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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre:
Chapter 11
NVN Liquidation, Inc., et al.,
f/k/a NOVAN, INC.,! Case No. 23-10937 (LSS)
Debtors. (Jointly Administered)

Re: D.I. 438, 439, 458, 459, and 460

NOTICE OF COMMITTEE LETTER IN SUPPORT OF THE
COMBINED DISCLOSURE STATEMENT AND CHAPTER 11
PLAN OF LIQUIDATION PROPOSED BY THE DEBTORS

PLEASE TAKE NOTICE that on July 17, 2023, the above captioned debtors and debtors
in possession (collectively, the “Debtors”) each filed a voluntary petition for relief under chapter

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

Court for the District of Delaware (the “Court”), commencing these chapter 11 cases.

PLEASE TAKE NOTICE that on November 22, 2023, the Debtors filed the Combined
Disclosure Statement and Chapter 11 Plan of Liquidation Proposed by the Debtors [D.1. 438] (the

“Plan”).

PLEASE TAKE NOTICE that on November 22, 2023, the Debtors filed the Debtors’
Combined Disclosure Statement and Chapter 11 Plan of Liquidation on an Interim Basis, (II)
Establishing Solicitation and Tabulation Procedures; (III) Approving the Form of Ballot and
Solicitation Materials, (IV) Establishing the Voting Record Date; (V) Fixing the Date, Time, and

Place for the Confirmation Hearing and the Deadline for Filing Objections Thereto, and (VI)

The Debtors in these chapter 11 cases, along with the last four digitals of the Debtors’ federal tax
identification number (if applicable), are: NVN Liquidation, Inc., (f/k/a Novan, Inc.) (7682) and EPI
Health, LLC (9118). The corporate headquarters and the mailing address for the Debtors is P.O. Box

64, Pittsboro, NC 27312.
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Granting Related Relief [D.1. 439] (the “Motion”)? and corresponding order approving the Motion

(the “Proposed Order”). The Motion contemplates providing solicitation materials to Holders of

Claims entitled to vote on the Plan.

PLEASE TAKE NOTICE that on December 13, 2023, the Debtors filed a revised Plan

[D.1. 459].

PLEASE TAKE NOTICE that the Committee supports unsecured creditors voting in favor

of the Plan.

PLEASE TAKE NOTICE that the Committee requests that the letter attached hereto as

Exhibit 1 (the “Committee Letter”) be included with the solicitation materials in connection

with Debtors’ Plan solicitation of Holders of Claims entitled to vote on the Plan.

PLEASE TAKE NOTICE that the Debtors have agreed to include the Committee Letter in

the solicitation materials to Holders of Claims entitled to vote on the Plan.

PLEASE TAKE NOTICE that a hearing to consider the Motion and Proposed Order,

including the Solicitation Materials, is scheduled for December 15, 2023, at 10:00 a.m.

2 Capitalized terms not otherwise defined herein shall have the meaning ascribed to them in the Motion.

-
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Dated: December 14, 2023
Wilmington, Delaware

WOMBLE BOND DICKINSON (US) LLP

/s/ Donald J. Detweiler

Donald J. Detweiler (DE Bar No. 3087)

Elazar A. Kosman (DE Bar No. 7077)

1313 North Market Street, Suite 1200

Wilmington, Delaware 19801

Telephone: (302) 252-4320

Facsimile: (302) 252-4330

Email: don.detweiler@wbd-us.com
elazar.kosman@wbd-us.com

- and-

David M. Banker (admitted pro hac vice)

Edward L. Schnitzer (admitted pro hac vice )

950 Third Avenue, Suite 2400

New York, New York 10022

Telephone: (332) 258-8400

Facsimile: (332) 258-8949

Email: david.banker@wbd-us.com
edward.schnitzer@wbd-us.com

-and-

GOODWIN PROCTER LLP

Howard S. Steel (admitted pro hac vice)

Barry Z. Bazian (admitted pro hac vice)

Stacy Dasaro (admitted pro hac vice)

James Lathrop DE Bar 6492

The New York Times Building

620 Eighth Avenue

New York, New York 10018

Telephone: (212) 813-8800

Facsimile: (212) 355-3333

Email: hsteel@goodwinlaw.com
bbazian@goodwinlaw.com
sdasaro@goodwinlaw.com
jlathrop@goodwinlaw.com

Counsel to the Official Committee of
Unsecured Creditors
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Exhibit 1

Committee Letter




Case 23-10937-LSS Doc 464-1 Filed 12/14/23 Page 2 of 3

[ g Howard S. Steel Goodwin Procter LLP
. ’ G O O DW I N +1 212 813 8800 The New York Times Building
P hsteel@goodwinlaw.com 620 Eighth Avenue
New York, NY 10018

Re: Recommendation that General Unsecured Creditors Vote to Accept the Plan of NVN
Liquidation, Inc., et al. f/k/a Novan, Inc., Case No. 23-10937 (LSS) (Bankr. D. Del.)

General Unsecured Creditors:

The Official Committee of Unsecured Creditors (the “Committee”) is the statutory fiduciary
representative of general unsecured creditors of the Debtors.! The Committee was appointed by
the Office of the United States Trustee, a division of the United States Department of Justice.

For the reasons set forth below, the Committee recommends that general unsecured creditors vote
to ACCEPT the Combined Disclosure Statement and Chapter 11 Plan of Liquidation Proposed
by the Debtors (the “Plan”) filed at docket number 438.2

Under the Plan, holders of Allowed Class 3 NVN Unsecured Claims® and Allowed Class 4 EPI
Unsecured Claims will receive their pro rata share of a distribution from a liquidating trust. The
liquidating trust shall be funded with: (a) all of the Debtors’ remaining Cash; (b) all Retained
Causes of Action; (¢) all rights of setoff, recoupment, and other defenses against Claims; (d) all
Debtors’ rights under the Asset Purchase Agreements and any other documents related to the Sale;
(e) all Debtors’ bank accounts; () all documents, communications and information of the Debtors;
and (g) any other assets not sold pursuant to the Sale Orders, if any, existing immediately prior to
the Effective Date. A further description of the Liquidating Trust Assets is provided for in Section
9.3 of the Plan.

The Committee believes that the Plan represents the best possible outcome for Allowed General
Unsecured Creditors to receive a recovery in these cases. Accordingly, the Committee supports
the Debtors’ Plan and urges you to vote to accept the Plan.

Projected recoveries for General Unsecured Creditors are as follows and are further described in
Section 2.1 of the Plan:

e Class 3 NVN Unsecured Claims: 1-2% Recovery
e C(Class 4 EPI Unsecured Claims: 15-20% Recovery

The Committee believes the Allocation Settlement described in Section 9.2 of the Plan that resulted
in these recovery percentages represents a fair division between the Class 3 NVN Unsecured
Claims and Class 4 EPI Unsecured Claims. Failure of either class to vote in favor of the Plan will
likely result in decreased recoveries.

! The Debtors in these chapter 11 cases, along with the last four digits of the Debtors’ federal tax identification number
(if applicable), are: NVN Liquidation, Inc., (f/k/a Novan, Inc.) (7682) and EPI Health, LLC (9118). The corporate
headquarters and the mailing address for the Debtors is P.O. Box 64, Pittsboro, NC 27312.

2 The Plan can be accessed online at no charge on the Debtors’ case website (https://www.kccllc.net/Novan).

3 Capitalized terms not otherwise defined herein shall have the meaning ascribed to them in the Plan.
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[ g Howard S. Steel Goodwin Procter LLP
. ’ G O O DW I N +1 212 813 8800 The New York Times Building
P hsteel@goodwinlaw.com 620 Eighth Avenue
New York, NY 10018

Before voting, all creditors are strongly urged to carefully read and review the Plan, including the
discussion of the risk factors in Article V of the Plan. The disclosure statement included within
the Plan provides extensive information with respect to the treatment of unsecured creditors and
we encourage you to review the Plan carefully before you cast a vote to accept or reject the Plan.

Please direct any questions or inquiries on this letter to counsel for the Committee, Goodwin
Procter LLP and Womble Bond Dickinson (US) LLP whose information is listed below.

Based on the provisions benefiting general unsecured creditors under the Plan, the Committee
recommends that you vote to ACCEPT the Plan by the voting deadline of 4:00 p.m. (ET) on
January [19], 2024 and timely return your executed ballot as directed on the ballot.

Sincerely,
The Official Committee of Unsecured Creditors
Goodwin Procter LLP, Lead Counsel to the Committee

Howard S. Steel, hsteel@goodwinlaw.com
Barry Z. Bazian, bbazian@goodwinlaw.com
Stacy Dasaro, sdasaro@goodwinlaw.com
James Lathrop, jlathrop@goodwinlaw.com

Womble Bond Dickinson (US) LLP, Co-counsel to the Committee

Donald J. Detweiler, don.detweiler@wbd-us.com
Elazar A. Kosman, elazar.kosman@wbd-us.com
David Banker, david.banker@wbd-us.com
Edward Schnitzer, edward.schnitzer@wbd-us.com





