loan between IAC Payment Parties), such amounts, to the 

extent received by an IAC Payment Party (as the payee with respect to such Intercompany Loan or in respect 

of its direct or indirect interests in a Subsidiary that is the payee with respect to such Intercompany Loan), 

shall be considered IAC Non-Tax Distributions only of the IAC Payment Party that is the payee (or whose 

Subsidiary is the payee) with respect to such Intercompany Loan.  

“IAC Payment Party” means an A-Side IAC Payment Party or B-Side IAC Payment Party.  

“IAC Pledge and Security Agreements” means the pledge and security agreements in respect of the 

IAC Pledged Shares. 

“IAC Pledged Entities” means, collectively, the entities designated as “IAC Pledged Entities” on 

Exhibit F. 

“IAC Pledged Shares” means, collectively, all Equity Interests of the IAC Pledged Entities now or 

hereafter owned by any IAC Pledgor, together in each case with (a) all certificates representing the same, 

(b) all Equity Interests representing a dividend on or a distribution or return of capital on or in respect of 

the IAC Pledged Shares, or resulting from a split-up, revision, reclassification or other like change of the 

IAC Pledged Shares or otherwise received in exchange therefor or in substitution thereof, and any warrants, 
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rights or options issued to the holders of, or otherwise in respect of, the IAC Pledged Shares, and (c) all 

Equity Interests of any successor entity in connection with merger, consolidation, amalgamation or similar 

transaction. 

“IAC Pledgor” means each IAC Payment Party and each Subsidiary of an IAC Payment Party that 

grants a security interest in IAC Pledged Shares pursuant to Section 3.06. 

“IAC Sale Bonus Payment” has the meaning set forth in Section 2.06(a). 

“IAC Tax Distributions” means cash distributions received by an IAC Payment Party in respect of 

its interest in an IAC equal to (x) such IAC Payment Party’s allocable share of net taxable income (as 

determined for U.S. federal income tax purposes) for any taxable period arising from such direct or indirect 

ownership of the IAC and its Subsidiaries multiplied by (y) the highest marginal U.S. federal, state, local 

and non-U.S. income and withholding tax rates for such taxable period applicable to a U.S. citizen who is 

a resident of the State of Connecticut, taking into account the character of the income and the deductibility 

of non-U.S. Taxes and state and local Taxes for U.S. federal income tax purposes; provided, that (i) IAC 

Tax Distributions may be calculated using a good faith estimate of the book net income of such IAC as 

reflected in such IAC’s management accounts without adjustment for U.S. federal income tax purposes; (ii) 

IAC Tax Distributions may be paid in installments during or after the relevant taxable period; (iii) IAC Tax 

Distributions may be paid in respect of a prior taxable period to the extent insufficient IAC Tax 

Distributions were made by such IAC in such prior taxable period in respect of its net taxable income. If 

after the actual U.S. federal net taxable income in respect of an IAC is determined for a relevant taxable 

year or such actual U.S. federal net taxable income in respect of such IAC is redetermined in connection 

with an income tax audit or the filing of an amended income tax return, (a) the sum of all IAC Tax 

Distributions previously received by an IAC Payment Party in respect of its interest in such IAC for such 

taxable year and not previously recharacterized as an IAC Non-Tax Distribution exceeds (b) such IAC 

Payment Party’s allocable share of such actual or redetermined net U.S. federal net taxable income in 

respect of such IAC for such taxable year multiplied by the tax rate described in clause (y) of this paragraph 

for such taxable year, then the excess of (a) over (b) shall be deemed an IAC Non-Tax Distribution made 

at the time of such determination. 

“IACPP Efforts” means, with respect to an IAC Payment Party in reference to the applicable 

provisions in Article 3, that such IAC Payment Party shall, and shall cause each Subsidiary that it controls 

to, as necessary, (a) deliver written notice to the board of directors, board of managers or similar group, and 

to the chief executive officer (or person holding a similar position), in each case, of each IAC informing 

such Persons of such covenants and instructing such Persons to cause such IAC to comply, (b) with respect 

to any officer, director or other manager whose actions or failure to act has resulted in a violation of such 

covenant, which failure cannot be cured or has not been cured following reasonable notice and opportunity 

to cure, exercise such voting, approval, consent or similar rights of such IAC Payment Party or such 

controlled Subsidiary pursuant to the governing documents of such IAC in favor of the removal of such 

officer, director or other manager and (c) to the extent such IAC Payment Party or controlled Subsidiary 

has the right to call a meeting or solicit the consent of the equityholders of such IAC for the purpose of 

removing any officer, director or other manager described in the immediately preceding clause (b), exercise 

such right. For purposes of the foregoing, an IAC Payment Party “controls” a Subsidiary with respect to a 

specified action if, acting by itself (or indirectly through other Subsidiaries that it controls), such IAC 

Payment Party has the authority under applicable law and the governing documents of such Subsidiary, to 

cause such Subsidiary to take the relevant action. 

“IFRS” means the International Financial Reporting Standards. 

“Implementation Limitations” has the meaning set forth in Section 3.04. 
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“Incentive Payment” means (i) the portion of any payment identified as an “incentive payment” 

under the applicable Settlement Agreement, and (ii) to the extent not so expressly identified in a Settlement 

Agreement, any similar incentive payment in a Settlement Agreement. 

“Indebtedness” of any Person means, as of any date of determination, all of the following: (i) all 

indebtedness of such Person for borrowed money, (ii) all obligations of such Person evidenced by bonds, 

debentures, notes or other similar instruments, (iii) all obligations of such Person under finance or capital 

leases, (iv) all indebtedness of others with respect to obligations referred to in clauses (i) to (iii) above, 

guaranteed in any manner, directly or indirectly, by such Person, (v) all indebtedness of others with respect 

to obligations referred to in clauses (i) to (iv) above secured by a Lien on any asset owned by such Person 

(whether or not such indebtedness is assumed by, or is a personal obligation of, such Person); provided that 

the amount of such indebtedness will be the lesser of: (a) the fair market value of such asset at such date of 

determination and (b) the amount of such indebtedness of such other Person, and (vi) all net reimbursement 

obligations of such Person with respect to letters of credit, foreign currency sale agreements and bankers’ 

acceptances, except such as are obtained by such Person to secure performance of obligations (other than 

for borrowed money or similar obligations). 

“Initial Public Creditor Trust Distributions” has the meaning set forth in the Plan. 

“Initial Private Creditor Trust Distributions” has the meaning set forth in the Plan. 

“Insolvency Proceeding” has the meaning set forth in Section 9.08. 

“Intercompany Loans” means intercompany loans made by: (x) (i) on one hand, any IAC Payment 

Party or any Subsidiary of an IAC Payment Party (other than an IAC or an IAC Holding Company), to 

(ii) any other IAC Payment Party or Subsidiary of an IAC Payment Party (other than an IAC or an IAC 

Holding Company); or (y) (i) on one hand, any IAC or IAC Holding Company to (ii) any other IAC or IAC 

Holding Company. 

“IRS” means the United States Internal Revenue Service. 

“JDS Estate” means the estate of Jonathan D. Sackler, deceased, on account of its personal 

representative(s) entering into this Agreement, in their capacity as such. 

“Jersey” or “Jersey (Channel Islands)” means the Bailiwick of Jersey, Channel Islands. 

“Jersey Administered Trust” means each Trust that is an A-Side Payment Party that has received 

Court Approval and has a Jersey (Channel Islands) Jurisdiction of Administration and no non-Jersey 

(Channel Islands) trustee. 

“Jurisdiction of Administration” means with respect to a Trust or the JDS Estate, the principal situs 

of administration of such Trust or JDS Estate, whose court has primary supervision over the administration 

of the same. 

“Law” means any federal, state, local, or foreign law, international or multinational ordinance, rule, 

statute or other requirement or provision having the force of law of any Governmental Authority. 

“Lien” means, with respect to any property or asset (and/or any interest therein), any mortgage, 

lien, deed of trust, pledge, charge, security interest, collateral assignment, hypothecation, encumbrance or 

other adverse claim or interest of any kind in respect of such property or asset (or interest therein). 
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“Limited Joint and Several Allowed Claim” has the meaning set forth in Section 9.08. 

“Litigation Costs” means the Shareholder Released Parties’ litigation and settlement costs (and 

only such costs, to be apportioned as necessary) incurred after the Reference Date relating to Non-Released 

Claims, which costs shall include (i) reasonable expenses, reasonable attorney and other advisor fees and 

costs, (ii) settlement amounts (subject to Section 6 of Exhibit N), awards and judgments (solely to the extent 

of amounts that are or would otherwise be recoverable by applicable claimants without regard to such 

Shareholder Released Party’s ability to access the Special Operating Reserve, provided that, for the 

avoidance of doubt, any amount actually paid by a Shareholder Released Party in respect of a judgment 

shall not be excluded from Litigation Costs due to this parenthetical), (iii) bonds, including surety bond 

obligations, amounts payable to collateralize surety bonds, and other costs and obligations associated with 

facilitating appeals of judgments (any Litigation Costs referred to in this clause (iii), “Appeal Bond Costs”), 

and (iv) indemnities, including, for purposes of clauses (i) through (iv), in respect of any participation in 

litigation or other administration of claims against the Debtors or their Estates. For the avoidance of doubt, 

Litigation Costs shall not include any costs relating to (i) litigation arising out of or related to the exercise 

or potential exercise of the Release Remedy, or litigation on account of claims previously released under 

the Shareholder Release that arises on account of the exercise of the Release Remedy in respect of the 

applicable Shareholder Released Parties, (ii) litigation amongst the Shareholder Released Parties, (iii) 

obtaining confirmation of the Plan, including any costs related to appeals of the Confirmation Order, or (iv) 

any litigation and settlement costs related to criminal proceedings (excluding any non-criminal component 

thereof). For the avoidance of doubt, Litigation Costs shall not include costs or expenses for objecting to 

proofs of claim of claimants who have not commenced action against one or more Shareholder Released 

Parties. 

“Major Judgment” means a money judgment (a) for an amount that exceeds the ability of such 

Payment Party to pay such judgment (including, where applicable, with the proceeds of a permitted 

Restricted Payment under the applicable Collateral Documents), (b) that has not been paid by or on behalf 

of such Payment Party out of assets not subject to Collateral Documents or that have been released from 

the Collateral Documents pursuant to the terms thereof, (c) with respect to which there is a period of five 

(5) consecutive Business Days during which no stay of enforcement is in effect, (d) that is not covered by 

(i) independent third-party insurance or (ii) an enforceable indemnity), and (e) for which a judgment creditor 

is taking steps to enforce a judgment lien. 

“Master Disbursement Trust” has the meaning set forth in the Plan. For the purposes of this 

Agreement, the Master Disbursement Trust may operate through its agents in accordance with its trust 

documents. 

“Material Litigant” means any State; Tribe with a population or membership over 10,000; Primary 

Subdivision; Public School District with a K-12 student enrollment of at least 25,000 or .10% of a State’s 

population, whichever is greater; Hospital Districts with at least 125 hospital beds in one or more hospitals 

rendering services in the district; Third-Party Payor that is obligated to reimburse or otherwise make 

payments on behalf of 50,000 or more insured persons; or other Subdivision with an aggregate population 

of 50,000 or more, calculated in accordance with the Governmental Entity & Shareholder Direct Settlement 

Agreement. 

“Material Litigation” means, as of any date of determination, (i) any litigation by a Material Litigant 

against Shareholder Released Parties regarding Covered Conduct (A) that has survived a Threshold Motion, 

(B) in which a Threshold Motion is pending as of such date, or (C) that was filed within sixty (60) calendar 

days prior to such date; or (ii) 500 or more separate lawsuits (i.e., not aggregated and not in a class) pending 

against Shareholder Released Parties concerning Covered Conduct being pursued by non-Material 

Litigants. 
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“MDT” shall mean (i) prior to the Plan Effective Date, the Debtors and (ii) beginning on and 

following the Plan Effective Date, (A) for all purposes hereunder other than Section 2.05, the Master 

Disbursement Trust and (B) for purposes of Section 2.05, the Plan Administration Trust. For the purposes 

of this Agreement, the MDT may operate through its agents in accordance with its trust documents. 

“MDT Advisory Council” has the meaning set forth in the Plan. 

“MDT Operating Reserve” has the meaning set forth in the Plan. 

“MDT Sale Period” has the meaning set forth in Section 3.07(b)(iii). 

“MDT Segregated Account” means a segregated account of the MDT to be used in accordance 

with Section 2.07(c)(ii)(A)(ii). 

“MDT Shareholder Insurance Rights” has the meaning set forth in the Plan.  

“MDT/IAC Sale Notice Deadline” has the meaning set forth in Section 3.07(b). 

“MDT/IAC Sale Process Notice” has the meaning set forth in Section 3.07(b). 

“Mediation Parties” means the Debtors, the Creditors’ Committee, the Ad Hoc Committee, the 

MSGE Group, the “Covered Parties,” consisting of the Initial Covered Sackler Persons and the Additional 

Covered Sackler Persons (each as defined in the Amended and Restated Case Stipulation Among the 

Debtors, the Official Committee of Unsecured Creditors and Certain Related Parties [D.I. 518]), the Ad 

Hoc Group of Hospitals, the NAS Committee, the Ad Hoc Group of Individual Victims, the Third-Party 

Payors, the Public School District Claimants, the Ratepayer Mediation Participants, (each as defined in the 

Plan) and the States AG Negotiating Group. 

“MSGE Group” has the meaning set forth in the Plan. 

“National Arbitration Panel” has the meaning set forth in Section 11.13. 

“Net Assets” means, with respect to any Person, as of any date of determination, the aggregate 

value of all assets of such Person, as of such date, less the aggregate amount of all liabilities of such Person 

(which liabilities shall exclude the Obligations owed by such Person under this Agreement), as of such date, 

as determined by an Approved Financial Advisor, which determination and valuation methodologies shall 

be made using methodologies consistent with those used to prepare the Net Asset Presentations. 

“Net Asset Presentations” means the financial reports regarding the net assets of certain Sackler 

Parties produced pursuant to the Case Stipulation on or around [_______], as such financial reports may be 

updated from time to time, including reports filed at [D.I. 3448 and 3422] in connection with the 

Confirmation Hearing. 

“Net Prepayment Amount” has the meaning set forth in Section 2.02(a). 

“Net Proceeds” means, with respect to each IAC Payment Party: 

(x) with respect to any Sale, (a) fifty-five percent (55%) of the Sale Proceeds actually 

received by such IAC Payment Party from such Sale including, for the avoidance of doubt, (i) any 

cash payments received by way of deferred payment pursuant to a note or installment receivable or 

purchase price adjustment receivable or otherwise, in each case only as and when received, (ii) any 
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cash proceeds received from the conversion of non-cash consideration received from any Sale and 

(iii) any fees or other amounts payable to any Sackler Party in connection with any Sale; provided 

that in determining the amount of Sale Proceeds actually received by such IAC Payment Party for 

purposes of this clause (x), the amount treated as actually received by an IAC Payment Party shall 

be calculated without duplication as though such IAC Payment Party’s allocable portion of (A) any 

income Taxes or withholding Taxes imposed in respect of such Sale Proceeds on an IAC, IAC 

Holding Company or Subsidiary of an IAC Payment Party or IAC Holding Company, (B) any 

withholding Taxes imposed in respect of such Sale Proceeds on an IAC Payment Party, and (C) 

any amounts paid directly to any Third-Party Payee (rather than being paid to such IAC Payment 

“Party) in respect of Sale Proceeds Deductions described in clause (i) of the definition thereof 

directly related to the Sale of such IAC in accordance with Section 3.01(a)(iii) was, in each case, 

actually received by such IAC Payment Party, less (b) one hundred percent (100%) of any Sale 

Proceeds Deductions described in clause (ii) of the definition thereof of such IAC Payment Party, 

less (c) fifty-five percent (55%) of any Sale Proceeds Deductions described in clause (i) of the 

definition thereof directly related to the Sale of such IAC; and 

(y) with respect to any IAC Non-Tax Distribution, (a) fifty-five percent (55%) (with 

respect to any IAC Non-Tax Distribution ultimately received by an IAC Payment Party from an 

IAC that is treated as a corporation for U.S. federal income tax purposes to the extent there has 

been, is and will be no IAC Tax Distribution with respect to such IAC Non-Tax Distribution) or 

100% (with respect to any other IAC Non-Tax Distribution), of the aggregate amount of such IAC 

Non-Tax Distribution actually received by such IAC Payment Party; provided that in determining 

the amount of IAC Non-Tax Distributions actually received by such IAC Payment Party for 

purposes of this clause (y), the amount treated as actually received by an IAC Payment Party shall 

be calculated without duplication as though such IAC Payment Party’s allocable portion of (i) any 

income Taxes or withholding Taxes imposed in respect of such IAC Non-Tax Distribution on an 

IAC, IAC Holding Company or Subsidiary of an IAC Payment Party or IAC Holding Company, 

(ii) any withholding Taxes imposed in respect of such IAC Non-Tax Distribution on an IAC 

Payment Party, and (iii) any amounts paid directly to any Third-Party Payee (rather than being paid 

to such IAC Payment Party) in respect of IAC Distribution Deductions described in clause (i) of 

the definition thereof directly related to such IAC Non-Tax Distributions in accordance with 

Section 3.01(a)(iii) was, in each case, actually received by such IAC Payment Party, less (b) one 

hundred percent (100%) of any IAC Distribution Deductions described in clause (ii) of the 

definition thereof of such IAC Payment Party, less (c) fifty-five percent (55%) of any IAC 

Distribution Deductions described in clause (i) of the definition thereof directly related to such IAC 

Non-Tax Distribution. 

“NewCo” has the meaning set forth in the Plan. 

“NewCo Transferred Assets” has the meaning set forth in the Plan. 

“Nominal Prepayment Amount” has the meaning set forth in Section 2.02(a). 

“Non-Participating” has the meaning set forth in the Plan. 

“Non-Participating Channeled Claims” has the meaning set forth in the Plan. 

“Non-Released Claims” means any Cause of Action held by any Relevant Claimant (in any 

capacity and regardless of whether such Person has been solicited to vote on the Plan or any Settlement or 

received notice of the Plan, the Settlements, or the Bankruptcy Cases) that would have been released under 
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the Prior Filed Plan if the Prior Filed Plan were in effect or (ii) is related to proof of claim objection 

litigation. 

“Non-Settling Creditor” has the meaning set forth in the Plan. 

“Non-Settling Private Claimant” means a Private Claimant that is a Non-Settling Creditor. 

“Non-Specified Breach” has the meaning set forth in Section 9.01. 

“Notices Addendum” has the meaning set forth in Section 11.01. 

“Obligations” means obligations, covenants, liabilities and duties of the Sackler Parties (or any 

applicable Sackler Parties, as applicable) arising under this Agreement or the Definitive Documents, 

whether direct or indirect, absolute or contingent, due or to become due, now existing or hereafter arising, 

including, but not limited to, the applicable Payment Obligation(s) of such Sackler Party or Sackler Parties. 

“Opinion of Counsel” means a customary written opinion in form and substance and from legal 

counsel reasonably acceptable to the MDT. 

“Opioid Remediation” means care, treatment, and other programs and expenditures (including 

reimbursement for past such programs or expenditures except where this Agreement restricts the use of 

funds solely to future Opioid Remediation) designed to (1) address the misuse and abuse of opioid products, 

(2) treat or mitigate opioid use or related disorders, or (3) mitigate other alleged effects of, including on 

those injured as a result of, the opioid epidemic. Exhibit J-2 provides a non-exhaustive list of expenditures 

that qualify as being paid for Opioid Remediation. Qualifying expenditures may include reasonable related 

administrative expenses in connection with the above. 

“Opioid-Related Activities” has the meaning set forth in the Plan. 

“Opt-Out Class Action Settlements” has the meaning set forth in the Plan. 

“Original Jurisdiction of Creation” means, with respect to a trust, the original jurisdiction in which 

the trust was validity created upon the execution of the relevant trust organizational document and the 

original trustees receipt of the initial funding thereof in connection therewith, without giving effect to any 

express choice of law provision in the trust’s governing instrument that the trust or its governing instrument 

is to be governed by the laws of another jurisdiction as to validity and construction. 

“Other General Unsecured Claims” has the meaning set forth in the Plan. 

“Other Parties” has the meaning set forth in Section 4.01(e). 

“Participating Subdivision” has the meaning set forth in the Governmental Entity & Shareholder 

Direct Settlement Agreement.  

“Party” and “Parties” have the meanings set forth in the preamble. 

“PAT Disputed Claims Reserves” have the meanings set forth in the Plan. 

“Payment Computations Dispute Notice” has the meaning set forth in Section 2.07(b)(ii).  

“Payment Computations Notice” has the meaning set forth in Section 2.07(b)(i).  
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“Payment Date” means each date on which a payment is required to be made by a Payment Group 

pursuant to the terms of this Agreement.  The initial Payment Date shall be the Settlement Effective Date, 

with each subsequent Payment Date occurring on the first Business Day of the month in which each 

anniversary of the Settlement Effective Date occurs, as set forth on Exhibit M. 

“Payment Date Obligation” means, as of any given Payment Date (i) with respect to an A-Side 

Payment Group, its A-Side Payment Date Obligation and (ii) with respect to a B-Side Payment Group, its 

B-Side Payment Date Obligation. 

“Payment Group” means each set of Payment Parties identified as a “Payment Group” on 

Exhibit A. 

“RCR Top-Off Payment” has the meaning set forth in Exhibit N. 

“SOR Top-Off Payment” has the meaning set forth in Exhibit N.  

“Payment Party” means an A-Side Payment Party or a B-Side Payment Party; provided that, except 

for the A-Side General Obligors, the Parties designated as A-Side Payment Parties on Exhibit A in respect 

of the A-Side Payment Group 8 shall not be deemed Payment Parties for purposes of Section 5.01(c) (with 

respect to the funding and reimbursement obligations described therein), or Section 5.02(b) (with respect 

to the funding and reimbursement obligations described therein); provided further, the foregoing will not 

limit any requirement to fund a portion of any Estate Payment due from the Parties designated as A-Side 

Payment Parties on Exhibit A in respect of the A-Side Payment Group 8 into the Reserve(s), Released 

Claims Reserve(s) and/or the Special Operating Reserve. 

“Payment Obligation” means (a) a Settlement Payment Obligation, (b) any obligation to make an 

IAC Sale Bonus Payment, (c) Breach Fees owed by any Sackler Party pursuant to this Agreement, (d) any 

reimbursement obligations of such Sackler Party or Sackler Parties for costs and expenses that are due and 

payable pursuant to this Agreement and (e) any RCR Top Off Payment and SOR Top Off Payment owed 

by any Sackler Party’s Payment Group. 

“Payment Remedy” has the meaning set forth in Section 9.02(a)(ii)(A)(1). 

“Payors” has the meaning set forth in Section 4.01(a). 

“Permitted Deductions” means IAC Distribution Deductions and Sale Proceeds Deductions. 

“Permitted Withdrawals” means, without duplication and to the extent not previously applied in 

determining a Permitted Withdrawal:3 

(i) with respect to an A-Side IAC Payment Party, (A) any amounts used to pay Actual Taxes, 

(B) any IAC Distribution Deductions described in clause (i) or (ii) of the definition thereof or any Sale 

Proceeds Deductions described in clause (i) or (ii) of the definition thereof and any similar expenses (other 

than any Taxes) incurred by or on behalf of any IAC Payment Party or any Subsidiary of an IAC Payment 

Party, (C) the costs (including legal, tax advisory and trustee costs and excluding any Taxes) of 

administering the IAC Payment Parties and their Subsidiaries, (D) the costs (including third-party legal and 

accounting fees and related expenses) of the A-Side Payment Parties of complying with this Agreement 

 

3 NTD: Sackler Parties to provide in connection with Credit Support Annex discussion.  But to include at minimum 

tax payments and payment of contractual obligations (including indemnity payments and similar payments under IAC 

sale contracts). Subject to ongoing review. 
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and the Settlement, or (E) the third-party legal and accounting fees and related expenses incurred by PRA 

L.P. in respect of this Agreement (but not, for the avoidance of doubt, the costs of any judgment against 

PRA L.P.); provided that the aggregate Permitted Withdrawals that may be made by all A-Side IAC 

Payment Parties in respect of the third-party legal and accounting fees and related expenses described in 

this clause (E) shall be limited such total third-party legal and accounting fees and related expenses that are 

allocated to the A-Side Payment Groups; provided further that all Permitted Withdrawals pursuant to this 

clause (E) must be paid, dollar for dollar, to PRA L.P. (or any direct or indirect owner of PRA L.P., which 

owner shall promptly contribute the funds to PRA L.P., if such owner is a direct owner of PRA L.P., or, if 

such owner is an indirect owner of PRA L.P., to such owner’s Subsidiaries until such funds are received by 

PRA L.P.) to be paid, dollar for dollar, to such third-party legal and accounting fees and related expenses, 
or (F) Litigation Costs of the A-Side Payment Parties up to an aggregate amount equal to the aggregate 

Retained Payment Amount of the A-Side Payment Parties as of such date (less any amount thereof 

previously utilized by such Payment Groups to pay Litigation Costs, RCR Top-Off Payments, or SOR Top-

Off Payments); (G) any amounts required to be paid to A-Side Payment Group 8 from Sale Proceeds or 

IAC Non Tax Distributions pursuant to paragraph 8 of the term sheet dated December 18, 2024 titled 

Samantha Hunt Settlement (or any binding agreement among the applicable parties that is consistent in all 

material respects with such paragraph 8); and (H) any amount permitted to be withdrawn pursuant to the 

Credit Support Annex of the A-Side IAC Payment Party’s Payment Group; and 

(ii) with respect to a B-Side IAC Payment Party, any amount permitted to be withdrawn 

pursuant to the Credit Support Annex of the B-Side IAC Payment Party’s Payment Group. 

“Person” means an individual, trust, estate of a deceased individual, corporation, partnership, 

limited liability company, association or other entity or organization, including a Governmental Authority. 

“Personal Injury Claimants” means any holder of a NAS PI Claim (as defined in the Plan) or a 

Non-NAS PI Claim (as defined in the Plan). 

“Personal Injury Payments” means the amounts payable to Personal Injury Claimants pursuant to 

the direct settlement among the Sackler Parties and electing Personal Injury Claimants as contemplated by 

the Plan, the maximum amounts of which are as set forth on Exhibit M hereto. 

“Plan” means the chapter 11 plan to be filed by the Debtors, including any schedules, annexes, 

exhibits and supplements thereto, as confirmed by the Bankruptcy Court. 

“Plan Administration Trust” has the meaning set forth in the Plan. 

“Plan Classes” means the “Classes” of claims or interests, as applicable, as defined in the Plan. 

“Plan Documents” has the meaning set forth in the Plan. 

“Plan Effective Date” means the effective date of the Plan.  

“Possible Refunding Trust” means a trust that is not a Sackler Party over which a power was 

exercised to cause property of such trust having a cumulative aggregate value (based on the date of 

contribution value of each contribution) in excess of $500,000 to pass to a Sackler Party that is a Trust other 

than as part of a transaction intended to provide the holder of the power full and adequate consideration in 

exchange for the exercise of the power, excluding, however, any trust that has already terminated. 

“Power Holder” means, with respect to any Trust, any Person (other than a trustee thereof acting 

in its capacity as such trustee) possessing any trust power, including protectors, whether held in a fiduciary 
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or non-fiduciary capacity or exercisable by such Person alone or only in conjunction with other Persons, 

with respect to any aspect of the administration or modification of such Trust, including powers to remove, 

replace or appoint trustees and protectors, to modify governing instruments and to consent to (or deny 

consent to) or direct others to take or refrain from taking any action relating to that aspect of administering 

or modifying such trust (including without limitation as referred to in Sections 4.06, 4.08 and 4.10 of 

Annexes A, C, D, E and F of this Agreement and Sections 4.03, 4.04 and 4.05 of Annex B of this 

Agreement), including any Consent Person. 

“PPI Interests” has the meaning set forth in the recitals. 

“PPLP Interests” has the meaning set forth in the recitals. 

“PRA L.P.” has the meaning set forth in Section 2.01(d). 

“Prejudicial Impact” has the meaning set forth in Section 8.01. 

“Preliminary Injunction” has the meaning set forth in the Plan. 

“Preliminary Payment Determination” has the meaning set forth in Section 2.07(a)(i). 

“Prepayment Date” has the meaning set forth in Section 2.02(a). 

“Prepayment Escrow Account” means one or more escrow accounts for the benefit of the MDT 

established (i) in connection with Section 2.01(l)(iii) and/or (ii) in connection Section 2.02(c)(ii), in each 

case, out of which Settlement Payment Obligations shall be paid to the MDT if and to the extent the same 

become due and payable, and otherwise returned to the applicable Transferor funding such escrow account.  

“Prepayment Notice” has the meaning set forth in Section 2.02(a). 

“Primary Subdivision” has the meaning set forth in the Governmental Entity & Shareholder Direct 

Settlement Agreement. 

“Prime Rate” means the rate of interest per annum from time to time published in the money rates 

section of The Wall Street Journal or any successor publication thereto as the “prime rate” then in effect; 

provided, that if such rate of interest, as set forth from time to time in the money rates section of The Wall 

Street Journal, becomes unavailable for any reason, the “Prime Rate” shall mean the rate of interest per 

annum publicly announced from time to time by JPMorgan Chase Bank, N.A. or its successor as its prime 

rate in effect at its principal office in New York City (or the location of its successor’s headquarters). 

“Prior Filed Plan” means the twelfth amended joint chapter 11 plan of reorganization of Purdue 

Pharma L.P. and its affiliated debtors [D.I. 3726]. 

“Private Claimant MFN Representative” means a representative appointed by the Settling Private 

Claimants holding a majority of the value of all claims held by such Settling Private Claimants (the value 

of each such claim being determined on the basis of total amounts payable on account of such claim 

pursuant to the applicable Creditor Trust TDPs).  

“Private Claimants” means each of the Hospitals, Public School Districts, ER Physicians, Third-

Party Payor, and Personal Injury Claimants. 

“Private Creditor Trusts” has the meaning set forth in the Plan. 
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“Proceeding” means any action, suit, litigation, arbitration, proceeding (including any civil, 

criminal, administrative, investigative or appellate proceeding), hearing, inquiry, audit, examination or 

investigation commenced, brought, conducted or heard by or before, or otherwise involving, any court or 

other Governmental Authority. 

“Products” has the meaning set forth in the Plan. 

“Protected Party” has the meaning set forth in the Plan. 

“Public School District” has the meaning set forth in the Plan. 

“Public School District Claimants” has the meaning set forth in the Plan. 

“Purchaser” has the meaning set forth in Section 3.01(a)(i). 

“Purdue” means Purdue Pharma L.P. 

“Purdue Canada” means Bard Pharmaceuticals (1990) Inc., Elvium Life Sciences GP Inc., Elvium 

Life Sciences Limited Partnership, Elvium ULC, Purdue Frederick Inc. (Canada), Purdue Pharma (Canada), 

Purdue Pharma Inc. (Canada), and Purdue Pharma ULC.  

“QSF” means a “qualified settlement fund” within the meaning of Section 1.468B-1 et seq. of the 

QSF Regulations. 

“QSF Regulations” means the Treasury Regulations promulgated under Section 468B of the Code. 

“Ratepayer Mediation Participants Stipulation” has the meaning set forth in the Plan. 

“Recovery” has the meaning set forth in Section 9.01(d). 

“Reference Date” has the meaning set forth in the Governmental Entity & Shareholder Direct 

Settlement Agreement. 

“Related Parties” means, as of any time of determination, any Person who is at such time (a) any 

member of a Family Group; (b) a current or former spouse, qualified domestic partner, stepparent, sibling 

of the whole or half-blood descendant (including adoptive relationships), stepchild or current or former 

spouse of any descendant (including adoptive relationships) of any of the Persons described in the preceding 

clause (a); (c) trusts for the benefit of any one or more of the Persons described in the preceding clauses (a) 

and (b); (d) any Person identified on Exhibit E-1 or E-2, any IAC Holding Company, any IAC Pledgor, any 

IAC Pledged Entity and any other Subsidiary of an IAC Payment Party (in each case so long as such Person 

continues to be Controlled by one or more Sackler Parties); (e) a current beneficiary, trustee or protector to 

any of the Persons described in the preceding clauses (a) and (c); (f) a current Controlling equity owner, 

principal, executive officer, director or other equivalent member of senior management to any of the 

Persons described in the preceding clauses (a) and (d), but in the case of clause (d) only with respect to 

IACs that are Controlled by one or more Sackler Parties; and (g) any entities directly or indirectly 

controlling, controlled by, or under common control with any of the Persons described in the preceding 

clauses (a) and (b). 

“Related Party Transaction” has the meaning set forth in Section 3.03(a)(ii). 
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“Related Person” means, with respect to a Person, (i) such Person’s predecessors, successors, 

assigns, Subsidiaries, Affiliates, managed accounts or funds, past, present and future officers, board 

members, directors, principals, agents, servants, independent contractors, co-promoters, third-party sales 

representatives, medical liaisons, members, partners (general or limited), managers, employees, 

subcontractors, agents, advisory board members, financial advisors, attorneys and legal representatives, 

accountants, investment bankers, consultants, representatives, management companies, fund advisors and 

other professionals and advisors, trusts (including trusts established for the benefit of such Person), trustees, 

protectors, beneficiaries, direct or indirect owners and/or equityholders, parents, transferees, heirs, 

executors, estates, nominees, administrators, and legatees, in each case in their respective capacities as such, 

and (ii) the Related Parties of each of the foregoing, in each case in their respective capacities as such. For 

the avoidance of doubt, the citizens and residents of a State shall not be deemed to be Related Parties of 

such State solely as a result of being citizens or residents of such State. 

“Release Remedy” has the meaning set forth in Section 9.02(a)(ii)(B). 

“Released Claims Reserves” has the meaning set forth in the Plan, and refers to such reserves as 

established under Section 5.01(b).  

“Released Parties” has the meaning set forth in the Plan. 

“Releasing Parties” has the meaning set forth in the Plan. 

“Relevant Claimant” means any Person that is a (i) State, Subdivision or Tribe; (ii) holder of a 

Claim classified in Classes 7, 8, 9, 10(a), 10(b), or 11(c) of the Plan (regardless of whether such Person 

filed a proof of claim in the Bankruptcy Cases); (iii) Public School District; or (vi) holder of a Claim that 

would have been within the proposed classes of privately insured parties described in the Amended Verified 

Statement of Stevens & Lee, P.C. pursuant to Bankruptcy Rule 2019 [D.I. 333]. 

“Relevant Jersey Trust” means each A-Side Payment Party that is a Trust whose Governing Law 

Jurisdiction is or includes the law of Jersey (Channel Islands) and, in addition, each Funding Trust that 

funded the Rosetta Trust as set forth in Section 10.01(a)(iv). 

“Relevant Parties” has the meaning set forth in Section 4.01(e). 

“Remedies Forbearance Period” has the meaning set forth in Section 9.02(a)(i). 

“Required Interested Persons” means, (i) at any time with respect to a Trust other than a Jersey 

Administered Trust, each Person (other than the settlor, if deceased, and the trustees of such Sackler Party 

if not also beneficiaries thereof) who would be required under the laws of the Jurisdiction of Administration 

of such Sackler Party to cause an agreement settling each matter described in WY Stat. § 4-10-111 (to the 

extent the same may be settled by agreement without court involvement under the laws of the Jurisdiction 

of Administration of such Sackler Party) to be binding on all beneficiaries (including for the avoidance of 

doubt after application of any applicable rules of virtual representation of minors and other beneficiaries), 

including beneficiaries not parties thereto, provided that an Excluded Beneficiary shall not be a Required 

Interested Person within the meaning of such term with respect to, but only with respect to, the Excluded 

Trusts and (ii) at any time with respect to the JDS Estate, each beneficiary thereof who is at that time entitled 

to receive a further distribution on account of their beneficial interests in the estate, including any unpaid 

legatee or residuary beneficiary thereof. 

“Required SHP Emergence Payment” has the meaning set forth in Section 2.01(g)(i)(B). 
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“Reserve” and “Reserves” have the meanings set forth in Section 5.01(a). 

“Restitution” has the meaning set forth in Section 4.01(a). 

“Restricted Payment” means any dividend or other distribution (whether in cash, securities or other 

property) with respect to any Equity Interest of any Person, or any payment (whether in cash, securities or 

other property) including any sinking fund or similar deposit, on account of the purchase, redemption, 

retirement, acquisition, cancellation or termination of any such Equity Interest (including, but not limited 

to, the IAC Pledged Shares), or on account of any return of capital to such Person’s shareholders, partners 

or members (or the equivalent Persons thereof). 

“Restricted Person” has the meaning set forth in Section 8.08. 

“Retained Interest” has the meaning set forth in Section 3.01(b). 

“Retained Payment Amount” means, as of any Payment Date and for a given Payment Group, an 

amount equal to (i) the Payment Group’s maximum payment amount for all Direct Payments (including 

any fee and cost fund payments) for that Payment Date as provided by Exhibit M less (ii) the total amount 

actually paid (or deemed paid) by the Payment Group on such Payment Date for all Direct Payments 

(including any fee and cost fund payments).  When determining the total amount actually paid (or deemed 

paid) by a given Payment Group: 

(a) Prepayments:  For any Settlement Prepayment, the Nominal Prepayment Amount shall be 

deemed to be paid on the Target Payment Date (and not on the Prepayment Date). Except as 

otherwise provided for in Section 2.01(l), Section 2.02 or Section 2.03 of this Agreement, if 

the Payment Group’s Nominal Prepayment Amount of such Settlement Prepayment exceeds 

the Payment Date Obligation it ultimately owes on the related Target Payment Date, the excess 

shall roll over to the next Payment Date and be applied toward that Settlement’s next Payment 

Date Obligation. 

 

(b) Escrows: All amounts paid on or about a Payment Date by or behalf of a Payment Group into 

an escrow account pursuant to this Agreement or any other Settlement Agreement shall be 

deemed to be actually paid by the Payment Group on such Payment Date, provided that if such 

amounts are returned from such escrow account to the relevant Payment Group, then such 

amounts shall no longer be deemed to be actually paid by such Payment Group on such 

Payment Date. 

“Rosetta Trust” means the trust bearing that name governed by the laws of Jersey (Channel Islands) 

of which Stone Fiduciary Management Inc., a Wyoming corporation, is the trustee. 

“Sackler Party” means a Payment Party or an IAC Payment Party; provided that the Parties 

designated as A-Side Payment Parties on Exhibit A in respect of the A-Side Payment Group 8 shall not be 

deemed Sackler Parties for purposes of Section 7.04, Section 7.05, Section 7.06, Section 7.07, Section 8.09, 

Section 8.13, Section 11.07, or Section 11.08 hereof. 

“Sackler Parties’ Representative” means Plerus AB LLC, a limited liability company organized 

under the laws of Delaware. 

“Sackler Sale Period” has the meaning set forth in Section 3.01(a). 
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“Sale” means (i) any sale of an IAC Payment Party’s direct and/or indirect Equity Interests (whether 

in whole or in part) in an IAC, (ii) any sale of all or substantially all of the assets of an IAC (including an 

orderly wind down, dissolution or restructuring) and (iii) any sale of assets or Equity Interests in connection 

with clauses (i) and (ii) above, in each case to a third party. Restructuring or dissolving or winding down 

an IAC will not, by itself, be considered a Sale of such IAC unless such restructuring causes any Equity 

Interest in, or material assets of, such IAC not to be held or controlled, directly or indirectly, by an IAC 

Payment Party in the Payment Groups that held or controlled, directly or indirectly, Equity Interest or 

material assets of such IAC immediately prior to such transaction. 

“Sale Expenses” means all documented, out-of-pocket fees, charges, expenses, and other amounts 

(excluding Taxes) incurred in connection with presale restructuring of any IACs, the marketing of such 

IACs and general publicity and lobbying efforts in each case, incurred in connection with a Sale. 

“Sale Obligations” has the meaning set forth in Section 3.05. 

“Sale Proceeds” means the gross cash proceeds (a) of a Sale, including, in the event the assets of 

any IAC Payment Party, IAC Holding Company, IAC, or any other Subsidiary of an IAC Payment Party 

are sold as part of the same transaction or series of related transactions as a Sale, the gross cash proceeds 

from the sale of such assets or (b) received in connection with the repayment of an IAC Loan or 

Intercompany Loan to the extent such repayment was made with proceeds of a Sale (other than a Permitted 

Withdrawal) and without duplication to amounts included in the definition of “IAC Non-Tax Distributions”, 

in each case of clauses (a) and (b), as calculated in U.S. dollars at the relevant spot exchange rate published 

by Bloomberg on any date on which such proceeds are deposited into an IAC Account or otherwise paid to 

the MDT. To the extent Sale Proceeds are used to repay an Intercompany Loan (including, for the avoidance 

of doubt, an Intercompany Loan between IAC Payment Parties), such Sale Proceeds shall be considered 

Sale Proceeds only of the IAC Payment Party that is the payee (or whose Subsidiary is the payee) with 

respect to such Intercompany Loan.  

“Sale Proceeds Deductions” means, with respect to any Sale Proceeds actually received by an IAC 

Payment Party, the sum of:  

(i) without duplication and to the extent not previously applied in determining a Permitted 

Deduction, the following documented, out-of-pocket fees, costs and expenses incurred by any IAC Holding 

Company or any entity whose equity interests are held, directly or indirectly, by an IAC Holding Company 

(but, for the avoidance of doubt, not including fees, costs and expenses incurred by any IAC Payment Party 

or any Subsidiary of an IAC Payment Party (other than any IAC Holding Company or any entity whose 

equity interests are held, directly or indirectly, by an IAC Holding Company), in each case solely in the 

amounts allocated to such IAC Payment Party pursuant to the Expense Allocation Principles), solely to the 

extent such fees, costs and expenses are paid or payable to Third-Party Payees: (A) transfer Taxes, legal 

and other fees and expenses incurred in connection with such Sale and (B) any Sale Expenses incurred in 

connection with such Sale, and (C) reimbursement amounts specified in Section 3.04 with respect to the 

Sale of any IAC; plus 

(ii) without duplication and to the extent not previously applied in determining a Permitted 

Deduction, all amounts funded to any IAC by such IAC Payment Party or another Sackler Party on behalf 

of such IAC Payment Party (solely to the extent permitted by the relevant Credit Support Annexes, whether 

funded directly to the IAC or funded through one or more IAC Holding Companies and/or Subsidiaries of 

such IAC Payment Party) on or after the Agreement Effective Date (other than contributions that reduce 

the amount of IAC Non-Tax Distributions, as contemplated by the definition of “IAC Non-Tax 

Distribution”), including in the case of the A-Side IAC Payment Parties any amounts paid or deemed paid 
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in respect of any loan made by an IAC for purposes of funding the Settlement Payment made pursuant to 

Section 2.01(g)(i)(A). 

Notwithstanding the foregoing, Sale Proceeds Deductions shall not include income Taxes or 

withholding Taxes. For the avoidance of doubt, Sale Proceeds Deductions shall not include the repayment 

of Intercompany Loans or IAC Loans funded directly or indirectly from Sale Proceeds. 

“Second Circuit” means the United States Court of Appeals for the Second Circuit. 

“Secondary Restricted Person” means (i) any child of a Restricted Person who is a natural person 

or, for Restricted Persons that are estates, any child of the deceased person associated with such estate, who 

is older than 18 years of age as of June 27, 2024 and (ii) any trusts of which any of the Persons in the 

foregoing clause (i) are beneficiaries and the trustees thereof (solely in their capacities as such), in each 

case to the extent such Person is not a Restricted Person.   

“Secured Party” means each of (i) the MDT and each of its successors and permitted assigns and 

(ii) any agent, trustee or other representative or designee (including one or more Subsidiaries or other 

entities of the MDT formed to carry out its duties and obligations under the Definitive Documents) 

authorized or appointed to hold any security interest in or Lien on, or take possession or control of, any 

Collateral on behalf of and for the benefit of itself and any person described in clause (i) above. 

“Separately Settling Payment Group” has the meaning set forth in Section 11.20. 

“Separation Agreements” means the agreements entered into in accordance with this Agreement to 

govern continuing business and other commercial relationships among the Debtors, NewCo and other 

entities owned directly or indirectly by the Sackler Parties and to clarify and confirm such parties’ respective 

rights under certain intellectual property rights. 

“Settlement” has the meaning set forth in the recitals. 

“Settlement Administrator” means the entity that annually determines and prepares the Payment 

Date Obligations and all reports and updates to be provided hereunder by the MDT to the Sackler Parties’ 

Representative and the other specified Persons pursuant to Section 2.07. Prior to the Settlement Effective 

Date, the Sackler Parties’ Representative and the MDT shall agree to (i) selection and removal processes 

for and the identity of the Settlement Administrator, (ii) a detailed description of the Settlement 

Administrator’s duties and responsibilities, including the relationship of the Settlement Administrator to 

the MDT and (iii) a detailed mechanism for paying the Settlement Administrator’s fees and costs (which 

payments shall not be additional obligations of the Sackler Parties), all of which shall be appended to this 

Agreement as Exhibit D. 

“Settlement Agreements” means (a) this Agreement and (b) the settlement agreements being 

entered into on or about the date hereof among the [Sackler Parties] and various creditor groups, each of 

which is listed on Exhibit V, and “Settlement Agreement” means any individual settlement agreement listed 

on Exhibit V. 

“Settlement Amount” means $6.5 billion, subject to adjustments as reflected on Exhibit M, in the 

Plan and elsewhere in this Agreement and any other Settlement Agreement. 

“Settlement Effective Date” has the meaning set forth in Section 10.01(a). 

“Settlement Payment Dispute Notice” has the meaning set forth in Section 2.07(a)(ii).  
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“Settlement Payment Obligations” means, for any Payment Party, such Payment Party’s payment 

obligations with respect to Settlement Payments hereunder or under a Settlement Agreement, as applicable. 

“Settlement Payments” has the meaning set forth in Section 2.01(a)(iv). 

“Settlement Prepayment” has the meaning set forth in Section 2.02(a). 

“Settling Creditor” has the meaning set forth in the Plan. 

“Settling Party” means any Person providing a release under the Settlement. 

“Settling Private Claimant” means a Private Claimant that is a Settling Creditor. 

“Settling States” has the meaning set forth in the Governmental Entity & Shareholder Direct 

Settlement Agreement. 

“Shareholder Released Claims” means any Cause of Action released pursuant to the Shareholder 

Releases. 

“Shareholder Released Parties” has the meaning set forth in the Plan. 

“Shareholder Releases” means any and all releases, waivers, or disclaimers of liability, standstill 

agreements, or other similar terms in favor of any of the Shareholder Released Parties contained in the 

Settlement, including the releases contained in Section 10.7(b) of the Plan. 

“Special Operating Reserve” has the meaning set forth in Section 5.02(a). 

“Specified Breach” has the meaning set forth in Section 9.01.  

“Specified Breach Trigger” means a Breach Trigger with respect to a Specified Breach. 

“Specified GUC Claims” means the claim of any holder that would have been classified in Plan 

Class 11(c) but for the fact that the holder of such claim has not filed a proof of claim. 

“Specified Shareholder Provisions” means any provision of any Definitive Document: (i)  covering  

the validity or scope, of the Shareholder Releases; (ii) covering  the validity, scope, or application of the 

Special Operating Reserve; (iii) covering the administration of Claims, solely regarding provisions relating 

to settling or estimating any Disputed Claim, or having the effect of settling or estimating any Disputed 

Claim, in each case in a manner that is inconsistent with the consent right of the Sackler Parties’ 

Representative as set forth in Section 7.12 of the Plan; (iv) describing any purported concessions or 

admissions of the Shareholder Released Parties or of Debtors’ Estates solely to the extent it could 

reasonably be expected to impact the Shareholder Released Parties; or (v) altering or that has the effect of 

altering this Agreement, in the case of each of the foregoing clauses (i) through (iv), in a manner that 

otherwise materially and adversely affects the rights, obligations, or interests of the Shareholder Released 

Parties. 

“States” means except for Oklahoma, all 50 states of the United States of America and the District 

of Columbia, American Samoa, Guam, Northern Mariana Islands, Puerto Rico, and U.S. Virgin Islands. 

“States AG Negotiating Group” has the meaning set forth in the Plan. 
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“Subdivisions” has the meaning set forth in the Governmental Entity & Shareholder Direct 

Settlement Agreement. 

“Subsidiary” means, with respect to any Person, a corporation, partnership, joint venture, limited 

liability company or other entity (i) of which a majority of the shares or securities or other equity or 

ownership interests having ordinary voting power for the election of directors, managers, or other governing 

body (other than securities or interests having such power only by reason of the happening of a contingency) 

are at the time directly or indirectly beneficially owned by such Person, or (ii) the management of which is 

otherwise controlled, directly or indirectly through one or more intermediaries, or both, by such Person. 

“Target Payment Date” has the meaning set forth in Section 2.02(a). 

“Tax” or “Taxes” means all taxes, customs, duties, governmental fees or other like assessment or 

charge of any kind whatsoever, including all federal, state, local or foreign income, gross receipts, windfall 

profits, severance, property (real or personal), production, sales, use, value-added, ad valorem, license, 

excise, franchise, transfer, gains, escheat, mortgage recording, transportation, gross operating, capital, 

employment, unemployment, occupation, social security, pension plan, withholding or similar taxes, 

customs, duties, governmental or other like assessments or charges, together with any interest, repayment 

supplement, additions or penalties with respect thereto and any interest in respect of such additions or 

penalties. 

“Tax Advisor” means an accounting or law firm with expertise in the relevant jurisdiction engaged 

by a Sackler Party or an IAC to provide advice regarding the tax consequences of a Sale. 

“Tax Matters” has the meaning set forth in Section 4.08. 

“Tax Treatment” has the meaning set forth in Section 4.01(e). 

“Third-Party Payee” means, with respect to any Sale or IAC Distribution, (a) any Tax authority or 

other regulatory authority to whom payments are required in connection with such transaction, (b) any 

contract counterparty that is not a Sackler Party or Related Party whose consent is required to complete 

such Sale or IAC Distribution, or who is entitled to a payment as a result of such Sale or IAC Distribution, 

(c) any legal, accounting, financial or other advisor or professional services company that is not a Sackler 

Party or Related Party that provides services in connection with such Sale or IAC Distribution, or (d) any 

Person (including any Sackler Party or any of their Affiliates) that advances payments to any Person 

described in clauses (a) through (c). 

“Third-Party Payor” has the meaning set forth in the Plan. 

“Third-Party Payor Payments” means the amounts payable to Third-Party Payors pursuant to the 

direct settlement among the Sackler Parties and electing Third-Party Payors as contemplated by the Plan, 

the maximum amounts of which are as set forth on Exhibit M hereto. 

“Third-Party Released Claims” means any Cause of Action released pursuant to the Third-Party 

Releases, including, for the avoidance of doubt, the Shareholder Released Claims. 

“Third-Party Releases” means any and all releases, waivers, or disclaimers of liability, standstill 

agreements, or other similar terms in favor of any of the Shareholder Released Parties or Released Parties 

contained in the Settlement, including the releases contained in Sections 10.6(b), 10.7(a) and 10.7(b) of the 

Plan. 
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“Threshold Motion” means a motion to dismiss or equivalent dispositive motion made at the outset 

of litigation against any of the Shareholder Released Parties for Covered Conduct under applicable 

procedure. 

“Tolled Claims” has the meaning set forth in Section 9.02(a)(ii)(B). 

“Total Litigation Costs” means, as of any date and in respect of any Payment Group, the sum of all 

Litigation Costs incurred or accrued by or on behalf of such Payment Group through such date; provided, 

that total Litigation Costs related to Specified GUC Claims for all Payment Groups in the aggregate shall 

not exceed $50 million.  

[“Transferor” means, with respect to an applicable QSF, a person for U.S. federal income tax 

purposes that transfers (or on behalf of whom an insurer or other person transfers) money or property to the 

QSF to resolve or satisfy claims as described in the Treasury Regulations Section 1.468B-1(c)(2).] 

“Treasury Regulations” means the regulations promulgated from time to time under the Code 

(including any successor regulations). 

“Tribe” has the meaning set forth in the Plan. 

“Tribe TDP” has the meaning set forth in the Plan. 

“Tribe Trust” has the meaning set forth in the Plan. 

“Trust Certification” means, with respect to a Trust, a certification of the trustees thereof 

substantially in the form of Exhibit Q. 

“Trusts” means the trusts subject to the terms hereof being Sackler Parties as set forth on Exhibit R, 

on account of their respective trustees entering into this Agreement, in their capacity as such. 

“Unsold IAC Notice” has the meaning set forth in Section 3.07(a). 

Section 1.02 Interpretative Provisions.   

(a) The words “hereof,” “herein” and “hereunder” and words of like import used in this 

Agreement shall refer to this Agreement as a whole and not to any particular provision of this Agreement. 

(b) The captions herein are included for convenience of reference only and shall be ignored in 

the construction or interpretation hereof. References to Articles, Sections, Annexes and Exhibits are to the 

Articles, Sections, Annexes and Exhibits of this Agreement unless otherwise specified. 

(c) All Exhibits and Annexes annexed hereto or referred to herein are hereby incorporated in 

and made a part of this Agreement as if set forth in full herein. Any capitalized terms used in any Exhibit 

or Annex but not otherwise defined therein shall have the meaning as defined in this Agreement.   

(d) Any singular term in this Agreement shall be deemed to include the plural, and any plural 

term the singular, and words denoting either gender shall include both genders as the context requires. 

Where a word or phrase is defined herein, each of its other grammatical forms shall have a corresponding 

meaning. 
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(e) Whenever the words “include,” “includes” or “including” are used in this Agreement, they 

shall be deemed to be followed by the words “without limitation,” whether or not they are in fact followed 

by those words or words of like import.   

(f) The use of the word “or” shall not be exclusive. 

(g) The word “will” shall be construed to have the same meaning and effect as the word 

“shall.” 

(h) The word “party” shall, unless the context otherwise requires, be construed to mean a party 

to this Agreement. Any reference to a party to this Agreement or any other agreement or document 

contemplated hereby shall include such party’s estate, legal and personal representatives, successors and 

permitted assigns. 

(i) Any reference in this Agreement to an estate of a deceased individual or trust as a person 

or party shall, unless the context otherwise requires, be construed to be or include, as the context may 

require, the personal representatives and trustees thereof, respectively, acting in their capacity as such 

personal representatives and trustees. 

(j) Any reference in this Agreement to a “natural person” shall not, unless the context 

otherwise requires, be construed to include a personal representative or trustee that is a natural person acting 

solely in such person’s capacity as a personal representative or trustee of a deceased individual’s estate or 

a trust, respectively.  

(k) Any reference in this Agreement to the rights and obligations of the estate of a deceased 

individual (including the JDS Estate) or a trust (including a Trust) that does not have a separate legal 

personality under applicable Law shall be construed as a reference to the rights and obligations of the 

personal representatives of such estate (including the JDS Estate) and the trustees of those trusts (including 

the Trusts), respectively, in their capacity as such.   

(l) All references to “$” and dollars shall be deemed to refer to United States currency unless 

otherwise specifically provided. 

(m) All references to a day or days shall be deemed to refer to a calendar day or calendar days, 

as applicable, unless otherwise specifically provided.  

(n) Any reference to any Contract shall be a reference to such agreement or contract, as 

amended, amended and restated, modified, supplemented or waived. 

(o) A reference to any legislation or to any provision of any legislation shall include any 

modification, amendment, re-enactment thereof, any legislative provision substituted therefore and all 

rules, regulations and statutory instruments issued or related to such legislation. 

(p) Any rule of construction to the effect that ambiguities are to be resolved against the drafting 

party shall not be applied in the construction or interpretation of this Agreement. No prior draft of this 

Agreement nor any course of performance or course of dealing shall be used in the interpretation or 

construction of this Agreement. No parol evidence shall be introduced in the construction or interpretation 

of this Agreement unless the ambiguity or uncertainty in issue is plainly discernable from a reading of this 

Agreement without consideration of any extrinsic evidence. Although the same or similar subject matters 

may be addressed in different provisions of this Agreement, the Parties intend that, except as reasonably 

apparent on the face of the Agreement or as expressly provided in this Agreement, each such provision 
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shall be read separately, be given independent significance and not be construed as limiting any other 

provision of this Agreement (whether or not more general or more specific in scope, substance or content). 

(q) Unless the context otherwise requires, references to Net Proceeds, Sale Proceeds or IAC 

Non-Tax Distributions “received by” or “actually received by” an IAC Payment Party, or to the “receipt” 

of Net Proceeds, Sale Proceeds or IAC Non-Tax Distributions by an IAC Payment Party shall include Net 

Proceeds, Sale Proceeds, or IAC Non-Tax Distributions that have been received by PRA L.P. and would 

be received by such IAC Payment Party in a pro rata distribution thereof by PRA L.P. to its equity holders. 

(r) Any references to a “payment number” with respect to a Payment Group shall mean the 

corresponding sequential aggregate Settlement Payment to be made by such Payment Group as set forth on 

Exhibit M of the applicable Settlement Agreements.  

(s) Any references to “scheduled” with respect to the maximum Payment Obligation of a 

Payment Group on a given Payment Date shall mean the corresponding amount, as set forth on Exhibit M 

of the applicable Settlement Agreements. 

(t) Any references to Plan Effective Date and Settlement Effective Date shall refer to the same 

calendar date given that the Plan Effective Date and Settlement Effective Date are each conditioned on the 

occurrence of the other date, among other conditions. Each of the Plan Effective Date and Settlement 

Effective Date shall be the same date or such date shall be deemed to have not occurred.  

(u) Any references to “joint and several”, when referring to liabilities of Payment Parties 

within a Payment Group, shall have the meaning set forth in the Credit Support Annex applicable to such 

Payment Group, to the extent the phrase “joint and several” is defined therein.4 

ARTICLE 2. 

SETTLEMENT PAYMENTS 

Section 2.01 Payment 5 

(a) Settlement Payments. The Payment Parties, the MDT, the Settling States, the Private 

Claimants and the General Unsecured Creditors each acknowledge and agree that notwithstanding anything 

to the contrary in this Agreement, including, but not limited to, the scope of the Third-Party Released Claims 

that each of the Payment Parties and the MDT have entered into this Agreement to avoid the delay, expense, 

inconvenience, and uncertainty of further litigation. Each Payment Party agrees that it shall, on a joint and 

several basis with the other Payment Parties within its Payment Group but on a several and not joint basis 

as among Payment Groups, pay or cause to be paid to the MDT, in the manner and at the times set forth 

herein, in each Settlement Agreement and in the Plan, and on the terms and conditions and subject to the 

limitations set forth herein and therein, (x) the amount payable with respect to the Estate Payments, the 

Third-Party Payor Payments, and the Personal Injury Payments, in each case, by each Payment Group, in 

connection with the Plan and (y) the amount payable by each Payment Group pursuant to each such 

Settlement Agreement. 

(i) Notwithstanding anything to the contrary herein, the maximum scheduled 

payments in respect of the Settlement Amount required to be paid by each Payment Group on each 

Payment Date pursuant to the Plan and all Settlement Agreements, before the application of any 

 

4 NTD: Parties to discuss.  

5 Exhibit AA to contemplate one or more IACs will agree to make an estate payment simultaneous with the first 

payment which will reduce the amount Side A and Side B are obligated to pay the estate on the first payment date. 
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reductions or adjustments required by this Agreement, including those related to Non-Settling 

States (as defined in the Governmental Entity & Shareholder Direct Settlement Agreement) and 

before accounting for any prepayments, are set forth on Exhibit M. Specifically: 

(A) Exhibit M-A: Titled  “Maximum Payments by Payment Group Pursuant 

to the Plan and Related Direct Settlement Agreements Prior to Taking Account of the 

terms set forth in Section 2.01(g)”, Exhibit M-A sets forth the maximum amounts payable 

by Payment Group by Payment Date prior to taking account of the terms set forth in 

Section 2.01(g).  Exhibit M-A is not used to determine any payment obligation of any 

Payment Group.  

(B) Exhibit M-B: Titled “Maximum Payments by Payment Group Pursuant 

to the Plan and Related Direct Settlement Agreements After Taking Account of the terms 

set forth in Section 2.01(g)”, Exhibit M-B sets forth the maximum amount payable by 

Payment Group by Payment Date after taking account of the terms set forth in Section 

2.01(g).   

(C) Exhibit M-2: Titled “Maximum Payment Schedule”, Exhibit M-2 sets 

forth, for each Payment Date and Payment Group, the Estate Payments and the maximum 

amounts payable under the Settlement Agreements.  Amounts set forth on Exhibit M-2 

reflect the adjustments related to the terms set forth in Section 2.01(g). 

(D) The actual Payment Date Obligations of each Payment Party are subject 

to the adjustments set forth in this Agreement, in the other Settlement Agreements, and in 

the Plan, as applicable, including, in particular, reductions of such Payment Date 

Obligations pursuant to the provisions of the Governmental Entity & Shareholder Direct 

Settlement Agreement and the other Settlement Agreements to account for parties that do 

not join (e.g., unearned Incentive Payments) and increases to account for additional 

payments otherwise due (e.g., catch up payments for later-earned Incentive Payments, 

RCR Top-Off Payments and SOR Top-Off Payments). For the avoidance of doubt, the 

amounts set forth in Exhibit M-2 do not include Payment Obligations other than 

Settlement Payment Obligations (e.g., IAC Bonus Payments or Breach Fees, as 

applicable). 

(ii) Payment in full of all Payment Obligations by Payment Parties under this 

Agreement shall constitute full and complete satisfaction of all Payment Obligations of the Payment 

Parties under the Plan and all Settlement Agreements. 

(iii) If any amounts are funded by the Payment Parties into a Grantor Trust 

Arrangement with respect to any Opt-Out Class Action Settlement pursuant to 

Section 10.01(a)(xix), and the corresponding Opt-Out Class Action Settlement Agreement has been 

executed (and all amounts potentially payable thereunder have become due and payable under the 

terms of such Out Class Action Settlement Agreement, disregarding, for such purposes, 

requirements or conditions assessed on an individual basis with respect to Private Claimants that 

may receive consideration under such Opt-Out Class Action Settlement) on or prior to the tenth 

(10th ) Business Day immediately preceding the second (2nd) Payment Date, then all amounts due 

to the members of the relevant Class under such Opt-Out Class Action Settlement shall be released 

to the applicable Private Creditor Trust and the balance, if any, of such Grantor Trust Arrangement 

in respect of such Opt-Out Class Action Settlement shall be promptly released to or at the direction 

of the applicable Payment Parties. If any amounts are funded by the Payment Parties into a Grantor 

Trust Arrangement with respect to any such Opt-Out Class Action Settlement pursuant to 
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Section 10.01(a)(xix), and the corresponding Opt-Out Class Action Settlement Agreement has not 

been executed (or otherwise if any amounts potentially payable thereunder have not become due 

and payable under the terms of such Out Class Action Settlement Agreement, disregarding, for 

such purposes, requirements or conditions assessed on an individual basis with respect to Private 

Claimants that may receive consideration under such Opt-Out Class Action Settlement) on or prior 

to the tenth (10th) Business Day immediately preceding the second (2nd) Payment Date, all amounts 

funded by the Payment Parties into a Grantor Trust Arrangement with respect to such Opt-Out 

Class Action Settlement pursuant to Section 10.01(a)(xix) shall be promptly released to or at the 

direction of the applicable Payment Parties. If such Opt-Out Class Action Settlement Agreement is 

executed after such release from such Grantor Trust Arrangement to or at the direction of the 

Payment Parties, each Payment Party shall pay to the applicable Private Creditor Trust such 

amounts due and payable by it within ten (10) Business Days of delivery to such Payment Party of 

notice that such amounts are due and payable.  Additional terms and conditions of the Grantor Trust 

Arrangement, including with respect to interest earned on amounts funded into Grantor Trust 

Arrangements, reserves and disposition of funds, are set forth in Exhibit Z (and to the extent of any 

conflict between this Section 2.01(a)(iii) and Exhibit Z, Exhibit Z shall control).6 

(iv) The amounts set forth on Exhibit M-2 excluding Estate Payments, are collectively 

referred to as the “Direct Payments”. The Direct Payments, together with the Estate Payments, 

collectively constitute the “Settlement Payments”. 

(v) To the extent the applicable Private Creditor Trust has not been formed, or is 

otherwise not in a position to receive its portion of the Initial Private Creditor Trust Distributions, 

amounts owed to the corresponding Private Creditor Trusts on the Settlement Effective Date shall 

be funded to an escrow account maintained by a third-party escrow agent, and the parties shall 

cooperate in good faith to cause such funds to be released to the MDT for further payment to such 

Private Creditor Trusts as promptly as practicable following the satisfaction of any conditions to 

such release contemplated herein. 

(b) Payment of A-Side Payment Date Obligations. With respect to each A-Side Payment 

Group, on each Payment Date, 

(i) the A-Side General Obligors shall pay, or cause to be paid (on a joint and several 

basis with the other A-Side General Obligors) to the MDT, on behalf of the A-Side Payment 

Groups, the A-Side Payment Date Obligation of such A-Side Payment Groups by the applicable 

Payment Date; 

(ii) the A-Side Payment Parties that are trusts (other than the A-Side General Obligors 

and “bare trusts”) or other entities within each A-Side Payment Group shall pay, or cause to be paid 

(on a joint and several basis with the other remaining A-Side Payment Parties that are trusts or 

other entities within such A-Side Payment Group), to the MDT such A-Side Payment Group’s A-

 

6 Exhibit Z will provide that members of a class in an Opt-Out Class Action Settlement who do not “opt out” of the 

settlement (i.e., those who are bound by the releases contemplated thereby) will receive the actual interest generated 

on escrowed funds (net of tax distributions) from the Settlement Effective Date through the payment date, based on 

the escrow principal that correspond to the amounts finally determined to be payable  to them. The Payment Party that 

is a party to the escrow agreement with respect to a Grantor Trust Escrow Account will select the investments made 

pursuant to such escrow agreement, which – investment shall consist of U.S. Treasuries and money market funds that 

invest in U.S. Treasuries.  Any interest associated with amounts attributed to members of a class who “opt out” will 

be retained by the Payment Party that is a party to the escrow agreement with respect to such Grantor Trust Escrow 

Account. 
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Side Payment Date Obligation by the applicable Payment Date solely to the extent such A-Side 

Payment Date Obligation is not paid pursuant to clause (i); and  

(iii) the A-Side Payment Parties that are natural persons or “Bare Trusts” within each 

A-Side Payment Group shall pay, or cause to be paid (on a joint and several basis with the other A-

Side Payment Parties that are natural persons or “Bare Trusts” within such A-Side Payment Group), 

to the MDT such A-Side Payment Group’s A-Side Payment Date Obligation by the applicable 

Payment Date solely to the extent such A-Side Payment Date Obligation is not paid pursuant to 

clause (i) or (ii);  

provided that (1) no A-Side General Obligor shall have any obligation to make any payment pursuant to 

this Section 2.01 (and shall not be in Breach or otherwise have any liability to the MDT for the failure to 

make any payment) if and to the extent it does not have sufficient liquid assets (not including any amounts 

reserved in good faith for the payment of Taxes or any other Permitted Withdrawals applicable to such A-

Side General Obligor) to do so; (2) no A-Side General Obligor shall have any obligation to make any 

payment in respect of A-Side Payment Group 8 other than the $133 million payment on the Settlement 

Effective Date contemplated by Section 2.01(g); and (3) nothing in this Section 2.01(b) shall limit the 

MDT’s right to seek payment in full from any A-Side Payment Party of its A-Side Payment Date Obligation 

without any requirement to seek collection first from any A-Side General Obligor or any other A-Side 

Payment Party.   

(c) Payment of B-Side Payment Date Obligations. With respect to each Payment Date, each 

B-Side Payment Group shall pay, or cause to be paid (on a joint and several basis among the members of 

such B-Side Payment Group, subject to Section 9.03), to the MDT its B-Side Payment Date Obligation by 

the applicable Payment Date. 

(d) Payments by Beacon Trust. All payments by any A-Side Payment Group, except as 

otherwise designated, shall be made directly or indirectly to Beacon Trust (which received substantial 

distributions indirectly from Purdue) and contributed by Beacon Trust through intervening entities to 

Pharmaceutical Research Associates L.P. (“PRA L.P.”), which shall make the required payments under this 

Section 2.01 to the MDT in accordance with Section 2.01(f) below. All such payments made directly or 

indirectly to Beacon Trust by any A-Side Payment Group shall be paid, dollar for dollar, to the MDT by 

PRA L.P. 

(e) Payments by 74A Trust.  All payments by any B-Side Payment Group, except as otherwise 

designated, shall be made directly or indirectly to the Trust formed under agreement of trust dated 

November 5, 1974 for the benefit of Beverly Sackler (the “74A Trust”) (which received substantial 

distributions indirectly from Purdue) and contributed by the 74A Trust through intervening entities to PRA 

L.P., which shall make the required payments under this Section 2.01 to the MDT in accordance with 

Section 2.01(j) below. All such payments made directly or indirectly to the 74A Trust by any B-Side 

Payment Group shall be paid, dollar for dollar, to the MDT by PRA L.P. 

(f) Allocation of Payments. 

(i) For all purposes of this Agreement, (A) the first $133 million of any payment by 

the A-Side General Obligors on the Settlement Effective Date shall be deemed to have been made 

by A-Side Payment Group 8 (and not any other A-Side Payment Group) and (B) all other payments 

by an A-Side General Obligor (including any amount paid on the Settlement Effective Date in 

excess of $133 million, any amount paid on any other Payment Date, and any amount paid pursuant 

to Section 2.02) shall be deemed to have been made by each other A-Side Payment Group 

(excluding A-Side Payment Group 8) in an amount equal to the lesser of (i) one-seventh (1/7) of 
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such payment and (ii) such A-Side Payment Group’s unpaid Settlement Payment Obligations, 

provided that if the unpaid Settlement Payment Obligations of any A-Side Payment Group (other 

than A-Side Payment Group 8) is zero or is reduced to zero by such allocation, then any unallocated 

portion of such payment by an A-Side General Obligor shall be deemed to have been made in equal 

proportion by each of the A-Side Payment Group(s) (other than A-Side Payment Group 8) whose 

unpaid Settlement Payment Obligations are greater than zero. 

(ii) Any payment by a Payment Party that is a Crossover Member (other than any A-

Side General Obligor or Common B-Side Payment Party), shall be deemed to have been made in 

equal amounts by each Payment Group of which such Crossover Member is a member. 

(iii) For all purposes of this Agreement (including the definition of Settlement Payment 

Obligation), any payment by any B-Side Payment Party that is a member of more than one B-Side 

Payment Group (such B-Side Payment Party, a “Common B-Side Payment Party”), shall be deemed 

to have been made by each B-Side Payment Group, in an amount equal to the lesser of (A) one-

half (1/2) of such payment and (B) such Payment Group’s unpaid Settlement Payment Obligations; 

provided that if such payment is made by the 74A Trust as a result of a B-Side Payment Party’s 

payment to the 74A Trust pursuant to Section 2.01(e), then, for so long as the 74A Trust is a 

Common B-Side Payment Party, such payment by the 74A Trust shall be deemed to have been 

made by the B-Side Payment Group in the amount such Payment Group paid to 74A Trust for such 

payment. 

(g) A-Side Payment Group 8 Payments.  Notwithstanding anything to the contrary in this 

Agreement or otherwise: 

(i) On the Settlement Effective Date: 

(A) A-Side General Obligors shall pay $133,000,000 to the MDT and such 

payment shall have been deemed to have been made by A-Side Payment Group 8; and 

(B) A-Side Payment Group 8 shall pay $50 million to the MDT (the 

“Required SHP Emergence Payment”).  

(ii) On the fifth (5th) Payment Date, A-Side Payment Group 8 shall pay $20,869,075.51 

to the MDT, subject to Section 2.01(g)(iv). 

(iii) On the sixth (6th) Payment Date, A-Side Payment Group shall pay $21,808,183.91 

to the MDT subject to Section 2.01(g)(iv). 

(iv) A-Side Payment Group 8 shall have the option to prepay on the Settlement 

Effective Date, in whole or in part with at least sixty (60) calendar days prior written notice to the 

MDT, the Governmental Consent Parties, and the Sackler Parties’ Representative, its payment 

obligations due on the fifth (5th) Payment Date and/or sixth (6th) Payment Date. The amount of any 

such prepayment shall be equal to the net present value of the nominal amounts otherwise payable 

by A-Side Payment Group 8 on the fifth (5th) Payment Date and sixth (6th) Payment Date, 

discounted at an annual rate of 4.5% to the Settlement Effective Date. Prepayment amounts shall 

be applied first to prepay all or a portion of the amount due on the sixth (6th) Payment Date, with 

any excess applied to the fifth (5th) Payment Date. Should A-Side Payment Group 8 elect to exercise 

this prepayment option in full, the amount related thereto to be paid on the Settlement Effective 

Date shall be $35,000,000.00, of which $17,500,000.00 shall be attributable to each of the fifth (5th) 

Payment Date and the sixth (6th) Payment Date. By way of example only, should A-Side Payment 
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Group 8 elect to exercise this prepayment option in part in the amount of $20,000,000.00, (x) 

$2,500,000.00 of such amount shall be attributable to the fifth (5th) Payment Date, and the 

remaining amount payable by A-Side Payment Group 8 on the fifth (5th) Payment Date (after 

application of the 4.5% discount rate described above) shall be $17,887,779.00, and (y) 

$17,500,000.00 of such amount shall be attributable to the sixth (6th) Payment Date, and no other 

amounts shall be payable by A-Side Payment Group 8 on the sixth (6th) Payment Date. For the 

avoidance of doubt, in no event shall any Payment Group other than A-Side Payment Group 8 be 

entitled to make any prepayments pursuant to this Section 2.01(g)(iv).  

(v) If A-Side Payment Group 8 elects to exercise its prepayment option, then: 

(A) The Settlement Payment Obligation of each A-Side Payment Group 

(other than A-Side Payment Group 8) due on the Settlement Effective Date shall be 

reduced by one-seventh (1/7th) of the amount of the prepayment by A-Side Payment Group 

8;  and  

(B) The Settlement Payment Obligation due on fifth (5th) Payment Date or 

sixth (6th) Payment Date, as applicable, of each A-Side Payment Group (other than A-Side 

Payment Group 8) shall be increased by one-seventh (1/7th) of the nominal amount prepaid 

by A-Side Payment Group 8. 

(vi) The total amounts in this section 2.01(g)(i) to (iv) are the agreed upon present value 

of A-Side Payment Group 8’s total $345 million obligation. Each applicable Exhibit M will be 

revised to reflect the adjustments described in this Section 2.01(g).  

(vii) The A-Side General Obligors and A-Side Payment Group 8 shall fund, at least five 

(5) Business Days prior to the Settlement Effective Date, the respective amounts payable by them 

pursuant to this Section 2.01(g) via escrow or a similar arrangement pursuant to which (A) each 

such amount will be released to the MDT on the Settlement Effective Date only upon receipt of all 

such amounts, and (B) if any of such amounts are not released to the MDT on or prior to the 

Settlement Effective Date, all amounts funded into such escrow or similar arrangement will be 

returned to the respective parties who funded such amounts. In the event that the amounts funded 

into such escrow or similar arrangement are returned to the respective parties who funded such 

amounts in accordance herewith, A-Side Payment Group 8 shall be deemed to no longer be a party 

or subject to this Agreement or any of its terms, and the parties will retain all of their respective 

rights, remedies and defenses under applicable laws.  For the avoidance of doubt, it is agreed and 

understood that to the extent that the MDT does not receive all of the amounts set forth in Section 

2.01(g)(i) on or prior to the Settlement Effective Date, this Section 2.01(g) (other than clause (B) 

of this Section 2.01(g)(vii)) shall be deemed null and void, and no further obligations shall exist 

between the parties hereto with respect thereto. 

(viii) Except as provided in this Section 2.01(g), A-Side Payment Group 8 shall have no 

obligation to make any other Settlement Payments under this Agreement or otherwise. In addition, 

notwithstanding anything to the contrary in this Agreement or otherwise, A-Side Payment Group 

8 shall not have any Retained Payment Amounts, and A-Side Payment Group 8 shall have no 

obligation to make any RCR Top-Off Payments, SOR Top-Off Payments, (i.e., on the basis that A-

Side Payment Group 8 would not have Retained Payment Amounts) or IAC Sale Bonus Payments.  

In addition, in no event will the breach of this Agreement or any other Settlement Agreement by 

any of the A-Side Payment Groups other than A-Side Payment Group 8 have any impact on A-Side 

Payment Group 8 hereunder (including, without limitation, that the MDT shall not be entitled to 

exercise the Release Remedy against the Family Group of which the Payment Parties in A-Side 
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Payment Group 8 are members).  The Parties agree that, notwithstanding anything to the contrary 

in this Agreement or otherwise, the allocation of the $133 million payment to A-Side Payment 

Group 8 pursuant to Section 2.01(g)(i)(A) above, and any other provisions in this Agreement 

relating thereto (including Section 9.02(a)(v)), do not create any obligation on the part of A-Side 

Payment Group 8 to pay such amount or any portion thereof, and that the failure by the A-Side 

General Obligors to pay any such amount shall not be a breach of this Agreement by A-Side 

Payment Group 8 or give rise to any remedies against A-Side Payment Group 8, other than the 

rights described in this Section 2.01(g). 

(ix) The A-Side General Obligors shall have no obligation with respect to A-Side 

Payment Group 8 other than to make the payment referred to in Section 2.01(g)(i)(A). No member 

of any other A-Side Payment Group (other than the A-Side General Obligors) shall have any 

obligation or liability in respect of the obligations of the A-Side General Obligors set forth  Section 

2.01(g)(i)(A). 

(h) Reserved.  

(i) Except as provided in Section 9.03, (1) each Payment Party agrees that its obligations with 

respect to the Payment Obligations owed by its Payment Group, and such Payment Party’s obligations 

arising as a result of its joint and several liability with each other Payment Party within its Payment Group 

as provided herein, shall be separate and distinct obligations, but all such obligations shall be primary 

obligations of each such Payment Party and (2) if a Specified Breach has occurred and is continuing with 

respect to any Payment Group and the MDT has elected to exercise the Payment Remedy in connection 

with such Specified Breach pursuant to Section 9.02, the MDT may, solely in accordance with Section 9.02 

and subject to Section 9.03, proceed directly and at once, against any Payment Party within such Payment 

Group to collect and recover the full amount, or any portion of, such Payment Group’s Settlement Payment 

Obligations, without first proceeding against any other Payment Party or any other Person, or against any 

Collateral securing the Settlement Payment Obligations of such Payment Group. Each Payment Party 

waives all suretyship defenses and consents and agrees that the MDT (and all other Secured Parties) shall 

be under no obligation to marshal any assets in favor of any Payment Group or against or in payment of 

any or all of the Settlement Payment Obligations. 

(j) All payments made to the MDT pursuant to this Section 2.01 shall be made by wire transfer 

of immediately available funds to the account set forth on Exhibit G (or such other account(s) of the MDT 

as may be designated by the MDT to the Sackler Parties’ Representative and A-Side Payment Group 8 

Representative in accordance with Section 11.02 at least ten (10) Business Days prior to the applicable 

Payment Date). The Parties will determine appropriate funds flow mechanics to ensure timely receipt of 

funds. 

(k) Other than as required by Section 2.06, (i) all payment and collateral obligations of any 

non-breaching Payment Group to the MDT hereunder shall terminate at such time when such Payment 

Group’s Payment Obligations (excluding the IAC Sale Bonus Payment) hereunder, including any 

applicable RCR Top-Off Payment or a SOR Top-Off Payment, have been paid in full in cash (including as 

contemplated by Section 2.02) in accordance with the provisions hereof (regardless of whether another 

Payment Group is in Breach, including if such other Payment Group has not yet paid its Settlement Payment 

Obligations hereunder), and (ii) upon such payment in full of such non-breaching Payment Group’s 

Payment Obligations (excluding the IAC Sale Bonus Payment), such Payment Group’s Credit Support 

Annex and any related Collateral Documents with respect to the Payment Group and its Payment Parties 

shall terminate and all corresponding security interests shall be released, provided, that, notwithstanding 

the foregoing, any Collateral that constitutes IAC Collateral shall not be so discharged until the IAC Sale 
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Bonus Payment obligations (if any) of the IAC Payment Party who owns such IAC Collateral have either 

been satisfied in full or otherwise terminated pursuant to this Agreement. 

(l) Each Payment Group may prepay in cash all or any portion of its Settlement Payment 

Obligations at nominal value at any time, without any discount applied (an “Advance Settlement Payment”) 

by providing at least thirty (30) calendar days prior written notice to the MDT (an “Advance Payment 

Notice”). Any Advance Payment Notice shall be delivered by the Sackler Parties’ Representative and shall 

specify: (i) the nominal amount of the Settlement Payment Obligation being prepaid by such Advance 

Settlement Payment (the “Advance Amount”), (ii) the Payment Date to which such Advance Amount shall 

be applied (such date, the “Advance Target Date”) and (iii) the date on which the Advance Settlement 

Payment is expected to be made (the “Advance Payment Date”). On the Advance Payment Date, the 

Payment Group delivering the Advance Payment Notice shall pay the Advance Amount to the MDT.  

Following such payment, the Payment Group’s Settlement Payment Obligation for the Advance Target 

Date shall be reduced by the Advance Amount (such reduction to be allocated between “base payments,” 

“incentive payments” and any other payments (e.g., fees and costs) under the relevant Settlement(s) in 

accordance with the instructions in the Advance Payment Notice) and any applicable RCR Top-Off 

Payment or a SOR Top-Off Payment. A Payment Group’s right to make Advance Settlement Payments 

shall be subject to the following limitations: 

(i) the Advance Amount for an Advance Target Date shall not be larger than the 

anticipated Settlement Payment Obligation due on such Advance Target Date. The “anticipated 

Settlement Payment Obligation” for an Advance Target Date shall reflect the incentive levels 

earned by the settling parties as of the Advance Payment Date; 

(ii) if a Payment Group has made an Advance Settlement Payment and the Advance 

Amount is ultimately less than its Settlement Payment Obligation due on the relevant Advance 

Target Date, the relevant Payment Group shall pay the remaining balance on the Advance Target 

Date as part of its Settlement Payment Obligation. Conversely, if the Advance Amount ultimately 

exceeds its Settlement Payment Obligation due on the Advance Target Date, the excess shall be 

credited to the Payment Group and applied to its next scheduled Settlement Payment Obligation(s) 

in direct chronological order, provided that if a Payment Group has prepaid all subsequent Payment 

Obligations and, as of the last Payment Date on which such Payment Group owes a payment, and 

such Payment Group has overpaid its Settlement Payment Obligations in respect of all subsequent 

prepaid Payment Dates (for such purposes, treating incentives that have been earned since the prior 

prepayments and incentives still eligible to be earned, in each case, as having been earned), then 

such overpayment shall be credited against the Settlement Payment Obligations of such Payment 

Group falling due on such last Payment Date. Any disputes concerning the accuracy of an 

overpayment shall be decided by fast track arbitration pursuant to Section 11.13; and 

(iii) to the extent that such Payment Group prepays only a portion of such Settlement 

Payment Obligations due on a Payment Date, such Payment Group shall have (x) retained (i.e., not 

prepaid) the obligation to fund at least (i) $4 million with respect to a B-Side Payment Group and 

(ii) $1 million with respect to an A-Side Payment Group, in each case, of the Estate Payment due 

on such Payment Date in such prepayment or (y) on or prior to the last Payment Date on which 

such Payment Group owes a payment, placed into one or more Prepayment Escrow Accounts an 

amount equal to the maximum amount that may become payable by such Payment Group in respect 

of such future Settlement Payment Obligations, without discount; provided that in accordance with 

Exhibit Z, there shall be a separate Prepayment Escrow Account established with respect to each 

Transferor that makes a payment to such accounts on behalf of a Payment Group; provided, 

however, that in the event there are any additional Payment Obligations due on a given Payment 

Date in excess of the total amount in all of the Prepayment Escrow Accounts with respect to such 
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Payment Group, such amounts shall be paid in full by such Payment Group on such Payment Date, 

and any subsequent Payment Breach shall be subject at all times to all the remedies and other 

provisions of this Agreement, including the Payment Remedy and Release Remedy, irrespective of 

whether the breach is of an Estate Payment or a Direct Payment. 

(m) From and after such time as a Payment Group has paid its applicable Payment Obligations 

in full (including pursuant to prepayments under this Section 2.01), such Payment Group shall forfeit all 

rights with respect to the Released Claims Reserves or Special Operating Reserve.  

Section 2.02 Settlement Prepayments. 

(a) Any Payment Group shall have the right, subject to the limitations set forth in this Section 

2.02, to prepay all or a portion of any Settlement Payment included in its fourteenth (14th), fifteenth (15th) 

and/or sixteenth (16th) Settlement Payment Obligation in whole or in part, without premium or penalty (a 

“Settlement Prepayment”) subject to this Section 2.02 by providing written notice to the MDT and the 

Settlement Administrator (a “Prepayment Notice”) no more than forty-five (45) calendar days, and no less 

than thirty (30) calendar days, before the prepayment. Any Prepayment Notice shall be delivered by the 

Sackler Parties’ Representative and shall specify: (a) the nominal amount of the Settlement Payment 

Obligation being prepaid by such Settlement Prepayment (the “Nominal Prepayment Amount”), (b) the 

Payment Date to which such Nominal Prepayment Amount shall be applied (such date, the “Target Payment 

Date”), (c) the date on which the Settlement Prepayment is expected to be made (the “Prepayment Date”) 

and (d) the net present value of the Settlement Prepayment as of the Prepayment Date using a discount rate 

equal to the Prime Rate on the date of the Prepayment Notice plus 1.75%, consistent with the formula in 

Section 2.02(d) (such net present value amount, the “Net Prepayment Amount”). The right to make 

Settlement Prepayments shall commence on (x) with respect to the fourteenth (14th) Settlement Payment 

Obligation, the date the fifth (5th) Settlement Payment Obligation is due, (y) with respect to the fifteenth 

(15th) Settlement Payment Obligation, the date the fourth (4th) Settlement Payment Obligation is due, and 

(z) with respect to the sixteenth (16th) Settlement Payment Obligation, the date the third (3rd) Settlement 

Payment Obligation is due.  Any prepayment described in this Section 2.02 can be made on or after the 

designated commencement date (e.g., a Payment Group can prepay all or any part of its designated share 

of its fourteenth (14th) Settlement Payment Obligation at any time on or after the date that the fifth (5th) 

Settlement Payment Obligation is due).  

(b) On the Prepayment Date, the electing Payment Group shall pay the Net Prepayment 

Amount to the MDT.  Following such payment, the Payment Group’s Settlement Payment Obligation for 

the Target Payment Date shall be reduced by the Nominal Prepayment Amount (such reduction to be 

allocated between Estate Payments and Direct Payments in accordance with the instructions in the 

Prepayment Notice and, with respect to Direct Payments, shall be allocated ratably among Base Payments, 

Incentive Payments (to the extent known as of the Payment Date, to be payable on the Target Payment 

Date) and other payments (e.g., fees and costs). Exhibit M will be updated by the MDT to give effect to 

such reduction consistent with the Prepayment Notice, and going forward such updated schedule will be 

Exhibit M. 

(c) A Payment Group’s right to make Settlement Prepayments shall be subject to the following 

limitations: 

(i) Each A-Side Payment Group and B-Side Payment Group shall only have the 

prepayment rights specified on Exhibit L.  A Payment Group’s total Nominal Prepayment Amount 

may not exceed the maximum specified for that Payment Group on Exhibit L, and its Nominal 

Prepayment Amount for any Payment Date may not exceed the corresponding maximum set for 

that Payment Group on that date on Exhibit L. 
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(ii) Prepayments may apply to Direct Payments, Estate Payments or both Direct 

Payments and Estate Payments according to the instructions of the Payment Group in its 

Prepayment Notice provided that, in the event as of the thirteenth (13th) Payment Date a Payment 

Group’s Settlement Prepayments with respect to the fourteenth (14th), fifteenth (15th) or sixteenth 

(16th) Settlement Payment Obligation are insufficient to prepay the total Settlement Payment 

Obligation of such Payment Group on the applicable Target Payment Date (for such purposes, 

taking into account incentives that have been earned since the prior prepayments and treating 

incentives still eligible to be earned as having been earned), then such Payment Group shall have 

either (x) retained (i.e., not prepaid) the obligation to fund at least (i) $4 million with respect to a 

B-Side Payment Group and (ii) $1 million with respect to an A-Side Payment Group, in each case, 

of the Estate Payment due on such Payment Date in such Settlement Prepayment, or (y) on or prior 

to the thirteenth (13th) Payment Date, placed into a Prepayment Escrow Account an amount equal 

to the maximum amount that may become payable by such Payment Group in respect of such 

fourteenth (14th), fifteenth (15th) or sixteenth (16th) Settlement Payment Obligation, without 

discount; provided that in accordance with Exhibit Z, there shall be a separate Prepayment Escrow 

Account established with respect to each Transferor that makes  a payment to such accounts on 

behalf of a Payment Group; provided, however, that in the event there are any additional Payment 

Obligations due on a given Payment Date in excess of the total amount in all of the Prepayment 

Escrow Accounts with respect to such Payment Group, such amounts shall be paid in full by such 

Payment Group on such Payment Date, and any subsequent Payment Breach shall be subject at all 

times to all the remedies and other provisions of this Agreement, including the Payment Remedy 

and Release Remedy, irrespective of whether the breach is of an Estate Payment or a Direct 

Payment. 

(iii) The Nominal Prepayment Amount for a Target Payment Date shall not be larger 

than the anticipated Settlement Payment Obligation due on such Target Payment Date. The 

“anticipated Settlement Payment Obligation” for a Target Payment Date shall reflect the incentive 

levels earned by the settling parties as of the Prepayment Date and any offsets or adjustments known 

at that time pursuant to the terms of the relevant Settlement Agreement and the Plan.   

(iv) If a Payment Group has made a Settlement Prepayment and the Nominal 

Prepayment Amount is ultimately less than its Settlement Payment Obligation due on the relevant 

Target Payment Date, the relevant Payment Group shall pay the remaining balance on the Target 

Payment Date as part of its Settlement Payment Obligation. Conversely, if the Nominal Prepayment 

Amount ultimately exceeds its Settlement Payment Obligation due on the Target Payment Date, 

the excess shall be credited to the Payment Group and applied to its subsequent scheduled 

Settlement Payment Obligation(s) in chronological order, starting with its next Settlement Payment 

Obligation due; provided that if as of the thirteenth (13th) Payment Date a Payment Group has 

overpaid its Settlement Payment Obligations in respect of all subsequent Payment Dates (for such 

purposes, taking into account incentives that have been earned since the prior prepayments and 

treating incentives still eligible to be earned as having been earned), then such overpayment shall 

be credited against the Settlement Payment Obligations of such Payment Group falling due on to 

the thirteenth (13th) Payment Date. 

(d) The Net Prepayment Amount for a given Settlement Prepayment shall be determined by 

evaluating the following expression:  Nominal Prepayment Amount of such Settlement Prepayment / 

((1.0175 + the Prime Rate on the date of the Prepayment Notice expressed as a decimal) ^ ((the number of 

days between the Target Payment Date and the Prepayment Date) / 365)) where ‘/’ denotes division and ‘^’ 

denotes exponentiation. 
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(e) The MDT in consultation with the Settlement Administrator shall review each Prepayment 

Notice to determine the accuracy of all calculations included in the notice, and shall inform the relevant 

Payment Group of its determination within fifteen (15) calendar days of receiving the notice. Any disputes 

concerning the accuracy of such Prepayment Notice shall be decided by fast track arbitration pursuant to 

Section 11.13. 

Section 2.03 Modification to Payments Obligations. The parties agree that following the 

Settlement Effective Date and payment by a Payment Group of all amounts payable by it in connection 

with the Settlement Effective Date and excluding the prepayment rights set forth in Section 2.01(l) and 

Section 2.02, which prepayment provisions shall be unaffected by this Section 2.03, any Payment 

Obligations of such Payment Group may be prepaid on terms and conditions agreed by the Master 

Disbursement Trust with the written consent of (i) ) the Sackler Parties’ Representative (except for any 

prepayment or other modification of any Payment Obligation of A-Side Payment Group 8), (ii) the A-Side 

Payment Group 8 Representative (solely in respect of any prepayment or other modification of any Payment 

Obligation of A-Side Payment Group 8), and (iii) the MDT Advisory Council acting by an affirmative vote 

of all five (5) state representatives on the MDT Advisory Council (i.e., four (4) representatives of Settling 

States and the one (1) representative selected by the four (4) representatives of Settling States).  

Section 2.04 Payments Pending Appeals. 

(a) If, on the Settlement Effective Date, an appeal of the Confirmation Order or any Settlement 

Agreement is pending but (x) such order or agreement has not been stayed and (y) the Plan, Confirmation 

Order or Settlement Agreement has not been modified by a court of competent jurisdiction in a manner that 

materially and adversely affects the rights, interests or obligations of the Payment Parties, the Debtors, the 

Creditors’ Committee, the Settling Private Claimants, any Governmental Consent Party, the Settling States, 

the MDT, or the Shareholder Released Parties, the existence of such an appeal shall not be an impediment 

to the satisfaction of the conditions to the Settlement Effective Date set forth in Section 10.01 and the 

Sackler Parties shall make Settlement Effective Date payments under each Settlement Agreement and the 

Plan, subject to the terms hereof. If, after the Settlement Effective Date, an appeal of the Confirmation 

Order or any Settlement Agreement is pending but such order has not been vacated or reversed, the Sackler 

Parties shall make payments under each Settlement Agreement and the Plan, subject to the terms hereof. 

(b) In the event that, following the Settlement Effective Date, a court of competent jurisdiction 

modifies, reverses or vacates the Confirmation Order or modifies the Plan, Confirmation Order, or the 

Settlement in a manner that materially and adversely affects the rights, interests, or obligations of the 

Payment Parties, the Debtors, the Creditors’ Committee, the Settling Private Claimants, any Governmental 

Consent Party, the Settling States, the MDT, or the Shareholder Released Parties, (the “Appellate 

Decision”), all of the following shall apply: 

(i) At the discretion of each of the Sackler Parties’ Representative, the Debtors, the 

Creditors’ Committee (if in existence), the Governmental Consent Parties, the MDT or the A-Side 

Payment Group 8 Representative (but in the case of the A-Side Payment Group 8 Representative, 

only if the rights, interests, or obligations of A-Side Payment Group 8 are materially and adversely 

affected in a manner that is disproportionate relative to the effects of such action on the rights, 

interests, or obligations of the other Payment Parties, taken as a whole), in each case, whose rights, 

interests, or obligations are materially and adversely affected by such court ruling (the “Affected 

Parties”), each such Affected Party, in good faith consultation with the other aforementioned 

parties, may: (A) seek to appeal such modification or vacatur, and/or (B) seek to modify the Plan, 

Confirmation Order, or the Settlement, as applicable, in a manner that is mutually acceptable to the 

relevant parties; provided that if the Sackler Parties Representative or A-Side Payment Group 8 

Representative (as applicable) elects to pursue either option, each of the Debtors, the Creditors’ 
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Committee (if in existence), the Governmental Consent Parties, and the MDT shall continue to 

comply with the terms of the Settlement and in accordance with this Section 2.04 while such option 

is being pursued unless a court of competent jurisdiction determines that such Sackler Parties 

Representative’s or A-Side Payment Group 8 Representative’s election is unreasonable under the 

circumstances taken as a whole.  If (x) either option is pursued and (y) this Agreement is not 

otherwise terminated, all Payment Obligations of the Sackler Parties coming due thereafter under 

the Settlement Agreements or the Plan will be deposited in one or more Appeals Accounts by the 

applicable Transferor(s) on the date(s) provided for in this Agreement, in each case, without 

reduction, offset or reallocation as otherwise contemplated or permitted under this Agreement 

(including Exhibit N), provided that in accordance with Exhibit Z, there shall be a separate Appeals 

Account established with respect to each Transferor that makes  a payment to such accounts on 

behalf of a Payment Group. No amounts shall be withdrawn from the Appeals Account for any 

purpose (including the funding of any Replenishment Transfer, provided that the Sackler Parties 

shall also not be required to make any RCR Top-Off Payments or SOR Top-Off Payments) other 

than in accordance with this Section 2.04. If the Plan, Confirmation Order, and/or the Settlement 

(as applicable) is later consummated or reinstated in its original form or in a fashion acceptable to 

the Affected Parties (the date of such consummation or reinstatement, the “Reinstatement Date”), 

any amounts deposited into the Appeals Account, including interest, will be remitted within 

fourteen (14) calendar days after such Reinstatement Date to the MDT to be distributed in 

accordance with the Plan and the applicable Settlement Agreement(s) as if the reversal or vacatur 

never occurred.  In that event, the MDT shall make all Replenishment Transfers, and the relevant 

Payment Groups shall make all of their RCR Top-Off Payments and SOR Top-Off Payments, in 

each case to the extent such transfers and payments would have been required during the period the 

Appeals Account was funded. All such payments shall be made within ten (10) Business Days 

following the date the funds are remitted to the MDT.  Amounts paid to Settling Parties and/or the 

MDT prior to the Appellate Decision (including the Special Operating Reserve and/or the Released 

Claims Reserves) shall continue to be available for use (including distribution) in accordance with 

the terms of the Agreement, the Settlement Agreements and the Plan then in existence prior to such 

Appellate Decision. 

(ii) In connection with a determination to pursue (A) or (B) under Section 2.04(b)(i) 

above, the relevant parties shall cooperate in good faith to revise the Plan, Confirmation Order, or 

the Settlement and/or to pursue appeals (as appropriate) in a manner that materially maintains the 

spirit and substance of the Plan, Confirmation Order, and the Settlement, provided that, in 

connection therewith and so long as either option is being pursued: (A) following the Settlement 

Effective Date, all Estate Causes of Action against the Shareholder Released Parties otherwise 

released pursuant to the Plan shall continue to be exclusively controlled by the Master 

Disbursement Trust; (B) each Party shall continue to comply with the terms of the Settlement (as 

modified by this Section 2.04), including that any releases of the Shareholder Released Parties 

provided by claimants who have received any payment (including partial payment) of the 

obligations set forth in the Plan and applicable Settlement Agreement(s) shall remain in effect 

notwithstanding such reversal or vacatur, subject to any rights set forth in the applicable Settlement 

documentation, including any rights to terminate such releases (other than solely as a result of (I) 

the pursuit of an appeal as set forth in this Section 2.04 or (II) an Appellate Decision to the extent 

that it gives rise to the applicability of this Section 2.04(b) or Section 2.04(c)); (C) any tolling or 

tolling agreements provided by the Sackler Parties shall remain in full force and effect; (D) nothing 

herein shall prevent the parties from entering into private settlement(s) substantially similar to those 

set forth in the Plan and Settlement; (E) none of the Debtors, the MDT, or any other Settling Party 

shall seek from any Shareholder Released Party any additional payment amounts or other economic 

concessions beyond the aggregate amounts that are agreed in the Settlement (subject to applicable 

most-favored nations provisions, if any); (F) none of the Sackler Parties shall seek from any Settling 
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Party, the Debtors, or the MDT any economic concessions beyond what is agreed in the Settlement; 

(G) none of the Settling Parties, the Debtors, or the MDT shall accept any amounts or other 

economic concession beyond what they agreed to receive herein on account of any new settlement 

agreement with the Sackler Parties (other than in respect of applicable most-favored nations 

provisions, if any); and (H) the MDT and Settling Parties shall consent to modification of the Plan 

and Settlement so long as such modifications preserve the economic equivalent of the existing Plan 

and Settlement and do not materially and adversely affect their rights, interests and obligations 

under the Settlement; in case of clauses (A)-(H), subject to the following proviso, as applicable; 

provided, further, however, notwithstanding anything to the contrary contained herein, no party 

shall be required to consent to a modification of the Plan, Confirmation Order, or Settlement that 

is materially adverse to the rights, interests, or obligations taken as a whole of such party under the 

Plan or the Settlement. 

(iii) If a court of competent jurisdiction modifies, reverses or vacates the Confirmation 

Order, the Plan, or the Settlement, as applicable, in a manner that materially and adversely affects 

the rights, interests, or obligations of (A) the Payment Parties, and the Sackler Party Representative 

or A-Side Payment Group 8 Representative (but in the case of the A-Side Payment Group 8 

Representative, only if the rights, interests, or obligations of A-Side Payment Group 8 are 

materially and adversely affected in a manner that is disproportionate relative to the effects of such 

action on the rights, interests, or obligations of the other Payment Parties, taken as a whole) 

determines not to pursue the options set forth in subsection (b)(i) hereof, the Sackler Party 

Representative or A-Side Payment Group 8 Representative (as applicable) shall have the right to 

terminate this Agreement on thirty (30) calendar days written notice to all other parties, or (B) the 

MDT or the Governmental Consent Parties, if following the pursuit of an appeal, the Plan, 

Confirmation Order, or Settlement is not subsequently reinstated in original form and/or the parties 

are not otherwise able to reach an agreement in principle to revise the Plan, Confirmation Order, 

or Settlement in a manner that materially maintains the substance of the Plan, Confirmation Order, 

and Settlement or that is otherwise acceptable to the applicable parties within one-hundred twenty 

(120) calendar days (or such extended period as may be agreed to in writing by the (i) Master 

Disbursement Trust with the unanimous consent of the MDT Advisory Council; and (ii) the Sackler 

Party Representative),  the MDT shall have the right to terminate this Agreement on thirty (30) 

calendar days written notice to all other parties. 

(c) If, following reversal or vacatur of the Confirmation Order, the Plan, Confirmation Order, 

or Settlement is not subsequently reinstated in original form, and the parties fail to revise the Plan, 

Confirmation Order, or Settlement in a manner that materially maintains the spirit and substance of the 

Plan, Confirmation Order, and Settlement, or if this Agreement is terminated, then (i) any payments 

previously made to any Settling Party pursuant to the Plan or any Settlement Agreement (other than 

amounts returned in accordance with Section 2.04(c)(iv)) shall be credited against any future settlement 

agreement among the respective parties or judgment obtained by the Settling Parties against any 

Shareholder Released Party, (ii) the releases of the Shareholder Released Parties provided by the Estate and 

any releasing parties whose entitlements under the Plan and applicable Settlement Agreements are not paid 

in full (without regard to contingent amounts potentially payable from the Special Operating Reserve or 

any other reserve provided for under the Settlement) shall become null and void, (iii) notwithstanding 

termination of this Agreement or any Settlement Agreement or vacatur of the Confirmation Order, any 

releases of releasing parties that are, at any time prior to termination of this Agreement in accordance with 

its terms, paid the full amount that would be payable to such parties under the Settlement (without regard 

to any Appellate Decision or contingent amounts potentially payable from the Special Operating Reserve 

or any other reserve provided for under the Settlement) shall continue in effect unaltered and in perpetuity 

and no such releasing party shall seek or receive any additional recovery from any party on account of any 

Causes of Action that would constitute Shareholder Released Claims had the Settlement been fully in effect, 
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and (iv) any amounts, including interest, in the Appeals Accounts [shall be returned to the applicable 

Transferor]7 and any amounts, including interest, if any, in the Special Operating Reserve shall be paid to 

PRA L.P. 

(d) This Section 2.04 of this Agreement shall be additionally incorporated into the Plan and 

each Settlement Agreement, mutatis mutandis, and survive any order by a court of competent jurisdiction 

that deems a provision of the Plan, Confirmation Order, Third-Party Releases, or Channeling Injunction to 

be null, void, illegal or unenforceable. 

(e) Nothing in this Section 2.04 shall be construed to restrict any party’s ability to appeal any 

decision of a court that reverses or vacates the Confirmation Order or modifies the Plan, Confirmation 

Order, or the Settlement in a manner that materially and adversely affects the rights or obligations of such 

party. 

Section 2.05 Appeals; Motion to Stay.    

(a) Direct Appeal. In the event the Confirmation Order is not entered by the United States 

District Court for the Southern District of New York in first instance, if any appeal is taken from the 

Confirmation Order that could result in vacatur, modification or reversal of the Confirmation Order with 

respect to the Shareholder Releases (any particular such appeal, the “Appeal”), the MDT, together with the 

Sackler Parties Representative, the Governmental Consent Parties, and the Creditors’ Committee (if it is in 

existence), shall promptly request that all appellants and appellees with respect to the Appeal consent that 

the Appeal be certified for direct appeal to the Second Circuit (any particular such direct appeal, the “Direct 

Appeal”) in accordance with 28 U.S.C. § 158(d)(2), and to certify jointly with the MDT, together with the 

Sackler Parties Representative, the Governmental Consent Parties, and the Creditors’ Committee (if it is in 

existence), that at least one of either 28 U.S.C. § 158(d)(2)(A)(i), 28 U.S.C. § 158(d)(2)(A)(ii), or 28 U.S.C. 

§ 158(d)(2)(A)(iii) applies with respect to the Appeal. The Sackler Parties agree to provide such consent. 

If such consent and joint certification cannot be obtained promptly with respect to all such appellants and 

appellees, the MDT, together with the Sackler Parties Representative, the Governmental Consent Parties, 

and the Creditors’ Committee (if it is in existence), shall promptly request such consent with respect to a 

majority of such appellants and appellees to make a joint request for certification under 28 U.S.C. § 

158(d)(2)(B)(ii). If such consent cannot be promptly obtained, the MDT, together with the Sackler Parties 

Representative, the Governmental Consent Parties, and the Creditors’ Committee (if it is in existence), shall 

promptly make a motion to the Bankruptcy Court under 28 U.S.C. § 158(d)(2)(B)(i) requesting that the 

Appeal be certified for Direct Appeal. Upon receiving certification for the Direct Appeal, whether by the 

Bankruptcy Court order or otherwise, the MDT, together with the Sackler Parties Representative, the 

Governmental Consent Parties, and the Creditors’ Committee (if it is in existence) shall immediately 

request, on an expedited basis, that the Second Circuit authorize the Direct Appeal. 

(b) Expedited Appeal. Immediately after the filing of any Appeal, the MDT, together with the 

Sackler Parties Representative, the Governmental Consent Parties, and the Creditors’ Committee (if it is in 

existence) shall (i) make a motion in the court then assigned to hear such Appeal, requesting that the Appeal 

be expedited on the fastest feasible schedule and (ii) seek to have such motion heard on an expedited basis. 

(c) Motion to Stay. The MDT, together with the Sackler Parties Representative, the Debtors, 

and the Creditors’ Committee (if it is in existence) shall challenge and object to (in the appropriate court) 

any motion by an applicable appellant for a stay of the Confirmation Order.  The MDT, together with the 

Sackler Parties Representative, the Governmental Consent Parties, and the Creditors’ Committee (if it is in 

existence) also shall request in the appropriate court that, if such challenge is unsuccessful or such objection 

 

7 NTD: To conform with the treatment of Appeals Account when determined and agreed to. 
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is overruled, that any stay of the Confirmation Order be conditioned on a bond or equivalent security 

sufficient to pay the costs and damages sustained or potentially to be sustained by all parties (including, for 

the avoidance of doubt, the Sackler Parties) that would or could be harmed as a result of such stay, as 

determined by the appropriate court. 

Section 2.06 IAC Sale Bonus Payments. 

(a) Subject to the terms of this Section 2.06, if the IAC Payment Parties have collectively 

received aggregate Net Proceeds in excess of $4.3 billion (any such excess, “Excess Net Proceeds”), then 

each IAC Payment Party that thereafter receives Excess Net Proceeds shall, within forty-five (45) calendar 

days of receipt (or as soon thereafter as legally permissible), pay, or cause to be paid, to the MDT an amount 

equal to 90% of such IAC Payment Party’s Excess Net Proceeds so received (each such payment, an “IAC 

Sale Bonus Payment”). The obligation to pay the IAC Sale Bonus Payment shall be joint and several among 

IAC Payment Parties within each Payment Group (but several and not joint between the Payment Groups). 

(b) The aggregate amount of IAC Sale Bonus Payments of the IAC Payment Parties shall not 

exceed $500 million. Each IAC Payment Party is solely responsible for making its own IAC Sale Bonus 

Payments as required under this Section 2.06 (provided that such obligation is not conditioned upon 

payment of the amounts by the other IAC Payment Parties), independent of the obligations of any other 

IAC Payment Party. Once an IAC Payment Party has made all of its required IAC Sale Bonus Payments, it 

shall have no further obligations under this Section 2.06.  

(c) An IAC Payment Party’s obligations set forth in this Section 2.06 shall terminate on the 

date that all interests of such IAC Payment Party in the IACs other than the Retained Interests being 

disposed of and the first to occur of either (i) any resulting IAC Sale Bonus Payment being paid in full to 

the MDT or (ii) no IAC Sale Bonus Payment is payable. Notwithstanding anything to the contrary in this 

Agreement or the Collateral Documents, the MDT’s rights to any IAC Payment Party’s IAC Sale Bonus 

Payment are limited to the IAC Payment Party’s IAC Collateral, and the MDT’s sole recourse with respect 

to each IAC Payment Party’s failure to timely pay its IAC Sale Bonus Payment in full shall be to exercise 

remedies only with respect to that IAC Payment Party’s IAC Collateral. Except as set forth in the last 

sentence of Section 2.06(a), no IAC Payment Party shall be liable for, and no IAC Payment Party’s 

obligations shall be increased as a result of, any other IAC Payment Party’s failure to make its IAC Sale 

Bonus Payment. 

Section 2.07 Payment Date Calculations and Related Obligations. 

(a) Preliminary Payment Determination.  

(i) As soon as possible for each payment but not later than fifty (50) calendar days 

prior to the applicable Payment Date, the MDT shall give notice to the Sackler Parties’ 

Representative, the A-Side Payment Group 8 Representative (only in the case of any payment to 

be made by A-Side Payment Group 8 on the fifth (5th) Payment Date and sixth (6th) Payment Date 

in accordance with this Agreement), any Settling State and the MDT Advisory Council of the 

following preliminary determinations regarding Payment Date Obligations (such notice, a 

“Preliminary Payment Determination”):  

(A) The total Payment Date Obligations owed on the upcoming Payment Date, 

itemized by Settlement and by Payment Group, based on the status as of the date that is 

sixty (60) calendar days prior to such Payment Date. This includes a breakdown of the 

payments owed by each Payment Group under the Governmental Entity & Shareholder 
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Direct Settlement Agreement, along with a reasonable amount of supporting computational 

detail;  

(B) The amount to be received by each Settling State, broken down by base 

payments and incentive payments, and the amount of fee payments, as set forth in the 

Governmental Entity & Shareholder Direct Settlement Agreement; and 

(C) The amount, if any, of (i) RCR Top-Off Payments and (ii) SOR Top-Off 

Payments. 

(ii) Dispute of Preliminary Payment Determination. Any of the Sackler Parties’ 

Representative, the A-Side Payment Group 8 Representative (only in the case of any payment to 

be made by A-Side Payment Group 8 on the fifth (5th) Payment Date and sixth (6th) Payment Date 

in accordance with this Agreement), any Settling State or the MDT Advisory Council may dispute 

the relevant calculation set forth in the Preliminary Payment Determination by providing written 

notice to the MDT and the MDT Advisory Council, any affected Settling State, the Sackler Parties’ 

Representative, and the A-Side Payment Group 8 Representative (as applicable) within twenty-one 

(21) calendar days of the notice provided by the MDT (a “Settlement Payment Dispute Notice”). 

Such disputing party’s Settlement Payment Dispute Notice shall identify the nature of the dispute, 

the amount of money that is disputed, and the settling party (or parties) affected.  If no Settlement 

Payment Dispute Notice is timely provided, then the Preliminary Payment Determination is deemed 

accepted for all purposes. Only matters included in a timely Settlement Payment Dispute Notice 

will be allowed to be the subject of any dispute regarding the amounts provided in the calculations 

set forth in the Preliminary Payment Determination. 

(b) Payment Computation Notice. 

(i) On the thirtieth (30th) calendar day prior to the applicable Payment Date (or the 

next Business Day thereafter), the MDT shall provide a written notice (a “Payment Computations 

Notice”) to the Sackler Parties’ Representative, the A-Side Payment Group 8 Representative (only 

in the case of any payment to be made by A-Side Payment Group 8 on the fifth (5th) Payment Date 

and sixth (6th) Payment Dates in accordance with this Agreement), the MDT Advisory Council and 

any Settling State containing the following information for each Payment Group for the upcoming 

Payment Date, along with reasonable calculation details, in each case utilizing relevant data as of 

the date that is five (5) Business Days prior to the Payment Computations Notice due date except 

as otherwise specified below (capitalized terms in this Section 2.07 that are not defined in this 

Agreement are defined in Exhibit N): 

(A) Retained Payment Amount, as reported in the most recent Litigation 

Cost Report pursuant to Exhibit N;  

(B) Litigation Costs by Plan Class; 

(C) Available Retained Payment Amount; 

(D) Litigation Cost Shortfall (if any); 

(E) The balances in the Released Claims Reserves by Plan Class as provided 

to the MDT by each of the Creditor Trusts or the Plan Administration Trust, as applicable, 

along with a summary of transactions affecting these balances since the prior report of such 

balances, in each case based on the account statements most recently received by the MDT; 
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(F) RCR Litigation Cost Advances by Plan Class;  

(G) RCR Top-Off Payment by Plan Class; 

(H) The balance in the Special Operating Reserve along with a summary of 

transactions affecting these balances since the prior report of such balances, based on the 

account statements most recently received by the MDT;  

(I) SOR Litigation Cost Advance;  

(J) SOR Top-Off Payment; and 

(K) The net amount the MDT believes the Payment Group owes on the 

Payment Date, determined by reference to the Preliminary Payment Determination, 

regardless of any portion still subject to dispute, and reflecting any offsets described in 

Exhibit N. 

(ii) The Sackler Parties’ Representative, A-Side Payment Group 8 Representative 

(with respect to any purported amounts owed by or obligations of A-Side Payment Group 8), any 

Settling State or the MDT Advisory Council may submit a written dispute notice to the MDT 

regarding any amounts in the Payment Computations Notice within ten (10) Business Days of the 

notice provided by the MDT. This notice must include a reasonably detailed, good-faith calculation 

and the basis for the dispute (a “Payment Computations Dispute Notice”).  If the Sackler Parties’ 

Representative, A-Side Payment Group 8 Representative, any Settling State or the MDT Advisory 

Council does not provide a timely Payment Computations Dispute Notice, then the Payment 

Computations Notice is deemed accepted, and Payment Groups must pay their designated top-off 

payment, if any, on such applicable Payment Date (subject to any unresolved dispute concerning 

the Preliminary Payment Determination).  

(c) Final Payment Amounts 

(i) Any party that receives a Settlement Payment Dispute Notice or a Payment 

Computations Dispute Notice, may provide a written response to the MDT, the MDT Advisory 

Council, any affected Settling State, the Sackler Parties’ Representative, or A-Side Payment Group 

8 Representative, (i) in the case of a Settlement Payment Dispute Notice, within fourteen (14) 

calendar days; or (ii) in the case of a Payment Computations Dispute Notice within five (5) Business 

Days (each response a “Final Dispute Response Notice”) that either: 

(A) Agrees to one or more proposals in the Settlement Payment Dispute 

Notice or Payment Computations Dispute Notice; or  

(B) Rejects one or more proposals in the Settlement Payment Dispute Notice 

or Payment Computations Dispute Notice and identifies the basis for disagreement.  Any 

item within the Settlement Payment Dispute Notice or Payment Computations Dispute 

Notice that is rejected in the Final Dispute Response Notice will be deemed disputed.   

If no party delivers a Final Dispute Response Notice timely, then the Settlement Payment Dispute 

Notice and Payment Computations Dispute Notice are deemed accepted for all purposes. 

(ii) If a Final Dispute Response Notice is timely provided to the MDT, then 
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(A) The MDT shall provide written notice to the Sackler Parties’ 

Representative (and A-Side Payment Group 8 Representative, if applicable) that describes 

any outstanding dispute as to the amount owed by each Payment Group to the MDT on the 

Payment Date.  Such notice shall identify:  

(1) All undisputed amounts to be paid by each Payment Group to the 

MDT on the Payment Date (taking into account any offset of undisputed amounts 

pursuant Exhibit N); and 

(2) If a dispute is resolved between the notice and the Payment Date, 

the Payment Group must pay the full undisputed amount to the MDT on the 

Payment Date.  If a dispute remains unresolved, all disputed payment amounts (if 

any) shall be paid by each Payment Group to the MDT Segregated Account on the 

Payment Date pending the dispute resolution set forth in Section 2.07(e). The MDT 

shall disburse all undisputed amounts to each Creditor Trust for further 

disbursement in accordance with its associated Settlement Agreement or Creditor 

Trust Document(s). 

(B) The Sackler Parties’ Representative shall notify the MDT of the account(s) 

to which any undisputed portion of a RCR Litigation Cost Advance and SOR Litigation 

Cost Advance should be transferred to cover any undisputed Litigation Cost Shortfall, 

along with the amount to be transferred to each such account. 

(d) Annual Post-Payment Date Obligations. 

(i) Upon receiving any payment from a Payment Group, the MDT shall promptly 

notify the Sackler Parties’ Representative specifying (x) the amount received and (y) the aggregate 

payments received to date from the Payment Group (broken apart by Settlement). 

(ii) Upon resolution of a dispute after the Payment Date, amounts related to that 

Payment Date shall be disbursed as follows:  

(A) To the MDT if determined to be required payments, or 

(B) To the applicable Payment Party, as designated by the Sackler Parties’ 

Representative (or by the A-Side Payment Group 8 Representative, in the case of any 

dispute by A-Side Payment Group 8), if determined not to be required payments. However, 

if the returned funds result from an overpayment of Payment Date Obligations, the MDT 

shall first receive any incremental SOR Top-Off Payment or RCR Top-Off Payment that 

would have been payable by the Payment Group on the Payment Date had its Payment 

Date Obligation been correctly calculated. Any remaining funds shall be disbursed as 

prepayments in accordance with Section 2.01(l) and the instructions of the Sackler Parties’ 

Representative.  (or A-Side Payment Group 8 Representative, if applicable). 

(e) Disputes.  All calculations and disputes contemplated by this Section 2.07(e) shall be made 

in good faith. The parties shall work in good faith to resolve any disputes arising under this Agreement as 

promptly as reasonably practicable. Unless otherwise provided, if the dispute remains unresolved after five 

(5) Business Days, it shall be submitted to fast track arbitration pursuant to Section 11.13 for final 

resolution. Upon resolution of any dispute, the relevant parties shall promptly inform the MDT and the 

Sackler Parties’ Representative (and the A-Side Payment Group 8 Representative, if the dispute involves 

or affects A-Side Payment Group 8 rights or obligations) of the outcome and any necessary adjustments 
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resulting from such resolution. MDT shall establish a segregated, interest-bearing account for any disputed 

amount and such amount shall be retained until such dispute is resolved. 

ARTICLE 3. 

SALE OF IACS 

Section 3.01 Covenant to Sell.   

(a) Subject to Section 3.01(b) and (c), and subject to Section 3.06, during the seven (7)-year 

period commencing on the Settlement Effective Date and following the expiration of the MDT Sale Period, 

if applicable (the “Sackler Sale Period”), which period may be extended by a written instrument duly 

executed by the MDT and the Sackler Parties’ Representative, the IAC Payment Parties shall:   

(i) use their commercially reasonable best efforts to sell or cause to be sold to one or 

more unaffiliated third parties (each, a “Purchaser”), through any transaction, series of related 

transactions or separate transactions, all or substantially all of (A) such IAC Payment Parties’ 

respective direct and/or indirect Equity Interests in the IACs (excluding Purdue Canada) and/or 

(B) the assets of such IACs (excluding Purdue Canada);  

(ii) use their commercially reasonable best efforts to take, or cause to be taken, all 

actions and do, or cause to be done, all things necessary, proper or advisable under Law to 

consummate each such Sale, including, without limitation, (A) proposing, negotiating, agreeing to, 

committing to and effecting the sale, divestiture, transfer, license or disposition of any businesses, 

product lines or assets of the IACs (excluding Purdue Canada) and (B) executing (or causing to be 

executed) purchase agreements or other certificates, instruments and other agreements required to 

consummate the proposed Sale of the IACs (excluding Purdue Canada); and  

(iii)  cause all Sale Proceeds that are received by an IAC, an IAC Holding Company, 

an IAC Payment Party or any other Subsidiary of an IAC Payment Party from each Sale to be: 

(A) paid directly to a Tax authority to the extent used to satisfy a liability for any Tax 

imposed with respect to such Sale or the distribution of proceeds therefrom, 

(B) paid, to the applicable Third-Party Payees on account of Sale expenses, or  

(C) distributed or otherwise paid to one or more IAC Payment Parties (which may include 

a Person who agrees in writing to become bound by the obligations of an IAC Payment 

Party hereunder) or Subsidiaries of such IAC Payment Parties (in which case such Sale 

Proceeds shall be further distributed or paid to the parent entities of such Subsidiaries until 

they are actually received by an IAC Payment Party) and, upon receipt by such IAC 

Payment Parties of Sale Proceeds, deposited into an IAC Account in accordance with 

Section 3.06(c), 

provided that with respect to this Section 3.01(a), in connection with any Sale, no such IAC, IAC 

Holding Company, IAC Payment Party, or any other Subsidiary of an IAC Payment Party shall be obligated 

to provide any indemnification other than (x) in respect of its representations and warranties relating to 

ownership and authority and (y) indemnification obligations that are limited by the amount of any escrows 

established for such purpose, which escrows shall be commercially reasonable in amount and duration. 

(b) If and to the extent necessary to facilitate a Sale, an IAC Payment Party, IAC Holding 

Company, IAC, or any other Subsidiary of an IAC Payment Party shall be permitted to retain (i) in the case 
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of an asset sale, non-operating, administrative or otherwise de minimis assets that a buyer is unwilling to 

acquire and that the IAC Payment Parties have been unable to liquidate or transfer to another unaffiliated 

third party after the use of commercially reasonable best efforts, (ii) interests in assets subject to 

Implementation Limitations, in each case, the retention of which would not (x) materially adversely affect 

such IAC or (y) violate Section 8.08 of this Agreement and (iii) the Equity Interests of any IAC that has 

sold all of its assets (other than the assets referred to in the preceding clauses (i) and (ii)) (any assets or 

interests described in the preceding clauses (i) through (iii), a “Retained Interest”). For the avoidance of 

doubt, notwithstanding the retention of any Retained Interest, a Sale of all or substantially all assets or direct 

and/or indirect Equity Interests of the relevant IAC shall be deemed to have occurred for all purposes of 

this Agreement. 

(c) The Sackler Parties’ Representative shall be responsible for (i) the structuring of the Sales, 

including the tax structuring of any Sale, distribution of proceeds therefrom and the type of consideration 

to be received, taking into account tax efficiency considerations, (ii) the design and execution of one or 

more marketing processes to make or solicit offers to or from prospective Purchasers in respect of the IACs 

and their businesses, (iii) the preparation, negotiation and execution of the definitive documentation for the 

Sales and (iv) the consummation of the Sales. 

Section 3.02 IAC Information Rights.  

(a) The Sackler Parties’ Representative shall provide, or shall cause to be provided, the 

following information to the MDT:   

(i) (A) on a semi-annual basis, IAC income statements, balance sheets, cash flow 

statements and consolidated financial statements (including summary income statements for IACs 

by regions – i.e., China, Canada and the remaining regions) within thirty (30) calendar days 

following management’s receipt of the same, (B) audited annual financial statements to the extent 

provided to IAC directors (annual financial statements to include disclosures on any significant 

litigation as required by applicable accounting principles; parties to agree on a reasonable template 

for semi-annual statements, reasonable confidentiality provisions and universe of recipients) and 

(C) on a quarterly basis, the IAC cash balance by IAC;  

(ii) on an annual basis, a legal organization chart for the IACs along with a summary 

of (A) any changes to IAC Holding Company or any Subsidiary of an IAC Payment Party, and 

(B) any newly-formed entities, solely to the extent in clauses (A) and (B) within the ownership 

structure of the IACs;    

(iii) copies of amendments, modifications or supplements to any collateral documents 

with respect to changes described above in the immediately preceding clause (ii), within sixty (60) 

calendar days of the relevant change; 

(iv) upon the termination of any sale process related to the IACs, copies of any 

indications of interest and letters of intent, and any analyses prepared for the board of same (names 

of bidding parties may be redacted if required by executed confidentiality agreements); and 

(v) within forty-five (45) calendar days after the end of each quarter, and within sixty 

(60) calendar days after the closing of each IAC sale, an internally-prepared report detailing all 

IAC gross sale proceeds and IAC Distributions (aggregating IAC Tax Distributions and IAC Non-

Tax Distributions), and repayments of IAC Loans made by the IACs and actually received by IAC 

Payment Parties.  
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(b) On a semi-annual basis, the Sackler Parties’ Representative shall make IAC management 

and the Advisors available for a teleconference with the MDT (such teleconference not to exceed two (2) 

hours). Prior to each teleconference, the Sackler Parties’ Representative shall provide the MDT, no later 

than seven (7) calendar days in advance, with a written report that includes: 

(i) for each sale process, anonymized summaries of significant events/milestones 

prior to such consultation and since the prior consultation, including the number of potential bidders 

who have done any of the following: (A) executed an NDA, (B) accessed the dataroom, (C) met 

with management, (D) submitted bids or other indications of interest, or (E) submitted final bids 

and delivered markups or other comments on definitive transaction documents; 

(ii) on an anonymous basis any bona fide inquiries, as determined in the Sackler 

Parties’ Representative’s reasonable judgment, outside of a formal sale process; 

(iii) assets under consideration being sold; 

(iv) subject to redaction for confidentiality, copies of marketing materials provided to 

potential buyers in any sale process of the IACs; and  

(v) commentary on the ongoing financial performance of the unsold IACs.   

(c) Notwithstanding anything herein to the contrary, information shall only be provided 

pursuant to this Section 3.02 to the extent that the provision of such information is: (i) subject to 

confidentiality obligations pursuant to a mutually acceptable confidentiality agreement and (ii) in 

compliance with applicable Law and not in contravention of any confidentiality or similar obligations of 

the IACs or the IAC Payment Parties or their respective Subsidiaries are subject to; provided that, (x) if 

information is withheld under this clause (ii), a general description of the withheld information and the 

reason for its exclusion shall be provided and (y) no such confidentiality or similar obligations with respect 

to the information described in this Section 3.02 shall be entered into after the Settlement Effective Date 

outside the ordinary course without prior approval of the MDT (which shall not be unreasonably withheld). 

Section 3.03 Other IAC-Related Covenants.  

(a) The IAC Payment Parties covenant and agree that, with respect to each IAC directly or 

indirectly owned by the IAC Payment Parties in whole or in part, from the Settlement Effective Date until 

the consummation of the Sale of all or substantially all assets or direct and/or indirect Equity Interests in 

such IAC, except as expressly provided for herein or with the consent of the MDT (which shall not be 

unreasonably withheld), such IAC Payment Party will use IACPP Efforts to cause such IAC not to: 

(i) enter into any material transaction or series of related transactions that would 

materially restrict the ability of such IAC to participate in a Sale (other than the renewal, 

amendment or modification of agreements in effect as of the Settlement Effective Date; provided 

that such renewal, amendment or modification is not more restrictive, taken as a whole, compared 

to the applicable agreement prior to such renewal, amendment or modification); 

(ii) enter into any material transaction or series of related transactions between such 

IAC or any of its Subsidiaries on the one hand, and any Related Party (other than any IACs or their 

respective Subsidiaries, or any officers, directors or employees of any IACs or any Subsidiaries 

thereof (in their capacity as such)), on the other hand (each, a “Related Party Transaction”), except 

for a Related Party Transaction on terms no less favorable to such IAC than those that would 

reasonably have been obtained in a comparable transaction on an arm’s-length basis with an 
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unrelated Person; provided that (A) with respect to any Related Party Transaction or series of 

Related Party Transactions involving aggregate consideration in excess of $5,000,000, such IAC 

has delivered to the MDT an officers’ certificate or a written opinion by an Approved Financial 

Advisor certifying that such Related Party Transaction or series of Related Party Transactions 

complies with this covenant and (B) with respect to any Related Party Transaction or series of 

Related Party Transactions involving aggregate consideration in excess of $10,000,000, such IAC 

has delivered a written opinion by an Approved Financial Advisor certifying that such Related 

Party Transaction or series of Related Party Transactions complies with this covenant and has been 

approved by a majority of the disinterested members of the board of directors or equivalent 

governing body of such IAC, if any, and if such governing body does not exist, such IAC shall 

have obtained the written consent of the MDT with respect to such Related Party Transaction; 

provided, further that this subparagraph (ii) shall not restrict any IAC Distribution permitted 

hereunder, the renewal or extension of any financing arrangements on terms no less favorable in 

the aggregate to the borrower than those currently in place (except as required by applicable law, 

such as with respect to minimum interest rate requirements to be treated as indebtedness for Tax 

purposes), or any other transaction permitted hereunder (including transactions described in clause 

(ii) of the definitions of “Sale Proceeds Deductions” and “IAC Distribution Deductions,” and in 

the definitions of “IAC Loans” and “Intercompany Loans”) or in any of the IAC Collateral 

Documents;  

(iii) take any action in violation of (A) any applicable Law or any material order, writ, 

injunction and decree of any Governmental Authority applicable to such IAC or to its business or 

property, to the extent such violation would be materially adverse to such IAC, or (B) the 

Confirmation Order; 

(iv) declare or make, directly or indirectly, any Restricted Payment, or incur any 

obligation (contingent or otherwise) to do so, other than a Restricted Payment that constitutes a 

distribution of Sale Proceeds or an IAC Distribution with respect to the IAC Payment Parties and 

IAC Holding Companies and Subsidiaries of IAC Payment Parties that receive such Restricted 

Payment;  

(v) transfer, or grant a Lien in respect of, any direct or indirect equity interests in any 

IAC, IAC Holding Company, or any other Subsidiary of an IAC, IAC Holding Company or IAC 

Payment Party that owns interests in IACs (directly or indirectly) other than (A) to another IAC 

Payment Party that is within the same Payment Group so long as the interests in each IAC held, 

directly or indirectly, by such IAC Payment Party continue to be IAC Pledged Entities or owned, 

directly or indirectly, by an IAC Pledged Entity, provided, such actions do not adversely affect the 

perfection or priority of the Secured Party’s security interest in the IAC Pledged Shares, (B) in 

connection with and in furtherance of a Sale, or (C) to the MDT pursuant to the IAC Collateral 

Documents; or 

(vi) amend, restate, supplement or otherwise modify or waive any of its organizational 

documents, in each case, to the extent the same would reasonably be expected to be material and 

adverse to the MDT or the ability of the IAC to be sold. 

With respect to an IAC, if, at any time from the Settlement Effective Date until a Sale of all or substantially 

all assets or direct and/or indirect Equity Interests has been consummated with respect to such IAC in 

accordance with Section 3.01(a), such IAC is not or ceases to be Controlled by any IAC Payment Party but 

is Controlled by one or more other Sackler Parties, then each such Sackler Party shall use IACPP Efforts 

to cause such IAC to comply with this Section 3.03. 

19-23649-shl    Doc 7591    Filed 06/17/25    Entered 06/17/25 01:57:05    Main Document 
Pg 63 of 114



58 

In the event any Sackler Party or Family Member receives consideration in any transaction with an 

IAC, IAC Holding Company, IAC Payment Party (or Subsidiary thereof) that is prohibited by this Section 

3.03(a), such Sackler Party (or the Payment Parties in the Family Group of such Family Member) shall 

deposit such amount into one or more of their IAC Accounts, in which event no Breach with respect to this 

Section 3.03(a) shall have occurred in connection with such transaction, subject to the terms of Section 

9.01(b) (and so long as such payment has been made within the applicable cure period under Section 

9.01(b)). 

(b) Notwithstanding anything in this Section 3.03 to the contrary, any IAC, IAC Holding 

Company, IAC Payment Party or any entity Controlled (whether individually or as a group) by one or more 

IAC Payment Parties may (x) take commercially reasonable steps to reorganize the business and/or 

ownership structure of such IAC to the extent desirable to facilitate a Sale, including engaging in any 

internal corporate restructuring, reorganization or similar transaction of the applicable IACs or IAC Holding 

Companies (whether by way of conversion, recapitalization, reorganization or exchange of equity interests 

of one or more IACs or into one or more corporations, limited liability companies, limited partnerships or 

other business entities); provided that the Sackler Parties’ Representative shall use commercially reasonable 

efforts to consult with the Advisors and the Tax Advisor and take into account in good faith advice, 

including advice on tax efficiency considerations, received in connection with such consultation, prior to 

any material decisions being made in respect of the actions in the foregoing clause (x); provided further 

that (I) the resulting, surviving, or transferee Person is an IAC, IAC Holding Company or an entity 

Controlled (whether individually or as a group) by the same IAC Payment Parties (or by IAC Payment 

Parties within the same Payment Group as such IAC Payment Party) and is subject to the Sale Obligations 

hereunder and (II) the interests in each IAC held, directly or indirectly, by each IAC Payment Party continue 

to be IAC Pledged Entities or owned, directly or indirectly, by an IAC Pledged Entity, and (y) make 

payments to, or receive payments from, any other IAC, any IAC Holding Company or any Subsidiary of 

an IAC Holding Company (whether in the form of indebtedness or otherwise), and the IAC Payment Parties 

may cause any IAC under their Control to take such actions as they deem appropriate, including incurring 

indebtedness, or providing funds in the form of dividends, IAC Loans, Intercompany Loans or otherwise 

to another IAC, an IAC Holding Company or an IAC Payment Party, in each case, in order to satisfy the 

Obligations pursuant to this Agreement; provided that, with respect to the foregoing clauses (x) and (y), 

such actions shall only be permitted if (A) (I) such reorganized, newly-formed or transferee IAC is an entity 

wholly-owned (whether individually or as a group), directly or indirectly by the same IAC Payment Parties 

(or by Payment Parties within the same Payment Group as such IAC Payment Party) and an IAC Pledged 

Entity and (II) the interests in each IAC held, directly or indirectly, by each IAC Payment Party continue 

to be IAC Pledged Entities or owned, directly or indirectly, by an IAC Pledged Entity, (B) such actions do 

not result in a disproportionate change to a Payment Group’s aggregate level of direct or indirect ownership 

interests in an IAC, relative to any other Payment Group and (C) such actions do not adversely affect the 

perfection or priority of the Secured Parties’ security interest in the IAC Pledged Shares. 

(c) Each IAC Payment Party shall cause all proceeds from any IAC Distribution that are 

received by an IAC, an IAC Holding Company, an IAC Payment Party or any other Subsidiary of an IAC 

Payment Party, to be: 

(i) paid directly to a Tax authority to the extent used to satisfy a liability for any Tax 

imposed with respect to IAC Distribution, 

(ii) paid, to the applicable Third-Party Payees, in respect of Sale expenses, or  

(iii) distributed or otherwise paid to one or more IAC Payment Parties (which may include 

a Person who agrees in writing to become bound by the obligations of an IAC Payment 

Party hereunder) or Subsidiaries of such IAC Payment Parties (in which case such proceeds 
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shall be further distributed or paid to the parent entities of such Subsidiaries until they are 

actually received by an IAC Payment Party) and, upon the receipt by an IAC Payment Party 

of such proceeds, deposited into an IAC Account in accordance with Section 3.06(c). 

Section 3.04 Implementation Limitations.  The Sale Obligations of the IAC Payment Parties 

shall be subject to compliance with and may be limited by any applicable Laws (including the applicable 

Laws of any jurisdiction outside of the U.S. where any IAC Payment Parties, entities Controlled (whether 

individually or as a group) by one or more IAC Payment Parties, IACs or IAC Holding Companies are 

located and any fiduciary or other duties applicable under such Laws) (collectively, “Implementation 

Limitations”). In the event any Implementation Limitation prohibits, restricts, limits or conflicts with any 

of the obligations of the IAC Payment Parties to comply with the Sale Obligations, the IAC Payment Parties 

shall (and shall cause the IACs and their Subsidiaries to) use their commercially reasonable best efforts to 

seek any Consent from any applicable Governmental Authority or other Person required to eliminate any 

such prohibition, restriction, limitation or conflict, with any expenses related thereto deemed to be expenses 

incurred in connection with the Sale or prospective Sale of IACs for purposes of computing Net Proceeds; 

provided that no such Person shall be required to (i) compensate any Governmental Authority or other 

Person or (ii) offer or grant any accommodation (financial or otherwise) to any Governmental Authority or 

other Person to obtain any such Consent, but if any such compensation is made, any such action commenced 

or any such accommodation is granted, expenses in connection therewith shall be deemed to be expenses 

incurred in connection with the Sale or prospective Sale of IACs for purposes of computing Net Proceeds; 

provided that if, after the expiration of the Sale Period, the MDT takes any of the actions or otherwise 

makes a payment referenced in clause (i) or (ii) of this sentence, such payment of compensation, costs or 

expenses shall be repaid solely from proceeds of the relevant Sale prior to the application of any Sale 

Proceeds to the relevant Settlement Payment Obligations. Such compensation, costs and expenses, shall (x) 

be included in the calculation of Net Proceeds and (y) not be considered Payment Obligations hereunder, 

or obligations of any party to such Sale. 

Section 3.05 Termination of Sale Obligations.  All obligations of the IAC Payment Parties set 

forth in Section 3.01 through Section 3.04 and Section 3.07 (collectively, the “Sale Obligations”) shall 

terminate when all interests of the Sackler Parties in the IACs other than the Retained Interests have been 

disposed of. For the avoidance of doubt, the obligations set forth in the other provisions of this Agreement 

shall not be affected by the termination of the Sale Obligations. 

Section 3.06 Pledge of Shares; Collateral Account.  

(a) Each IAC Payment Party, as collateral security for the payment in full when due of all 

Obligations of such IAC Payment Party, (i) shall grant a security interest in and Lien on the IAC Pledged 

Shares (and the proceeds and products thereof) held by such IAC Payment Party, and shall cause each 

Subsidiary of such IAC Payment Party that is an IAC Pledgor to grant a security interest in and Lien on the 

IAC Pledged Shares (and the proceeds and products thereof) held by each such Subsidiary to secure such 

Obligations, and (ii) shall grant a security interest in and Lien on each IAC Account (other than any IAC 

Account established in the name of the escrow agent in respect of such IAC Account and subject to an IAC 

Escrow Agreement) of such IAC Payment Party (and the proceeds and products thereof), in each case in 

favor of and for the benefit of the Secured Party pursuant to the terms and conditions of the IAC Collateral 

Documents.  

(b) Each IAC Payment Party hereby agrees, and shall cause each of its Subsidiaries that are 

IAC Pledgors to agree, (i) to be bound by the terms of the IAC Collateral Documents applicable to it as the 

same may be in effect from time to time and (ii) to perform, or cause to be performed, its obligations 

thereunder in accordance therewith. 
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(c) Each IAC Payment Party shall promptly deposit and maintain on deposit at all times 

(subject to the provisions of this Section 3.06), all Sale Proceeds or IAC Distributions (and in the case of 

any A-Side IAC Payment Party or Subsidiary thereof, any refunds of Taxes previously paid to a Tax 

authority out of Sale Proceeds received by such A-Side IAC Payment Party or a Subsidiary thereof (in 

which case such refund shall be further distributed or paid to the parent entities of such Subsidiaries until it 

is actually received by an A-Side IAC Payment Party)) received by such IAC Payment Party in an IAC 

Account; provided, that (i) Permitted Withdrawals may be made by such IAC Payment Party pursuant to 

this Agreement; and (ii) such IAC Payment Party or its Subsidiary may (A) pay all or a portion of such Sale 

Proceeds or IAC Non-Tax Distributions to another IAC Payment Party for deposit in its IAC Account 

pursuant this Agreement or (B) make payments to Third-Party Payees or Tax authorities or to the MDT. 

(d) Until the date on which the MDT has been paid all Payment Obligations of the Payment 

Group(s) of which such IAC Payment Party is a member (including by way of prepayment or other advance 

payment pursuant to Section 2.03), (i) such IAC Payment Party shall have no right of withdrawal from an 

IAC Account other than pursuant to Section 3.06(c); provided that, notwithstanding the provisions of this 

Section 3.06(d), if the remaining unpaid Settlement Payment Obligations of any Payment Group of which 

such IAC Payment Party is a member are $0, and no IAC Sale Bonus Payment is owed by such IAC 

Payment Party, then such IAC Payment Party shall have the right to withdraw from its IAC Account an 

amount equal to the product of (1) the total amount then held in such IAC Account multiplied by (2) a 

fraction, the numerator of which is the number of Payment Groups of which such IAC Payment Party is a 

member whose remaining unpaid Payment Obligations are $0 and the denominator of which is the total 

number of Payment Groups of which such IAC Payment Party is a member, and (ii) the funds on deposit 

in IAC Accounts shall be collateral security for the Obligations of the Payment Group(s) of which such 

IAC Payment Party is a member. In the event that, notwithstanding the provisions of this Section 3.06(d), 

any IAC Payment Party or any of its Subsidiaries receives any Sale Proceeds or IAC Distributions that are 

not otherwise permitted to be withdrawn from an IAC Account or are required to be deposited into an IAC 

Account, in each case pursuant to this Agreement, such Sale Proceeds or IAC Distribution shall be held in 

trust by such IAC Payment Party or such Subsidiary for the MDT, shall not be commingled with any of 

such Person’s other funds or deposited in any account of such Person other than an IAC Account and shall 

be promptly deposited in the IAC Account pursuant to Section 3.06(c) hereof.   

(e) Each IAC Payment Party shall promptly and duly take, execute, acknowledge and deliver, 

and shall cause each of its Subsidiaries that is an IAC Pledgor or IAC Pledged Entity to promptly and duly 

take, execute, acknowledge and deliver, all such further acts, documents and assurances as may from time 

to time be necessary or as the Secured Party may from time to time reasonably request in order to carry out 

the intent and purposes of this Article 3 in accordance with the IAC Collateral Documents, including all 

such actions to establish, create, preserve, protect, perfect, and maintain perfection of a first priority Lien 

on the IAC Collateral in favor of and for the benefit of the Secured Party (including IAC Collateral acquired 

after the date hereof) and to exercise any and all remedies in respect thereof. 

(f) The IAC Collateral Documents shall provide that if an IAC Payment Party or any of its 

Subsidiaries becomes the direct or indirect owner of all or a portion of the Equity Interests of any IAC 

Pledged Entity, which Equity Interests have not previously been pledged pursuant to the IAC Collateral 

Documents, such IAC Payment Party shall promptly give notice of such acquisition to the Secured Party, 

and within sixty (60) calendar days (or such longer period as permitted by MDT, which permission shall 

not be unreasonably withheld) after the acquisition thereof (i) deliver or cause to be delivered to the Secured 

Party any certificates in respect of the Equity Interests of such IAC Pledged Entity, together with related 

transfer powers duly executed in blank, (ii) in the case of Equity Interests of such IAC Pledged Entity in 

the form of uncertificated securities, execute and deliver (or cause to be executed and delivered) 

uncertificated securities control agreements, (iii) execute and/or deliver (or cause to be executed and 

delivered) such other IAC Collateral Documents or amendments, modifications or supplements thereto, in 
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form and substance reasonably acceptable to the Secured Party, in order to maintain the validity and 

perfection of the security interests in such additional IAC Pledged Shares without lapse or change in priority 

and (iv) deliver proof of corporate (or comparable) action or incumbency of officers as any Secured Party 

shall reasonably request. If any IAC Payment Party or any of its Subsidiaries that is an IAC Pledgor or an 

IAC Pledged Entity (x) changes its legal name, (y) converts to a different form or to a different jurisdiction 

of organization or (z) changes the location of its chief executive office or principal place of business (or, if 

applicable, the location of the chief executive office, principal place of business or residence of any trustee 

of such IAC Payment Party or Subsidiary), such IAC Payment Party (A) shall promptly give notice to the 

Secured Party of such change describing such change, and (B) within sixty (60) calendar days (or such 

longer period as permitted by MDT, which permission shall not be unreasonably withheld) of such change 

shall execute and/or deliver (or cause its Subsidiaries to execute and deliver) such other IAC Collateral 

Documents and/or amendments, modifications or supplements to the IAC Collateral Documents, in form 

and substance reasonably acceptable to the Secured Party, in order to maintain the validity and perfection 

of the security interests in the relevant IAC Pledged Shares without change in priority. 

(g) Until the date on which the MDT has been paid the Payment Obligations of the Payment 

Group(s) of which such IAC Payment Party is a member (including by way of prepayment or other advance 

payment pursuant to Section 2.03), no Restricted Payment of any asset owned by any IAC, any IAC Holding 

Company or any Subsidiary of an IAC or IAC Holding Company (such asset, an “IAC Asset”) may be 

made by an IAC, IAC Holding Company or any Subsidiary of any of the foregoing, unless (i) such IAC 

Assets remain subject to the Sale Obligations or (ii) such Restricted Payment consists of Sale Proceeds or 

qualifies as an IAC Distribution; provided, that if such Restricted Payment is of IAC Pledged Shares, such 

Restricted Payment shall not affect the perfection or priority of the Liens in such IAC Pledged Shares 

granted in favor of the Secured Party. For the avoidance of doubt and notwithstanding anything to the 

contrary herein, (i) nothing in this paragraph limits or restricts any Person’s ability to use, apply, or make 

distributions of, and the terms and conditions of Section 3.06(a), (b), (f) and this (g) and the IAC Collateral 

Documents shall not apply to, assets that are not IAC Assets or IAC Pledged Shares (to the extent such IAC 

Pledged Shares do not otherwise constitute IAC Assets) and (ii) nothing in this paragraph limits or 

otherwise modifies the definition of IAC Non-Tax Distributions. 

Section 3.07 Failure to Sell IACs. 

(a) If any IAC Payment Party has not completed the sale of all or substantially all of (A) its 

direct and/or indirect Equity Interests in all of the IACs and/or (B) the assets of each of the IACs on or prior 

to the expiration of the Sackler Sale Period (other than any Retained Interests), then the Sackler Parties’ 

Representative shall provide written notice to the MDT (an “Unsold IAC Notice”).  If an IAC Payment 

Party has not delivered an Unsold IAC Notice to the MDT on or prior to the expiration of the Sackler Sale 

Period, the MDT may request that such IAC Payment Party either (x) certify that it has completed the sale 

of all or substantially all of (A) its direct and/or indirect Equity Interests in all of the IACs and/or (B) the 

assets of each of the IACs on or prior to the expiration of the Sackler Sale Period (other than any Retained 

Interests) or (y) deliver an Unsold IAC Notice, and such IAC Payment Party shall promptly comply with 

such request. 

(b) During the period beginning on the date of delivery of an Unsold IAC Notice to the MDT 

and ending on the 180th calendar day following the date of such delivery (the “MDT/IAC Sale Notice 

Deadline”), the MDT may notify the Sackler Parties’ Representative that it intends to initiate a sale process 

with respect to the IAC(s) that are the subject of such Unsold IAC Notice (an “MDT/IAC Sale Process 

Notice”).  If the MDT delivers an MDT/IAC Sale Process Notice to the Sackler Parties’ Representative on 

or prior to the MDT/IAC Sale Notice Deadline, then: 
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(i)  The Parties will determine the value of the applicable IAC(s) pursuant to the 

appraisal process set forth below: 

(A) Each of (x) the MDT and (y) the IAC Payment Parties shall appoint an 

independent appraiser to complete a fair market value appraisal of the applicable IAC, 

which appointment shall include an instruction to the appraiser to exclude from the 

value of such IAC the effect of any actual or contingent liabilities related to pending, 

threatened or potential opioid-related litigation. 

(B) If the value provided by the appraisals by each of the appraisers are 

within a fifteen percent (15%) variance of the other, the average of the two appraisals 

will be used. In the event that the appraisals are not within fifteen percent (15%) 

variance of each other, a third appraiser shall be jointly appointed by the MDT and the 

IAC Payment Parties and provided with the same direction with regard to potential 

opioid-related litigation as was provided to the initial appraisers, the median valuation 

from the three fair market value appraisals shall serve as the value of the applicable 

IAC(s). 

(ii) The MDT shall have twenty-four (24) months from the delivery of the MDT/IAC 

Sale Process Notice to identify one or more buyers for a Sale of the IAC(s) referenced in the Unsold 

IAC Notice. In furtherance thereof, the MDT may direct the IAC Payment Parties to evaluate in 

good faith any proposed transaction involving the disposition of all or substantially all of the direct 

or indirect Equity Interests of such IAC or all or substantially all of its assets (excluding Retained 

Interests), as applicable. This may include directing the IAC Payment Parties to cooperate in an 

auction of the IAC Pledged Shares or any other direct or indirect Equity Interests in such IAC(s). 

(iii) For a period of twenty-four (24) months following the delivery of such MDT/IAC 

Sale Process Notice (as the same may be extended in accordance with the terms below, the “MDT 

Sale Period”), each IAC Payment Party shall, and shall cause its relevant Affiliates to, take all 

actions reasonably necessary to comply with a good faith direction (if any) delivered by the MDT 

in furtherance of a Sale of such IAC, including entering into a binding Sale agreement; provided, 

the IAC Payment Parties shall not be obligated (and shall not be obligated to cause any IAC) to 

enter into any such Sale agreement with respect to such IAC unless (A) the Sale Proceeds from 

such Sale would be greater than 80% of the appraised value of such IAC as determined pursuant to 

Section 3.07(b)(i) and (B) such Sale agreement is otherwise on customary and reasonable terms, as 

reasonably determined by the Sackler Parties’ Representative, and provided, further, that the MDT 

Sale Period may be extended for a period of twelve (12) months at the sole option of the MDT if at 

the time of the expiry of such MDT Sale Period, the MDT has received bona fide expressions of 

interest from third parties regarding a transaction involving the disposition of all or substantially 

all of the direct or indirect Equity Interests of such IAC or all or substantially all of its assets 

(excluding Retained Interests) that the MDT intends to pursue.  

(c) If the MDT has not completed a Sale of the IAC(s) referenced in the Unsold IAC Notice 

by the end of the MDT Sale Period, and so long as a Sale is not otherwise pending consummation in 

accordance with binding transaction documents related thereto, then the rights of the MDT to conduct the 

sale process pursuant to Section 3.07(b) shall revert to the IAC Payment Parties, and the IAC Payment 

Parties shall continue to have the obligations set forth in Section 3.01(a), Section 3.01(b) and Section 

3.01(c), subject to Section 3.04 (provided, the obligations set forth in Section 3.02, Section 3.03, Section 

3.06, Section 3.07(a) and Section 3.07(b) shall terminate).   
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(d) THE REMEDIES SET FORTH IN THIS SECTION 3.07 ARE THE SOLE AND 

EXCLUSIVE REMEDIES OF THE MDT OR ANY PARTY TO ANY SETTLEMENT AGREEMENT 

WITH RESPECT TO ANY BREACH OR ALLEGED BREACH OF SECTION 3.01 OF THIS 

AGREEMENT. FOR THE AVOIDANCE OF DOUBT, THE MDT WAIVES ANY RIGHT TO 

ENFORCE THE OBLIGATIONS OF THE IAC PAYMENT PARTIES PURSUANT TO SECTION 3.01 

WITH RESPECT TO ANY IAC PRIOR TO THE EXPIRATION OF THE SACKLER SALE PERIOD 

APPLICABLE TO SUCH IAC. 

ARTICLE 4. 

TAX MATTERS 

Section 4.01 Restitution Payments.   

(a) The Restitution Amounts (as defined in the following paragraph) paid in Cash and Cash 

Equivalents, in kind (by transfers of property) or otherwise, directly or indirectly, by, on behalf of, or at the 

direction of the Debtors, the IAC Payment Parties, or PRA L.P. or any of its direct or indirect interest 

holders (the “Payors”) pursuant to the Plan and/or this Agreement are hereby, in each case, based on the 

origin of the liability and the nature and purpose of the payments (as more fully described in the Disclosure 

Statement, the Plan, the Governmental Remediation Trust and the Tribe TDP), identified as amounts paid 

for restitution, remediation or that are paid to come into compliance with any law which was violated, in 

accordance with Section 162(f)(2)(A)(ii) of the Code (and the applicable Treasury Regulations promulgated 

thereunder) (collectively, “Restitution”), in each case in relation to the damage done and Alleged Harms 

suffered in connection with or arising out of Opioid-Related Activities with respect to the Products, as more 

fully described in the Disclosure Statement, the Plan, the Governmental Remediation Trust and the Tribe 

TDP. Restitution Amounts are paid by or on behalf of the Payors in order to restore, in whole or in part, the 

MDT, the Settling States, the Participating Subdivisions, the Private Claimants, and persons to the same or 

substantially similar position or condition that they would be in had the MDT, the Settling States, the 

Participating Subdivisions, the Private Claimants, and persons not suffered the Alleged Harms. Nothing in 

this Agreement, the Plan, Confirmation Order or any documents submitted in connection with the Plan is a 

binding determination on the IRS regarding whether the amounts paid as described herein satisfy the 

requirements of Section 162(f)(2) of the Code or any other requirements of Section 162(f) of the Code and 

applicable Treasury Regulations. 

(b) To the extent relevant for purposes of Section 162(f)(2)(A)(ii) of the Code, the term 

“Restitution Amounts” shall comprise (i) the payment or transfer pursuant to the Plan of the Initial Public 

Creditor Trust Distributions; the NewCo Transferred Assets; and the Plan Effective Date Cash transferred 

to fund the MDT Operating Reserve, (ii) the payments to be made to the MDT pursuant to this Agreement 

in the aggregate amount of $[●] plus any payments made pursuant to Section 2.06 and (iii) any other 

amounts paid or properties transferred to, or at the direction of, any government or governmental entity, 

pursuant to the Plan and/or this Agreement in relation to Opioid-Related Activities with respect to the 

Products and within the scope of Section 162(f) of the Code. The Restitution Amounts are less than or equal 

to the amount, in the aggregate, of the Alleged Harms allegedly suffered by the Settling States, the 

Participating Subdivisions, the Private Claimants and the General Unsecured Creditors; and the portion of 

the Restitution Amounts received by each of the Settling States, the Participating Subdivisions, the Private 

Claimants and the General Unsecured Creditors is less than or equal to the amount of the Alleged Harms 

allegedly suffered by the Settling States, the Participating Subdivisions, the Private Claimants and the 

General Unsecured Creditors.  

(c) Notwithstanding the foregoing, (i) no amounts described in Section 5.9 of the Plan or 

reported in connection with Section 4.01(f)(ii) and paid in connection with the Plan and/or this Agreement 

as reimbursement for costs of any government investigation or litigation concerning the violation or 
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potential violation of any law, including attorney’s fees, shall be treated as Restitution Amounts, (ii) neither 

the DOJ Forfeiture Payment, nor any amount paid to the United States pursuant to Section 4.3(b) of the 

Plan for Federal Government Unsecured Claims (Class 3), shall be treated as Restitution Amounts, (iii) no 

portion of the Settlement Payments constitutes the disgorgement of any allegedly ill-gotten gains; and (iv) 

no portion of the  Settlement Payments is paid for, is in place of, or is properly characterized as the payment 

of any fine, penalty, punitive damages, or other punitive assessments. [All Restitution Amounts shall be 

used in accordance with the terms of the Plan, this Agreement and the Creditor Trust Documents, including 

for Opioid Remediation (as defined in the Governmental Remediation Trust and the Tribe TDP, as 

applicable), as more fully set forth in such documents.8] 

(d) For purposes of this Section 4.01, (x) the amount of any payment made in Cash and Cash 

Equivalents shall be equal to the face amount of such Cash and Cash Equivalents, and the amount of any 

payment made through a transfer of other property shall be equal to the fair market value of such property 

as of the time of each such transfer; (y) the terms used in this Section 4.01 shall be interpreted in conformity 

with the meaning of such terms as used in Section 162(f) of the Code and the Treasury Regulations 

promulgated thereunder; and (z) the term “Plan” shall include the Plan, any other documents and 

agreements contemplated by the Plan, any other documents and agreements which are supplemental or 

ancillary to the Plan and any court order or judgment relating to the foregoing. 

(e) For the avoidance of doubt, nothing in this Section 4.01 shall bind the IRS with respect to 

tax treatment, tax reporting or information reporting, and (i) no party other than PRA L.P., the IAC Payment 

Parties, the Shareholder Released Parties and their non-Debtor Related Persons and other Sackler Parties 

(collectively, the “Relevant Parties”) shall be responsible for obtaining any Tax deductions or other Tax 

treatment claimed by any Relevant Party in connection any payments or transfers under this Agreement or 

the Plan, including all amounts intended to constitute Restitution (collectively the “Tax Treatment”), 

(ii) nothing in this Agreement shall impose on the Debtors, any Holder of an Allowed Claim, the MDT, any 

Creditor Trust, the Plan Administration Trust or any other entity created pursuant to the Plan (including 

without limitation Foundation, NewCo and their Subsidiaries), or any Related Person of any of the 

foregoing (collectively, the “Other Parties”) any liability with respect to the Tax Treatment (including 

without limitation the failure of any Relevant Party to obtain such Tax Treatment) and (iii) none of the 

Other Parties shall have any obligation to indemnify, defend, or otherwise hold harmless any party with 

respect to any loss, denial, deferral, curtailment or impairment of such Tax Treatment or any related costs, 

interest or penalties, nor shall the failure of any party to obtain such Tax Treatment give rise to any right of 

any Relevant Party to any deduction, counterclaim, defense, recoupment or setoff with respect to any 

payments they are required to make pursuant to this Agreement or the Plan.   

(f) Use of Settlement Payments. 

(i) Other than with respect to Estate Payments allocated in accordance with Section 

5.9(a) and (b) of the Plan, it is the intent of the Parties that the Estate Payments disbursed to Settling 

States and Participating Subdivisions be for Opioid Remediation, subject to exceptions that must 

be documented in accordance with Section 4.01(f)(ii). In no event may less than ninety-five (95%) 

of the Payment Groups’ amount of such Estate Payments disbursed to Settling States and 

Participating Subdivisions over the entirety of all such Estate Payments (but not for any single 

Payment Date) be spent on Opioid Remediation. 

(ii) While disfavored by the Parties, a Settling State or a Participating Subdivision set 

forth on Exhibit G to the Governmental Entity & Shareholder Direct Settlement Agreement may use 

monies from Estate Payments (excepting Estate Payments allocated in accordance with Section 5.9(a) 

 

8 NTD: subject to ongoing tax discussions. 
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and (b) of the Plan) for purposes that do not qualify as Opioid Remediation. If, at any time, a Settling 

State or a Participating Subdivision set forth on Exhibit G to the Governmental Entity & Shareholder 

Direct Settlement Agreement uses any monies from such Estate Payments for a purpose that does not 

qualify as Opioid Remediation, such Settling State or such Participating Subdivision shall identify 

such amounts and report to the Settlement Administrator and the Sackler Parties’ Representative how 

such funds were used, including if used to pay attorneys’ fees, investigation costs, litigation costs, or 

costs related to the operation and enforcement of this Agreement, respectively; provided, however, 

that because such fees and costs are anticipated to be funded from Estate Payments and other sources, 

such reporting shall be provided on aggregate basis regardless of source. It is the intent of the Parties 

that the limited reporting duty contemplated under this Section shall be discharged by the public 

posting of such information. Such reporting shall be made to the Settlement Administrator with respect 

to each six-month period ending on June 30 or December 31 of any year in which funds are received 

from the Settlement Fund.  Settling States and Participating Subdivisions shall make each such report 

within ninety (90) days of the end of the applicable six-month period.  The Settlement Administrator 

shall set up a system to receive and preserve reports from Settling States and Participating Subdivisions 

that have used monies from the Settlement Fund for purposes that do not qualify as Opioid 

Remediation. The Settlement Administrator will not require Settling States and Participating 

Subdivisions without any such uses of money to submit a report, and the Settlement Administrator 

may treat the failure to submit a report as confirmation that a Settling State or Participating Subdivision 

had no such uses of money.  For the avoidance of doubt, (i) any Estate Payment amounts (excepting 

Estate Payments allocated in accordance with Section 5.9(a) and (b) of the Plan) not identified under 

this Section as used to pay attorneys’ fees, investigation costs, or litigation costs shall be included in 

the Compensatory Restitution Amount and (ii) Participating Subdivisions not listed on Exhibit G to 

the Governmental Entity & Shareholder Direct Settlement Agreement may only use monies from such 

Estate Payments for purposes that qualify as Opioid Remediation. 

Section 4.02 Settlement Payments.  For the avoidance of doubt, all Parties agree that no 

Settlement Payments or portion thereof are “payments in compensation for late or delayed transfers” under 

Treasury Regulations Section 1.468B-2 and shall treat and report all such payments consistent with such 

characterization, unless otherwise required by applicable Law. 

Section 4.03 Qualified Settlement Funds.  All Parties agree to treat the Master Disbursement 

Trust, each Creditor Trust, and the Tribe Trust (other than any Tribe Trust entity that is formed as a legal 

entity other than a trust) QSFs, and all Parties shall report consistently with the foregoing for all applicable 

U.S. federal income or other Tax purposes. Accordingly, all parties acknowledge and agree notwithstanding 

anything to the contrary in this Agreement that (i) the Settlement Payments are intended to be treated as 

amounts transferred to a QSF by, or on behalf of, a Transferor to resolve or satisfy a liability for which the 

QSF is established, and (ii) the actual or deemed payment or reimbursement of an amount by MDT or any 

Creditor Trust, if any, is intended to be permitted hereunder solely for claims that are either of the same 

type as the claims for which MDT and the Creditor Trusts are established or of another type that arises from 

the same event or related series of events for which MDT and the Creditor Trusts are established within the 

meaning of QSF Regulations 1.468B-1(h)(2). 

Section 4.04 Settlement Agreement. All Parties intend and agree that this Agreement shall be 

treated for all applicable Tax purposes as a contractual agreement to make payments in respect of an agreed 

settlement of claims. Breach Fees payable pursuant to Section 9.05 of this Agreement shall be treated for 

all applicable Tax purposes as a contractual late payment fee in respect of late or delayed transfer of 

payments due pursuant to this Agreement. 

Section 4.05 Forms W-9.  On or before the Settlement Effective Date, each of PRA L.P. and 

MDT shall provide the other with a properly completed and validly executed IRS Form W-9 (or any 
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successor form) certifying that it is exempt from U.S. federal backup withholding and U.S. federal income 

withholding tax. Each of PRA L.P. and the Master Disbursement Trust agrees that if the IRS Form W-9 (or 

any successor form) previously delivered expires or becomes obsolete or inaccurate in any respect, it shall 

promptly provide the other party with a properly completed and validly executed IRS Form W-9 (or any 

successor form). 

Section 4.06 Intentionally Omitted.   

Section 4.07 Tax Reporting.  For U.S. federal income tax purposes, the relevant IAC Payment 

Party(ies) is intended to be treated as the owner of each IAC Account. All interest or other income earned 

in any IAC Account shall be properly reported to all relevant taxing authorities by the relevant IAC Payment 

Party(ies) as owner of the IAC Account for all tax purposes whether or not such income has been distributed 

during such year. 

Section 4.08 Tax Cooperation. 

(a) [Subject to the limitations set forth herein, upon the reasonable written request by the 

Sackler Parties’ Representative or PRA LP to the MDT or the [Designated State], each of the MDT and the 

[Designated State] agrees to cooperate in good faith with the Sackler Party Representative or PRA LP, as 

the case may be, to timely provide such further information and documents in its possession or reasonably 

available to it or to the Settling States, and use reasonable efforts to timely execute and deliver such further 

documents in its possession or in the possession of the Settling States as may be reasonably necessary for 

Payment Parties or PRA LP to establish the statements set forth in Section [4.01] to the reasonable 

satisfaction of their tax advisors and their independent financial auditors, including as contemplated by 

Section 162(f) of the Internal Revenue Code of 1986, as amended, and 26 C.F.R § 1.162-21(b)(3)(ii) and 

any subsequently proposed or finalized relevant regulations or administrative guidance, or that are 

reasonably necessary with respect to any tax claim, dispute, investigation, audit, examination, contest, 

litigation, or other proceeding with the Internal Revenue Service or other governmental authority relating 

to such matters (“Tax Matters”).  All requests must reasonably detail the purpose for requesting the 

documents or other information at that time.   

(b) The MDT and the Settling States agree to timely and reasonably cooperate with the 

[Designated State] in connection with any reasonable requests made hereunder. Such cooperation shall be 

limited to (x) the retention and provision (upon reasonable written request by the Sackler Parties’ 

Representative or PRA LP) of records and information which are reasonably relevant to any such Tax 

Matters, and which are in the possession of the MDT or the Settling States or reasonably available to them, 

and (y) making employees and other personnel reasonably available on a mutually convenient basis to 

timely provide additional information reasonably requested and explain any material provided hereunder 

to the extent such cooperation does not materially and adversely affect the cooperating party.  The Sackler 

Parties’ Representative shall use reasonable efforts to make requests under this Section 4.08 no more 

frequently than quarterly, other than in connection with circumstances in which a more timely response is 

required to respond to a request from a taxing authority.   

(c) Nothing in this Section 4.08 shall require the MDT, the [Designated State], any Settling 

State or any Participating Subdivision to (i) provide any information or document that has been filed with 

the Bankruptcy Court or otherwise made publicly available by the public posting of such information or 

document; (ii) retain information or records other than in accordance with any applicable retention policy 

except with respect to reasonable written requests by the Sackler Parties’ Representative or PRA LP made 

to the MDT or the [Designated State]; (iii) provide information or documents that have been previously 

provided to the Sackler Parties’ Representative or PRA LP; (iv) search and/or produce e-mail or physical 

records, except to the extent reasonably necessary to identify information or documents relevant to any 
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reasonable request made hereunder; (v) provide information or documents that would result in a violation 

of applicable law; (vi) provide information or documents that are privileged; (vii) bear any out-of-pocket 

costs or expenses; or (viii) provide information or documents that would result in a breach of a 

confidentiality agreement or obligation.  In each such case where the MDT, the [Designated State], a 

Settling State or a Participating Subdivision does not provide a document or other information solely 

pursuant to the preceding sentence, the MDT, the [Designated State], Settling State or Participating 

Subdivision shall inform the Sackler Parties’ Representative, or PRA LP to the extent legally permissible, 

of the basis on which information was not provided. Other than with respect to Section 4.01(f)(ii), and 

notwithstanding anything else herein to the contrary, the MDT, the [Designated State], the Settling States 

and Participating Subdivisions shall have no obligation to trace funds received pursuant to this Agreement 

or the Governmental Entity & Shareholder Direct Settlement Agreement; and no Settling State or 

Participating Subdivision shall have any obligation or responsibility for any other Settling State or 

Participating Subdivision under this Section 4.08. 

(d) Pursuant to 26 C.F.R. § 1.6050X-1(a) and (b), the Designated State, on behalf of the MDT 

and all Settling States and Participating Subdivisions shall designate one of its officers or employees to act 

as the “appropriate official” within the meaning of 26 C.F.R. § 1.6050X- 1(f)(1)(ii)(B) (the “Appropriate 

Official”).  The Designated State shall use reasonable best efforts to direct and ensure that the Appropriate 

Official timely (a) files (i) at the time this Agreement becomes binding on the Parties, an IRS Form 1098-

F in the form attached as Exhibit U to the Governmental Entity & Shareholder Direct Settlement Agreement 

with respect to [PRA LP and the Payment Parties] and (ii) any legally required forms, returns or amended 

returns with any applicable governmental authority, or any returns reasonably requested by PRA LP or a 

Payment Party, and (b) provides the Sackler Parties’ Representative a copy of (i) the IRS Form 1098-F filed 

with respect to [PRA LP or such Payment Party] and (ii) any legally required written statement pursuant to 

any applicable law and any other document referred to in clause (a)(ii) above. Any such forms, returns, or 

statements shall be prepared and filed in a manner fully consistent with Section [4.01] and as set forth in 

Section [4.01(d)]. 

(e) Any form, return, amended return, or written statement filed or provided pursuant to 

Section [4.08(d)], and any similar document, shall be prepared and filed in a manner consistent with 

reporting on IRS Form 1098-F. If the Designated State or Appropriate Official shall be required to file any 

form, return, amended return, or written statement contemplated by this Section [4.08] other than an IRS 

Form 1098-F in the form attached as Exhibit U to the Governmental Entity & Shareholder Direct Settlement 

Agreement, the Designated State shall use reasonable best efforts to direct and ensure that the Appropriate 

Official provides to the Sackler Parties’ Representative or PRA LP a draft of such form, return, amended 

return, or written statement in respect of [the Payment Parties or PRA LP] no later than sixty (60) calendar 

days prior to the due date thereof, and shall accept and reflect any reasonable revisions from or on behalf 

of the Sackler Parties’ Representative or PRA LP on the return, amended return, or written statement in 

respect of [the Payment Parties or PRA LP]. 

(f) For the avoidance of doubt, neither the Payment Parties, the MDT, the Designated State, 

nor the Settling States make any warranty or representation to any Payment Party, the MDT, Settling State, 

or Releasor as to the tax consequences of the payment of the Compensatory Restitution Amount (or any 

portion thereof), and nothing in this Agreement shall impose on the MDT, the Designated State, or the 

Settling States any liability with respect to any tax or related obligation of the Shareholder Released Parties, 

or obligation to indemnify, defend, or otherwise hold harmless any Shareholder Released Party for any tax 

or other obligations.]9   

 

9 NTD: Subject to ongoing discussions.  
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Section 4.09 Private Trusts Reporting.  Notwithstanding anything to the contrary herein or 

otherwise, none of the Private Creditor Trusts or the Public Schools Trust shall be required to provide any 

tax information or cooperation, or to assist in tax reporting or other tax compliance, to or for benefit of the 

Shareholder Released Parties or the Sackler Parties’ Representative or otherwise hereunder in connection 

with tax matters, except for (a) periodic forwarding, not more frequently than every three months, of 

applicable bank statements, or, (b) solely at the applicable trustee’s election, such other reporting as 

provides the Sackler Parties’ Representative with substantially similar relevant information as appears in 

such bank statements, in each case, which the applicable trustee may redact (or cause to be redacted) to 

exclude information that it considers not reasonably necessary for the Shareholder Released Parties’ tax 

reporting.10 

ARTICLE 5. 

RESERVES. 

Section 5.01 PAT Disputed Claims Reserves, Creditor Trust Non-Participating Claims 

Reserves and Released Claims Reserves.   

(a) On the Plan Effective Date, the Plan Administration Trust and each Creditor Trust shall 

establish the PAT Disputed Claims Reserves and Creditor Trust Non-Participating Claims Reserves 

(collectively, “Reserves” and each individual reserve, a “Reserve”), by funding amounts in accordance with 

Sections 7.2(b), 7.2(c) and 7.2(d) of the Plan, as applicable. Following the Plan Effective Date, additional 

amounts shall be funded to the Reserves in accordance with the terms of the Plan.11 

(b) Following the Plan Effective Date, if any Disputed Claim or Non-Participating Claim 

becomes an Allowed Claim, then (A) the amount reserved for such formerly Disputed Claim or Non-

Participating Claim (net of expenses incurred) shall be released from the relevant Reserve(s) and transferred 

in accordance with the terms of Sections 7.7(a), 7.7(b), and 7.7(c) of the Plan, as applicable, and (B) 

thereafter, amounts that would have been funded to such Reserve(s) with respect to such Disputed Claim 

or Non-Participating Claim shall instead be distributed in accordance with the terms of Sections 7.7(a), 

7.7(b), and 7.7(c) of the Plan, with the Master Disbursement Trust serving as administrative agent in relation 

thereto, as applicable. If any Disputed Claim or Non-Participating Claim becomes a Disallowed Claim at 

any time, then: (A) any amount reserved for such Disputed Claim or Non-Participating Claim and funded 

to a Reserve from Settlement Payments shall be released from such Reserve, and transferred to the 

corresponding Released Claims Reserve, in accordance with Sections 7.8(a), 7.8(b), and 7.8(c) of the Plan, 

and (B) thereafter, amounts of Settlement Payments that would have been funded to a Reserve with respect 

to such Disputed or Non-Participating Claim shall instead be funded to the relevant Released Claims 

Reserve, as provided in the Plan. Amounts in a Reserve that were funded from sources other than Settlement 

Payments and any future such amounts shall be addressed in accordance with the Plan. On the Plan Effective 

Date (and thereafter to the extent reasonably practicable), all Reserve(s) shall be funded from Settlement 

Payments.  

(c) Each Payment Group shall comply with the funding, reimbursement and reporting 

obligations with respect to the Released Claims Reserves and its associated Litigation Costs as set forth in 

Exhibit N, and in furtherance thereof may access the Released Claims Reserves for Litigation Costs related 

to a given Plan Class on the terms and subject to the conditions and limitations set forth in Exhibit N, other 

 

10 Subject to Sackler confirmation on remediation reporting for public school trust. 

11 NTD: Plan to be updated to ensure that MDT has access to reporting on the Non-Participating Channeled Claims 

Reserves and Released Claims Reserves.  
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than a Payment Group or Payment Party in respect of which a Specified Breach has occurred and is 

continuing. 

(d) Amounts shall be released from the Released Claims Reserves at the times and in the 

amounts, subject to the terms and conditions, as provided in Exhibit N. Amounts released from the Released 

Claims Reserve to any Creditor Trust, including amounts initially funded by RCR Top Off Payments, if 

any, shall be distributed in the same manner as Estate Payments under the Settlement. 

(e) For the avoidance of doubt, and notwithstanding anything to the contrary in this Section 

5.01, Exhibit N, or elsewhere, none of the A-Side Payment Parties comprising A-Side Payment Group 8 

shall have any funding or reimbursement obligations under this Section 5.01 or Exhibit N, except for their 

obligation to pay a portion of the Estate Payment on the Settlement Effective Date, the fifth (5th) Payment 

Date and the sixth (6th) Payment Date to the Reserve(s) and/or the Special Operating Reserve. 

Section 5.02 Special Operating Reserve Initial Funding and Mechanics. 

(a) On the Plan Effective Date, the MDT shall establish a separate segregated, interest-bearing 

escrow account (the “Special Operating Reserve”) and fund the Special Operating Reserve with $200 

million from Estate Payments made on the Plan Effective Date and, by withholding from distributions 

otherwise included in Estate Payments as follows: (A) $20 million from distributions to the Private 

Claimants,12 and (B) $180 million from distributions to the non-federal governmental entities and tribes, in 

each case, as set forth in the Plan.  

(b) On the terms and subject to the conditions and limitations set forth in Exhibit N: 

(i) Each Payment Group shall comply with the funding, reimbursement and reporting 

obligations with respect to the Special Operating Reserve and associated Litigation Costs as set 

forth in Exhibit N, and in furtherance thereof may access the Special Operating Reserve if and to 

the extent its Litigation Costs exceed its Retained Payment Amount, other than a Payment Group 

or Payment Party in respect of which a Specified Breach has occurred and is continuing. 

(ii) If a Payment Group withdraws funds from the Special Operating Reserve and its 

Retained Payment Amount subsequently exceeds its Litigation Costs, such Payment Group shall 

be obligated to top up the Special Operating Reserve, as set forth in Exhibit N. 

(iii) As set forth in Exhibit N, on the second Payment Date and each Payment Date 

thereafter, until there has been reversion as contemplated by Exhibit N (x) if the balance in the 

Special Operating Reserve is less than $300 million, the MDT shall deposit out of Estate Payments 

made on such Payment Date additional amounts into the Special Operating Reserve to the extent 

necessary to increase the balance in the Special Operating Reserve to $300 million and (y) if the 

balance of the Special Operating Reserve is more than $300 million, the MDT may withdraw the 

excess and apply such Sweep Amount (as defined in Exhibit N) for the benefit of the [non-federal 

governmental entities and tribes] as set forth in Exhibit N.  

(iv) Following the later of the sixth Payment Date and the date that no Material 

Litigation is pending, amounts will be released from the Special Operating Reserve as set forth in 

Exhibit N.  

 

12 NTD: The Plan to provide for amounts to come from each of the Private Claimants.  
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(c) Amounts released from the Special Operating Reserve to the MDT, including SOR Top 

Off Payments, if any, shall be distributed in the same manner as Estate Payments under the Settlement. 

(d) So long as funds remain in the Special Operating Reserve that can be used by a Payment 

Group, all proposed settlement agreements between that Payment Group and non-federal governmental 

entities or the private claimants, or decisions not to appeal an appealable judgment, must be submitted to 

the MDT Advisory Council for consent in the manner set forth in Exhibit N. 

(e) The MDT and the Sackler Parties’ Representative shall be subject to the notification, 

reporting and review rights and obligations in respect of matters relating to the Released Claims Reserves, 

the Special Operating Reserve, Retained Payment Amounts and Litigation Costs set forth in Exhibit N. 

(f) In case of any conflict between the provisions herein and the provisions of Exhibit N, the 

provisions of Exhibit N shall control. 

(g) For the avoidance of doubt, and notwithstanding anything to the contrary in this Section 

5.02, Exhibit N, or elsewhere, none of the A-Side Payment Parties comprising A-Side Payment Group 8 

shall have any funding or reimbursement obligations under this Section 5.02 or Exhibit N, except for their 

obligation to pay a portion of the Estate Payment, on the fifth (5th) Payment Date and/or sixth (6 th) Payment 

Date, to the Reserve(s) and/or the Special Operating Reserve. 

ARTICLE 6. 

TERMINATION. 

Section 6.01 Termination of Agreement.  This Agreement shall terminate under the 

circumstances set forth on Exhibit I or Section 11.06(c). 

ARTICLE 7. 

REPRESENTATIONS AND WARRANTIES OF THE SACKLER PARTIES 

The Sackler Parties’ Representative (with respect to Section 7.07), and each Sackler Party (with 

respect to each Section in this Article 7 other than Section 7.07) represents and warrants (in each case, 

solely as to itself) to the MDT that, as of the Agreement Effective Date (provided that (i) any A-Side 

Payment Party that is a Trust governed in whole or in part by the law of Jersey (Channel Islands) makes 

such representation and warranty as of the date such A-Side Payment Party receives a Court Order 

applicable to it as described in Section 10.01(a)(viii) and (ii) the JDS Estate and any other Payment Party 

subject to Section 10.01(c) and Section 10.01(d) makes such representation and warranty as of the date it 

receives the court approval described in Section 10.01(c)), the Settlement Effective Date, and each 

anniversary of the Settlement Effective Date (in each case, except to the extent a representation or warranty 

is expressly made as of a specific date, in which case it is made only as of such date): 

Section 7.01 Formation and Power.   

(a) Each such Sackler Party that is not a Trust, decedent’s estate or natural person, including a 

corporation, limited liability company or limited partnership, (i) is duly formed, validly existing and in good 

standing or the equivalent thereof (to the extent such concepts are recognized under applicable Law) under 

the Laws of its jurisdiction of formation, with full power and authority to enter into this Agreement and the 

Collateral Documents to which it is a party and perform all of its obligations hereunder and thereunder; 

provided, that solely with respect to any Trust subject to Section 10.01(c) and Section 10.01(d), such power 

and authority, solely as it relates to the guarantee of an estates obligations, shall be subject to the approval 

of the applicable court, (ii) is duly qualified and authorized to do business and in good standing or the 

equivalent thereof (to the extent such concepts are recognized under applicable Law) under the Laws of 
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each jurisdiction where its ownership, lease or operation of properties or the conduct of its business requires 

such qualification and (iii) has all requisite governmental licenses, authorizations, consents and approvals 

to operate its business as currently conducted; in the case of clauses (ii) and (iii), except as would not 

materially adversely affect the ability of such Sackler Party to enter into this Agreement or the Collateral 

Documents to which it is a party and perform its obligations hereunder or thereunder. 

(b) Each such Sackler Party that is a Trust (i) was duly created under the laws of its Original 

Jurisdiction of Creation as set forth on Exhibit R, (ii) has its situs and principal place of administration, and 

validly exists under the laws of, its Jurisdiction of Administration as set forth on Exhibit R and (iii) is 

governed (taking into account any express provisions in its organizational documents) by the laws of its 

Governing Law Jurisdiction as set forth on Exhibit R. With respect to such Trust, Exhibit R sets forth a true 

and complete list of (A) its currently acting trustees, (B) its Power Holders, (C) its Required Interested 

Persons, (D) its Beneficiary Interested Persons and beneficiaries under a legal disability (with an accurate 

notation identifying each such beneficiary, if any, that is under a legal disability (e.g., is a minor) and the 

date of birth of any such individual under a legal disability who is not a minor and with minors identified 

by year of birth and familial relationship such as “Child # 1 of [Name], [year of birth]” and not by actual 

name) and (E) its Possible Refunding Trusts, if any. The information on Exhibit R related to the information 

regarding the Trusts described in this Section 7.01(b) may be amended by the Sackler Parties’ 

Representative at any time and from time to time to reflect changes occurring with respect thereto after the 

date hereof, provided that notice and a copy of such amendment shall be provided promptly to the MDT, 

in which case the representation and warranty set forth above with respect to such Exhibit R shall be true 

and correct as of the date of such amendment. 

(c) With respect to the Sackler Party that is the JDS Estate, the JDS Estate (i) has its situs and 

principal place of administration as set forth on Exhibit R, and (ii) has a governing instrument that was 

admitted to original probate, with permanent letters issuing to its personal representative(s), by the court 

set forth on Exhibit R. Exhibit R sets forth a true and complete list of (A) the JDS Estate’s currently acting 

personal representatives, (B) the JDS Estate’s Power Holders, (C) the JDS Estate’s Required Interested 

Persons, and (D) the JDS Estate’s Beneficiary Interested Persons and beneficiaries under a legal disability 

(with an accurate notation identifying each such beneficiary, if any, that is under a legal disability (e.g., is 

a minor) and the date of birth of any such beneficiary under a legal disability who is not a minor and with 

minors identified by year of birth and familial relationship such as “Child # 1 of [Name], [year of birth]” 

and not by actual name). 

(d) In the case of a Sackler Party that is a Trust or the JDS Estate, the trustees of each Trust 

and the personal representatives of the JDS Estate (i) have been duly appointed and are validly acting as 

the trustees and personal representatives of each Trust and the JDS Estate, (ii) are resident and/or have their 

respective principal place of business as set forth on Exhibit R, (iii) in the case of trustees and personal 

representatives that are not individuals (x) are duly formed, validly existing and in good standing or the 

equivalent thereof (to the extent such concepts are recognized under applicable Law) under the Laws of 

their jurisdiction of formation, with full power and authority to act and exercise their powers and authorities 

as a trustee or personal representative of such Sackler Party, (y) are duly qualified and authorized to do 

business and in good standing or the equivalent thereof (to the extent such concepts are recognized under 

applicable Law) under the Laws of their jurisdiction of formation and each other jurisdiction where their 

acting as trustees or personal representatives of such Sackler Party requires such qualification, authorization 

and good standing (with respect to the administration of the Trust or the JDS Estate as currently conducted) 

and (z) have all requisite governmental licenses, authorizations, consents and approvals to operate its 

businesses (to the extent relevant to acting as a trustee, personal representative or otherwise join in the 

administration, of the Trust and the JDS Estate) as currently conducted; in the case of clauses (y) and (z), 

except as would not materially adversely affect the ability of such Sackler Party (or such trustee or personal 

representative in its own capacity on their behalf) to enter into this Agreement or the Collateral Documents 
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to which such Sackler Party is a party and perform its obligations hereunder and thereunder (if applicable), 

(iv) have all requisite power and authority in their own capacities acting on their own behalf to serve as 

trustees and personal representatives of such Sackler Party, and (v) have all requisite power and authority 

in their capacities as trustees and personal representatives of such Sackler Party to execute, deliver and 

perform such Sackler Party’s obligations (which for the avoidance of doubt are the obligations of the 

trustees or personal representatives thereof in their capacities as trustees and personal representatives 

thereof) under this Agreement and the Collateral Documents to which such Sackler Party is a party. 

(e) Except (i) to the extent investment discretion has been delegated to investment managers, 

and (ii) for contractual restrictions related to specific investments, each trustee of such Sackler Party that is 

a Trust and each personal representative of the JDS Estate (or, for the avoidance of doubt but subject to the 

proviso of this Section 7.01(e), in the case of a Trust with more than one trustee or if at the time of the 

making of this representation there shall be more than one personal representative of the JDS Estate, the 

trustees of such Trust and the personal representatives of the JDS Estate) has sole discretion, power and 

authority to manage and control the assets of the Trust and the JDS Estate, as applicable, for both 

investments and determinations of distributions, to sell, exchange, invest, reinvest, dispose of, or pledge the 

assets of the Trust and the JDS Estate, as applicable, including the IAC Pledged Shares and the other 

Collateral owned by such Person, and to incur debt and enter into agreements to pay or make binding 

guarantees, subject to the restrictions and qualifications (if any) set forth in the governing instruments of 

such Trust or the JDS Estate requiring the trustee or personal representative, as applicable, to obtain the 

consent of a protector or other Person (a “Consent Person”), which restrictions and qualifications (including 

the identity of all Consent Persons) are each listed on Exhibit Q, in order to take certain actions; provided 

that, for the avoidance of doubt, in the case of a Trust with more than one trustee whose Trust instrument 

confers any such discretion, power or authority on one or more but less than all of the trustees (or if at the 

time of the making of this representation there shall be more than one personal representative of the JDS 

Estate), the representation made in this Section 7.01(e) shall, insofar as such discretion, power or authority 

is concerned, be read to apply only to the trustee or trustees (or personal representative or representatives) 

having such discretion, power or authority. 

Section 7.02 Authority; Enforceability 

(a) The execution, delivery and performance of this Agreement and the Collateral Documents 

to which it is a party by each Sackler Party that is not a Trust, the JDS Estate or a natural person, including 

a corporation, limited liability company or limited partnership, and the consummation by such Sackler Party 

of the transactions contemplated hereby and thereby have been duly and validly authorized by all requisite 

corporate, limited liability company, partnership or other entity action by such Sackler Party, and no other 

proceedings on the part of such Sackler Party are necessary to authorize the execution, delivery or 

performance of this Agreement or the Collateral Documents to which it is a party by such Sackler Party. 

This Agreement and the Collateral Documents to which it is a party have been duly and validly executed 

and delivered by such Sackler Party, and this Agreement and the Collateral Documents to which it is a party 

constitute valid and binding obligations of such Sackler Party, enforceable against such Sackler Party in 

accordance with their terms, except as such enforceability may be limited by Bankruptcy Matters, or by 

general equitable principles. 

(b) The execution, delivery and performance of this Agreement and the Collateral Documents 

to which it is a party by each Sackler Party that is a Trust or the JDS Estate and the consummation by such 

Sackler Party of the transactions contemplated hereby and thereby have been duly and validly authorized 

by all requisite trust or estate administration action, as applicable (including without limitation by any 

requisite action of any applicable Consent Person and approval by the Royal Court of Jersey (Channel 

Islands) (“Court Approval”)) and no other proceedings on the part of such Sackler Party is necessary to 

authorize the execution, delivery or performance of this Agreement or the Collateral Documents to which 
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it is a party by such Sackler Party or any Consent Person. This Agreement and the Collateral Documents to 

which it is a party have been duly and validly executed and delivered by such Sackler Party, and this 

Agreement and the Collateral Documents to which it is a party constitute valid and binding obligations of 

such Sackler Party, enforceable against such Sackler Party in accordance with their terms, except as such 

enforceability may be limited by Bankruptcy Matters, or general equitable principles which, for the 

avoidance of doubt, do not include for these purposes any limitations for such purpose by reason of trustee 

or personal representative fiduciary duties, including duties of prudence and undivided loyalty. 

(c) The execution, delivery and performance of this Agreement and the Collateral Documents 

to which it is a party by each Sackler Party that is a natural person have been duly and validly executed and 

delivered by such Sackler Party, and this Agreement and the Collateral Documents to which it is a party 

constitute valid and binding obligations of such Sackler Party, enforceable against such Sackler Party in 

accordance with their terms, except as such enforceability may be limited by Bankruptcy Matters, or by 

general equitable principles. 

Section 7.03 No Contravention. Subject to the Implementation Limitations, the execution, 

delivery and performance of this Agreement and the Collateral Documents to which it is a party by each 

Sackler Party (including for the avoidance of doubt by the trustees of a Sackler Party that is a Trust) does 

not (a) contravene the terms of any such Sackler Party’s organization documents (including trust 

documentation), (b) violate any Law, (c) violate any fiduciary duty owed to any Person, (d) violate any 

other agreement, instrument or trust or other restrictions to which such Sackler Party (or the trustees thereof 

in their capacities as such trustees) are subject or (e) violate or contravene any order or approval of any 

court or other governmental or judicial authority; in the case of clauses (b) through (e), except as would not 

materially adversely affect the ability of such Sackler Party (or the applicable trustee on their behalf) to 

enter into this Agreement or the Collateral Documents to which it is a party and perform its obligations 

hereunder and thereunder. 

Section 7.04 Net Asset Reports.  Except with respect to any projections, forecasts or other 

forward-looking information set forth therein, and subject to the qualifications, estimates and methodology 

set forth therein, (i) if such Sackler Party is an Initial Covered Sackler Person (as defined in the Case 

Stipulation), then the applicable Net Asset Presentations fairly present, in all material respects, the balance 

sheets of such Sackler Party as of the respective dates set forth therein, and (ii) if such Sackler Party is not 

an Initial Covered Sackler Person, then the additional balance sheet information provided to the Debtors 

and their advisors by Huron Consulting Group with respect to such Sackler Party and the other members of 

such Sackler Party’s Family Group fairly presents, in all material respects, the balance sheets of such 

Persons as of the respective dates set forth therein. 

Section 7.05 List of IACs.  Each of the representations made in clauses (a) through (i) of this 

Section 7.05 is made by the members of each Payment Group, as of the date hereof, solely with respect to 

the members of their Family Group, and, any such representation made by the members of a particular 

Payment Group, to the extent necessary, assumes the accuracy of any corresponding representation made 

by any Sackler Party that is not a member of such Payment Group. 

(a) Exhibit E-1 sets forth: 

(i)  a true and complete list of all non-U.S. (and certain U.S.) pharmaceutical 

companies that are operating companies Controlled, directly or indirectly, individually or acting 

together with other Sackler Parties or their Affiliates, by one or more Sackler Parties, other than 

those entities set forth on Exhibit E-2 (which for the avoidance of doubt, are not IACs for purposes 

of this Agreement); and 
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(ii) with respect to the A-Side IAC Payment Parties and the B-Side IAC Payment 

Parties, respectively, a true and complete list of all Subsidiaries of such A-Side IAC Payment 

Parties and B-Side IAC Payment Parties that directly or indirectly holds any common and preferred 

equity interests in any IAC (and with respect to each such Subsidiary that is not wholly owned by 

a single A-Side IAC Payment Party or B-Side IAC Payment Party, each other equity owner and the 

percentage interest thereof).  

(b) Besides the IACs and the entities listed on Exhibit E-2, the members of each Payment 

Group are, solely with respect to the members of their Family Group, not aware of any other operating non-

U.S. pharmaceutical headquartered company in which any of their members holds an equity interest in 

excess of 5% of such company’s outstanding equity. 

(c) All Equity Interests in each IAC that are owned, directly or indirectly by a member of a 

Family Group or any other Sackler Party are owned through one or more IAC Pledged Entities.   

(d) All of the debt that has been provided directly or indirectly to an IAC or Subsidiary of an 

IAC by a Related Party of such IAC or Subsidiary of such IAC is ultimately owed, directly or indirectly, to 

the IAC Payment Parties. 

(e) Except as set forth on Exhibit E-3, (i) the A-Side IAC Payment Parties directly or indirectly 

own 50% of the Equity Interests of the IACs and (ii) the B-Side IAC Payment Parties directly or indirectly 

own 50% of the Equity Interests of the IACs. 

(f) Each IAC Pledgor is the record owner, and holds good and valid title to, the IAC Pledged 

Shares to be pledged by it pursuant to Section 3.06, free and clear of any and all Liens, and has not granted 

any option to purchase or agreed to sell any such IAC Pledged Shares to any third party. All Equity Interests 

in each IAC Pledged Entity are held directly by one or more IAC Pledgors and, collectively, the IAC 

Pledgors hold one hundred percent (100%) of the Equity Interests in the IAC Pledged Entities. 

(g) The IAC Pledgors are comprised of all or certain of the IAC Payment Parties and their 

Subsidiaries. 

(h) All loans owed by an IAC to a Sackler Party are either an Intercompany Loan or an IAC 

Loan. 

(i) Any option to purchase any Equity Interests in an IAC held by any IAC Holding Company 

or any Subsidiary of an IAC Payment Party has been exercised. 

Section 7.06 List of Assuring Parties. Exhibit K represents a true and complete list of each of 

the Assuring Parties included in such Sackler Party’s Family Group as of the date hereof. 

Section 7.07 IAC Incentive Compensation Arrangements.  The IAC Incentive Compensation 

Arrangements are, and during the Sackler Sale Period will remain, in place.   

ARTICLE 8. 

COVENANTS 

Section 8.01 Non-Circumvention. Each Sackler Party covenants and agrees that it shall not, 

and shall cause all Persons under its Control not to, intentionally take or fail to take any action a purpose or 

material effect of which is to avoid, circumvent, frustrate or impair the ability of any Sackler Party to satisfy 

its Obligations or other obligations under this Agreement or the Collateral Documents to which it is a party, 
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the enforcement thereof or the ability of the MDT to recover any unpaid Obligations (a “Prejudicial 

Impact”); provided that, notwithstanding the foregoing, any Sackler Party may (i) for the avoidance of 

doubt, take any action expressly permitted by this Agreement (including the Credit Support Annexes) or 

the Collateral Documents to which it is a party and (ii) undergo a conversion, recapitalization, 

reorganization, division, appointment in further trust, appointment of new trustees or personal 

representatives or exchange of securities into one or more corporations, limited liability companies, limited 

partnerships, trusts or other entities, or otherwise terminate or restructure and distribute its assets and 

liabilities (in whole or in part) to one or more other Sackler Parties, and such action shall not constitute a 

Prejudicial Impact, but only, in each case, to the extent that (A) the resulting entity or trust assumes the 

obligations of such Sackler Party in this Agreement pursuant to a joinder agreement in the form attached 

hereto as Exhibit W, (B) to the extent such Sackler Party has provided Collateral to the MDT or any other 

Secured Party pursuant to any Collateral Document, such conversion, recapitalization, reorganization, 

division, appointment, exchange or other transaction shall not have the effect of rendering any liens in favor 

of the MDT or any other Secured Party granted by such Sackler Party pursuant to any Collateral Document 

invalid, unenforceable or unperfected or adversely affect the priority thereof and any surviving or resulting 

trust or entity shall take any and all steps as are necessary to maintain the MDT’s or such other Secured 

Party’s perfected security interest (without lapse or change in priority) and also complies with all applicable 

limitations and requirements imposed under each Collateral Document to which such Sackler Party is a 

party, (C) the resulting entity or Trust is in the same Payment Group as its predecessor, or, in the case of a 

Crossover Member, the Crossover Member allocates its assets and liabilities proportionately among all 

Payment Groups it belongs to, (D) in the case of a Trust, each trustee and each Assuring Party that is a 

Power Holder of the continuing or resulting Trust shall have delivered to the MDT a Trust Certification and 

Further Assurances Undertaking, respectively, and (E) in the case of any change in the personal 

representatives of the JDS Estate, each personal representative and each Assuring Party that is a Power 

Holder of the JDS Estate shall have delivered to the MDT an Estate Certification and Further Assurances 

Undertaking, respectively. 

Section 8.02 No Interference.  Each Sackler Party hereby covenants and agrees that it will not, 

and shall cause all Persons under its Control not to, intentionally take any action that would in any material 

respect interfere with, delay, impede, postpone or frustrate the confirmation or consummation of the Plan 

and implementation of the transactions contemplated in this Agreement and under the Collateral Documents 

to which such Sackler Party is a party.  Each Sackler Party further covenants and agrees to comply with the 

provisions of the Plan applicable to it. 

Section 8.03 Consent to Cancellation of PPLP Interests and De Minimis PRALP Interests.   

(a) PRA L.P. hereby agrees, subject to the terms and conditions of this Agreement, to the 

deemed surrender, cancellation and/or redemption of the PPLP Interests pursuant to the Plan and that the 

direct and indirect holders thereof shall not receive or retain any property under the Plan on account of the 

PPLP Interests. 

(b) The Parties agree, subject to the terms and conditions of this Agreement, to the deemed 

surrender, cancellation and/or redemption of the PPI Interests and the De Minimis PRALP Interests (with 

any taxes of Purdue Pharma Inc. and any other after-tax costs to Purdue Pharma Inc. attributable to its De 

Minimis PRALP Interests and resulting from the transactions contemplated in the Plan and this Agreement 

including, for the avoidance of doubt, any sales of IACs, being borne by the Sackler Parties) pursuant to 

the Plan and that (i) Purdue Pharma Inc. shall not receive or retain any property under the Plan on account 

of the De Minimis PRALP Interests and (ii) the direct and indirect holders of Purdue Pharma Inc. shall not 

receive or retain any property under the Plan on account of the PPI Interests. 

19-23649-shl    Doc 7591    Filed 06/17/25    Entered 06/17/25 01:57:05    Main Document 
Pg 81 of 114



76 

Section 8.04 MDT Shareholder Insurance Rights.  The Sackler Parties agree to the treatment 

of the MDT Shareholder Insurance Rights on the terms and conditions set forth in the Plan.   

Section 8.05 Naming Rights.  

(a) Each Payment Party covenants and agrees that it shall not, and the Confirmation Order 

shall provide that each Family Member that is a member of the Payment Group to which such Payment 

Party is a member shall not seek, request, or permit any new naming rights for the “Sackler” name with 

respect to charitable or similar donations to organizations (irrespective of when such funds were donated 

or from what source) until the later to occur of (1) the date on which the remaining unpaid Payment 

Obligations of the Payment Groups that such Family Member is a member have been reduced to zero 

(accounting, in the case of an A-Side Payment Group, for the maximum amount the A-Side Payment Group 

may be liable for hereunder) and (2) the first date on which the IAC Payment Parties of such Payment 

Groups are no longer the owners or holders of any interest in any IAC (other than Retained Interests 

permitted by Section 3.01(b)); provided that at such time such Payment Party and its associated Payment 

Group and Family Members are in compliance with their obligations under Section 8.08. For the avoidance 

of doubt, nothing in this Section 8.05 or the Confirmation Order shall prohibit (x) any Payment Party or 

Family Member from making any charitable or similar donations or (y) the publication of the name of any 

Payment Party or Family Member making a charitable or similar donation in connection with such donation, 

provided such publication is not pursuant to a naming right.    

(b) Each Payment Party further covenants and agrees that it shall, and the Confirmation Order 

shall provide that each Family Member that is a member of the Payment Group to which such Payment 

Party is a member shall, upon occurrence of the Plan Effective Date, allow any institution or organization 

in the United States that has provided naming rights to any such Payment Party or Family Member to 

remove the “Sackler” name from any applicable (i) physical facilities and (ii) academic, medical, and 

cultural programs, scholarships, endowments, and the like, subject to the following conditions: (A) such 

institution or organization shall provide the respective Payment Party or Family Member with forty-

five (45) calendar days’ confidential notice of its intention to remove the “Sackler” name; (B) if such 

institution or organization in its discretion determines that an announcement or other disclosure regarding 

the removal of the “Sackler” name is necessary, such announcement or disclosure shall include a statement 

that indicates that such removal is pursuant to an agreement reached in mediation in the Bankruptcy Cases; 

and (C) any statements issued by such institution or organization in connection with or substantially 

concurrent with such removal shall not disparage any Payment Party or Family Member, provided that 

nothing in this clause (C) shall restrict any academic or similar work at such institution or organization.  

For the avoidance of doubt, the removal rights provided in this Section 8.05(b) shall not limit any rights 

that any applicable institution or organization otherwise may have irrespective of this Agreement. 

Section 8.06 Intentionally omitted. 

Section 8.07 Notification of Breach. If any Party becomes aware that a Breach Trigger or 

Breach has occurred, such Party shall provide notice in accordance with Section 11.01 of this Agreement 

to all other Parties of the occurrence of such Breach Trigger or Breach within five (5) Business Days (for 

the avoidance of doubt, any such notice provided by the Sackler Parties’ Representative shall constitute 

notice provided on behalf of all applicable Sackler Parties (other than any A-Side Payment Party that 

comprises A-Side Payment Group 8). Until the earlier of (i) the commencement of a Dispute Proceeding 

and (ii) the time at which the MDT is permitted to exercise remedies pursuant to Section 9.02(a) of this 

Agreement, the Parties shall not disclose any occurrence or notice of Breach Trigger or Breach except (a) 

to the other Parties, (b) to their respective representatives and advisors to whom the confidential nature of 

such information is also disclosed, (c)  as required by applicable law, rule, regulation, or ethical 

requirement, or by any governmental, judicial, administrative, regulatory or quasi-regulatory body or 
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process or any self-regulatory organization or (d) as necessary, in the sole discretion of the MDT, to evaluate 

or consider enforcement of its rights and remedies in connection with such Breach Trigger or Breach or as 

necessary to notify potential affected parties as to the impact of such Breach Trigger or Breach on the 

MDT’s abilities to fulfill its contractual or fiduciary duties (including its obligations under the Plan); 

provided that notice to potential affected parties shall not be through the making of a public announcement 

or public disclosure (whether by press release, social media posting or otherwise). 

 

Section 8.08 Opioid Business.  Each Person listed on Exhibit H-1 (each, a “Restricted Person”) 

shall not, other than by way of ownership of the IACs (unless and to the extent such IAC is no longer owned 

(directly or indirectly) by such Person (other than Retained Interests)), engage directly or indirectly in the 

manufacturing or sale of opioids, provided, however, that this provision shall not prohibit: (a) any 

investment in any third-party investment vehicle that is not controlled by any Restricted Person(s) and that 

makes investment decisions over which such Restricted Person has no discretion; provided that it is not an 

express investment purpose or objective of such third-party investment vehicle to make investments in the 

opioid business or in entities engaged in the manufacturing or sale of opioids; (b) any investment in less 

than 5% of the equity of any Person; (c) investments in any Person for whom the researching, development, 

manufacturing, distribution or sale of opioids is incidental or does not constitute one of such Person’s 

principle businesses or business segments (including, without limitation, the practice of medicine or 

engaging in academic research on opioids); (d) investments held by such Restricted Person on the 

Agreement Effective Date and identified on Exhibit H-2 (or received as proceeds from dispositions of such 

investments); (e) activities related to MN Consulting LLC (as identified on Exhibit H-2), including serving 

as a director or officer thereof, only for so long as any IAC Payment Party directly or indirectly owns an 

IAC, to the extent such activities would otherwise violate this Section 8.08; or (f) engaging in activities for 

which the researching, development, manufacturing, distribution or sale of opioids is incidental, including, 

without limitation, the practice of medicine or engaging in academic research on opioids. To the extent that 

any Restricted Person engages in dispositions, sales or other transfers in order to comply with this provision, 

such dispositions, sales or other transfers shall not be with Persons known to such Restricted Person to be 

Related Parties, provided that for the purposes of this provision, Related Parties shall not include any IAC, 

any IAC Holding Company or any IAC Pledged Entity that is as of the time of determination not still owned 

or controlled by any of the Sackler Parties. In the event a Restricted Person holds an investment or interest 

in a Person and such Person makes acquisitions or changes its business to cause such investment or the 

holding of such interest to be impermissible under this Section 8.08 but for this sentence, the holding of 

such interest or investment shall not be a violation of Section 8.08 so long as (i) such Restricted Person uses 

its commercially reasonable best efforts to dispose of all or a portion of such investment sufficient to cause 

it no longer to be impermissible within ninety (90) calendar days (in the case of marketable securities) or 

one-hundred and eighty (180) calendar days (in the case of non-marketable securities) of learning of the 

pertinent facts of such acquisitions or change in business, and (ii) such Restricted Person has disposed of 

all or a portion of such investment sufficient to cause it no longer to be impermissible hereunder prior to 

the second anniversary of learning of the pertinent facts of such acquisitions or change in business. 

Each Restricted Person that has any ownership interest in any entity listed on Exhibit H-2 (except 

for MN Consulting LLC) (each, a “Exhibit H-2 Entity”) shall (i) not actively participate in the ongoing 

management of any of the Exhibit H-2 Entities; (ii) not provide their consent (where required under the 

relevant documentation) to any action intended to lead to a material expansion of the opioid business of the 

Exhibit H-2 Entities; (iii) use commercially reasonable best efforts to explore exit options with regard to 

their investments in those of the Exhibit H-2 Entities the ownership of which would be prohibited by this 

Section 8.08 but for the fact that such entities are listed on Exhibit H-2; and (iv) at such time as applicable 

restrictions on their rights to exit their investments in the Exhibit H-2 Entities lapse, use their commercially 

reasonable best efforts to dispose of such investments, if and to the extent that their ownership of such 

entities would be prohibited by this Section 8.08 but for the fact that such entities are listed on Exhibit H--2. 

19-23649-shl    Doc 7591    Filed 06/17/25    Entered 06/17/25 01:57:05    Main Document 
Pg 83 of 114



78 

Section 8.09 Additional Assuring Parties.  The Sackler Parties shall use commercially 

reasonable best efforts to cause each Power Holder promptly to execute a Further Assurances Undertaking 

upon such Person becoming a new Power Holder with respect to any relevant power and promptly notify 

the MDT of any difficulties encountered in obtaining the same. 

Section 8.10 Opinions of Counsel. If counsel to the Ad Hoc Committee or counsel to the 

Creditors’ Committee seeks to secure any Opinions of Counsel as to (1) the enforceability of the security 

interests with respect to the Collateral granted by the applicable Payment Parties and the IAC Pledgors to 

the Secured Party pursuant to the Collateral Documents or (2) the perfection of the security interests with 

respect to the Collateral granted by the applicable Payment Parties and the IAC Pledgors to the Secured 

Party pursuant to the Collateral Documents, then the applicable Payment Parties and IAC Pledgors shall 

cooperate with the reasonable requests of such counsel related to the provision of such Opinions of Counsel, 

provided that such cooperation shall not be required if counsel to the applicable Sackler Party has provided 

the applicable Opinion of Counsel or has communicated to counsel to the Ad Hoc Committee and counsel 

to the Creditors’ Committee that it will provide the applicable Opinion of Counsel (and such Opinion of 

Counsel is actually provided). 

Section 8.11 Refunding.  Each Trust hereby covenants and agrees that any property reverting 

or required to be refunded to such Trust by or from any other Trust shall be held by the trustees of such 

recipient Trust as a separate resulting trust that will remain subject to the transferring Trust’s obligations 

under the Settlement Agreements as if still held by such transferring Trust (with the satisfaction of 

obligations due MDT having, with respect to such resulting trust and the property thereof, priority over all 

other obligations of the recipient Trust to the fullest extent permitted by applicable law), and to execute 

such further documents as the MDT may reasonably request to evidence and confirm the same. 

Section 8.12 IAC Incentive Compensation. The IAC Payment Parties shall ensure that the 

IACs and/or their Affiliates and associated entities maintain incentive compensation arrangements designed 

to incentivize key individuals who, in the judgment of the Sackler Parties’ Representative, are critical to 

the Sale of the IACs in accordance with this Agreement (“IAC Incentive Compensation Arrangements”). 

Section 8.13 Additional IACs.  Each Sackler Party hereby covenants and agrees that, in the 

event there is an entity that is as of the Agreement Effective Date a non-U.S. pharmaceutical operating 

company Controlled, directly or indirectly, individually or acting together with other Sackler Parties or their 

Affiliates, by one or more Sackler Parties is not listed on Exhibit E-1 (other than those entities set forth on 

Exhibit E-2), the applicable Sackler Parties shall, within ninety (90) calendar days of becoming aware of 

any such entity and that it is not listed on Exhibit E-1, deliver to the Parties an amended Exhibit E-1 that 

includes such company and such company shall constitute an “IAC” for all purposes under this Agreement 

as of the date of such delivery.  Each Sackler Party that owns (directly or indirectly) Equity Interests in such 

IAC, as may reasonably be requested by the MDT, shall become an IAC Payment Party under this 

Agreement and/or shall cause any of its Controlled Affiliates that own any Equity Interest in such IAC to 

become an IAC Payment Party under this Agreement (in each case to the extent it is not already an IAC 

Payment Party).  Each such Sackler Party shall (or shall cause a Controlled Affiliate to) grant a security 

interest in an entity that directly or indirectly owns 100% of the Equity Interests of such IAC owned (directly 

or indirectly) by such Sackler Party to the MDT pursuant to Section 3.07.  For the avoidance of doubt, any 

IAC Payment Party that becomes party to this Agreement subsequent to the Agreement Effective Date 

pursuant to this Section 8.13 shall be bound by, and subject to the terms of, this Agreement applicable to 

IAC Payment Parties (including with respect to such newly added IAC) as of the date an amended 

Exhibit E-1 is delivered to the Parties pursuant to this Section 8.13 (and any representations and warranties 

made pursuant to this Agreement shall be made as of the date of such delivery) and all references in this 

Agreement to “Agreement Effective Date” and “Settlement Effective Date” shall, with respect to any such 

new IAC Payment Party and IAC, be understood to be the date of such delivery. 
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Section 8.14 Intentionally omitted.  

Section 8.15 Cooperation. In connection with any claims by [the MDT] related to matters that 

are the subject of the Shareholder Released Claims, if [the MDT] believes in good faith that one or more 

documents relevant to any such claim may exist that (a) are not available in the Document Repository and 

(b) may be in the possession of a Payment Party that is a Covered Party (as defined in the Amended and 

Restated Case Stipulation Among the Debtors, the Official Committee of Unsecured Creditors, and Certain 

Related Parties [D.I. No. 518]), then (x) [the MDT] may deliver a request to such Covered Party, which 

request shall include the name of each document requested in sufficient detail to identify it, and (y) such 

Covered Party shall (i) conduct a review of its records to ascertain whether such Covered Party possesses 

any document identified in a request made in accordance with the immediately preceding clause (x) and 

(ii) provide a copy of such document or documents to [the MDT] at [the MDT]’s sole cost and expense; 

provided that no Covered party shall be obligated to provide any document hereunder if doing so would 

result in the loss of any privilege for such Covered Party. 

Section 8.16 Certain Matters related to Probate and Death of a Payment Party. The Sackler 

Parties’ Representative shall provide written notice to the MDT: (i) upon the death of any Payment Party 

or when any such Payment Party’s probate estate is accepting claims and (ii) upon any Sackler Party 

becoming aware, in each case promptly following any Sackler Party becoming aware of such matter that 

any Payment Party (or the estate of a Payment Party) is preparing or intending to distribute or transfer 

material assets to any Person in connection with such death or the death of any Family Member. 

ARTICLE 9. BREACH AND REMEDIES 

Section 9.01 Breach.  The events described in this Section 9.01 shall, as specified herein, 

constitute a “Breach Trigger”, “Specified Breach” or “Non-Specified Breach”:  

(a) Non-Payment. The Payment Parties in a Payment Group fail to pay when due all or any 

portion of (A) the Payment Obligations (excluding the IAC Sale Bonus Payment, but including any 

Payment Date Obligation) owed by such Payment Group pursuant to Article 2) or (B)  any Breach Fee 

pursuant to Section 9.05, each of which, upon notice by the MDT to the Sackler Parties’ Representative 

pursuant to Section 11.01, shall constitute a Specified Breach with respect to all the Payment Parties in such 

Payment Group. For the avoidance of doubt, no Specified Breach by any Payment Group under this Section 

9.01(a) shall be a Specified Breach by any other Payment Group and no obligations of any Payment Group 

shall be affected by a Breach by any Payment Party pursuant to this Section 9.01(a), other than a Payment 

Party in such Payment Group. For the avoidance of doubt, there shall be no Breach Trigger associated with 

the Specified Breaches in this Section 9.01(a). 

(b) IAC-Related Specified Breaches.  Each of the following shall, upon notice by the MDT to 

the Sackler Parties’ Representative pursuant to Section 11.01, constitute a Breach Trigger, and if such 

Breach Trigger continues for thirty (30) or more days (or such different period solely to the extent set forth 

in this Section 9.01(b)), shall constitute a Specified Breach (x) with respect to a Breach Trigger other than 

as described in Section 9.01(b)(i)(B), only with respect to the breaching IAC Payment Party and (y) with 

respect to a Breach Trigger described in Section 9.01(b)(i)(B, by all of the IAC Payment Parties in the 

Payment Group of which the breaching IAC Payment Party is a party pursuant to Section 2.06:   

(i) Any IAC Payment Party fails to (A) deposit Sale Proceeds or IAC Distributions in 

an IAC Account pursuant to Section 3.06(c) or (B) pay when due all or any portion of any IAC 

Sale Bonus Payment it owes pursuant to Section 2.06; and 
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(ii) Any IAC Payment Party fails to perform or observe any term, covenant or 

agreement contained in Section 3.06(d), Section 3.06(e) or Section 3.06(f); provided that the Breach 

Trigger for this subparagraph shall constitute a Specified Breach if such Breach Trigger continues 

for sixty (60) or more days. 

(c) Confessions of Judgment. Any Sackler Party fails to perform or observe any term, covenant 

or agreement contained in Section 11.05, which shall (i) with respect to the obligation to maintain regular 

renewals as necessary under applicable law of the Confessions of Judgment, constitute a Breach Trigger, 

and if such Breach Trigger continues for thirty (30) or more days, shall constitute a Specified Breach with 

respect to such Sackler Party (but not, for the avoidance of doubt, with respect to other Sackler Parties); 

and (ii) with respect to any other term, covenant or agreement contained in Section 11.05, constitute a 

Breach Trigger upon notice by the MDT to the Sackler Parties’ Representative or A-Side Payment Group 

8 Representative (as applicable) of such Breach Trigger, and if such Breach Trigger continues for thirty 

(30) or more days, shall constitute a Non-Specified Breach with respect to such Sackler Party (but not, for 

the avoidance of doubt, with respect to other Sackler Parties).   

(d) Clawback of Payment.  If the MDT, any Creditor Trust or any recipient of a distribution 

from a Creditor Trust is required in any Insolvency Proceeding or otherwise to disgorge, turn over or 

otherwise pay any amount to the estate of any Payment Party (or any trustee, receiver or similar Person 

therefor), because the payment of such amount was declared to be fraudulent or preferential in any respect 

or for any other reason, any amount (a “Recovery”) to the estate of any Sackler Party (or any trustee, 

receiver or similar Person therefor), because the payment of such amount was declared to be fraudulent or 

preferential in any respect or for any other reason, whether received as proceeds of security, enforcement 

of any right of setoff or otherwise, and the MDT has not been made whole with respect to such amount, 

which, upon notice by the MDT to the Sackler Parties’ Representative or A-Side Payment Group 8 

Representative (as applicable)  pursuant to Section 11.01, shall constitute a Breach Trigger, and which, if 

such Breach Trigger continues for thirty (30) or more days, shall constitute a Specified Breach with respect 

to the Payment Group that includes such Sackler Party. 

(e) Contest of Validity of Agreement. If any Sackler Party, through a legal proceeding, 

(i) contests in writing the validity or enforceability of any provision of this Agreement or any Definitive 

Document (including in any judicial forum or by asserting that the Agreement or any Definitive Document 

to which such Sackler Party is a party does not constitute a valid or binding obligation of such Sackler 

Party), (ii) denies in writing that it has any further liability or obligation under the Agreement or any other 

Definitive Document (other than in accordance with its terms including as a result of payment in full of its 

Payment Group’s Settlement Payment Obligations and all other Obligations), (iii) purports in writing to 

revoke or rescind the Agreement or the Collateral Documents to which it is a party or (iv) purports in writing 

to challenge the validity, enforceability or perfected nature of the liens created thereby (such actions set 

forth in clauses (i)-(iv), collectively, the “Challenges”) which, upon notice by the MDT to the Sackler 

Parties’ Representative or A-Side Payment Group 8 Representative (as applicable) pursuant to Section 

11.01, and (x) such Challenge is not withdrawn or otherwise remedied within fifteen (15) calendar days of 

such notice, then such Challenge shall constitute a Specified Breach with respect to such Sackler Party and, 

(y) unless each other member of the related Payment Group of which such Sackler Party is a member 

delivers, within forty-five (45) calendar days of such notice, a written undertaking to the MDT that: (A) 

reaffirms its liability and obligations with respect to this Agreement and/or any Definitive Document which 

was the subject of the Challenge by the applicable Sackler Party; (B) disavows expressly the applicability 

of such Challenge to such other member; (C) agrees not to rely on such Challenge (or any resulting decision 

or judgment); and (D) confirms its obligations and commits to fully perform under this Agreement and the 

Definitive Documents to which it is a party, then such Challenge shall also constitute a Specified Breach 

with respect to each such member of the related Payment Group which fails to timely reaffirm and disavow 

the Challenge of the applicable Sackler Party in accordance with the terms of this Section 9.01(e). 
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(f) Invalidity and Enforceability of Agreement. If a court of competent jurisdiction, in a final 

judgment, determines that any Obligation of a Payment Party (including any successor trustees thereof) 

under this Agreement or the Collateral Documents (i) is not a valid or binding obligation of such Payment 

Party (or any successor trustee thereof) or (ii) is not enforceable against such Payment Party (or any 

successor trustee or property thereof) in accordance with its terms, in either case: (x) to the extent such 

judgment relates to a Payment Obligation of a Payment Party, upon notice by the MDT to the Sackler 

Parties’ Representative or A-Side Payment Group 8 Representative (as applicable) pursuant to Section 

11.01, such judgment shall constitute a Specified Breach with respect to such Payment Party, and unless 

each other member of the Payment Group of which such Payment Party is a member delivers, within thirty 

(30) calendar days of such notice, a written undertaking to the MDT that: (A) reaffirms its liability and 

obligations with respect to their Obligations, including as necessary and appropriate, to reformulate such 

Obligations to address infirmities identified by the judgment; (B) expressly disavows the applicability of 

such judgment to such other member; (C) agrees not to rely on such finding, judgement or decision; and 

(D) confirms its obligations and commits to fully perform its Obligations, such judgment shall also 

constitute a Specified Breach with respect to each such member of the related Payment Group which does 

not so reaffirm and disavow such judgment in accordance with this Section 9.01(f); and (y) to the extent 

such judgment relates to an Obligation other than a Payment Obligation, (i) the breach of which would be 

a Specified Breach, such judgment shall constitute a Specified Breach with respect to such Payment Party 

or (ii) the breach of which would be a Non-Specified Breach, such judgment shall constitute a Non-

Specified Breach with respect to such Payment Party, and, in the case of either (y)(i) and (y)(ii), unless each 

other member of the related Payment Group reaffirms its liability and obligations with respect to this 

Agreement and/or the Collateral Documents which were the subject of such judgment in accordance with 

clauses (A)-(D) of this Section 9.01(f), within forty-five (45) calendar days of such notice, then such 

judgment shall constitute a Specified Breach or a Non-Specified Breach, respectively, with respect to each 

such member of the related Payment Group which does not so reaffirm and disavow such judgment in 

accordance with this Section 9.01(f). 

(g) Collateral.  Except as otherwise provided in this Agreement or any Collateral Document, 

including to the extent any such perfection is not required hereunder or thereunder, and except as the direct 

and exclusive result of an action or a failure to act on the part of the Secured Party (including the failure to 

maintain possession of certificates or instruments actually delivered to it representing securities or other 

possessory collateral pledged under the Collateral Documents or to file Uniform Commercial Code 

continuation statement), (i) except as set forth in clause (ii) of this Section 9.01(g), any Sackler Party’s 

security interest and Lien on any of the Collateral purported to be created by any Collateral Document shall 

cease to be in full force and effect, or shall cease to give the Secured Party the Liens, rights, powers and 

privileges purported to be created and granted under such Collateral Document (including a valid, 

enforceable, perfected, first priority (except as otherwise expressly provided in this Agreement or such 

Collateral Document) security interest in and Lien on the Collateral thereunder in favor of the Secured 

Party), (ii) the Secured Party fails to have a validly perfected, first priority lien on and security interest in 

100% of any Sackler Party’s Equity Interests of the IAC Pledged Entities or (iii) it shall be asserted by or 

on behalf of any Sackler Party not to be, a valid, enforceable, perfected, first priority (except as otherwise 

expressly provided in this Agreement or such Collateral Document) security interest in or Lien on the 

Collateral covered thereby, which shall, upon notice by the MDT to the Sackler Parties’ Representative or 

A-Side Payment Group 8 Representative (as applicable) pursuant to Section 11.01, constitute a Breach 

Trigger and which, if such Breach Trigger continues for thirty (30) or more days shall constitute a Specified 

Breach only with respect to such Sackler Party. 

(h) Credit Support Annex Breaches.  Each Breach Trigger, Specified Breach or Non-Specified 

Breach set forth in the Credit Support Annexes shall constitute a Breach Trigger, Specified Breach or Non-

Specified Breach as expressly specified in and pursuant to the terms of the Credit Support Annexes. 
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(i) A-Side Payment Group 1 Cross-Breach. If any of A-Side Payment Group 5, A-Side 

Payment Group 6, A-Side Payment Group 7 (each of which includes the Fourth Tier Obligor as a member) 

breaches this Agreement in a manner that constitutes a Specified Breach, such breach shall also constitute 

a Specified Breach with respect to A-Side Payment Group 1. 

(j) Breach of the Governmental Entity & Shareholder Direct Settlement Agreement. The 

occurrence of any events under Sections 13.04(d)(ii)(E)-(F) and 13.04(e)(ii)(E)-(F) of the  Governmental 

Entity & Shareholder Direct Settlement Agreement shall be considered a “Specified Breach” under this 

Agreement and parties identified therein under the Governmental Entity & Shareholder Direct Settlement 

Agreement shall be permitted to exercise all remedies against the relevant Payment Party in accordance 

with this Article 9. 

(k) Other Breaches.  To the extent not enumerated in this Section 9.01 or otherwise under this 

Agreement as a Specified Breach (or Breach Trigger associated with a Specified Breach), any Sackler Party 

fails to perform or observe any term, covenant or agreement contained in this Agreement or any other 

Definitive Document on its part to be performed or observed, which, upon notice by the MDT to the Sackler 

Parties’ Representative or A-Side Payment Group 8 Representative (as applicable) pursuant to Section 

11.01, shall constitute a Breach Trigger, and which, if such Breach Trigger continues for thirty (30) or more 

days, shall constitute a Non-Specified Breach with respect to the Payment Group that includes such Sackler 

Party. 

Section 9.02 Remedies 

(a) Payment Group and Payment Party Breaches.  

(i)  Upon notice (such notice, a “Breach Notice”) from the MDT of either a Specified 

Breach Trigger or a Specified Breach with respect to a Payment Group or, in the case of certain 

Specified Breaches as described in Section 9.01, a Payment Party (such Payment Group or Payment 

Party, as applicable, asserted to be in breach, the “Breaching Party”), the MDT shall forbear from 

exercising any and all remedies (including the Payment Remedy or the Release Remedy) with 

respect to such Breaching Party on account of such Breach Trigger or Specified Breach for a period 

of ten (10) Business Days following such Breach Notice, during which period such Breaching Party 

shall have the opportunity to contest in good faith that such Breach Trigger or Specified Breach, as 

applicable, has occurred pursuant to an expedited hearing in the Bankruptcy Court pursuant to 

Section 11.11(b) of this Agreement or otherwise (such proceeding brought pursuant to this 

paragraph (a), a “Dispute Proceeding”); provided that (A) the motion, application or other pleading 

filed with the Bankruptcy Court commencing such Dispute Proceeding includes a statement in 

writing that the Breaching Party believes in good faith that such Breach Trigger or Specified Breach 

has not occurred and the basis therefor, (B) the foregoing provision shall not apply, and shall not 

require MDT to forbear from exercising any and all remedies with respect to such Breaching Party, 

if such Dispute Proceedings are not brought within ten (10) Business Days following the Breach 

Notice (and the Remedies Forbearance Period shall be deemed to have expired after such ten (10) 

Business Day period if such Dispute Proceedings are not brought), (C) the sole issue that such 

Breaching Party may bring before the Bankruptcy Court in any such Dispute Proceeding is whether 

or not such Breach Trigger or Specified Breach has occurred and/or is continuing, (D) the MDT 

shall be entitled to contest before the Bankruptcy Court in any such Dispute Proceeding whether or 

not the Remedies Forbearance Period is applicable to the MDT due to the lack of a good faith 

dispute and (E) the Breaching Party shall seek to have the matters giving rise to the Dispute 

Proceeding heard on an emergency or expedited basis by the Bankruptcy Court (and all Sackler 

Parties party to the Dispute Proceeding hereby consent that the MDT shall also be entitled to seek 

such emergency or expedited hearing without further notice of any kind). If a Dispute Proceeding 
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has been brought before the Bankruptcy Court in accordance with the foregoing, the MDT shall 

further forbear from exercising any and all remedies (including the Payment Remedy or the Release 

Remedy) with respect to such Breaching Party on account of such Breach Trigger or Specified 

Breach until the later of (I) the end of the period specified by this Agreement during which the 

relevant Breach Trigger may be cured in accordance herewith before the occurrence of a 

corresponding Specified Breach, if applicable and (II) in the event the Bankruptcy Court determines 

in such Dispute Proceeding, after a good faith dispute, that a Breach Trigger or Specified Breach 

has occurred, ten (10) Business Days after the Bankruptcy Court has made its determination as to 

whether such Breach Trigger or Specified Breach has occurred. The forbearance periods described 

in this Section 9.02(a) shall be referred to herein as the “Remedies Forbearance Period”. 

Notwithstanding anything to the contrary in this Section 9.02(a), the right to seek a Dispute 

Proceeding hereunder and the Remedies Forbearance Period shall not apply to (x) Specified 

Breaches referenced in Section 9.01(a) with respect to amounts that are not disputed in good faith 

pursuant to Section 2.07 and (y) Non-Specified Breaches (and Breach Triggers with respect 

thereto). For the avoidance of doubt, a Breaching Party shall not be permitted to bring a Dispute 

Proceeding with respect to a Specified Breach if a Dispute Proceeding has previously been brought 

with respect to a Breach Trigger that matured into such Specified Breach, except to the extent that 

the facts underlying such Specified Breach differ from those underlying such Breach Trigger. For 

the avoidance of doubt, the MDT may exercise its rights and remedies under Article 9 through a 

Secured Party or a designee (as appropriate), in its sole discretion.    

(ii) If a Specified Breach has occurred and is continuing, then, to the extent applicable, 

following the expiration of the Remedies Forbearance Period and subject to the limitations set forth 

in Section 9.03 and the terms of the Collateral Trust and Intercreditor Agreement, with respect to 

each applicable Breaching Party, the MDT may:  

(A) Option 1: 

(1) Declare the Settlement Payment Obligations of the Payment 

Group of which the Breaching Party is a member to be immediately due 

and payable in whole by the Breaching Party, and thereupon the 

Settlement Payment Obligations or other Obligations, as applicable, so 

declared to be due and payable shall become due and payable immediately 

by the Breaching Party (the “Payment Remedy”), without presentment, 

demand, protest, or other notice of any kind, all of which are hereby 

waived by each Sackler Party; provided, that  the MDT may, in its sole 

discretion, rescind any such declaration and its consequences if the 

rescission would not conflict with any judgment or decree (it being 

understood that no such rescission shall affect any subsequent Breach or 

impair any right or consequence thereto); 

(2) The Secured Party shall have the right to foreclose on the 

Collateral securing the Obligations of the Breaching Party or liquidate or 

direct the liquidation of such Collateral in accordance with the applicable 

Collateral Documents and otherwise exercise remedies against such 

Collateral as provided in (and subject to) this Agreement (including the 

Credit Support Annexes) and the applicable Collateral Documents. 

Additionally, the MDT may pursue any other available remedy at law or 

in equity to collect the payment of the Settlement Payment Obligations 

and other Obligations, as applicable, and to the extent payable, of the 

applicable Payment Group from the Breaching Party or to enforce the 
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Breaching Party’s performance under this Agreement and the Collateral 

Documents;  

(3) The Breaching Party shall reimburse the Secured Party for all 

costs and out-of-pocket expenses incurred while the Breach Trigger or 

Specified Breach is continuing. Such reimbursement shall include (I) all 

costs and expenses incurred by the Secured Party related to any contest of 

such Breach Trigger or Breach, and (II) costs of collection and expenses, 

disbursements and advances of the Secured Party’s agents, counsel, 

accountants and experts and all amounts due to the Secured Party under 

the Collateral Documents; and 

(4) In the case of Specified Breach by a Breaching Party, such 

Breaching Party shall forfeit all rights pursuant to Section 2 of Exhibit N 

with respect to any Released Claims Reserve and the Special Operating 

Reserve;  

or 

(B) Option 2: If the Breaching Party is a Payment Party or a Payment Group, 

(1) declare the Shareholder Releases to be immediately void ab initio and of no 

further force or effect with respect to (I) if the Breaching Party is a Payment Party, 

such Payment Party or (II) if the Breaching Party is a Payment Group, or if the 

Breaching Party is a Payment Party whose Breach leads to a Specified Breach by 

the Payment Group as specified in this Agreement, or the Collateral Documents in 

each case and to the extent applicable, the Family Group of which the members of 

such Payment Group in Breach are members (it being understood for all purposes 

of this section that with respect to any such member of a Family Group that is an 

officer, director, trustee or protector with respect to trusts in the pertinent Family 

Group, such party is liable solely in their capacities as such) and, if a Designated 

Release Remedy Event has occurred, the Designated Shareholder Released Parties; 

whereupon; (2) the members of such Family Group and, if a Designated Release 

Remedy Event has occurred, the Designated Shareholder Released Parties, shall 

be deemed to not be Shareholder Released Parties under the Plan nunc pro tunc to 

the Plan Effective Date; (3) the status quo ante shall be restored with respect to the 

Shareholder Releases for the members of such Family Group, such Designated 

Shareholder Released Parties (if a Designated Release Remedy Event has 

occurred), the Debtors, the MDT, and each of the Releasing Parties (as defined in 

the Plan) with respect to the members of such Family Group and the Designated 

Shareholder Released Parties (if a Designated Release Remedy Event has 

occurred); (4) this Agreement and all related documents, including the Collateral 

Documents, shall be of no further force and effect with respect to such Family 

Group and, if a Designated Release Remedy Event has occurred, the Designated 

Shareholder Released Parties, except for any provisions thereof regarding 

reinstatement or any provisions contemplated to survive pursuant to Section 11.18 

that shall survive indefinitely, provided that this Agreement and all related 

documents, including the Collateral Documents, and the Obligations thereunder 

(including the security interests under the Collateral Documents), shall be 

automatically reinstated in the event the Release Remedy or the related provisions 

of this Agreement are declared invalid, void or unenforceable; (5) for the 

avoidance of doubt, the Master Disbursement Trust and/or, if any Releasing 
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Parties’ claims are not otherwise assignable to the Master Disbursement Trust, 

such Releasing Parties (solely for the benefit of the Master Disbursement Trust), 

shall be entitled to bring any claim or Cause of Action (on behalf of the Debtors 

and third parties subject to the Settlement) against such members of such Family 

Group and, if a Designated Release Remedy Event has occurred, the Designated 

Shareholder Released Parties as if the Shareholder Releases had never been 

granted; provided that, for the avoidance of doubt, the Shareholder Releases shall 

continue in effect for, and shall be fully enforceable by, all other Shareholder 

Released Parties (collectively, the “Release Remedy”); and (6) the Payment Group 

shall forfeit all rights pursuant to Section 2 of Exhibit N with respect to the Special 

Operating Reserve and any Released Claims Reserve. The rights exercised 

pursuant to Option 2 shall be applicable with respect to all claims against such 

Breaching Party that existed as of the Petition Date (as defined in the Plan), 

including without limitation, estate and third-party direct claims (the “Tolled 

Claims”), regardless of the allocation of payments of direct and estate claims 

among the Settlement Agreements. Such claims may be pursued by the Master 

Disbursement Trust and, if any Releasing Parties’ claims are not otherwise 

assignable to the Master Disbursement Trust, such Releasing Parties (solely for the 

benefit of the Master Disbursement Trust). To effectuate the intent of this section, 

each of the Shareholder Released Parties and the other signatories hereto agree that 

(and the Confirmation Order shall also independently provide that) any and all 

periods for commencing or continuing any Tolled Claim, whether fixed by statute, 

agreement, order, or otherwise, shall not expire until the Payment Obligations are 

paid in full and no Shareholder Released Party shall assert otherwise in the 

litigation of any such Tolled Claim.13 

(C) Cause the Breaching Party to forfeit all rights pursuant to Section 2 of 

Exhibit N with respect to the Special Operating Reserve and any Released Claims 

Reserve, regardless of whether the MDT exercises Option 1 or Option 2. 

(iii) The MDT shall be entitled to elect to exercise the Payment Remedy and all other 

remedies set forth in Section 9.02(a)(ii)(A) or the Release Remedy and all other remedies set forth 

in Section 9.02(a)(ii)(A), but in no event shall the MDT be entitled to elect or exercise the Payment 

Remedy or any other remedy set forth in Section 9.02(a)(ii)(A) simultaneously with the Release 

Remedy. If the MDT elects the Payment Remedy (or other remedies set forth in Section 

9.02(a)(ii)(A)), it shall not be prohibited from electing the Release Remedy (subject to Section 

9.02(a)(iii)(A) below), but if the MDT elects the Release Remedy, it shall be prohibited from 

electing the Payment Remedy (or other remedies set forth in Section 9.02(a)(ii)(A)). The MDT’s 

exercise of remedies shall also be subject to the following: 

(A) Following the election of the Payment Remedy with respect to a Breaching 

Party, the MDT may, at any time, but only upon thirty (30) calendar days’ prior 

written notice to the Sackler Parties’ Representative or A-Side Payment Group 8 

Representative (as applicable) (provided that during such period, the MDT shall 

be entitled to seek (without limitation) a temporary restraining order or similar 

relief enjoining the Breaching Party (and if the Breaching Party is a Payment 

Group all members of the corresponding Family Group) from taking actions with 

respect to any material amount of his, her or its property with the intent or material 

effect of frustrating the enforcement of the Shareholder Released Claims), elect to 

 

13 NTD: To be included in further assurances undertaking and trust certifications. 
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forgo any and all rights to exercise or continue to exercise the Payment Remedy 

with respect to such Breaching Party and to instead exercise the Release Remedy 

with respect to such Breaching Party (and if the Breaching Party is a Payment 

Group the members of the corresponding Family Group) of which the members of 

such Payment Group in Breach are members and, if a Designated Release Remedy 

Event has occurred, the Designated Shareholder Released Parties. For the 

avoidance of doubt, if the MDT exercises the Release Remedy in respect of a 

Family Group, any payments of the Settlement Payment Obligations, Breach Fee 

or any other Obligations made by or on behalf of a Family Group (including, 

without limitation, in connection with the exercise of a Payment Remedy) prior to 

the exercise of the Release Remedy shall not be returned to the Breaching Party, 

but such Breaching Party shall be entitled to credit (without duplication) any such 

amounts that were actually received by the MDT against future judgments related 

to litigation in connection with the exercise of the Release Remedy. For the 

avoidance of doubt, the MDT shall be permitted to elect the Release Remedy at 

the outset (without first electing the Payment Remedy), in which case, the thirty 

(30) day notice period above shall not apply.  

(B) If, following the election of the Release Remedy with respect to a Family 

Group, any court of competent jurisdiction enters an order declaring the Release 

Remedy or the related provisions of this Agreement invalid, void or unenforceable 

with respect to such Family Group, the MDT’s rights to exercise the Payment 

Remedy with respect to the Payment Group in Breach related to such Family 

Group pursuant to this Agreement and all related documents, including the 

Collateral Documents (and the liens granted therein), shall be automatically 

reinstated, and the MDT may exercise such Payment Remedy with respect to such 

Payment Group. 

(iv) With respect to A-Side Payment Group 1 and A-Side Payment Group 7 (each of 

which includes Millennium Trust and Perelle Bay Trust as members), a Breach by any such 

Payment Group shall give rise to remedies in respect of, and the MDT shall be entitled to exercise 

any and all remedies (including the Payment Remedy or the Release Remedy) pursuant to Section 

9.02 with respect to, Millennium Trust and Perelle Bay Trust in addition to all other Payment Parties 

within such Payment Group that are not Crossover Members; provided that the proceeds resulting 

from any such exercise of remedies shall be allocated ratably (i.e., 50/50) to A-Side Payment Group 

1 and A-Side Payment Group 7, with the proceeds segregated and allocated to any breaching 

Payment Group being applied in accordance with Section 9.02(d) and any proceeds allocated to a 

non-breaching Payment Group being deposited into one or more escrow accounts of the Secured 

Party to secure the obligations of such non-breaching Payment Group; [provided that each such 

escrow account receives proceeds attributable to a single Transferor.]14 

(v) In the event the MDT is entitled to exercise remedies (including the Payment 

Remedy or the Release Remedy) pursuant to Section 9.02 with respect to any A-Side General 

Obligor, the proceeds resulting from any such exercise of remedies shall be segregated and shall 

be allocated (x) solely in the event that the $133 million payable on the Settlement Effective Date 

pursuant to Section 2.01(g) has not been paid, to A-Side Payment Group 8 until such amount has 

been paid and (y) in all other circumstances, ratably (i.e., one-seventh each) to each A-Side 

Payment Group other than A-Side Payment Group 8, with the proceeds allocated to any breaching 

such A-Side Payment Group being applied in accordance with Section 9.02(d) and the proceeds 

 

14 NTD: There needs to be a process to determine how this will occur. 
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allocated to the non-breaching Payment Groups being deposited into one or more escrow accounts 

of the Secured Party for the benefit of each A-Side Payment Groups that are not in Breach until the 

next Payment Date (or until the exercise of rights and remedies against such A-Side Payment Group 

if it subsequently is in Breach), at which time such amounts shall be applied against such A-Side 

Payment Group’s obligations; [provided that each such escrow account receives proceeds 

attributable to a single Transferor.]15  

(vi) If a Non-Specified Breach has occurred and is continuing, the MDT shall have the 

right to seek any additional remedy available at law or equity, including specific performance, 

damages and/or default interest, and if appropriate, subject to the discretion of the Bankruptcy 

Court, sanctions.   

(vii) The Confirmation Order shall provide that each Party is required to comply in good 

faith with the terms of this Agreement and applicable Collateral Documents to which it is party. 

(b) Delay or Omission. A delay or omission by the MDT in exercising any right or remedy 

accruing upon a Breach shall not impair the right or remedy or constitute a waiver of or acquiescence in 

such Breach or any other Breach. Except as set forth in Section 9.02(a)(iii) above, no remedy is exclusive 

of any other remedy, and all remedies are cumulative. 

(c) Waiver of Past Breaches. The MDT may waive an existing Breach and its consequences.  

When a Breach is waived, it is deemed cured and the MDT and the Sackler Party or Payment Group in 

Breach will be restored to its former positions and rights under this Agreement, but no such waiver shall 

extend to any subsequent or other Breach or impair any consequent right. 

(d) Priorities. If a Breach has occurred, and the Secured Party collects any cash or property 

from the members of the Payment Group in Breach (including any Crossover Member that is a part of such 

Payment Group, but subject to Section 9.03), it shall apply the cash or property (upon conversion of the 

property to cash) in the following order: first, to the Secured Party for all costs out-of-pocket expenses 

incurred or made by it, including costs of collection and expenses, disbursements and advances of the 

Secured Party’s agents, counsel, accountants and experts and all amounts due to the Secured Party under 

the relevant Collateral Documents and hereunder; second, to pay Breach Fees due hereunder; third, to pay 

the Payment Obligations of the relevant Payment Group to which the Breaching Party belongs pursuant to 

this Agreement; and fourth, with respect any remaining cash or property collected from (i) A-Side Payment 

Group 1 (including the Fourth Tier Obligor but excluding Millennium Trust and Perelle Bay Trust), to be 

deposited by the Secured Party into an escrow account to secure, on a pro rata basis, the Obligations of A-

Side Payment Group 5, A-Side Payment Group 6 and A-Side Payment Group 7 and (ii) Millennium Trust 

and Perelle Bay Trust, to be deposited by the Secured Party into an escrow account to secure the Obligations 

of A-Side Payment Group 7. 

(e) Application of Payment Shortfall. If a Payment Party fails to make a payment required to 

be made on a Payment Date, the MDT shall ratably reduce the amounts paid under each Settlement 

Agreement, such that the aggregate reductions equal the amount of the payment shortfall from such 

Payment Party.  For the avoidance of doubt, the reductions made pursuant to this Section 9.02(e) shall not 

reduce the amount of the Settlement Payment owed by the applicable Payment Group and shall not affect 

any rights of the MDT related to such nonpayment pursuant to this Agreement. 

Section 9.03 Certain Limitations. Notwithstanding anything to the contrary set forth herein, 

with respect to any A-Side General Obligor or any other Crossover Member (other than Millennium Trust 

 

15 NTD: There needs to be a process to determine how this will occur. 
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and Perelle Bay Trust), and any Payment Group that contains any such Crossover Member (including each 

A-Side Payment Group with respect to the A-Side General Obligors):   

(a) No A-Side General Obligor shall have any liability or obligation in respect of any covenant 

or other obligation of any other Payment Party, but shall be liable only for the obligations specifically 

applicable to such A-Side General Obligor (excluding, for the avoidance of doubt, any such obligations that 

arise solely as a result of being included in a Payment Group but including, for the avoidance of doubt, its 

obligations as an A-Side General Obligor under Section 2.01(b)). 

(b) A Breach by a Crossover Member (including any A-Side General Obligor, but excluding 

Millennium Trust and Perelle Bay Trust) shall not constitute a Breach by, or give rise to any remedies in 

respect of, any Payment Party other than such Crossover Member, and the MDT shall be entitled to exercise 

any and all remedies (including the Payment Remedy or the Release Remedy) pursuant to Section 9.02 

solely with respect to such Crossover Member and not any other Payment Party or Family Group member 

as a result of such Breach by such Crossover Member.   

(c) A Breach by any Payment Party that is not a Crossover Member (or a Breach by any 

Payment Group of which such Crossover Member is a member that is not the result of a Breach by such 

Crossover Member) shall not constitute a Breach by, or give rise to remedies in respect of, any Crossover 

Member (including any A-Side General Obligor but excluding Millennium Trust and Perelle Bay Trust).  

For the avoidance of doubt, upon any such Breach, the MDT shall be entitled to exercise any and all 

remedies (including the Payment Remedy or the Release Remedy) pursuant to Section 9.02 with respect to 

each Payment Party that is not a Crossover Member within the breaching Payment Party’s Payment Group 

and, as applicable, the Designated Shareholder Released Parties. 

(d)  No A-Side General Obligor shall have any obligation in respect of any Breach Fee payable 

by any Payment Group (or by any other Payment Party), but shall be liable only for any Breach Fee payable 

in respect of a Breach by such A-Side General Obligor pursuant to Section 9.01. 

Section 9.04 Trustee and Personal Representative Liability.  The MDT agrees and 

acknowledges that certain of the Sackler Parties are trustees for the Trusts; that the trustees of such Trusts 

are entering into this Agreement solely in their capacities as trustees and not individually; any remedy, 

recourse or right of recovery against a Trust or the JDS Estate is limited to the assets of such Trust or the 

JDS Estate, as the case may be; and the trustees of such Trusts or personal representative of the JDS Estate 

shall have no personal liability hereunder except in the case of a trustee’s or personal representative’s own 

fraud or willful misconduct. For purposes of this Section 9.04, the term “willful misconduct” means action 

taken (or not taken) in bad faith and with actual knowledge that such action (or failure to act) is unlawful, 

prohibited or false and will be harmful to the MDT with respect to its rights or remedies under this 

Agreement.   

Section 9.05 Breach Fee.  

(a) In light of the impracticability and extreme difficulty of ascertaining actual damages, the 

Breaching Party shall pay a fee, as a liquidated damage, to the MDT on (i) the Settlement Payment 

Obligations and (ii) any other Payment Obligations (other than Breach Fee amounts) that are, in the case of 

this clause (ii), then due and owing by the Breaching Party, in each case in an amount equal to 10% per 

annum (a “Breach Fee”), which fee shall accrue from and after the date of the occurrence of a Specified 

Breach and be payable upon demand and shall continue until the earlier of the date (x) such Specified 

Breach is no longer continuing or (y) the Settlement Payment Obligations and all other Obligations 

(including accrued Breach Fees) have been paid; provided that: 
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(i) no Breach Fee shall accrue from and after the date of the occurrence of a Specified 

Breach or be payable in accordance with the foregoing if the Breaching Party has cured such 

Specified Breach prior to the expiration of the Remedies Forbearance Period;  

(ii) if the Breaching Party initiates a Dispute Proceeding in accordance with Section 

9.02(a), the Breaching Party shall reimburse the MDT for all legal fees and expenses incurred in 

connection with such Dispute Proceeding unless the Bankruptcy Court determines that a Specified 

Breach has not occurred; and 

(iii) the Breaching Party acknowledges and agrees that if no Breach Fee is payable as 

a result of clause (A) of this proviso, the MDT may seek compensatory damages from the Breaching 

Party (either during a Dispute Proceeding or in a subsequent proceeding) in connection with such 

Specified Breach. 

(b) For the avoidance of doubt:  

(i) If the Breaching Party seeks to initiate a Dispute Proceeding in accordance with 

Section 9.02(a) and the Bankruptcy Court determines that there is not a good faith dispute with 

respect to the Specified Breach, (I) the Breach Fee shall accrue from and after the date of the 

occurrence of a Specified Breach and be payable upon demand and shall continue until the earlier 

of the date (x) such Specified Breach is no longer continuing or (y) the Settlement Payment 

Obligations and all the other Payment Obligations, including accrued Breach Fees, have been paid, 

and (II) the Breaching Party will reimburse the MDT for all legal fees and expenses incurred in 

connection with such Dispute Proceeding; and 

(ii) if the Bankruptcy Court determines following a Dispute Proceeding in accordance 

with Section 9.02(a) that a Specified Breach has not occurred, no Breach Fee or any other amounts 

shall be owed or payable in connection therewith by the Breaching Party (and the Breaching Party 

shall not be required to reimburse the MDT for any legal fees or expenses incurred in connection 

with such Dispute Proceeding). 

The foregoing computation shall be made on the basis of a year of 365 or 366 days, as the case may be.  

Section 9.06 Reinstatement.  In the event the MDT, any Creditor Trust or any recipient of a 

distribution from a Creditor Trust is required in any insolvency or liquidation proceeding or otherwise to 

disgorge, turn over or otherwise pay any Recovery as contemplated under Section 9.01(d) then the 

Settlement Payment Obligations shall be reinstated to the extent of such Recovery and deemed to be 

outstanding and the MDT shall be entitled to the benefits of this Agreement until the payment in full of the 

Settlement Payment Obligations with respect to such Recovery. If this Agreement and/or the Collateral 

Documents shall have been terminated prior to such Recovery, this Agreement and/or the Collateral 

Documents (and the Liens granted thereunder) shall be reinstated in full force and effect, and such prior 

termination shall not diminish, release, discharge, impair or otherwise affect the obligations of the parties 

hereto, until such time as such Recovery has been paid to the MDT pursuant to Section 9.01(e). 

Section 9.07 Turnover. Except for any amounts paid to the [Private Claimants Trust] on the 

Settlement Effective Date, any and all distributions paid directly to any of the non-federal governmental 

entities or the private claimants by any of the Sackler Parties shall be received in trust for the benefit of all 

non-federal governmental entities and private claimants, and shall be segregated from other funds of such 

non-federal governmental entity or private claimant and shall be paid over to the MDT which shall be 

distributed in accordance with the terms of this Agreement. 
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Section 9.08 Special Provisions Regarding Insolvencies and Judgments 

(a) If, except as part of any probate proceeding, (i) a Payment Party (other than a De Minimis 

Payment Party) files for or consents to any insolvency, bankruptcy, reorganization, winding-up, 

administration, insolvency-related dissolution, composition or similar proceeding under applicable law, (ii) 

a Payment Party appoints, applies for or consents to the appointment of any receiver, administrator, 

administrative receiver, trustee, custodian, conservator, liquidator, rehabilitator, judicial manager, 

provisional liquidator, administrator, receiver and manager, controller, monitor or similar officer for it or 

for all or any material part of its property in connection with an insolvency related event, (iii) an 

administrator, administrative receiver, trustee, custodian, conservator, liquidator, rehabilitator, judicial 

manager, provisional liquidator, administrator, receiver and manager, controller, monitor or similar officer 

is appointed in connection with an insolvency-related event without the application or consent of such 

Payment Party and the appointment is undischarged or unstayed for thirty (30) calendar days, or (iv) any 

insolvency, bankruptcy, reorganization, winding-up, administration, dissolution, composition or similar 

proceeding relating to any Payment Party or to all or a material part of its property is instituted without the 

consent of such Payment Party and continues undismissed or unstayed for thirty (30) calendar days (clauses 

(i)-(iv), collectively, “Insolvency Proceedings”), such event shall cause the total aggregate amount of 

Payment Obligations of such Payment Group to automatically become immediately due and payable in 

whole, and be deemed accelerated against such Payment Party (but not any other Payment Party in its 

Payment Group), in each case, without presentment, demand, protest or other notice of any kind, or any 

action by the Master Disbursement Trust, and claims for such amount may be asserted without reduction 

or adjustment in such Insolvency Proceeding on account of the Settlement Payment Obligations hereunder 

of other Payment Parties in such Payment Group, all of which are waived by each Payment Party hereby 

(for the avoidance of doubt, without limiting the application of Section 9.08(d);  

(i) If any party files a motion pursuant to section 105(a) of the Bankruptcy Code (as 

defined in the Plan) or otherwise seeks to extend any injunction in such Insolvency Proceeding to 

enjoin any Sackler Party not party to the Insolvency Proceeding from performing under this 

Agreement and/or the MDT or Settling Parties from enforcing their rights against a Sackler Party 

not party to the Insolvency Proceeding under this Agreement, each member of the related Payment 

Group(s) shall be obligated to use reasonable best efforts: (A) to have such motion withdrawn or 

modified to permit enforcement of this Agreement in advance of any objection deadline or, (B) in 

the absence of the withdrawal or modification of the motion, to object to such motion on a timely 

basis. If, notwithstanding such foregoing efforts such motion is granted, each member of the related 

Payment Group(s) prospectively waives in connection herewith, and shall be obligated to use 

reasonable best efforts to retroactively waive following the granting of such motion, any and all 

benefits of any such injunction and to otherwise reaffirm the enforceability of the Agreement and 

related Definitive Documents within twenty (20) calendar days of the entry of such order. Each 

member of the related Payment Group(s) shall be further obligated to use reasonable best efforts to 

appeal any order granting the motion on a timely basis. If any member of the related Payment 

Group(s) fails (X) to object to the motion, (Y) to waive the benefits of the injunction and/or (Z) to 

pursue appeals in respect of the order granting such motion, in each case, as set forth in this Section 

9.08(a)(i), such failure shall constitute a Specified Breach with respect to each such breaching 

Payment Party and shall cause the total aggregate amount of Payment Obligations of such Payment 

Group of such Payment Party as against such failing additional member(s), to automatically 

become immediately due and payable in whole, and be deemed accelerated, in each case, without 

presentment, demand, protest or other notice of any kind, or any action by the Master Disbursement 

Trust, and claims for such amount may be asserted without reduction or adjustment on account of 

the Payment Obligations hereunder of other Payment Parties in such Payment Group, all of which 

are waived by each Payment Party hereby (for the avoidance of doubt, without limiting the 

application of Section 9.08(d)). 
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(ii) In light of the Master Disbursement Trust’s status as a secured creditor, the Master 

Disbursement Trust shall be entitled to seek and the Payment Party(ies) in such Insolvency 

Proceeding shall consent to, a traditional adequate protection package, including replacement liens, 

superpriority administrative expense claims and current payments of (A) Payment Obligations and 

(B) professional fees in such Insolvency Proceeding, as shall be further documented in the Credit 

Support Annexes. The Master Disbursement Trust shall be entitled to seek, and the Payment Party 

in such Insolvency Proceeding shall consent to, an additional Allowed Claim in such Insolvency 

Proceeding solely against such insolvent Payment Party for (i) reasonable and documented fees and 

expenses incurred in the enforcement of Master Disbursement Trust’s rights under this Agreement 

in connection with such proceedings, which such Allowed Claim shall be payable consistent with 

the priorities set forth in Section 9.02(d) and (ii) the amount of then unpaid Settlement Payment 

Obligations for all other Payment Groups, determined for these purposes and solely for these 

purposes as though such Payment Party’s Obligations were instead joint and several across all 

Payment Groups (the “Limited Deemed Joint and Several Allowed Claim”), and not solely within 

its Payment Group, in respect of the contingent potential for the Master Disbursement Trust to 

exercise the Release Remedy to otherwise facilitate the actual recovery in full of the Master 

Disbursement Trust from such Payment Party on account of the Settlement Payment Obligations 

of its Payment Group, with any Shareholder Release and Channeling Injunction for such Payment 

Party deemed modified, to the extent necessary and appropriate, to permit the assertion by the 

Master Disbursement Trust of such Claim in respect of direct and estate Causes of Action 

previously released by the Settling Parties; provided, however, that it shall be understood that for 

purposes of the Limited Deemed Joint and Several Allowed Claim, the Parties agree that: (x) the 

Limited Deemed Joint and Several Allowed Claim is reasonable in light of the potential Release 

Remedy and such an agreement on the liquidated amount of such Claim is the product of an arm’s 

length transaction between sophisticated business people, ably represented by counsel; (y) there 

has been a course of conduct between Settling Parties and the Shareholder Released Parties giving 

specific consideration in this settlement for such agreement to permit the assertion and allowance 

of the Limited Deemed Joint and Several Allowed Claim; and (z) such Payment Party expressly 

acknowledges that its agreement to permit the assertion and allowance of the Limited Deemed Joint 

and Several Allowed Claim herein described is a material inducement to the Settling Parties; 

provided, further, however, the aggregate amounts recovered on account of such Limited Deemed 

Joint and Several Allowed Claim in excess of amounts otherwise owing under this Agreement by 

such Payment Party shall be paid directly to the applicable Payment Group or Payment Groups, if 

such Payment Party is a part of multiple Payment Groups. The Limited Deemed Joint and Several 

Allowed Claim and the related limited exception to the Shareholder Release is granted in lieu of, 

and to avoid any litigation with respect to, any Causes of Action (including contingent Causes of 

Action) that otherwise may be asserted in connection with any rights that exist on account of the 

potential Release Remedy against any applicable Payment Party subject to an Insolvency 

Proceeding, and such claim and exception is conditioned upon no Settling Party asserting any 

Causes of Action in such Insolvency Proceeding in connection with the Release Remedy, including 

asserting any argument on the merits of any Cause of Action subject to the Shareholder Releases. 

(b) If any Payment Party is subject to a Major Judgment, then the full amount of the aggregate 

Payment Obligations of the Payment Group of such Payment Party shall, upon notice from the Master 

Disbursement Trust, be deemed accelerated and immediately due and payable in whole by such Payment 

Party (but only such Payment Party); provided that if at any subsequent time the Major Judgment no longer 

exists, then such aggregate Payment Obligations shall no longer be accelerated or immediately due and 

payable and such amounts shall instead by payable in accordance with the terms of this Agreement as if no 

such Major Judgment had existed. 

(c) Reserved. 
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(d) Any amounts recovered by the Master Disbursement Trust in any Insolvency Proceeding 

of a Payment Party or any other proceeding of any type or nature in which claims of creditors of any 

Payment Party subject to a Major Judgment are determined or payment or distribution is made on account 

of such claims (including a foreclosure sale) shall be applied to prepay, in each case, without any discount, 

the Payment Obligations of such Payment Party’s Payment Group or Payment Groups in direct order of 

maturity and on a dollar-for-dollar basis (with payments applied equally across Payment Groups if such 

Payment Party is a member of multiple Payment Groups). 

Section 9.09 Effect of Acceleration. For the avoidance of doubt: (i) the acceleration of Payment 

Obligations pursuant to this Agreement as against a Payment Party but not all of other the Payment Parties 

in such Payment Party’s Payment Group (whether as the result of (a) commencement  of an Insolvency 

Proceedings, the occurrence of a Major Judgment or otherwise or (b) the exercise of remedies by the MDT 

following a Specified Breach) shall not result, on its own, in the acceleration of any Obligation as against 

any other Person, including other Payment Parties in the same Payment Group, and no other Person shall 

be obligated jointly or otherwise to satisfy such Payment Obligations on an accelerated basis or shall be in 

default for not satisfying all or any portion of the accelerated Payment Obligations until it would have been 

due if not accelerated in accordance with the terms of this Agreement; (ii) the exercise of the Payment 

Remedy against a Payment Party but not all the Payment Parties in such Payment Party’s related Payment 

Group (whether the result of the occurrence of a Specified Breach, the occurrence of a Non-Specified 

Breach, the commencement  of an Insolvency Proceeding, the occurrence of a Major Judgment or 

otherwise) shall not constitute, or form the basis for, on its own, a Specified Breach, a Non-Specified 

Breach, or an accelerated Obligation of any other Payment Party, a related Payment Group, or any other 

Person and (iii) the acceleration of Payment Obligations pursuant to this Agreement with respect to a 

Payment Group as opposed to an individual Payment Party as the result of the exercise of remedies by the 

MDT following a Specified Breach shall result in the acceleration of the Payment Obligations of such 

Payment Group against all of the Payment Parties in such Payment Group (subject to Section 9.03) and 

shall not, in and of itself, result in the acceleration of Payment Obligations against any other Payment 

Group. 

ARTICLE 10. 

CONDITIONS PRECEDENT 

Section 10.01 Settlement Effective Date.   

(a) The “Settlement Effective Date” shall be the first date on which each of the following 

conditions has been satisfied or waived by the Sackler Parties’ Representative and the MDT, with the 

consent of the Governmental Consent Parties and the Creditors’ Committee (which consent shall not be 

unreasonably withheld or delayed) (except with respect to the conditions in subparagraphs (iv), (vi), (viii)-

(x), and (xii)-(xvii) in this Section 10.01(a)), which may be waived by the MDT in its sole discretion, with 

the consent of the Governmental Consent Parties and the Creditors’ Committee (which consent shall not be 

unreasonably withheld or delayed), provided that should the MDT waive any such conditions with respect 

to a Sackler Party without the consent of the Sackler Parties’ Representative (pursuant to this Section 

10.01(a)), then in no event may the MDT (or any other Party) subsequently claim that there has been a 

Breach due to the failure of the Sackler Parties to satisfy any such condition or any matter related thereto: 

(i) the Disclosure Statement Order (A) shall be in full force and effect and (B) shall 

not have been reversed, modified or stayed, or be subject to a motion to stay; 

(ii) the Confirmation Order (A) shall be in full force and effect and (B) shall not have 

been reversed, modified or stayed, or be subject to a motion to stay;  
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(iii) the Definitive Documents shall have been executed and delivered by each of the 

parties thereto and are in form and substance acceptable to the Sackler Parties’ Representative in 

accordance with Section 11.08, and to the other parties thereto in accordance with the consents set 

forth therein or in the Plan; 

(iv) the Rosetta Trust shall have been funded by one or both of the Funding Trusts with 

Cash Equivalents (as defined in Annex B) in an amount not less than the Initial Collateral Account 

Amount (as defined in Annex B); 

(v) the approval of the terms of this Agreement and the Settlement Agreements, and 

of the appointment in further trust of the funding of the Rosetta Trust by one or both of the Funding 

Trusts as set forth in Section 10.01(a)(iv) and the confirmation of the authority of the trustees of 

each A-Side Payment Party that is a Trust whose Governing Law Jurisdiction is or includes the law 

of Jersey (Channel Islands) to enter into and perform all obligations thereunder (including, but not 

limited to, all payment obligations, provision of security and disclosure of documents) by the Royal 

Court of Jersey (Channel Islands) in connection with a pleading to be brought before that court by 

each Relevant Jersey Trust and to which all beneficiaries required for the Royal Court of Jersey to 

issue an order binding on all trust beneficiaries thereof (including those not in attendance) are to be 

convened and shall have the ability/opportunity to object to the grant of such approval to the trustees 

of each such Relevant Jersey Trust; 

(vi) the MDT shall have received a certificate executed by the trustees of the Rosetta 

Trust certifying which of the Funding Trusts provided all or any portion of the funding set forth in 

Section 10.01(a)(iv) and that attached thereto is a true and correct copy of the Funding Trust 

Appointment with respect to each such Funding Trust and that each such Funding Trust 

Appointment was consented to by all of the beneficiaries necessary under the laws of such Funding 

Trust’s Jurisdiction of Administration to non-judicially settle an account of proceedings of the 

trustees thereof covering the exercise of the power of appointment referred to in Section 

10.01(a)(v); 

(vii) the Master Disbursement Trust has become party to and bound by this Agreement 

and has assumed all obligations of the MDT as provided in this Agreement; 

(viii) the MDT shall have received a copy of the Court Order issued by the Royal Court 

of Jersey (Channel Islands) or an extract thereof verifying the approval and confirmation set out in 

Section 10.01(a)(v) above; 

(ix) the MDT shall have received Opinions of Counsel regarding: 

(A) The corporate and/or trustee authority of the Sackler Parties that are not 

natural persons to enter into this Agreement and the Collateral Documents except, with 

respect to any Trust, solely to the extent such authority is addressed to the reasonable 

satisfaction of the MDT in the Court Order received by the MDT pursuant to Section 

10.01(a)(viii); and 

(B) The corporate and/or trustee authority of the IAC Payment Parties that 

are not natural persons and the IAC Pledgors to enter into the IAC Collateral Documents; 

(x) each of the Persons listed on Exhibit K shall have executed and delivered to the 

MDT a Further Assurances Undertaking substantially in the form of Exhibit P; 
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(xi) the Plan Effective Date shall occur substantially simultaneously with the 

occurrence of the Settlement Effective Date; 

(xii) the MDT shall have received the payment of the first Settlement Payment from 

each Payment Group; 

(xiii) the conditions precedent set forth in each of the Credit Support Annexes shall have 

been satisfied (or waived) in accordance therewith; 

(xiv) the Trustees of each Sackler Party that is a Trust shall have provided a Trust 

Certification to the MDT substantially in the form of Exhibit Q; 

(xv) the personal representative of the JDS Estate shall have provided an Estate 

Certification to the MDT substantially in the form of Exhibit S; 

(xvi) each Restricted Person that is not a Sackler Party shall have delivered an agreement 

reasonably satisfactory to the MDT to the effect that such Restricted Person has agreed to abide by 

the covenant set forth in Section 8.09; 

(xvii) each Secondary Restricted Person that is not a Sackler Party shall have delivered 

an agreement reasonably satisfactory to the MDT to the effect that such Secondary Restricted 

Person has agreed to abide by the covenant set forth on Exhibit H-3; 

(xviii) each of the Settling States and Participating Subdivisions under the Governmental 

Entity & Shareholder Direct Settlement Agreement have delivered Third Party Releases and, 

concurrently with the Settlement Effective Date, such releases are effective; 

(xix) with respect to each Opt-Out Class Action Settlement, (x) the applicable 

Settlement Agreement shall have been executed and all amounts required to be paid thereunder on 

the Settlement Effective Date shall have been paid, or (y) all amounts payable by the Payment 

Parties to the MDT and members of the corresponding Class pursuant to this Agreement (and under 

the Plan) on the Plan Effective Date shall have been funded by the Payment Parties into a Grantor 

Trust Arrangement in a manner reasonably acceptable to the Creditors’ Committee; 

(xx) other than the Opt-Out Class Action Settlements and this Agreement, each 

Settlement Agreement shall have been executed and all amounts required to be paid thereunder on 

the Settlement Effective Date shall have been received or will be funded simultaneously with the 

consummation of the Plan, and all of the conditions precedent to the effectiveness of each 

Settlement Agreement shall have been satisfied or waived in accordance with the terms of such 

Settlement Agreement; 

(xxi) the Credit Support Annexes, Collateral, and Collateral Documents shall be in a 

form and manner that is acceptable to all Parties, the Governmental Consent Parties and the 

Creditors’ Committee; and  

(xxii) the Sacklers Parties’ Representative, Governmental Consent Parties, the Debtors, 

and the Creditors’ Committee shall have reached agreement with respect to the matters 

contemplated by Footnote 1 to Exhibit N. 

(b) The obligations of each Party under this Agreement are subject to, and shall become 

effective upon, the occurrence of the Settlement Effective Date. Notwithstanding the foregoing sentence, 
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the following obligations (and only the following obligations) shall become effective upon the Agreement 

Effective Date (provided that the obligations of any A-Side Payment Party that is a Trust whose Governing 

Law Jurisdiction is or includes the law of Jersey (Channel Islands) shall become effective only on the date 

such A-Side Payment Party receives a Court Order applicable to it described in Section 10.01(a)(v)): 

(i) the obligations set forth in Section 8.02 (No Interference), Section 8.07 

(Notification of Breach), Section 8.08 (Opioid Business), and Section 8.10 (Opinions of Counsel); 

(ii) each obligation expressly provided to be effective upon the Agreement Effective 

Date herein; and 

(iii) the obligation of the Payment Parties to pay the first Settlement Payment 

Obligation on the Settlement Effective Date. 

(c) [In addition to the conditions to the Settlement Effective Date set forth above, the 

Settlement Effective Date shall not occur until either (x)  any Payment Party that is a decedent’s estate, as 

well as any Payment Party that is a Trust that explicitly guarantees such estate’s obligations, shall have 

secured final approval to the entry into and performance under the relevant Definitive Documents 

(including the consummation of the transactions contemplated thereby) by the applicable court, and any 

time period to lodge an initial appeal of such court’s approval has expired without any such appeal being 

lodged, or if such an appeal is timely lodged, it has been denied or withdrawn or (y) the other Payment 

Parties of each applicable Payment Group shall have agreed with the MDT on alternative collateral 

accommodations acceptable to the MDT, the Governmental Consent Parties and the Creditors’ Committee 

in their sole and absolute discretion. This condition may not be waived with respect to any Payment Party 

that is a decedent’s estate, or Payment Party that is a Trust that explicitly guarantees such estate’s 

obligations, without the prior written consent of the MDT, the Governmental Consent Parties and the 

Creditors’ Committee. For the avoidance of doubt, none of the Sackler Parties’ Representative or any 

Payment Party or any other member of a Family Group shall have any rights related to the waiver of this 

condition.] 

(d) [For the avoidance of doubt, (i) any Payment Party that is a decedent’s estate shall not be 

bound by the terms of this Agreement or the Definitive Documents until final approval has been granted by 

the applicable court as described in Section 10.01(c) and any time period to lodge an initial appeal of such 

court’s approval has expired without any such appeal being lodged, or if such an appeal is timely lodged, it 

has been denied or withdrawn, and (ii) with respect to any Trust explicitly guaranteeing the Obligations of 

a Payment Party that is a decedent’s estate, such guarantee shall not be binding on such Trust until final 

approval has been granted by the applicable court.  Once such approvals are obtained, each such Payment 

Party shall be bound by this Agreement and the Definitive Documents.] 

ARTICLE 11. 

MISCELLANEOUS 

Section 11.01 Notices.  All notices, requests and other communications required or permitted 

under, or otherwise made in connection with, this Agreement, shall be in writing and shall be deemed to 

have been duly given (a) when delivered in person, (b) upon receipt after dispatch by registered or certified 

mail, postage prepaid, (c) on the next Business Day if transmitted by national overnight courier (with 

confirmation of delivery) or (d) on the date delivered if sent by email (with confirmation of delivery), in 

each case, addressed as provided in a separately provided addendum to this Agreement (the “Notices 

Addendum”).  
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Notices and other communications sent shall be deemed to have been given when received unless 

otherwise provided in this Section 11.01; provided that if such notice or other communication is not 

received during the normal business hours of the recipient, such notice or communication shall be deemed 

to have been received at the opening of the business on the next Business Day for the recipient. Each of the 

Parties may change its notice address provided for in the Notices Addendum by notice to the other Parties 

hereto. 

Section 11.02 Payments Received.  Each payment made by or on behalf of the Payment Groups 

under this Agreement shall be made without condition or deduction for any counterclaim, defense, 

recoupment or setoff (except as set forth in Exhibit N) and shall be made to the MDT to an account as the 

MDT may designate from time to time in U.S. dollars, and in immediately available funds by 11:59 p.m. 

(New York City time) on the date specified herein. Except as otherwise set forth herein, if any payment to 

be made by the Payment Groups would have come due on a day other than a Business Day, payment shall 

be due on the next following Business Day. 

Section 11.03 Survival of Representations and Warranties.  All representations and warranties 

made by a Sackler Party hereunder and in any other document delivered pursuant hereto or in connection 

herewith or therewith shall survive the execution and delivery hereof and thereof for so long as the Payment 

Obligations of the Payment Groups of which such Sackler Party is a member and any other amounts owed 

hereunder by such Payment Groups remain outstanding (accounting, in the case of an A-Side Payment 

Group, for the maximum amount the A-Side Payment Group may be liable for hereunder). Such 

representations and warranties have been or will be relied upon by each Party, regardless of any 

investigation made by any Party or on their behalf, and shall continue in full force and effect as long as any 

Payment Obligations of the Payment Groups of which such Sackler is a member and any other amounts 

owed hereunder by such Payment Groups remains outstanding (accounting, in the case of an A-Side 

Payment Group, for the maximum amount the A-Side Payment Group may be liable for hereunder). 

Section 11.04 Remedies Cumulative; Specific Performance.  Subject to Section 3.07, (a) the 

rights and remedies of the Parties shall be cumulative (and not alternative) and not exclusive of any rights, 

remedies, powers and privileges provided by Law, (b) the Parties agree that irreparable damage would occur 

if any provision of this Agreement were not performed in accordance with the terms hereof and (c) that the 

Parties shall be entitled to an injunction or injunctions to prevent breaches of this Agreement or to enforce 

specifically the performance of the terms and provisions of this Agreement in addition to any other remedy 

to which they are entitled at law or in equity, in each case without the requirement of posting any bond or 

other type of security. For avoidance of doubt, no failure of the MDT or Settling States under any provision 

of this Agreement or the Collateral Documents shall excuse performance by the Sackler Parties of their 

respective Obligations.  

Section 11.05 Confession of Judgment.   

(a) On or before the Settlement Effective Date, each Sackler Party shall execute and deliver a 

confession of judgment, in substantially the form attached hereto as Exhibit Y (each, a “Confession of 

Judgment”) and agrees, from time to time upon written request by the MDT, to deliver all supplements (or 

if so required, new Confessions of Judgment) that the MDT determines are reasonably necessary to 

maintain the effectiveness and validity of any such Confession of Judgment. For the avoidance of doubt, 

such supplements or new Confessions of Judgment may be signed on behalf of a Sackler Party by a 

guardian, conservator or other Person duly appointed to represent such Sackler Party and empowered to 

execute a Confession of Judgment binding on such Sackler Party under all applicable Law.  

Notwithstanding the foregoing, if, on the Settlement Effective Date, A-Side Payment Group 8 funds all of 

the amounts payable by A-Side Payment Group 8 pursuant to Section 2.01(g) (i.e., $85,000,000) (including 

making prepayment in full, subject to appropriate discount as contemplated herein, of A-Side Payment 
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Group 8’s Settlement Payment Obligations due on the fifth (5th) and sixth (6th) Payment Dates), no Sackler 

Party that is a member of A-Side Payment Group 8 shall be required hereby to deliver a Confession of 

Judgment. 

(b) Each Sackler Party hereby irrevocably authorizes any attorney-at-law to, upon the 

occurrence of any Breach, appear for such Sackler Party in the Bankruptcy Court or other court of 

competent jurisdiction, admit the obligations of the Sackler Party that have come due and are in breach 

under this Agreement, and waive the issuing and service of process and confess judgment against such 

Sackler Party for the amount then due, together with costs of suit, and thereupon to waive all errors and all 

rights of appeal and stay of execution. 

(c) Each confession of judgment executed and delivered under this Section 11.05(c) shall 

include submission by the executing Sackler Party to the personal jurisdiction of the court in which such 

confession of judgment is filed, but solely to the extent necessary to effectuate such confession of judgment, 

and shall otherwise preserve all defenses of such Sackler Party (including jurisdictional defenses) in 

litigation of any Cause of Action that is not a Shareholder Released Claim. 

Section 11.06 Entire Agreement; Severability; Amendments and Waivers.   

(a) This Agreement constitutes the entire agreement between the Parties with respect to the 

subject matter of this Agreement and supersedes all prior agreements and understandings, both oral and 

written, between the Parties with respect to the subject matter of this Agreement. 

(b) Except as provided in Section 11.06(c), if any term, provision, covenant or restriction of 

this Agreement is held by a court of competent jurisdiction or other Governmental Authority to be invalid, 

void or unenforceable, the remainder of the terms, provisions, covenants and restrictions of this Agreement 

shall remain in full force and effect and shall in no way be affected, impaired or invalidated so long as the 

economic or legal substance of the transactions contemplated hereby is not affected in any manner 

materially adverse to any party. Upon such a determination, the Parties shall negotiate in good faith to 

modify this Agreement so as to effect the original intent of the Parties as closely as possible in an acceptable 

manner in order that the transactions contemplated hereby be consummated as originally contemplated to 

the fullest extent possible. 

(c) Notwithstanding anything else contained in this Agreement or in the Plan or the Plan 

Documents, the Plan provisions effectuating the Third-Party Releases provided by the Debtors, their 

Estates, and the Releasing Parties and the Channeling Injunction, (i) are integrated with and integral to this 

Agreement and the Settlement, (ii) are not and shall not be severable from this Agreement, the Settlement, 

and those provisions of the Plan or the Plan Documents that do not relate to releases, and (iii) shall not be 

excised or modified other than in accordance with the Plan and this Agreement. If the Plan provisions 

effectuating the Third-Party Releases provided by the Debtors, their Estates, and the Releasing Parties and 

the Channeling Injunction are deemed null, void, illegal or unenforceable, then the terms, provisions, 

covenants, and restrictions of this Agreement shall be void and shall not remain in force or effect, except 

as specifically and expressly stated otherwise in this Agreement or the Plan, or as specifically and expressly 

agreed in writing by all Parties to this Agreement. 

(d) No failure or delay by any Party in exercising any right, remedy, power or privilege 

hereunder shall operate as a waiver thereof nor shall any single or partial exercise thereof preclude any 

other or further exercise thereof or the exercise of any other right, remedy, power or privilege.   

(e) Any provision of this Agreement or the exhibits hereto may be (i) amended only in a 

writing signed by the MDT, the Sackler Parties’ Representative and the A-Side Payment Group 8 
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Representative (but in the case of the A-Side Payment Group 8 Representative, only (A) with respect to an 

increase or advancement of the Payment Obligations of A-Side Payment Group 8 or (B) if the effect of such 

amendment would materially and adversely affect the rights, interests, or obligations of the A-Side Payment 

Group 8 in a manner that would be disproportionate to the effect of such amendment on the other Payment 

Parties, taken as a whole), or (ii) waived only in a writing executed by the Person against which enforcement 

of such waiver is sought; provided, that the Sackler Parties’ Representative shall act on behalf of the Sackler 

Parties in respect of any waiver under this clause (e) (unless the rights, interests, or obligations of A-Side 

Payment Group 8 are materially and adversely affected in a manner that is disproportionate relative to the 

effects of such waiver on the rights, interests, or obligations of the other Payment Parties, taken as a whole, 

in which case the A-Side Payment Group 8 Representative shall so act on behalf of A-Side Payment Group 

8); and provided, further, that the Sackler Parties’ Representative shall be permitted to, solely with the prior 

consent of the MDT (which shall be given or denied in its reasonable discretion with respect to 

administrative matters such as changes to exhibits and schedules hereto due to the passage of time and 

transactions permitted hereunder, but otherwise in its sole discretion), amend Exhibit A hereto at any time 

and from time to time, to add or remove Sackler Parties, including as a result of any Sackler Party that is a 

Trust splitting into separate trusts or combining with one or more other trusts or being distributed or 

appointed (in whole or in part) to another trust, the winding up of a Sackler Party that is a deceased 

individual’s estate or replacing a Sackler Party that is an individual with his or her estate (subject to 

compliance with Section 11.09 in each case). No waiver of any provision hereunder or any breach thereof 

shall extend to or affect in any way any other provision or prior or subsequent breach. However, the MDT 

shall not unreasonably withhold or delay consent for a qualifying restructuring under Section 8.01. 

Section 11.07 Sackler Parties’ Representative.  

(a) Designation.  Subject to the terms and conditions of this Section 11.07, the Sackler Parties’ 

Representative is hereby designated as the representative of the Sackler Parties with respect to the matters 

set forth in this Agreement, and solely to the extent set forth therein, the Collateral Documents and the other 

documents or agreements contemplated hereby or thereby to be performed by the Sackler Parties. 

(b) Authority.  By the approval of this Agreement, each of the Sackler Parties hereby 

irrevocably constitutes and appoints the Sackler Parties’ Representative as the representative, agent, proxy 

and attorney-in-fact for each of the Sackler Parties for all purposes authorized under this Agreement, 

including the full power and authority on behalf of the Sackler Parties to (i) take all other actions to be taken 

by or on behalf of each Sackler Party (or the Sackler Parties collectively) in connection herewith and (ii) do 

each and every act and exercise any and all rights which each Sackler Party (or the Sackler Parties 

collectively) is permitted or required to do or exercise under this Agreement or any other agreement 

contemplated hereby. Each of the Sackler Parties agrees that such agency and proxy are coupled with an 

interest, are therefore irrevocable without the written consent of the Sackler Parties’ Representative and 

shall survive the bankruptcy, dissolution, liquidation, death or incapacity of any Sackler Party. All decisions 

and actions by the Sackler Parties’ Representative (to the extent authorized by this Agreement) shall be 

binding upon each of the Sackler Parties, and no Sackler Party shall have the right to object, dissent, protest 

or otherwise contest the same. 

(c) Reliance. Each Sackler Party agrees that the other Parties shall be entitled to rely on any 

action taken by the Sackler Parties’ Representative on behalf of such Sackler Party (an “Authorized 

Action”), and that each Authorized Action shall be binding on each Sackler Party as fully as if such Sackler 

Party had taken such Authorized Action.  

(d) Limitation of Liability. Each Sackler Party (including but not limited to each Sackler Party) 

acknowledges and agrees that the Sackler Parties’ Representative shall have no liability to, and shall not be 

responsible for any costs or expenses, judgments, fines, losses, claims, damages or liabilities of, any Party 
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or to or of any of their respective officers, directors, employees, Affiliates and/or agents in connection with 

any actions taken or omitted to be taken by the Sackler Parties’ Representative under or in respect of this 

Agreement, except to the extent resulting from fraud, or willful misconduct by the Sackler Parties’ 

Representative. 

(e) Survival. All of the immunities and powers granted to the Sackler Parties’ Representative 

hereunder shall survive the termination of this Agreement. 

(f) Exclusion of A-Side Payment Group 8.  For the avoidance of doubt, notwithstanding 

anything to the contrary in this Section 11.07 or otherwise in this Agreement, the Sackler Parties’ 

Representative shall not (i) be the representative of A-Side Payment Group 8 or any A-Side Payment Party 

that comprises A-Side Payment Group 8, or (ii) be the attorney-in-fact of, have any authority to take any 

action or exercise any right on behalf of, consent to any action on behalf of, agree to any amendment of this 

Agreement on behalf of, or otherwise bind, A-Side Payment Group 8 or any A-Side Payment Party that 

comprises A-Side Payment Group 8.   Instead, by the approval of this Agreement, A-Side Payment Group 

8 hereby irrevocably constitutes and appoints the A-Side Payment Group 8 Representative as the 

representative, agent, proxy and attorney-in-fact for each of the A-Side Payment Parties comprising A-Side 

Payment Group 8 for all purposes authorized under this Agreement.  In addition, wherever in this 

Agreement any notice, information or other communication is to be given to the Sackler Parties’ 

Representative, the Parties agree that such notice, information or other communication shall instead or also 

be given to A-Side Payment Group 8 Representative to the extent that the same relates to or affects any of 

the rights or obligations of A-Side Payment Group 8 under this Agreement.  

Section 11.08 Sackler Parties’ Consent Rights.   

(a) In addition to and in no instance limiting the consent rights of the Sackler Parties’ 

Representative as otherwise set forth in this Agreement and/or in the Definitive Documents, the Definitive 

Documents shall be in form and substance acceptable to the Sackler Parties’ Representative (i) in its sole 

discretion solely with respect to the Specified Shareholder Provisions and (ii) in its reasonable discretion 

with respect to all other matters outside the scope of the foregoing clause (i) solely with respect to those 

terms relating to the rights, obligations, or interests of the Shareholder Released Parties[; provided that the 

Sackler Parties’ Representative’s rights to consent to any provisions in the Creditor Trust Documents 

related to the administration of claims shall be limited to the rights set forth in the preceding subclause (i), 

and no additional rights shall accrue pursuant to subclause (ii)]. For the avoidance of doubt, the Sackler 

Parties agree that the Creditor Trust Documents filed at [●] on the docket of the Bankruptcy Cases is in 

form and substance acceptable to the Sackler Parties in accordance with this Section 11.08. 

Section 11.09 Binding Effect; Third Party Beneficiaries; Assignment.   

(a) The provisions of this Agreement shall be binding upon and shall inure to the benefit of 

the Parties hereto and their respective successors and assigns. No provision of this Agreement (including, 

without limitation, any right to access the Special Operating Reserve or Released Claims Reserves or 

receive any information related thereto) is intended to confer any rights, benefits, remedies, obligations or 

liabilities hereunder upon any Person other than the Parties hereto and their respective successors and 

assigns, except that the Creditors’ Committee and Governmental Consent Parties shall be third-party 

beneficiaries of Section 2.01(g), Section 2.04, Section 8.10, Article 10 and Exhibit I, the Private Creditor 

Trusts and the Public Schools Trust shall be third-party beneficiaries of Section 4.09, and the Private 

Creditor Trust MFN Representative shall be a third-party beneficiary of Section 11.13 and Section 11.20, 

the Settling States shall be third-party beneficiaries under this Agreement with respect to Section 8.05 and 

Section 8.08 for purposes of enforcing any Breach thereof in the Bankruptcy Court or any appropriate state 

court), in each case, entitled to enforce the provisions thereof as if party hereto, as applicable. 
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(b) No Sackler Party may assign, delegate or otherwise transfer any of its rights or obligations 

under this Agreement, whether by operation of law or otherwise, without the prior written consent of the 

MDT (provided, for the avoidance of doubt, any amendment to any other provision of this Agreement, 

including without limitation amendments to Exhibit F hereto to reflect changes not expressly contemplated 

by this Section 11.09, shall require the consent of the MDT). Any purported assignment of this Agreement 

in violation of this Section 11.09(b) shall be null and void ab initio. The MDT shall not unreasonably 

withhold or delay consent for any qualifying restructuring under Section 8.01. 

Section 11.10 Governing Law.  This Agreement shall be governed by and construed in 

accordance with the Laws of the State of New York (including in respect of the statute of limitations or 

other limitations period applicable to any claim, controversy or dispute hereunder), without giving effect to 

principles of conflicts of laws that would require the application of the laws of any other jurisdiction. For 

the avoidance of doubt, each of the MDT and the Debtors shall have the benefit in connection with any 

matter with respect to a Sackler Party that is a Trust arising from or related to this Agreement and the 

Collateral Documents of the most protective protections afforded third-parties dealing in good faith with 

trustees in their capacities as such in good faith reliance on representations made by them in their capacities 

as trustees under the internal laws of such Trust’s Jurisdiction of Administration as set forth on Exhibit R, 

but giving effect to the extent they are even more protective, to the terms of such Trust’s governing 

instrument and the effect of any choice of law provisions contained therein. 

Section 11.11 Jurisdiction; Contested Matter.   

(a) Except as otherwise set forth in this Agreement, the parties hereto agree that any 

Proceeding seeking to enforce any provision of, or based on a matter arising out of or in connection with, 

this Agreement shall be brought in the Bankruptcy Court, and each of the parties hereby irrevocably 

consents for such purpose to the jurisdiction of the Bankruptcy Court (and of the appropriate appellate 

courts therefrom) or, in the event Bankruptcy Court does not have or accept such jurisdiction, in any federal 

court sitting in the Southern District of New York and any appellate court therefrom or, in the event such 

federal court does not have or accept jurisdiction, a New York State court and any appellate court therefrom 

in any such Proceeding. Each of the parties hereto irrevocably waives, to the fullest extent permitted by 

law, any objection that it may now or hereafter have to the laying of the venue of any such Proceeding in 

any such court or that any such Proceeding brought in any such court has been brought in an inconvenient 

forum. Process in any such Proceeding may be served on any party anywhere in the world, whether within 

or without the jurisdiction of any such court. Without limiting the foregoing, each party agrees that service 

of process on such party as provided this Section 11.11(a) shall be deemed effective service of process on 

such party. For the avoidance of doubt, nothing in this Section 11.11(a) shall prevent any Party from 

initiating a Proceeding in any relevant jurisdiction to enforce any order, ruling or judgment of any of the 

courts above. 

(b) The Parties agree that any Proceeding arising under, related to, or in connection with this 

Agreement, including any action seeking specific performance of any provision of this Agreement or 

declaratory judgment concerning this Agreement, shall be heard and determined by the Bankruptcy Court 

as a contested matter under Rule 9014 of the Federal Rules of Bankruptcy Procedure. With respect to such 

Proceeding, each Party agrees to (i) submit to the jurisdiction of the Bankruptcy Court, (ii) consent to the 

authority of the bankruptcy to enter Final Orders or judgments, and (iii) waive and not advance any 

argument that such dispute is or must be adjudicated as an adversary proceeding governed by Part VII of 

the Federal Rules of Bankruptcy Procedure or that the Bankruptcy Court is an improper or inconvenient 

forum or venue. Any party to such Proceeding shall be permitted to request that the Bankruptcy Court 

adjudicate such dispute on an expedited basis, and all other parties shall consent to such expedited 

adjudication. This Section 11.11(b) shall not apply to actions brought in connection with the exercise of the 

Release Remedy. 

19-23649-shl    Doc 7591    Filed 06/17/25    Entered 06/17/25 01:57:05    Main Document 
Pg 106 of 114



101 

(c) Notwithstanding the foregoing, any disputes that relate to matters contemplated to be 

resolved in accordance with Article 6 of the Governmental Entity & Shareholder Direct Settlement 

Agreement, shall be resolved on the terms and conditions set forth in the Governmental Entity & 

Shareholder Direct Settlement Agreement. 

Section 11.12 Waiver of Jury Trial.  EACH OF THE PARTIES HERETO HEREBY 

IRREVOCABLY WAIVES ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL 

PROCEEDING ARISING OUT OF OR RELATED TO THIS AGREEMENT OR THE TRANSACTIONS 

CONTEMPLATED HEREBY. 

Section 11.13 Dispute Resolution.  

(a) For purposes of any provision of this Agreement requiring “fast track arbitration”, this 

Section 11.13 shall apply. 

(b) The National Arbitration Panel shall be comprised of three (3) arbitrators. One (1) 

arbitrator shall be chosen by the Sackler Parties’ Representative, one (1) arbitrator shall be chosen by the 

MDT, and the third arbitrator shall be agreed upon by the first two (2) arbitrators (the “National Arbitration 

Panel”); provided that if a panel is constituted on matters arising out of disputes primarily between the 

Sackler Parties’ Representative (or any other Sackler Party) on the one hand and Private Claimants (or a 

trustee for the Private Creditor Trusts) on the other: (i) related to Section 11.20 where Private Claimants, 

any Private Creditor Trusts, or the Private Claimant MFN Representative are a party to the dispute, or (ii) 

related to Released Claims Reserves pursuant to Section 2(f) of Exhibit N where Private Claimants (or a 

trustee for one or more Private Creditor Trusts) are a party to the dispute then, (A) in lieu of an arbitrator 

being selected by the MDT, one arbitrator shall be selected by the Private Claimant MFN Representative; 

(B) accordingly, the third arbitrator shall be selected by the arbitrators chosen by the Private Claimant MFN 

Representative and the Sackler Parties’ Representative; and (C) upon receipt of notice in accordance with 

Section 11.01, the MDT shall have the right, but not the obligation, to participate in such arbitration for the 

limited purpose of representing and asserting the rights of any other Holder that may be affected by the 

potential decision therein, upon demonstrating a potential interest in such dispute.] Other than in situations 

described in the immediately preceding proviso, the membership of the National Arbitration Panel is 

intended to remain constant throughout the term of this Agreement, but in the event that replacements are 

required, or otherwise requested, the retiring arbitrator shall be replaced by the party that selected him/her. 

(c) The National Arbitration Panel shall make reasonable best efforts to decide all matters 

within one hundred eighty (180) calendar days of filing, and in no event shall it take longer than one (1) 

year. The National Arbitration Panel shall make reasonable efforts to decide all contractual interpretation 

issues and payment calculation disputes that may arise in connection with this agreement within sixty (60) 

calendar days of filing, and in no event shall it take longer than one hundred eighty (180) calendar days of 

filing. 

(d) The National Arbitration Panel shall conduct all proceedings in a reasonably streamlined 

process consistent with an opportunity for the parties to be heard. Issues shall be resolved without the need 

for live witnesses where feasible and with a presumption in favor of remote participation to minimize the 

burdens on the parties. 

(e) The decisions of the National Arbitration Panel shall be binding on the Parties; provided, 

however, that consistent with principles of res judicata and collateral estoppel, the MDT, as a potential non-

party to the dispute matters described in the proviso set forth in Section 11.13(b), shall not be bound, in 

unrelated disputes, by matters of contractual interpretation determined by such decisions that might 

otherwise affect such unrelated disputes. 
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(f) Each party shall bear its own costs in any arbitration or court proceeding arising under this 

Section 11.13. The costs for the arbitrators on the National Arbitration Panel shall be divided and paid 

equally by the disputing sides for each individual dispute, e.g., a dispute between Payment Groups and/or 

the Sackler Parties’ Representative and the relevant counterparty from the MDT, the Settling States, the 

Private Claimants and the General Unsecured Creditors shall be split fifty percent (50%) by the relevant 

Payment Parties and fifty percent (50%) by the relevant counterparty from the MDT, the Settling States, 

the Private Claimants and the General Unsecured Creditors that are parties to the dispute. 

(g) Each arbitrator shall be impartial and independent regarding any dispute. If any party 

disputes the independence or impartiality of any arbitrator on the National Arbitration Panel, the party may 

request the National Arbitration Panel to replace such arbitrator. The National Arbitration Panel shall have 

the authority to remove an arbitrator on these grounds. 

(h) The seat of arbitration shall be New York, New York. 

Section 11.14 Counterparts; Trustee of Multiple Trusts; Effectiveness.  This Agreement may 

be signed in any number of counterparts, each of which shall be an original (subject to the last sentence in 

this Section 11.14), with the same effect as if the signatures thereto and hereto were upon the same 

instrument. To the extent any Sackler Party signs this agreement in his, her or its capacity as trustee (to the 

extent such Trusts are Sackler Parties) of a Trust, such signature shall be deemed to be in respect of all 

Trusts of which such Person is trustee. This Agreement shall become effective on the Agreement Effective 

Date upon execution by each of the Parties. The exchange of a fully executed Agreement (in counterparts 

or otherwise) by electronic transmission in .PDF format or by facsimile shall be sufficient to bind the parties 

to the terms and conditions of this Agreement, subject to the provisions of Article 10.  

Section 11.15 Document Repository.  The Sackler Parties agree to participate in the public 

document repository to be established pursuant to the Plan on the terms and conditions set forth in the Plan.  

Section 11.16 Defense of Third-Party Releases.  If any Person initiates, pursues, or prosecutes 

in any United States forum any civil proceeding, claim, or Cause of Action of any kind whatsoever against 

any Shareholder Released Party, in violation of the Third-Party Releases or based on an allegation that the 

Third-Party Releases do not apply to such Shareholder Released Party or Released Party with respect to 

such proceeding, claim, or Cause of Action (and the Shareholder Released Party has a reasonable basis to 

believe that the Third-Party Releases do apply with respect to such proceeding, claim or Causes of Action), 

including by making a request for leave under Section 11.01(e) of the Plan that the applicable Shareholder 

Released Party or Released Party has a reasonable basis to challenge, then the MDT shall appear in the 

relevant United States forum as soon as reasonably practicable after any Shareholder Released Party has 

provided notice to the MDT of such proceeding, claim, or Cause of Action and shall use commercially 

reasonable best efforts, based on the advice of the MDT’s legal counsel, to assist the applicable Shareholder 

Released Party or Released Party and its counsel with their enforcement of the provisions of this Agreement 

(which may include, for example and if appropriate under the applicable facts and circumstances, filing 

motions, pleadings, briefs, or other documents or papers; advancing arguments or positions; seeking 

available relief or remedies; supporting any arguments and any requests for a determination that such 

proceeding, claim, or Cause of Action is covered and barred by the Third-Party Releases; and taking other 

actions reasonably necessary and appropriate consistent with applicable Law to enforce the provisions of 

this Agreement), and the costs of doing so shall be borne exclusively by the MDT. For the avoidance of 

doubt, any Shareholder Released Party or Released Party that is determined by a court of competent 

jurisdiction not to be covered by the Third-Party Releases with respect to any civil proceeding, claim, or 

Cause of Action shall retain, or shall have restored, all associated defenses, cross-claims, counterclaims, 

third-party claims, offsets and recoupments under applicable law that were, or would otherwise have been, 

transferred to the MDT or subsequently transferred to any Creditor Trust in accordance with [Section 5.6(g) 
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of the Plan] and [Section 10 of the Master TDP] (as included in the Plan Documents) for the purposes of 

such civil proceeding, claim, or Cause of Action; provided that (i) no such defenses, claims or rights may 

be asserted by any Person, directly or indirectly, to seek or obtain any affirmative monetary recovery from 

any such Protected Party, unless such Protected Party is the Person initiating, pursuing, or prosecuting the 

applicable civil proceeding, claim, or Cause of Action and (ii) nothing in the foregoing shall limit or affect 

the transfer of the MDT Shareholder Insurance Rights to the MDT under [Section 5.6(j) of the Plan]. 

Notwithstanding anything to the contrary herein, (a) nothing in this Section 11.16 shall require the 

MDT to appear or participate in any proceeding, or pursue any strategy or advance any argument or 

position, to the extent the MDT determines in good faith, based on advice of its legal counsel, that the claim 

or Cause of Action that is the subject of such proceeding is not being advanced in violation of the Third-

Party Releases, or such argument, position or strategy is not legally justifiable or correct (including that it 

is not consistent with ethical obligations of its legal counsel (other than any ethical obligation related to a 

conflict of interest of such counsel)); and (b) nothing in this Section 11.16 shall require the MDT to take 

any further action in respect of any claim or Cause of Action following a determination by a court of 

competent jurisdiction that such claim or Cause of Action is not in violation of the Third-Party Releases (or 

any other determination in a proceeding under Section 11.01(e) of the Plan that is adverse to the Shareholder 

Released Parties) or the Released Parties. 

Section 11.17 Certain Shareholder Released Party Insolvencies. Notwithstanding the Plan or 

anything to the contrary in this Agreement, if any 11.17 Assuring Party or Subsidiary of a Payment Party], 

in each case, other than a Payment Party, who received a Shareholder Release, (i) is subject to an unpaid 

judgment on account of liability for Causes of Action that would have been released had the respective 

plaintiff been a Settling Party and (ii) voluntarily or involuntarily becomes subject to an Insolvency 

Proceeding, then such Shareholder Release Party’s Shareholder Release shall be modified and the 

Channeling Injunction solely as relates to such Shareholder Release shall be lifted, in each case, solely to 

the minimum extent necessary to facilitate the assertion, solely in such proceeding, by the Master 

Disbursement Trust of Claims on account of the estate and direct Causes of Action against such Shareholder 

Released Party that were previously held by the Settling Parties for (i) fees and expenses incurred in the 

enforcement of Master Disbursement Trust’s rights under this Agreement in connection with such 

proceeding (and, in any such proceedings, the Master Disbursement Trust may seek such fees and expenses 

to be paid currently (with such claim to be afforded status as a superpriority administrative expense), which 

such Allowed Claim shall be payable consistent with the priorities set forth in Section 9.02(d)) and (ii) the 

amount of then unpaid Settlement Payment Obligations for all Payment Groups (the “Non-Payment Party 

Deemed Allowed Claim”) in respect of the potential for the Master Disbursement Trust to exercise the 

Release Remedy to otherwise facilitate the actual recovery in full of the Master Disbursement Trust from 

such party on account of the Settlement Payment Obligations of the Payment Group(s) associated with the 

Family Group(s) of which it is a member; provided, further, however, the aggregate amounts recovered on 

account of any such Non-Payment Party Deemed Allowed Claim in excess of amounts otherwise owing 

under this Agreement by the Payment Group(s) associated with the Family Group(s) of which such party 

is a member shall be paid directly to the applicable Payment Group or Payment Groups (if such Payment 

Party is a part of multiple Payment Groups). The Non-Payment Party Deemed Allowed Claim and the 

related limited exception to the Shareholder Release is being agreed in lieu of, and to avoid any litigation 

with respect to, any Causes of Action (including contingent Causes of Action) that otherwise may be 

asserted in connection with any rights that exist on account of the potential Release Remedy against any 

applicable party subject to an Insolvency Proceeding, and the agreement to such claim and exception is 

conditioned upon no Settling Party asserting any Causes of Action in such Insolvency Proceeding in 

connection with the Release Remedy, including asserting any argument on the merits of any Cause of 

Action subject to the Shareholder Releases. 
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Section 11.18 Survival.  Notwithstanding anything to the contrary in this Agreement, Section 

2.01(f)(i) and Section 2.01(f)(iii), shall survive termination of this Agreement solely as between the Sackler 

Parties and shall continue in full force and effect for the benefit of the applicable Parties in accordance with 

the terms hereof. 

Section 11.19 Acknowledgment. The “allocation” of settlement amounts on account of Estate 

Releases, on the one hand, and the Direct Release, on the other, is part of an overall compromise and 

settlement under Bankruptcy Rule 9019 between the Debtors, the Creditors’ Committee, all creditor groups 

that are Mediation Parties, and the Sackler Parties, and, upon confirmation of the Plan will be deemed to 

be a settlement between the Debtors, the Creditors’ Committee, all creditor groups that are Mediation 

Parties, and the Sackler Parties in which, among other things, the Sackler Parties are providing the 

Settlement Payments in consideration over fifteen (15) years.  The “allocation” is intended by the Sackler 

Parties and the other Mediation Parties, among other things, to facilitate the distribution of proceeds for 

opioid abatement, victim compensation, and other permitted uses under the Plan and otherwise.  All parties, 

including the public side claimants and the Sackler Parties (as well as the Shareholder Released Parties), 

agree that neither the amount of the Settlement Payments nor the “allocation” (including any allocation 

between the Sackler Parties of the payment responsibility) reflects any concession or agreement by any 

party as to the strength, validity, merits, collectability, amount, or otherwise, of the Estate Released Claims 

or of the Direct Released Claims or any defenses to the Estate Released Claims or the Direct Released 

Claims, and that if for whatever reason the agreement in principle is not consummated, neither the amount 

of the Settlement Payments nor the “allocation” shall be cited or used by the Debtors, the Creditors’ 

Committee, all creditor groups that are Mediation Parties, or the Sackler Parties (or the Shareholder 

Released Parties) – or any party hereto – for any purpose whatsoever in any pleading or proceeding 

wherever or whenever.  Further, all parties hereto agree that no party hereto will be bound by this Agreement 

(other than as set forth in this paragraph and in the last sentence of each of Section 9.08(a) and Section 

11.17) with regard to what it may state in a pleading, court hearing, proceeding or otherwise about the 

strength, validity, merits, collectability, amount, or otherwise, of the Estate Released Claims or of the Direct 

Released Claims, or any defenses thereto, including, without limitation, in any pleading filed in connection 

with this Agreement or the Plan.  In addition, all parties hereto agree that this paragraph shall be binding 

forever upon all parties from March 18, 2025, regardless of whether this Agreement becomes effective or 

any other settlement is consummated, and shall be specifically enforceable by the Bankruptcy Court (with 

no cap on damages that may be awarded).16 All parties agree that this provision is non-severable from the 

overall compromise and settlement, and is an integral part hereof. This paragraph is specifically subject to 

Federal Rule of Evidence 408 and analogous state provisions barring the use of settlement offers and 

communications to prove the validity or amount of disputed claims.   

Section 11.20 Most Favored Nation Provisions.  If (x) a Private Claimant MFN Representative 

has been appointed and has notified the Sackler Parties’ Representative of such appointment and (y) a 

Payment Party or Payment Parties within a Payment Group (a “Separately Settling Payment Group”) enters 

into a settlement agreement with any Non-Settling Private Claimant that resolves a Cause of Action similar 

in scope to those released by a Settling Private Claimant under this Agreement on overall payment terms 

that are more favorable to the Non-Settling Private Claimant on a net present value basis (calculated with 

a 7.0% discount rate, discounted back to the date of the first payment) than the overall payment terms the 

Non-Settling Private Claimant would have received under this Agreement based on the same level of 

participation, the Private Claimant MFN Representative shall have thirty (30) calendar days after receiving 

notice of such settlement to review, pursuant to Section 11.20(b), of the overall payment terms of this 

Agreement solely concerning that Separately Settling Payment Group and the Non-Settling Private 

Claimant agreement, pursuant to clauses (a) through (f) below. This review allows such Private Claimant 

 

16 This sentence shall not apply to the States. 
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MFN Representative to obtain overall payment terms at least as favorable as those secured by the Non-

Settling Private Claimant, solely with respect to the Separately Settling Payment Group. “Overall payment 

terms” include consideration of all payment terms of both agreements, including, but not limited to, the 

amount, timing, and any conditions or contingencies of payments. Any changes to a Separately Settling 

Payment Group’s overall payment terms shall not adversely affect any other Payment Group. 

(a) For any settlement involving Shareholder Released Claims entered into with a Non-Settling 

Private Claimant, the Separately Settling Payment Group shall provide the MDT (with a copy to the Sackler 

Parties’ Representative) with the settlement agreement or relevant consent judgment within thirty (30) 

calendar days of the settlement’s consummation. The MDT shall promptly distribute a copy to the Private 

Claimant MFN Representative, which notice shall start the thirty (30) day review period. 

(b) In the event that a Private Claimant MFN Representative believes that the overall payment 

terms of an agreement by a Separately Settling Payment Group with a Non-Settling Private Claimant are 

more favorable to the Non-Settling Private Claimant as set forth in Section 11.20(a), the Private Claimant 

MFN Representative and the Separately Settling Payment Group shall engage in the following process: 

(i) Within sixty (60) calendar days of the date on which the MDT provides a 

settlement agreement or consent judgment to the Private Claimant MFN Representative, the Private 

Claimant MFN Representative shall provide notice to the Separately Settling Payment Group (with 

a copy to the Sackler Parties’ Representative) of its intent to seek revision of this Agreement to 

provide payment terms to the [Settling Private Claimants] that are, on an overall basis, as favorable 

as those obtained by the Non-Settling Private Claimant as described above.  To the extent allowed 

by law, such notice shall be confidential and not disclosed publicly and shall provide, in detail, the 

basis for the Private Claimant MFN Representative’s belief that it is entitled to a revision of the 

Agreement. 

(ii) The Separately Settling Payment Group shall, within thirty (30) calendar days, 

provide a response to the Private Claimant MFN Representative (with a copy to the Sackler Parties’ 

Representative), explaining its position, in detail, as to whether the Settling Private Claimant(s) are 

entitled to more favorable overall payment terms than those provided for in this Agreement. 

(iii) In the event the Private Claimant MFN Representative and the Separately Settling 

Payment Group do not reach agreement as to the application of this Section 11.20(b), the Private 

Claimant MFN Representative may, at the sole cost of the Settling Private Claimant(s) and the 

separately Payment Group, petition the National Arbitration Panel to seek a ruling from the 

National Arbitration Panel as to the applicability of this Section 11.20(b), provided that the Private 

Claimant MFN Representative may seek such review only if at least [___] Settling Private 

Claimants co-sign the petition. The National Arbitration Panel shall consider submissions and 

argument by the parties pursuant to the procedures set forth in Section 2.07(e)]. 

(iv) The Private Claimant MFN Representative and Non-Settling Private Claimant(s) 

and the Separately Settling Payment Group shall be bound by the determination of the National 

Arbitration Panel of the overall payment terms of this Agreement and the Non-Settling Private 

Claimant agreement so that such Private Claimant MFN Representative may obtain, with respect 

to the Separately Settling Payment Group, overall payment terms at least as favorable as those 

obtained by such Non-Settling Private Claimant.  A copy of the Panel’s decision shall be promptly 

shared with the Sackler Parties’ Representative.   

(c) [This Section 11.20(c) does not apply to, and there is no ability of any Settling Private 

Claimant to seek or obtain revision of this Agreement based on, any agreement with a Shareholder Released 
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Party that is entered into with a Non-Settling Private Claimant after: (a) either the earlier of (i) after the 

close of expert discovery or (ii) after a date ninety (90) calendar days prior to the scheduled start date of a 

trial (including an administrative proceeding) between the Shareholder Released Party and the Non-Settling 

Private Claimant, provided that, where, in order to complete a settlement, a Non-Settling Private Claimant 

and the Released Party jointly request an adjournment of the scheduled start date of a trial within ninety 

(90) calendar days of that date, this exception will take account of such adjournment; or (b) a Non-Settling 

Private Claimant that has obtained any court order or judicial determination that grants judgment (in whole 

or in part) against any Released Party in the Non-Settling Private Claimant’s case. The National Arbitration 

Panel shall have no power to review agreements that satisfy any of the conditions described in this 

paragraph.] 

(d) [This Section 11.20 does not apply to, and there is no ability of any Settling Private 

Claimant to seek or obtain revision of this Agreement based on, any agreement between a Shareholder 

Released Party and federally recognized tribes, Non-Participating Subdivisions (as defined in the 

Governmental Entity & Shareholder Direct Settlement Agreement), Non-Settling States (as defined in the 

Governmental Entity & Shareholder Direct Settlement Agreement), Non-Participating Special Districts (as 

defined in the Governmental Entity & Shareholder Direct Settlement Agreement) or [●].] 

(e) This Section 11.20 will not apply to any agreement entered into more than eighteen (18) 

months after the Plan Effective Date. 

(f) This Section 11.20 may be waived by the Private Claimant MFN Representative. 

Section 11.21 Debtor Asset Sales.  The Debtors shall not sell or otherwise dispose of any of their 

assets (other than in the ordinary course) at any time on or before the Settlement Effective Date without the 

written consent of the Sackler Parties’ Representative unless such asset sale or other disposition would not 

impose tax costs or liabilities on, or otherwise adversely impact, any Shareholder Released Party. This 

Section 11.21 shall be effective as of the Agreement Effective Date.  

[Signature Page Follows] 
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed by 

their respective authorized officers as of the date first written above. 

 

[MDT] 

 

By: ___________________________ 

 Name: 

 Title: 

 

[Sackler Parties’ Representative] 

 

By: ___________________________ 

 Name: 

 Title: 

 

[Sackler Party 1] 

 

By: ___________________________ 

 Name: 

 Title: 

 

[Sackler Party 2] 

 

By: ___________________________ 

 Name: 

 Title: 

 

[Sackler Party 3] 

 

By: ___________________________ 

 Name: 

 Title: 
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[Debtor 1] 

 

By: ___________________________ 

 Name: 

 Title: 

[Debtor 2] 

 

By: ___________________________ 

 Name: 

 Title: 

 

[Debtor 3] 

 

By: ___________________________ 

 Name: 

 Title: 
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