
ENDO INTERNATIONAL PLC, ET AL. 

FIRST LIEN RIGHTS OFFERING PROCEDURES1 

To Eligible Holders and nominees of Eligible Holders: 

The Plan (as defined below) provides for Purchaser Parent to conduct the First Lien Rights 

Offering pursuant to which holders (such holders, the “Eligible Holders”) of Allowed First Lien 

Claims (collectively, the “Eligible Claims”) may purchase shares of the Purchaser Parent Equity 

(the “First Lien Rights Offering Shares”). Purchaser Parent is not formed by, or an affiliate of, 

Endo International plc. 

These First Lien Rights Offering Procedures relate to the distribution, issuance and exercise of 

rights (the “First Lien Subscription Rights”) to subscribe for the First Lien Rights Offering Shares. 

The First Lien Subscription Rights and the First Lien Rights Offering Shares will be issued in 

reliance upon the exemption from registration under the Securities Act of 1933, as amended 

(the “Securities Act”) provided in section 1145 of the Bankruptcy Code (“Section 1145”) to the 

maximum extent possible and, to the extent such exemption is unavailable, will be issued in 

reliance upon the exemption from registration under the Securities Act provided in Section 4(a)(2) 

of the Securities Act (“Section 4(a)(2)”) and/or Regulation D (“Regulation D”) or Regulation S 

(“Regulation S”) promulgated thereunder, or another available exemption from registration under 

the Securities Act. 

The issuance of the Unsubscribed Newco New Money Shares, if applicable, and the Commitment 

Premium Shares to the applicable First Lien Backstop Commitment Parties pursuant to the First 

Lien Backstop Commitment Agreement will be made in reliance upon the exemption from 

registration under the Securities Act provided in Section 4(a)(2) and/or Regulation D or 

Regulation S, or another available exemption from registration under the Securities Act. For the 

avoidance of doubt, the Unsubscribed Newco New Money Shares and the Commitment Premium 

Shares will be issued pursuant to the First Lien Backstop Commitment Agreement and not 

pursuant to these First Lien Rights Offering Procedures. 

You should read these First Lien Rights Offering Procedures in their entirety; key provisions are 

highlighted below: 

• Pursuant to the Plan, each holder of Allowed First Lien Claims as of the First Lien

Subscription Record Date (as defined below), if applicable, shall have the right, but not the

obligation, to subscribe for First Lien Rights Offering Shares up to its pro rata portion of

the Aggregate First Lien Rights Offering Amount (as defined below) (with respect to each

holder, its “Maximum Subscription Amount”), at a purchase price of $12.77 per share (the

“First Lien Rights Offering Share Price”). For the avoidance of doubt, no First Lien

1 Capitalized terms used and not defined herein shall have the meaning ascribed to them in the Debtors’ Fourth 

Amended Joint Chapter 11 Plan of Reorganization of Endo International plc and Its Affiliated Debtors [Docket 

No. 3849] (as may be amended from time to time in accordance with its terms, the “Plan”) or the First Lien 

Backstop Commitment Agreement (as defined in the Plan). 
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Subscription Record Date shall apply to the First Lien Notes Claims, the underlying First 

Lien Notes of which are to be delivered via ATOP. 

• The product of the First Lien Rights Offering Share Price and the number of First Lien 

Rights Offering Shares subscribed to be purchased by an Eligible Holder is referred to 

herein as such holder’s “First Lien Subscription Price.” 

• If you exercise your First Lien Subscription Rights in connection with the First Lien Rights 

Offering, you will have to deliver the First Lien Subscription Form (as defined below), 

with respect to First Lien Notes Claims, arrange for the underlying First Lien Notes to be 

tendered into the Automated Tender Offer Program (“ATOP”) system of The Depository 

Trust Company (“DTC”), if applicable, and PAY your First Lien Subscription Price in 

connection with such exercise in accordance with the procedures described below. There 

will be no over-subscription privilege in connection with the First Lien Rights Offering. 

• Eligible Holders are not required to exercise any of their First Lien Subscription Rights, 

but they may if they wish to do so and they follow the required procedures. 

• In addition, holders of Allowed First Lien Credit Agreement Claims (as defined below) 

who are NOT participating in the First Lien Rights Offering must nonetheless complete 

the relevant sections of the Plan Distribution Registration Form (as defined below) 

provided to them and provide the relevant details set forth therein to receive their respective 

Distributions under the Plan. 

• Additional information regarding the First Lien Rights Offering is provided in this 

document and in the First Lien Subscription Forms enclosed herewith. Eligible Holders 

should carefully review this document and the First Lien Subscription Forms in their 

entirety. 

The First Lien Subscription Rights distributed and issued pursuant to these First Lien 

Rights Offering Procedures, and the First Lien Rights Offering Shares distributed and 

issued upon the exercise of such rights, are being issued and distributed by Purchaser 

Parent pursuant to the First Lien Rights Offering without registration under the Securities 

Act, in reliance upon the exemption from registration under the Securities Act provided 

in Section 1145 to the maximum extent possible and, to the extent such exemption is 

unavailable, in reliance upon the exemption from registration under the Securities Act 

provided in Section 4(a)(2) and/or Regulation D or Regulation S, or another available 

exemption from registration under the Securities Act. 

None of the First Lien Subscription Rights or the First Lien Rights Offering Shares 

issuable upon exercise of such First Lien Subscription Rights distributed pursuant to these 

First Lien Rights Offering Procedures have been or will be registered under the Securities 

Act, nor any state or local law requiring registration for offer and sale of a security. 

The First Lien Subscription Rights distributed and issued with respect to the First Lien 

Notes Claims are not detachable from the Eligible Claims and may not be sold, 

transferred, assigned, pledged, hypothecated, participated, donated or otherwise 

SRF 77884



 

3 

 

encumbered or disposed of, directly or indirectly (each, a “Transfer” and “Transfer” as a 

verb shall have a correlative meaning) separately from the Eligible Claims (including 

through derivatives, options, swaps, forward sales or other transactions in which any 

person receives the right to own or acquire any current or future interest in the First Lien 

Subscription Rights). 

The First Lien Subscription Rights distributed and issued with respect to the First Lien 

Credit Agreement Claims may NOT be Transferred. The First Lien Credit Agreement 

Claims may be Transferred and detached from the First Lien Subscription Rights. 

HOWEVER, ANY AMOUNT OF FIRST LIEN CREDIT AGREEMENT CLAIMS 

TRANSFERRED AFTER THE FIRST LIEN SUBSCRIPTION RECORD DATE AND 

ON OR PRIOR TO THE FIRST LIEN EMERGENCE RECORD DATE WILL CAUSE 

THE PRO RATA AMOUNT OF FIRST LIEN SUBSCRIPTION RIGHTS AND ANY 

FIRST LIEN RIGHTS OFFERING SHARES TO BE DISTRIBUTED AND ISSUED 

WITH RESPECT TO SUCH AMOUNT OF FIRST LIEN CREDIT AGREEMENT 

CLAIMS TO NO LONGER BE ISSUED IN RELIANCE UPON THE EXEMPTION 

FROM REGISTRATION PROVIDED BY SECTION 1145, AND INSTEAD WILL BE 

ISSUED IN RELIANCE UPON THE EXEMPTION FROM REGISTRATION 

PROVIDED IN SECTION 4(a)(2) AND/OR REGULATION D OR REGULATION S. 

NO FIRST LIEN CREDIT AGREEMENT CLAIMS MAY BE TRANSFERRED AFTER 

THE FIRST LIEN EMERGENCE RECORD DATE. 

ELIGIBLE HOLDERS OF FIRST LIEN NOTES CLAIMS THAT PARTICIPATE IN 

THE FIRST LIEN RIGHTS OFFERING MAY NOT TRANSFER THE FIRST LIEN 

NOTES CLAIMS OR THE FIRST LIEN SUBSCRIPTION RIGHTS DISTRIBUTED 

AND ISSUED WITH RESPECT TO THE FIRST LIEN NOTES CLAIMS. Upon 

participation in the First Lien Rights Offering, Eligible Holders of First Lien Notes which 

are to be delivered via ATOP may no longer Transfer their First Lien Notes Claims after 

the date such Eligible Holders give the instruction to its nominee to submit the underlying 

First Lien Notes through ATOP. 

However, Eligible Holders of First Lien Notes Claims that do NOT participate in the First 

Lien Rights Offering may Transfer their Eligible Claims up to the Effective Date of the 

Plan. For the avoidance of doubt, no First Lien Emergence Record Date shall apply to the 

First Lien Notes Claims, the underlying First Lien Notes of which are to be delivered via 

ATOP, that are NOT attached to a First Lien Subscription Right. 

The First Lien Subscription Rights may only be exercised by Holders of First Lien Credit 

Agreement Claims (as defined below) as of the First Lien Subscription Record Date. 

Accordingly, if an Eligible Holder Transfers its First Lien Credit Agreement Claims after 

the First Lien Subscription Record Date, the purchaser or transferee will not be eligible to 

receive or exercise First Lien Subscription Rights in respect of such First Lien Credit 

Agreement Claims, and the pro rata share of First Lien Subscription Rights of the seller 

or transferor that were granted as part of the amount of First Lien Credit Agreement 

Claims that were Transferred and any First Lien Rights Offering Shares distributed and 

issued upon the exercise of such rights will be issued in reliance upon the exemption from 
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registration under the Securities Act provided in Section 4(a)(2) and/or Regulation D or 

Regulation S (and no longer will be issued in reliance upon the exemption from 

registration provided in Section 1145). 

The First Lien Subscription Rights corresponding to the First Lien Notes Claims (as 

defined below) will trade together with the underlying Eligible Claims and be evidenced 

by the underlying Eligible Claims, until the First Lien Rights Offering Expiration Time, 

subject to such limitations, if any, that would be applicable to the transferability of the 

underlying First Lien Notes Claims, respectively. 

The exercise of the First Lien Subscription Rights once made cannot be revoked after the 

First Lien Rights Offering Expiration Time unless the First Lien Rights Offering is 

terminated. No transfer of the Eligible Claims corresponding to First Lien Subscription 

Rights that have been exercised will be recognized, unless the First Lien Rights Offering 

has been terminated. First Lien Notes Claims and First Lien Credit Agreement Claims 

that have been tendered cannot be withdrawn, and therefore cannot be transferred, unless 

the First Lien Rights Offering has been terminated. 

The Disclosure Statement (as defined below) is being distributed in connection with the 

Debtors’ solicitation of votes to accept or reject the Plan and sets forth important 

information, including risk factors, that should be carefully read and considered by each 

Eligible Holder prior to deciding to participate in the First Lien Rights Offering. An 

electronic copy of the Disclosure Statement is available on the Debtors’ restructuring 

website at https://restructuring.ra.kroll.com/endo. 

The First Lien Rights Offering is being conducted by the Debtors and Purchaser Parent 

in good faith and in compliance with the Bankruptcy Code. In accordance with 

section 1125(e) of the Bankruptcy Code, a debtor or any of its agents that participate, in 

good faith and in compliance with the applicable provisions of the Bankruptcy Code, in 

the offer, issuance, sale or purchase of a security offered or sold under the plan of the 

debtor, or an affiliate participating in a joint plan with the debtor, or of a newly organized 

successor to the debtor under the plan, is not liable, on account of such participation, for 

violation of any applicable law, rule or regulation governing the offer, issuance, sale or 

purchase of securities. 

The distribution or communication of these First Lien Rights Offering Procedures and the 

issuance of the First Lien Rights Offering Shares in certain jurisdictions may be restricted 

by applicable law. No action has been taken or will be taken to permit the distribution or 

communication of these First Lien Rights Offering Procedures in any jurisdiction where 

any action for that purpose may be required. Accordingly, these First Lien Rights Offering 

Procedures may not be distributed or communicated, and the First Lien Rights Offering 

Shares may not be subscribed for or issued, in any jurisdiction except in circumstances 

where such distribution, communication, subscription or issuance would comply with all 

applicable laws without the need for the Debtors to take any action or obtain any consent, 

approval or authorization therefor, except for any notice filings required under U.S. 

federal and applicable state securities laws. Further, the First Lien Subscription Rights 

and the First Lien Rights Offering Shares have not been approved or disapproved by the 
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U.S. Securities and Exchange Commission or any other state securities commission or any 

other regulatory or governmental authority, nor have any of the foregoing passed upon 

the accuracy or adequacy of the information presented, and any representation to the 

contrary is a criminal offense. 

To the extent any New Money Shares are issued to an Eligible Holder pursuant to the First 

Lien Rights Offering or the First Lien Backstop Commitment Agreement, including the 

First Lien Rights Offering Shares, the Unsubscribed Newco New Money Shares, and the 

Commitment Premium Shares, in reliance upon the exemption from registration under 

the Securities Act provided in Section 4(a)(2) and/or Regulation D or Regulation S or 

another available exemption from registration under the Securities Act, each certificate 

evidencing such New Money Shares and each certificate issued in exchange for or upon 

the transfer, sale or assignment of any such securities, shall be stamped or otherwise 

imprinted with a legend (the “Share Legend”) in substantially the following form: 

THE SECURITIES REPRESENTED BY THIS CERTIFICATE WERE ORIGINALLY 

ISSUED ON [DATE OF ISSUANCE], HAVE NOT BEEN REGISTERED UNDER THE 

UNITED STATES SECURITIES ACT OF 1933, AS AMENDED (THE “ACT”), OR ANY 

OTHER APPLICABLE U.S. STATE SECURITIES LAWS, AND MAY NOT BE SOLD 

OR TRANSFERRED IN THE ABSENCE OF AN EFFECTIVE REGISTRATION 

STATEMENT UNDER THE ACT OR AN AVAILABLE EXEMPTION FROM 

REGISTRATION THEREUNDER. 

To the extent any uncertificated New Money Shares are issued to an Eligible Holder 

pursuant to the First Lien Rights Offering or the First Lien Backstop Commitment 

Agreement, including the First Lien Rights Offering Shares, the Unsubscribed Newco New 

Money Shares, and the Commitment Premium Shares, in reliance upon the exemption 

from registration provided in Section 4(a)(2) and/or Regulation D or Regulation S or 

another available exemption from registration under the Securities Act, such Reorganized 

Equity shall be subject to a restrictive notation substantially similar to the Share Legend 

in the stock ledger or other appropriate records maintained by Purchaser Parent or its 

agent and the term “Share Legend” shall include such restrictive notation. 

In any member state of the European Economic Area (the “EEA”) (each member state, 

a “Relevant State”), these First Lien Rights Offering Procedures are only addressed to and 

only directed at qualified investors in that Relevant State within the meaning of the 

Regulation (EU) 2017/1129 (the “Prospectus Regulation”). Qualified investors (as defined 

in the Prospectus Regulation) in the EEA shall be referred to as “Permitted EU Persons.” 

These First Lien Rights Offering Procedures have been prepared on the basis that all 

offers to the public of First Lien Rights Offering Shares within a Relevant State will be 

made pursuant to an exemption under the Prospectus Regulation from the requirement to 

publish a prospectus for offer of securities. Accordingly, any person making or intending 

to make any subscription for First Lien Rights Offering Shares within any Relevant State 

should only do so in circumstances in which no obligation arises to publish a prospectus 

under Article 3 of the Prospectus Regulation or a supplement to a prospectus under 

Article 23 of the Prospectus Regulation. In relation to the United Kingdom, no offer of the 

First Lien Rights Offering Shares or the First Lien Subscription Rights may be made to 
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the public at any time other than pursuant to an exemption under the UK Prospectus 

Regulation. None of Purchaser Parent, the Debtors, their affiliates, their successors or any 

persons acting on their behalves has authorized, nor do they authorize, the making of any 

offer of First Lien Rights Offering Shares through any financial intermediary, other than 

as may be contemplated herein, which constitute the final placement of the First Lien 

Rights Offering Shares contemplated by these First Lien Rights Offering Procedures.  

In the United Kingdom, these First Lien Rights Offering Procedures are only addressed 

to and only directed at qualified investors in the United Kingdom within the meaning of 

the Regulation (EU) 2017/1129 as it forms part of domestic law in the United Kingdom by 

virtue of the European Union (Withdrawal) Act 2018 (the “UK Prospectus Regulation”). 

Qualified investors (as defined in the UK Prospectus Regulation) in the United Kingdom 

shall be referred to as “Permitted UK Persons.” These First Lien Rights Offering 

Procedures have been prepared on the basis that all offers to the public of First Lien Rights 

Offering Shares within the United Kingdom will be made pursuant to an exemption under 

the UK Prospectus Regulation from the requirement to publish a prospectus for offer of 

securities. Accordingly, any person making or intending to make any subscription for First 

Lien Rights Offering Shares within the United Kingdom should only do so in 

circumstances in which no obligation arises to publish a prospectus under section 85 of the 

United Kingdom’s Financial Services and Markets Act 2000 (as amended) (the “FSMA”) 

or a supplement to a prospectus under Article 23 of the UK Prospectus Regulation. In 

relation to the United Kingdom, no offer of the First Lien Rights Offering Shares or the 

First Lien Subscription Rights may be made to the public at any time other than pursuant 

to an exemption under the UK Prospectus Regulation. None of Purchaser Parent, the 

Debtors, their affiliates, their successors or any persons acting on their behalves has 

authorized, nor do they authorize, the making of any offer of First Lien Rights Offering 

Shares through any financial intermediary, other than as may be contemplated herein, 

which constitute the final placement of the First Lien Rights Offering Shares contemplated 

by these First Lien Rights Offering Procedures.  

In relation to each EEA member state, no offer of the First Lien Subscription Rights or 

the First Lien Rights Offering Shares may be made to the public at any time other than 

pursuant to an exemption under the Prospectus Regulation and/or other applicable law. 

These First Lien Rights Offering Procedures have not been approved by an authorized 

person for the purposes of section 21 of the FSMA. In the United Kingdom, distribution of 

these First Lien Rights Offering Procedures is exempt from the restriction in Section 21 of 

the FSMA on the basis of Article 43 of the Financial Services and Markets Act 2000 

(Financial Promotion) Order 2005 (as amended, the “FPO”). Accordingly, the First Lien 

Rights Offering Procedures are not being distributed to, and must not be passed on to, the 

general public in the United Kingdom. In addition, in the United Kingdom, these First 

Lien Rights Offering Procedures are being distributed only to, and any offer or invitation 

contained in these First Lien Rights Offering Procedures is directed only at, Permitted UK 

Persons who are (i) investment professionals within the meaning of Article 19(5) of the 

FPO, or (ii) high net worth entities or other persons falling within Article 49(2)(a) to (d) of 

the FPO, or (iii) persons to whom an invitation or inducement to engage in investment 

activity (within the meaning of section 21 of the FSMA) in relation to these First Lien 
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Rights Offering Procedures may otherwise be lawfully communicated or caused to be 

communicated (all such persons together being referred to as “Relevant Persons”). This 

document is directed only at Relevant Persons and must not be acted on or relied on by 

persons who are not Relevant Persons. Any investment or investment activity to which this 

document relates is available only to Relevant Persons and will be engaged in only with 

Relevant Persons. Any person in the United Kingdom that is not a Relevant Person should 

not act or rely on the information included in these First Lien Rights Offering Procedures 

or use it as the basis for taking any action. In the United Kingdom, any investment or 

investment activity that these First Lien Rights Offering Procedures relate to may be made 

or taken exclusively by Relevant Persons. 
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Eligible Holders should note the following times relating to the First Lien Rights Offering: 

Date Calendar Date Event 

First Lien 

Subscription 

Record Date 

5:00 p.m., New York 

City time on March 

25, 2024 

The date and time for the determination of the 

holders of claims that that arise under the First Lien 

Credit Agreement (collectively, the “First Lien 

Credit Agreement Claims”) eligible to participate in 

the First Lien Rights Offering. 

 

For the avoidance of doubt, the First Lien 

Subscription Record Date shall not apply to the First 

Lien Notes Claims, the underlying First Lien Notes 

of which are to be delivered via ATOP. 

 

First Lien 

Subscription 

Commencement 

Date 

9:00 a.m., New York 

City time, on 

March 27, 2024 

Commencement of the First Lien Rights Offering 

and the first date on which Eligible Holders receive 

copies of these First Lien Rights Offering 

Procedures and the First Lien Subscription Form and 

are eligible to exercise First Lien Subscription 

Rights. 

First Lien 

Rights Offering 

Expiration 

Time 

5:00 p.m., New York 

City time, on 

April 12, 2024 

The deadline for Eligible Holders to exercise First 

Lien Subscription Rights and subscribe for First 

Lien Rights Offering Shares. 

  For all Eligible Claims, an Eligible Holder’s 

applicable subscription form with accompanying 

IRS Form W-9 or appropriate IRS Form W-8, as 

applicable (the “First Lien Subscription Form”) 

must be received by the Subscription Agent (as 

defined below) at or prior to First Lien Rights 

Offering Expiration Time. 

Eligible Holders must deliver the First Lien 

Subscription Price for their First Lien Rights 

Offering Shares at or prior to the First Lien Rights 

Offering Expiration Time.  
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Date Calendar Date Event 

  Eligible Holders that are holders of claims that arise 

under the First Lien Credit Agreement (collectively, 

the “First Lien Credit Agreement Claims”) must 

confirm with the Administrative Agent under the 

First Lien Credit Agreement the amount of First Lien 

Credit Agreement Claims such Eligible Holder 

holds of record with the Administrative Agent prior 

to delivering their First Lien Subscription Form to 

the Subscription Agent. 

 

Additionally, Eligible Holders that are holders of 

Eligible Claims in respect of the First Lien Notes 

(the “First Lien Notes Claims”) must deliver their 

First Lien Subscription Form to their nominees in 

sufficient time to allow such nominee to deliver the 

relevant First Lien Notes through ATOP at or prior 

to the First Lien Rights Offering Expiration Time. 

Eligible Holders who hold First Lien Notes through 

a nominee are urged to consult with their nominee to 

determine the necessary deadline to return their First 

Lien Subscription Form (and/or any other form of 

instruction required by their nominee) to their 

nominee. 

 

Eligible Holders that are holders of First Lien Notes 

Claims must coordinate payment of the First Lien 

Subscription Price for First Lien Rights Offering 

Shares subscribed for in the First Lien Rights 

Offering through their nominees such that the First 

Lien Subscription Price is delivered at or prior to 

the First Lien Rights Offering Expiration Time. 
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Date Calendar Date Event 

First Lien 

Emergence 

Record Date 

5:00 p.m., New York 

City time on April 12, 

2024 

The date and time for the determination of (a) the 

applicable issuance exemptions for the First Lien 

Rights Offering Shares issuable to holders of First 

Lien Credit Agreement Claims pursuant to First Lien 

Subscription Rights exercised in the First Lien 

Rights Offering, accounting for any Transfers of 

underlying First Lien Credit Agreement Claims after 

the First Lien Subscription Record Date; and (b) 

Plan Distributions of Purchaser Equity issuable to 

Eligible Holders of First Lien Credit Agreement 

Claims. 

 

For the avoidance of doubt, the First Lien 

Emergence Record Date shall not apply to the First 

Lien Notes Claims, the underlying First Lien Notes 

of which are to be delivered via ATOP. 

 

Rights Offering 

Funding 

Deadline (non-

Backstop 

Parties) 

5:00 p.m., New York 

City time, on 

April 12, 2024 

The date on which payment of each First Lien Rights 

Offering Participant’s applicable First Lien 

Subscription Price, by wire transfer of immediately 

available funds, for all exercised First Lien 

Subscription Rights is due (other than those 

exercised by the First Lien Backstop Commitment 

Parties). 

 

Backstop Party 

Funding 

Deadline 

5:00 p.m., New York 

City time, on 

April 17, 2024 

The date on which payment of each First Lien 

Backstop Commitment Party’s First Lien 

Subscription Price for such First Lien Backstop 

Commitment Party’s First Lien Backstop 

Commitment Percentage of the Unsubscribed 

Newco New Money Shares pursuant to the Funding 

Notice (as defined below) is due. 

 

On March 22, 2024, the Court entered an order [Docket No. 3960] confirming the Plan and 

approving the Disclosure Statement with Respect to Joint Chapter 11 Plan of Reorganization of 

Endo International plc and Its Affiliated Debtors [Docket No. 3356] (as may be amended from 

time to time in accordance with its terms, the “Disclosure Statement”). 

Pursuant to the Plan, holders of Allowed First Lien Claims are entitled to receive (among 

other things) 96.30% of the Purchaser Equity (subject to dilution by any issuances of Purchaser 

Equity under or pursuant to (1) the Rights Offerings and the Backstop Commitment Agreements; 

and (2) the Management Incentive Plan) and certain Cash payments. 

Plan Distributions for Allowed First Lien Notes Claims will be allocated through a 

mandatory exchange at DTC. 
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Plan Distributions for Allowed First Lien Credit Agreement Claims will be allocated via a 

Deposit/Withdrawal at Custodian (“DWAC”), which requires the details below to be completed. 

Holders of all Allowed First Lien Claims, including Backstop Commitment Parties,2 who 

are participating in the First Lien Rights Offering must complete their First Lien Rights Offering 

Subscription Form to claim their allocations subscribed for in the First Lien Rights Offering, any 

allocations pursuant to the Backstop Commitment Agreements, and Plan Distributions. 

Holders of Allowed First Lien Credit Agreement Claims who are not participating in the 

First Lien Rights Offering will be provided a registration form (the “Plan Distribution Registration 

Form”) and must nonetheless complete the relevant sections of the Plan Distribution Registration 

Form and provide the relevant details set forth therein to receive their respective Plan Distributions. 

The Plan Distribution Registration Form is included with the First Lien Subscription Form which 

holders of Allowed First Lien Credit Agreement Claims will receive on the First Lien Subscription 

Commencement Date. Holders of Allowed First Lien Credit Agreement Claims must fill out the 

Plan Distribution Registration Form even if they are not participating in the Rights Offering.  

HOLDERS OF ALLOWED FIRST LIEN CREDIT AGREEMENT CLAIMS, MUST FILL OUT 

THE PLAN DISTRIBUTION REGISTRATION FORM TO RECEIVE THEIR DISTRIBUTION 

UNDER THE PLAN ON ACCOUNT OF THEIR CLAIMS, IRRESPECTIVE OF SUCH 

HOLDERS’ PARTICIPATION IN THE FIRST LIEN RIGHTS OFFERING. FAILURE TO FILL 

OUT THE MANDATORY INFORMATION REQUIRED IN THE PLAN DISTRIBUTION 

REGISTRATION FORM MAY RESULT IN THE FORFEITURE OF SUCH HOLDERS’ PLAN 

DISTRIBUTIONS PURSUANT TO THE PLAN. PARTICIPATION IN THE FIRST LIEN 

RIGHTS OFFERING IS NOT MANDATORY; HOWEVER, HOLDERS OF ALLOWED FIRST 

LIEN CREDIT AGREEMENT CLAIMS MUST COMPLETE THE PLAN DISTRIBUTION 

REGISTRATION FORM TO RECEIVE THEIR PLAN DISTRIBUTION. 

The First Lien Rights Offering 

Pursuant to the Plan, each Eligible Holder will have the right, but not the obligation, 

to participate in the First Lien Rights Offering in respect of the First Lien Rights Offering Shares. 

To the extent any issuance of First Lien Subscription Rights or First Lien Rights 

Offering Shares to a holder of Eligible Claims would not qualify for the exemption from 

registration under the Securities Act provided in Section 1145, such a holder shall only be an 

Eligible Holder if it certifies that it is any of the following: 

• a “qualified institutional buyer” within the meaning of Rule 144A of the Securities 

Act; 

• an “accredited investor” within the meaning of Rule 501(a) under the Securities 

Act; or 

 
2  “Backstop Commitment Parties” are, collectively, the First Lien Backstop Commitment Parties and the GUC 

Backstop Commitment Parties. 
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• a non-U.S. person within the meaning of Regulation S that is located outside of the 

United States and not purchasing for the account or benefit of a U.S. person or a 

Person in the United States; and, in each case, (i) if established or with a registered 

office in any member state of the EEA, a Permitted EU Person, or (ii) if established 

or with a registered office in the United Kingdom, a Relevant Person. 

Allocation of First Lien Rights Offering Shares 

Subject to the terms and conditions set forth in the Plan, the First Lien Backstop 

Commitment Agreement, these First Lien Rights Offering Procedures, and the First Lien 

Subscription Form: 

(a) On or promptly after the Effective Date (the “First Lien Rights Offering Closing 

Date”), Purchaser Parent will consummate the First Lien Rights Offering with an aggregate 

purchase price of up to $340 million for the First Lien Rights Offering Shares issued thereunder 

(the “Aggregate First Lien Rights Offering Amount”).  

(b) Each Eligible Holder is entitled to subscribe for First Lien Rights Offering Shares 

up to its Maximum Subscription Amount, at a purchase price of $12.77 per share, or the First Lien 

Rights Offering Share Price. The product of the First Lien Rights Offering Share Price and the 

number of First Lien Rights Offering Shares subscribed to be purchased by an Eligible Holder is 

referred to herein as such holder’s First Lien Subscription Price. 

For any Eligible Holder of First Lien Notes Claims: As part of the exercise 

process, following exercise of First Lien Subscription Rights, any related First Lien Notes 

held through DTC (as defined below) will be frozen from trading, as described below. With 

respect to Eligible Holders who hold First Lien Notes Claims, all First Lien Subscription Forms 

or other instructions required by their respective nominees must be returned to the applicable 

nominee in sufficient time to allow such nominee to process and deliver the underlying First Lien 

Notes through DTC’s ATOP system, which is how the related First Lien Subscription Rights will 

be exercised by those Eligible Holders of First Lien Notes Claims. By giving the instruction to its 

nominee to submit the underlying First Lien Notes through ATOP, such Eligible Holder is (i) 

authorizing its nominee to exercise the First Lien Subscription Rights associated with the amount 

of First Lien Notes as to which the instruction pertains and corresponding to the elections 

evidenced on such holder’s First Lien Subscription Form (and/or other instruction required by such 

nominee); and (ii) certifying that it understands that, following the First Lien Rights Offering 

Expiration Time, the underlying First Lien Notes will be frozen from trading until the First Lien 

Rights Offering Closing Date, at which point (a) the underlying First Lien Notes will be canceled 

pursuant to the Plan; and (b) the Eligible Holder will receive its pro rata portion of the First Lien 

Rights Offering Shares distributed to its Class pursuant to the Plan and any other treatment 

afforded to such Class pursuant to the Plan. The amount of time necessary for a nominee to process 

and deliver the applicable First Lien Notes through ATOP may vary. If applicable, Eligible 

Holders are urged to consult with their nominees to determine the necessary deadline to return 

their First Lien Subscription Forms or other instructions required by their nominee to their nominee. 

Failure to deliver the applicable First Lien Notes through ATOP on a timely basis will result in 

forfeiture of an Eligible Holder’s First Lien Subscription Rights. In addition to exercising your 

rights through DTC’s ATOP system, Eligible Holders of First Lien Notes Claims who subscribe 
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in the First Lien Rights Offering must also provide the relevant First Lien Subscription Form with 

accompanying IRS Form W-9 or appropriate IRS Form W-8, as applicable, to Kroll Restructuring 

Administration, LLC (the “Subscription Agent”) so that the First Lien Subscription Form is 

received on or before the deadline. None of Purchaser Parent, the Debtors, the Post-Emergence 

Entities, the Subscription Agent, or any of the First Lien Backstop Commitment Parties will have 

any liability for any such failure. 

No Eligible Holder shall be entitled to participate in the First Lien Rights Offering 

unless the First Lien Subscription Form and aggregate Subscription Price for the First Lien Rights 

Offering Shares it subscribes for is received by the Subscription Agent at or prior to the First Lien 

Rights Offering Expiration Time. 

The rights and obligations of the First Lien Backstop Commitment Parties in 

the First Lien Rights Offering shall be governed by the First Lien Backstop Commitment 

Agreement, and the First Lien Rights Offering shall be subject to the First Lien Backstop 

Commitment Agreement in certain respects, including rights to terminate the First Lien 

Rights Offering in accordance with the First Lien Backstop Commitment Agreement. To the 

extent the rights or obligations set forth therein differ from the rights and obligations set 

forth in these First Lien Rights Offering Procedures or any First Lien Subscription Form, 

the First Lien Backstop Commitment Agreement controls. 

No interest is payable on any advanced funding of the First Lien Subscription Price. 

If the First Lien Rights Offering is terminated for any reason, the aggregate First Lien Subscription 

Price previously received by the Subscription Agent will be returned to Eligible Holders as 

provided in Section 7 herein. No interest will be paid on any returned First Lien Subscription Price. 

To participate in the First Lien Rights Offering, an Eligible Holder must 

complete all of the steps outlined below at or prior to First Lien Rights Offering Expiration 

Time. If an Eligible Holder does not complete all of the steps outlined below at or prior to 

First Lien Rights Offering Expiration Time, such Eligible Holder shall be deemed to have 

forever and irrevocably relinquished and waived its right to participate in the First Lien 

Rights Offering. 

1. First Lien Rights Offering 

Eligible Holders have the right, but not the obligation, to participate in the First 

Lien Rights Offering. 

Subject to the terms and conditions set forth in the Plan, the First Lien Backstop 

Commitment Agreement, these First Lien Rights Offering Procedures and the First Lien 

Subscription Form, each Eligible Holder that holds Allowed First Lien Claims is entitled to 

subscribe for First Lien Rights Offering Shares up to its Maximum Subscription Amount, at the 

First Lien Rights Offering Share Price. 

Eligible Holders are not required to be a “qualified institutional buyer” within the 

meaning of Rule 144A of the Securities Act or an “accredited investor” within the meaning of 

Rule 501(a) under the Securities Act in order to participate in the First Lien Rights Offering; 

provided, however, that to the extent any issuance of First Lien Subscription Rights or First Lien 
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Rights Offering Shares to a holder of Eligible Claims would not qualify for the exemption from 

registration under the Securities Act provided in Section 1145, such holder must certify that it is 

either (a) a “qualified institutional buyer”; (b) an “accredited investor”; or (c) a non-U.S. person 

within the meaning of Regulation S that is located outside of the United States and not purchasing 

for the account or benefit of a U.S. person or a Person in the United States; and, in each case (x) if 

established or with a registered office in any member state of the EEA, a Permitted EU Person, or 

(y) if established or with a registered office in the United Kingdom, a Relevant Person. 

Only holders of First Lien Credit Agreements Claims as of the First Lien 

Emergence Record Date will receive Plan Distributions of Purchaser Equity with respect to such 

Claims. If an Eligible Holder of First Lien Credit Agreement Claims (1) is a holder of record on 

the First Lien Subscription Record Date, (2) subscribes to the First Lien Rights Offering and 

(3) Transfers any or all of its First Lien Credit Agreements Claims after the First Lien Subscription 

Record Date and prior to the First Lien Emergence Record Date, then such holder (i) will not 

receive Plan Distributions of Purchaser Equity with respect to such Transferred Claims and (ii) 

will receive First Lien Rights Offering Shares pursuant to its exercise of rights with respect to such 

Transferred Claims that are “restricted securities” (as defined under Rule 144 promulgated under 

the Securities Act). Transfers of the First Lien Credit Agreements Claims after the First Lien 

Subscription Record Date will not result in a Transfer of the related subscription rights or of the 

obligation to purchase First Lien Rights Offering Shares pursuant to the exercised rights. 

Any Eligible Holder that subscribes for First Lien Rights Offering Shares and is 

deemed to be an “underwriter” under section 1145(b) of the Bankruptcy Code will be subject to 

restrictions under the Securities Act and other applicable laws on its ability to resell those securities. 

Such Eligible Holders will receive “restricted securities” (as defined under Rule 144 promulgated 

under the Securities Act). 

SUBJECT TO THE TERMS AND CONDITIONS OF THESE FIRST LIEN 

RIGHTS OFFERING PROCEDURES AND THE FIRST LIEN BACKSTOP 

COMMITMENT AGREEMENT, ALL SUBSCRIPTIONS SET FORTH IN THE FIRST 

LIEN SUBSCRIPTION FORM ARE IRREVOCABLE. 

2. The Backstop 

There will be no over-subscription privilege in connection with the First Lien 

Rights Offering. However, the First Lien Rights Offering will be backstopped by the First Lien 

Backstop Commitment Parties. Pursuant to and subject to the provisions of the First Lien Backstop 

Commitment Agreement, each First Lien Backstop Commitment Party has agreed, severally and 

not jointly, to purchase all First Lien Rights Offering Shares that are not purchased by other 

Eligible Holders pursuant to the First Lien Rights Offering, in accordance with the percentages set 

forth in the Register of Commitments. As consideration for their undertakings in the First Lien 

Backstop Commitment Agreement, the First Lien Backstop Commitment Parties will receive the 

Commitment Premium set forth in the First Lien Backstop Commitment Agreement. 
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3. Subscription Period 

The First Lien Rights Offering will commence, and the First Lien Subscription 

Rights will be allocated, on the First Lien Subscription Commencement Date, and will expire at 

the First Lien Rights Offering Expiration Time. Each Eligible Holder intending to subscribe for 

First Lien Rights Offering Shares in the First Lien Rights Offering must affirmatively elect to 

exercise its First Lien Subscription Rights in the manner set forth in the First Lien Subscription 

Form at or prior to First Lien Rights Offering Expiration Time and must pay for any exercised 

First Lien Subscription Rights at or prior to the First Lien Rights Offering Expiration Time. 

Subject to the terms and conditions set forth herein, any exercise (including 

payment) of the First Lien Subscription Rights after the First Lien Rights Offering Expiration Time 

will not be allowed and any purported exercise (including payment) received by the Subscription 

Agent after the First Lien Rights Offering Expiration Time, regardless of when the documents 

relating to such exercise were sent, will not be honored, except that Purchaser Parent shall have 

the discretion to allow any exercise (including payment) of First Lien Subscription Rights after the 

First Lien Rights Offering Expiration Time. 

The First Lien Rights Offering Expiration Time may be extended by Purchaser 

Parent or as required by law. 

As more fully described below, in order for an Eligible Holder to acquire First Lien 

Rights Offering Shares in the First Lien Rights Offering, at or prior to the First Lien Rights 

Offering Expiration Time: 

• if it is a holder of First Lien Credit Agreement Claims, its First Lien Subscription 

Form must be received by the Subscription Agent; 

• if it is a holder of First Lien Notes Claims, its First Lien Subscription Form must 

be received by the Subscription Agent and its First Lien Notes must be 

electronically tendered to the Subscription Agent in accordance with DTC’s ATOP 

procedures by its nominee; and 

• the First Lien Subscription Price for its First Lien Rights Offering Shares must be 

received by the Subscription Agent by wire transfer of immediately available funds. 

4. Delivery of Subscription Documents and Registration Forms 

Each Eligible Holder may exercise all or any portion of such Eligible Holder’s First 

Lien Subscription Rights, subject to the terms and conditions contained herein. In order to facilitate 

the exercise of the First Lien Subscription Rights, beginning on the First Lien Subscription 

Commencement Date, the applicable First Lien Subscription Form and these First Lien Rights 

Offering Procedures will be sent to each Eligible Holder, including appropriate instructions for the 

proper completion, due execution and timely delivery of the executed First Lien Subscription Form 

and, in the case of First Lien Notes Claims, delivery of the underlying First Lien Notes via ATOP, 

and the payment of the applicable aggregate Subscription Price for such Eligible Holder’s First 

Lien Rights Offering Shares. 
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In addition, in order to facilitate Plan Distributions to holders of Allowed First Lien 

Credit Agreement Claims, beginning on the First Lien Subscription Commencement Date, the Plan 

Distribution Registration Form, which is combined with the First Lien Subscription Form, will be 

sent to each holder of Allowed First Lien Credit Agreement Claims, including appropriate 

instructions for the proper completion, due execution, and timely delivery of the executed Plan 

Distribution Registration Form. Holders of Allowed First Lien Credit Agreement Claims who 

are not participating in the First Lien Rights Offering MUST complete the relevant sections 

of the Plan Distribution Registration Form and provide the relevant details set forth therein 

to receive their respective Plan Distributions. FAILURE TO FILL OUT THE 

MANDATORY INFORMATION REQUIRED IN THE PLAN DISTRIBUTION 

REGISTRATION FORM MAY RESULT IN THE FORFEITURE OF YOUR PLAN 

DISTRIBUTIONS PURSUANT TO THE PLAN. 

In addition, Backstop Commitment Parties will receive a separate registration form 

(the “Backstop Party Registration Form”). Backstop Commitment Parties who are NOT 

participating in the First Lien Rights Offering MUST complete the Backstop Party Registration 

Form to receive their respective Plan Distributions and Purchaser Equity issued pursuant to their 

backstop commitments under the Backstop Commitment Agreements (the “Backstop 

Commitment Allocations”), which Backstop Commitment Allocations will also be allocated via a 

DWAC. 

To the extent necessary and subject to the terms and conditions of the First Lien 

Backstop Commitment Agreement, no later than the fifth Business Day following the First Lien 

Rights Offering Expiration Time, the Subscription Agent shall deliver to each First Lien Backstop 

Commitment Party a written notice (the “Funding Notice”) of (i) the amount of First Lien Rights 

Offering Shares elected to be subscribed for by the Eligible Holders that participated in the First 

Lien Rights Offering (the “First Lien Rights Offering Participants”) and the aggregate First Lien 

Subscription Price therefor; (ii) the aggregate amount of Unsubscribed Newco New Money Shares, 

if any, and the aggregate Subscription Price therefor; (iii) the amount of Unsubscribed Newco New 

Money Shares (based upon such First Lien Backstop Commitment Party’s First Lien Backstop 

Commitment Percentage) to be subscribed for by such First Lien Backstop Commitment Party and 

the First Lien Subscription Price therefor; and (iv) the account to which such First Lien Backstop 

Commitment Party shall deliver and pay the First Lien Subscription Price for such First Lien 

Backstop Commitment Party’s First Lien Backstop Commitment Percentage of the Unsubscribed 

Newco New Money Shares (the “First Lien Backstop Account”). The Subscription Agent shall 

promptly provide such written backup, information and documentation relating to the information 

contained in the Funding Notice as any First Lien Backstop Commitment Party may reasonably 

request. 

5. Exercise of First Lien Subscription Rights 

In order to validly exercise its First Lien Subscription Rights, an Eligible Holder 

must: 

• if it is a holder of First Lien Credit Agreement Claims, (a) duly complete and 

execute a First Lien Subscription Form (including accompanying IRS Form W-9 

or appropriate IRS Form W-8, as applicable) in accordance with these First Lien 
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Rights Offering Procedures, and (b) deliver its executed First Lien Subscription 

Form to the Subscription Agent such that the First Lien Subscription Form is 

received by the Subscription Agent at or prior to the First Lien Rights Offering 

Expiration Time; 

• if it is a holder of First Lien Notes Claims, complete, execute and deliver its First 

Lien Subscription Form (including accompanying IRS Form W-9 or appropriate 

IRS Form W-8, as applicable) in accordance with these First Lien Rights Offering 

Procedures to the Subscription Agent and direct its nominee to electronically tender 

its First Lien Notes to the appropriate account of the Subscription Agent in 

accordance with DTC’s ATOP procedures at or prior to the First Lien Rights 

Offering Expiration Time; and 

• as to the First Lien Subscription Price, 

• deliver payment of the First Lien Subscription Price at or prior to the First 

Lien Rights Offering Expiration Time for the First Lien Rights Offering 

Shares for which it has subscribed by wire transfer ONLY of immediately 

available funds directly to the Subscription Agent in accordance with the 

instructions included in the First Lien Subscription Form; or 

• if the Eligible Holder is a holder of First Lien Notes Claims, coordinate 

payment of the First Lien Subscription Price at or prior to the First Lien 

Rights Offering Expiration Time for the First Lien Rights Offering Shares 

for which it has subscribed by wire transfer ONLY of immediately available 

funds to the Subscription Agent. 

Delivery of the First Lien Subscription Form. Holders may deliver their First Lien 

Subscription Form (including accompanying IRS Form W-9 or appropriate IRS Form W-8, as 

applicable) to the Subscription Agent via the Subscription Agent’s electronic submission portal at 

https://restructuring.ra.kroll.com/endo/, navigating to the Quick Links section of the site and 

clicking on “Submit Rights Offering Subscription Form.” Holders may only submit their First Lien 

Subscription Form via Kroll’s electronic submission portal. No other forms of submission will be 

accepted. In all cases, the First Lien Subscription Form (including accompanying IRS Form W-9 

or appropriate IRS Form W-8, as applicable) must actually be received by the Subscription Agent 

at or prior to the First Lien Rights Offering Expiration Time. 

You should allow sufficient time to ensure timely delivery at or prior to 

5:00 p.m., New York City time, on the First Lien Rights Offering Expiration Time.  

In addition to the delivery of the First Lien Subscription Form to the Subscription 

Agent, holders of First Lien Notes Claims must deliver their First Lien Subscription Forms to their 

nominee (and otherwise follow the instructions of their nominee) and instruct their nominee to 

tender their First Lien Notes to the account of the Subscription Agent in accordance with DTC’s 

ATOP procedures, each in sufficient time for their nominee to tender their First Lien Notes to the 

Subscription Agent at or prior to the First Lien Rights Offering Expiration Time. Please note: The 
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election through DTC’s ATOP system must occur prior to the submission of your First Lien 

Subscription Form to the Subscription Agent. 

Payment of the First Lien Subscription Price. Payment of the First Lien 

Subscription Price must be made by wire transfer of immediately available funds to the account of 

the Subscription Agent. The funds must be received in the account of the Subscription Agent at or 

prior to the First Lien Rights Offering Expiration Time. 

In the event that the funds received by the Subscription Agent from any Eligible 

Holder do not correspond to the applicable First Lien Subscription Price payable for the First Lien 

Rights Offering Shares elected to be subscribed for by such Eligible Holder, the First Lien 

Subscription Forms will be deemed invalid until such irregularities or defects are remediated. For 

the avoidance of doubt, each Eligible Holder, including holders of First Lien Credit Agreement 

Claims, are required to pay in full the applicable First Lien Subscription Price that corresponds to 

the First Lien Rights Offering Shares elected to be subscribed for by such Eligible Holder in its 

First Lien Subscription Form, notwithstanding any subsequent Transfers of Eligible Claims, 

including First Lien Credit Agreement Claims. 

The cash paid to the Subscription Agent in accordance with these First Lien Rights 

Offering Procedures will be deposited and held by the Subscription Agent in a segregated account 

established pursuant to an agreement in form and substance reasonably satisfactory to the 

Purchaser Parent and the Debtors, until released in connection with the settlement of the First Lien 

Rights Offering on the First Lien Rights Offering Closing Date. The Subscription Agent may not 

use such cash for any other purpose prior to the First Lien Rights Offering Closing Date and may 

not encumber or permit such cash to be encumbered with any lien or similar encumbrance. The 

cash held by the Subscription Agent hereunder shall not be deemed part of the Debtors’ bankruptcy 

estates. 

Tender of First Lien Notes. Eligible Holders that hold First Lien Notes Claims and 

that exercise their First Lien Subscription Rights are required to cause their nominees to tender 

their First Lien Notes to an account of the Subscription Agent in accordance with DTC’s ATOP 

procedures. If a holder exercises its First Lien Subscription Rights only in part, then, for purposes 

of participation in the First Lien Rights Offering, such holder is only required to tender its First 

Lien Notes in proportion to the First Lien Subscription Rights being exercised. If a holder holds 

First Lien Notes in more than one class or series, and is exercising its First Lien Subscription 

Rights, the tender of First Lien Notes in each class or series must be in proportion to the First Lien 

Subscription Rights being exercised in respect of the corresponding First Lien Notes Claims. 

6. Transfer Restriction; Revocation 

(a) Before exercise, the First Lien Subscription Rights will not be detachable 

or transferable separately from the Eligible Claims. 

(b) The First Lien Subscription Rights being exercised by Eligible Holders of 

First Lien Credit Agreement Claims may only be exercised by holders of 

such Claims as of the First Lien Subscription Record Date. Accordingly, if 

an Eligible Holder sells or transfers its First Lien Credit Agreement Claims 
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after the First Lien Subscription Record Date, the purchaser or transferee 

will not be eligible to receive or exercise First Lien Subscription Rights in 

respect of such First Lien Credit Agreement Claims. 

(c) Subject to the terms and conditions of the RSA or the First Lien Backstop 

Commitment Agreement, the First Lien Subscription Rights corresponding 

to the First Lien Notes Claims will similarly trade together with the 

underlying Eligible Claims and be evidenced by the underlying Eligible 

Claims, until the First Lien Rights Offering Expiration Time, subject to such 

limitations, if any, that would be applicable to the transferability of the 

underlying First Lien Notes. 

(d) Once an Eligible Holder has properly exercised its First Lien Subscription 

Rights, subject to the terms and conditions contained in these First Lien 

Rights Offering Procedures and the First Lien Backstop Commitment 

Agreement in the case of any First Lien Backstop Commitment Party, such 

exercise will be irrevocable unless the First Lien Rights Offering is 

terminated. First Lien Notes that have been tendered cannot be withdrawn 

unless the First Lien Rights Offering has been terminated. 

7. Termination/Return of Payment 

Unless the Effective Date has occurred, the First Lien Rights Offering will be 

deemed automatically terminated without any action of any party upon the earliest of 

(a) withdrawal of the Plan or rejection of the Plan by all Classes entitled to vote, (b) termination 

of the RSA in accordance with its terms, (c) termination of the First Lien Backstop Commitment 

Agreement in accordance with its terms, (d) termination of the First Lien Rights Offering pursuant 

to the First Lien Backstop Commitment Agreement, and (e) the Backstop Outside Date (as defined 

in the First Lien Backstop Commitment Agreement and as may be extended pursuant to the terms 

of the First Lien Backstop Commitment Agreement). In the event the First Lien Rights Offering 

is terminated, any payments received pursuant to these First Lien Rights Offering Procedures will 

be returned, without interest, to the applicable Eligible Holder or relevant payee as soon as 

reasonably practicable, but in any event within ten Business Days after the date the Subscription 

Agent receives final disbursement instructions from the Debtors, and, in the case of payments 

made in respect of First Lien Notes held through a nominee, the First Lien Notes will be returned 

to the nominee that submitted them through ATOP. 

8. Settlement of the First Lien Rights Offering and Distribution of the First Lien 

Rights Offering Shares 

The settlement of the First Lien Rights Offering is conditioned on the occurrence 

of the Effective Date. If such conditions are satisfied, the First Lien Rights Offering Shares will 

be issued, and the aggregate First Lien Subscription Price held by the Subscription Agent will be 

released to or at the order of Purchaser Parent, on the First Lien Rights Offering Closing Date. 

Purchaser Parent intends that the First Lien Rights Offering Shares will be issued to the Eligible 

Holders in book-entry form, and that DTC, or its nominee, will be the holder of record of such 

First Lien Rights Offering Shares. To the extent DTC is unwilling or unable to make the First Lien 

SRF 77884



 

20 

 

Rights Offering Shares eligible on the DTC system, or the Purchaser Parent determines in its sole 

discretion not to make the First Lien Rights Offering Shares eligible on the DTC system, the First 

Lien Rights Offering Shares will be issued directly to the Eligible Holders or their respective 

nominees (whether in book-entry form or otherwise). 

9. Minimum Distributions and Fractional Shares 

All allocations with respect to the First Lien Notes will be calculated and rounded 

down to the nearest minimum denomination and integral multiples in excess thereof of the 

applicable series of First Lien Notes. 

No fractional First Lien Rights Offering Shares will be issued in the First Lien 

Rights Offering. All share allocations will be calculated and rounded down to the nearest whole 

share. No compensation shall be paid, whether in cash or otherwise, in respect of any rounded-

down amounts. 

10. Denominations to Tender through DTC’s ATOP 

Subscriptions will be accepted in minimum denominations of $1.00 and multiple 

denominations of $1.00 thereafter. 

11. Withdrawal Rights through DTC 

Withdrawal of your First Lien Subscription Form through DTC is not permitted. 

The exercise of First Lien Subscription Rights is irrevocable upon exercise.  

12. Validity of Exercise of First Lien Subscription Rights 

All questions concerning the timeliness, viability, form, and eligibility of any 

exercise of First Lien Subscription Rights will be determined in good faith jointly by the Required 

First Lien Backstop Commitment Parties and the Debtors, and, if necessary, subject to a final and 

binding determination by the Bankruptcy Court. Subject to the foregoing, the Required First Lien 

Backstop Commitment Parties and the Debtors may waive or reject any defect or irregularity in, 

or permit such defect or irregularity to be corrected within such time as they may determine in 

good faith, the purported exercise of any First Lien Subscription Rights. Subscriptions will be 

deemed not to have been received or accepted until all irregularities have been waived or cured 

within such time as the Required First Lien Backstop Commitment Parties and the Debtors 

determine in good faith. In addition, the Subscription Agent shall have no obligation to notify 

parties of or cure any defects to the forms returned in exercising the First Lien Subscription Rights. 

Before exercising any First Lien Subscription Rights, Eligible Holders should 

carefully read the Disclosure Statement and the Plan in their entirety for information 

relating to the Debtors and their historical business, as well as to the Purchaser Entities 

(including Purchaser Parent) and the risk factors to be considered with respect to the Plan. 

All calculations, including, to the extent applicable, the calculation of (a) the value 

of any Eligible Holder’s Allowed First Lien Claims for the purposes of the First Lien Rights 

Offering and (b) any Eligible Holder’s First Lien Rights Offering Shares, shall be made in good 
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faith by the Required First Lien Backstop Commitment Parties and the Debtors and in accordance 

with any Claim amounts included in the Plan, and any disputes regarding such calculations shall 

be subject to a final and binding determination by the Bankruptcy Court. 

13. Modification of Procedures 

With the prior written consent of the Required First Lien Backstop Commitment 

Parties, the Debtors reserve the right to modify these First Lien Rights Offering Procedures, 

including to delay or extend the time periods specified, or adopt additional procedures consistent 

with these First Lien Rights Offering Procedures, to effectuate the First Lien Rights Offering and 

to issue the First Lien Rights Offering Shares. Any update reflecting material modifications to 

these First Lien Rights Offering Procedures made after the First Lien Subscription Commencement 

Date will be promptly posted to the Debtors’ restructuring website at 

https://restructuring.ra.kroll.com/endo and provided to DTC via email. In so doing, the Debtors 

may execute and enter into agreements and take further action that the Required First Lien 

Backstop Commitment Parties and the Debtors determine in good faith is necessary and 

appropriate to effectuate and implement the First Lien Rights Offering and the issuance of the First 

Lien Rights Offering Shares. 

The Subscription Agent reserves the right to request additional information from 

any First Lien Rights Offering Participant to confirm that such participant is an Eligible Holder. 

14. DTC 

The First Lien Notes are held in book-entry form in accordance with the practices 

and procedures of DTC. The Debtors intend to comply with the practices and procedures of DTC 

for the purpose of conducting the First Lien Rights Offering with respect to the First Lien Notes, 

and, subject to compliance with the requirements for modifications set forth in Section 11 hereof, 

these First Lien Rights Offering Procedures will be deemed appropriately modified to achieve such 

compliance. 

Without limiting the foregoing, Purchaser Parent intends that, to the extent 

practicable, and unless otherwise determined by Purchaser Parent, the First Lien Rights Offering 

Shares will be issued in book entry form, and that DTC, or its nominee, will be the holder of record 

of such First Lien Rights Offering Shares. The ownership interest of each holder of such First Lien 

Rights Offering Shares, and transfers of ownership interests therein, is expected to be recorded on 

the records of the direct and indirect participants in DTC. Notwithstanding anything herein to the 

contrary, Purchaser Parent and the Debtors will continue to evaluate potential alternative securities 

law and transfer restriction treatment for the First Lien Rights Offering Shares issued pursuant to 

these First Lien Rights Offering Procedures, with a view toward maximizing the liquidity and 

fungibility of the issuances of the First Lien Rights Offering Shares. Such alternative treatment 

shall be satisfactory to Purchaser Parent. 

Holders of First Lien Credit Agreement Claims that subscribe for First Lien Rights 

Offering Shares can designate on their First Lien Subscription Form a nominee with whom they 

have a securities account, and elect to receive the First Lien Rights Offering Shares by book-entry 

credit, to the extent available, via Deposit or Withdrawal At Custodian (“DWAC”) deposit to a 
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DTC participant account of that nominee (or that nominee’s DTC participant), which DWAC 

deposit must be coordinated by such holder when directed to do so by the Subscription Agent. 

15. Inquiries and Transmittal of Documents; Subscription Agent 

Questions relating to the First Lien Rights Offering should be directed to the 

Subscription Agent, whose contact details are included in the enclosed First Lien Subscription 

Forms. Please note that the Subscription Agent is only able to respond to procedural questions 

regarding the First Lien Rights Offering, and cannot provide any information beyond that included 

in these First Lien Rights Offering Procedures and the First Lien Subscription Forms. If applicable, 

an Eligible Holder must follow the directions of its nominee with respect to providing instructions 

to it in connection with the First Lien Rights Offering. 

The risk of non-delivery of any instructions, documents, and payments to any 

nominee or to the Subscription Agent is on the Eligible Holder electing to exercise its First Lien 

Subscription Rights and not the Debtors, Purchaser Parent, the Subscription Agent, or the First 

Lien Backstop Commitment Parties. 

16. Failure to Exercise First Lien Subscription Rights 

Unexercised First Lien Subscription Rights in respect of First Lien Rights Offering 

Shares will be forever and irrevocably relinquished on the First Lien Rights Offering Expiration 

Time. If, at or prior to the First Lien Rights Offering Expiration Time, the Subscription Agent for 

any reason does not receive (a) from (x) Eligible Holders of all Claims a duly completed and 

executed First Lien Subscription Form (with accompanying IRS Form W-9 or appropriate IRS 

Form W-8, as applicable), and (y) an Eligible Holder of Notes Claims the tender of such holder’s 

underlying First Lien Notes through ATOP, and (b) payment of the First Lien Subscription Price, 

such Eligible Holder shall be deemed to have forever and irrevocably relinquished and waived its 

right to participate in the First Lien Rights Offering in respect of the First Lien Rights Offering 

Shares. 

Subject to the terms and conditions set forth herein and in the First Lien Backstop 

Commitment Agreement, any attempt to exercise First Lien Subscription Rights after the First 

Lien Rights Offering Expiration Time in respect of First Lien Rights Offering Shares shall be null 

and void and none of Purchaser Parent or the Debtors shall be obligated to honor any such 

purported exercise received by the Subscription Agent after the First Lien Rights Offering 

Expiration Time regardless of when the documents relating thereto were sent. 

Submission of your First Lien Subscription Form through the Subscription 

Agent’s electronic portal is the only acceptable form of submission. You should allow 

sufficient time to ensure timely delivery of the applicable First Lien Subscription Form and 

underlying First Lien Notes via ATOP (in the case of a First Lien Notes Claim) at or prior 

to 5:00 p.m., New York City time, on the First Lien Rights Offering Expiration Time. Eligible 

Holders of First Lien Notes Claims must ensure that their nominee tenders their First Lien 

Notes at or prior to First Lien Rights Offering Expiration Time and coordinates timely 

payment of the First Lien Subscription Price. The Subscription Agent, Kroll Restructuring 

Administration, LLC, may be contacted by (i) emailing EndoIssuerServices@is.kroll.com 
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(please reference “Endo Rights Offering” in the subject line) or (ii) by calling 877-542-1878 

(Domestic), 929-284-1688 (International). 
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