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Docket #0282 Date Filed: 04/06/2020

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE
Chapter 11
Case No. 20-10290 (LSS)
In re:
(Jointly Administered)
VALERITAS HOLDINGS, INC., et al.,

1

Hearing Date: April 20, 2020 at 10:00
a.m.
Objection Deadline: April 13, 2020 at
4:00 p.m.

Debtors.

MOTION OF DEBTORS FOR ENTRY OF AN ORDER (I) APPROVING THE
COMBINED DISCLOSURE STATEMENT AND PLAN ON AN INTERIM BASIS FOR
SOLICITATION PURPOSES ONLY; (II) ESTABLISHING PROCEDURES FOR
SOLICITATION AND TABULATION OF VOTES TO ACCEPT OR REJECT THE
COMBINED DISCLOSURE STATEMENT AND PLAN; (III) APPROVING THE FORM
OF BALLOT AND SOLICITATION PACKAGES; (IV) ESTABLISHING THE VOTING
RECORD DATE; (V) SCHEDULING A COMBINED HEARING FOR FINAL
APPROVAL OF THE ADEQUACY OF DISCLOSURES IN, AND CONFIRMATION OF,
THE COMBINED DISCLOSURE STATEMENT AND PLAN;
AND (VI) GRANTING RELATED RELIEF
THE RELIEF REQUESTED HEREIN IS TIME SENSITIVE WITHIN THE
MEANING OF THE GENERAL ORDER – COVID19 OF THE UNITED STATES
BANKRUPTCY COURT FOR THE DISTRICT OF DELAWARE, DATED MARCH
16, 2020, GIVEN THE DEBTORS’ DIMINISHING LIQUIDITY AND TIGHT
WINDDOWN BUDGET. ACCORDINGLY, THE DEBTORS REQUEST THAT THE
HEARING ON THIS MOTION BE SET FOR APRIL 20, 2020 AT 10:00 A.M.

Valeritas Holdings, Inc. and its affiliated debtors and debtors in possession (collectively,
the “Debtors”) in the above-captioned chapter 11 cases (the “Chapter 11 Cases”), by and through
their undersigned counsel, submit this motion (the “Motion”) for entry of an order (the “Interim
Approval and Procedures Order”), substantially in the form attached hereto as Exhibit A, (i)

1

The debtors in these chapter 11 cases, along with the last four digits of each debtor’s federal tax identification
number, are: Valeritas Holdings, Inc. (8907); Valeritas, Inc. (1056); Valeritas Security Corporation (9654); Valeritas
US, LLC (0007). The corporate headquarters and the mailing address for the debtors is 750 Route 202 South, Suite
600, Bridgewater, New Jersey 08807.
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approving the Debtors’ Combined Disclosure Statement and Joint Chapter 11 Plan of
Liquidation substantially in the form filed contemporaneously herewith (as amended,
supplemented or otherwise modified from time to time according to its terms (the “Combined
Disclosure Statement and Plan”)2 on an interim basis for solicitation purposes only, (ii)
establishing procedures for the solicitation and tabulation of votes to accept or reject the
Combined Disclosure Statement and Plan as set forth in Exhibit 1 to the Interim Approval and
Procedures Order; (iii) approving the form of ballots and solicitation packages; (iv) establishing
the voting record date of April 13, 2020 (the “Voting Record Date”); (v) scheduling a final,
combined hearing to consider (a) final approval of the adequacy of information in the Combined
Disclosure Statement and Plan pursuant to section 1125 of chapter 11 of title 11 of the United
States Code (the “Bankruptcy Code”) and (b) confirmation of the Combined Disclosure
Statement and Plan pursuant to section 1129 of the Bankruptcy Code (the “Combined Hearing”);
and (vi) granting related relief. In support of this Motion, the Debtors respectfully represent as
follows:
Jurisdiction
1.

This Court has jurisdiction over the Chapter 11 Cases and this Motion pursuant to

28 U.S.C. §§ 157 and 1334 and the Amended Standing Order of Reference from the United
States District Court for the District of Delaware, dated as of February 29, 2012. This is a core
proceeding within the meaning of 28 U.S.C. § 157(b)(2). Venue of the Chapter 11 Cases and
this Motion in this District is proper under 28 U.S.C. §§ 1408 and 1409.
2.

Pursuant to Rule 9013-1(f) of the Local Rules of Bankruptcy Practice and

Procedure for the District of Delaware (the “Local Rules”), the Debtors consent to the entry of a

2

Capitalized terms used but not otherwise defined in this Motion shall have the meaning ascribed to them in the
Combined Disclosure Statement and Plan.

2
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final order by the Bankruptcy Court in connection with this Motion to the extent that it is later
determined that this Court, absent consent of the parties, cannot enter final orders or judgments
consistent with Article III of the United States Constitution.
3.

The statutory predicates for the relief requested herein are sections 105, 1125,

1126, and 1128 of the Bankruptcy Code, Rules 2002(b), 3016, 3017, 3018, 3020, ad 9006 of the
Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”) and Local Rule 3017-2.
BACKGROUND
A. General Background
4.

On February 9, 2020 (the “Petition Date”), each Debtor filed with this Court a

voluntary petition for relief under chapter 11 of the Bankruptcy Code. The Debtors are authorized
to operate their business and manage their properties as debtors in possession pursuant to sections
1107(a) and 1108 of the Bankruptcy Code.
5.

On February 21, 2020, pursuant to section 1102(a)(1) of the Bankruptcy Code, the

United States Trustee for the District of Delaware appointed an official committee of unsecured
creditors (the “Creditors’ Committee”) in the Chapter 11 Cases.
6.

Additional factual background regarding the Debtors, including their business

operations, capital structure, and the events leading to the filing of these Chapter 11 Cases, is set
forth in detail in the Declaration of John E. Timberlake in Support of Chapter 11 Petitions and
First Day Pleadings (the “First Day Declaration”), dated February 9, 2020 [D.I. 4], which is fully
incorporated into this Motion by reference.
B. Material Events in the Chapter 11 Cases
7.

By final order dated March 13, 2020 (the “Final DIP Order”) [D.I. 181], this Court

authorized the Debtors to, among other things, obtain post-petition financing (the “DIP Facility”)

3
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and use the collateral, including cash collateral, of CRG Servicing LLC and its affiliated
prepetition secured lenders (collectively, the “Prepetition Lenders”).
8.

On March 20, 2020, this Court approved (i) the Amended Settlement Agreement,

dated as of March 6, 2020, by and among the Debtors, the Prepetition Lenders, and the Committee
(the “Amended Settlement Agreement”) (See Order Granting Motion of the Debtors To Approve
Amended Settlement Agreement [D.I. 230]) and (ii) the sale (the “Sale”) of substantially all of the
Debtors’ assets to Zealand Pharma A/S (“Zealand”), the stalking horse bidder in these Chapter 11
Cases (See Order Authorizing the Sale of Substantially All of the Debtors’ Assets Free and Clear
of Liens, Claims, Encumbrances and Interests [D.I. 232] (the “Sale Order”)). Approval of the
Amended Settlement Agreement and the Sale on an emergency basis was, and remains, crucial to
the Debtors’ ability to consummate the Sale, pay their DIP Obligations (as defined in the Final
DIP Order), propose a plan of liquidation, and exit these Chapter 11 Cases while avoiding
administrative insolvency.
9.

Indeed, under the asset purchase agreement with Zealand, the last date for

consummating the Sale is April 3, 2020, which is the same date that, pursuant to the Final DIP
Order, the DIP Facility terminates and the Debtors’ right to use the Prepetition Lenders’ cash
collateral expires. On April 2, 2020, the Sale to Zealand closed, the Debtors used a portion of the
Sale proceeds to satisfy their DIP Obligations in full and to pay other Sale-related costs, and the
DIP Facility was terminated. The remaining balance of Sale proceeds constitutes the Prepetition
Lenders’ cash collateral.
10.

Pursuant to the terms of the Amended Settlement Agreement, the Prepetition

Lenders have agreed to share the remaining balance of the Sale proceeds with the Debtors in order
to fund an expedited chapter 11 plan process. To facilitate this sharing, the Debtors, the DIP
Lender, the Prepetition Lenders and the Creditors’ Committee have stipulated and agreed to an
4
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amendment to the Final DIP Order to provide for the use of the Prepetition Lenders’ cash collateral
after the closing of the Sale in order to pursue confirmation of the Combined Disclosure Statement
and Plan. See Stipulation to Amend Final Debtor-in-Possession Financing and Cash Collateral
Order Pursuant to Local Rule 9013(k) [D.I. 265] (the “Cash Collateral Stipulation”).
C. The Combined Disclosure Statement and Plan
11.

The Debtors have filed the Combined Disclosure Statement and Plan

contemporaneously herewith. Pursuant to Local Rule 3017-2, the Combined Disclosure
Statement and Plan contains the Debtors’ disclosure statement pursuant to section 1125 of the
Bankruptcy Code and the Debtors’ liquidating plan. The Debtors are seeking to proceed under
Local Rule 3017-2 for the following reasons:
a. Pursuant to the Sale Order, the Debtors have been authorized to sell
substantially all of their assets to Zealand pursuant to section 363 of the
Bankruptcy Code, and the Sale closed on April 2, 2020. The Combined
Disclosure Statement and Plan provides for the Debtors’ remaining assets to
be liqudated over time3;
b. The Combined Disclosure Statement and Plan complies with section
1129(a)(9) of the Bankruptcy Code;
c. The Combined Disclosure Statement and Plan contains consensual releases by
the Creditors’ Committee of any claims or causes of action that it might have
against the Prepetition Lenders consistent with the Amended Settlement
Agreement. The Combined Disclosure Statement and Plan does not seek
nonconsensual releases from individual creditors of claims they may hold
against non-Debtor parties; and
d. The Debtors’ combined assets to be distributed to holders of Allowed General
Unsecured Claims pursuant to the Combined Disclosure Statement and Plan
are estimated, in good faith, to be less than $25 million (excluding causes of
action).

3

The Combined Disclosure Statement and Plan contemplates the appointment of a Liquidating Trustee to, among
other things, liquidate the Debtors’ remaining assets and make distributions to holders of Allowed Claims.

5
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The Debtors propose to utilize a Combined Disclosure Statement and Plan

pursuant to Local Rule 3017-2, because they believe that it provides the most efficient means to
conclude the Chapter 11 Cases. After consummation of the Sale and payment of the DIP
Obligations, the Lincoln International Transaction Fee, allowed cure costs in excess of the
amount assumed by Zealand, accrued payroll, and KEIP/KERP payments, the Debtors will have
minimal funds to exit these Chapter 11 Cases, all of which are subject to the liens of the
Prepetition Lenders and which the Prepetition Lenders have consented to share in accordance
with the terms of the Amended Settlement Agreement and Cash Collateral Stipulation. By
moving under Local Rule 3017-2, the Debtors hope to provide an efficient, judicially economical
process for confirming their plan of liquidation, minimize unnecessary administrative costs and
maximize returns to stakeholders.
PROVISIONS TO BE HIGHLIGHTED UNDER LOCAL RULE 3017-2(c)(ii)
13.

Local Rule 3017-2(c)(ii) requires the Debtors to highlight certain provisions

included in the Interim Approval and Procedures Order or Combined Disclosure Statement and
Plan as follows:
PROVISION

DISCLOSURE

Local Rule 3017-2(c)(ii)(A) requires the
disclosure of provisions that seek consensual
releases/injunctions with respect to claims
creditors may hold against non-debtor parties.

Section 8.6 of the Combined Disclosure
Statement and Plan provides for the
consensual release by the Creditors’
Committee of Claims it may hold against the
Prepetition Lenders; pursuant to Section 8.7,
individual creditors may choose to release
direct claims they may hold against nondebtor parties by consenting to such releases
on their voting ballots.

Local Rule 3017-2(c)(ii)(B) requires the
disclosure of provisions that seek to release
any claims the debtors may have against nondebtor parties who are insiders of a debtor.

Sections 8.5 and 8.6 of the Combined
Disclosure Statement and Plan provides for
releases and exculpation of Claims the
Debtors may have against all current officers
6
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and consultants of the Debtors who continue
to be employed in or otherwise under contract
with the business by Zealand after the closing
of the sale.
Local Rule 3017-2(c)(ii)(C) requires the
disclosure of any provision that seeks an
exemption under section 1146 of the
Bankruptcy Code.

The Combined Disclosure Statement and Plan
does not seek an exemption under section
1146 of the Bankruptcy Code.

RELIEF REQUESTED AND REASONS THEREFOR
14.

Through this Motion, the Debtors seek interim approval of the Disclosure

Statement and to schedule a final, Combined Hearing at which the Debtors will seek final
approval of the Disclosure Statement and confirmation of the Plan. Specifically, the Debtors
seek entry of the Interim Approval and Procedures Order: (a) approving the Combined
Disclosure Statement and Plan on an interim basis and for solicitation purposes only; (b)
establishing procedures for the solicitation and tabulation of votes to accept or reject the
Combined Disclosure Statement and Plan; (c) approving the form of ballots and solicitation
packages; (d) establishing the Voting Record Date; (e) scheduling the Combined Hearing; and (f)
granting related relief.
A. Approval of the Combined Disclosure Statement and Plan
Adequacy of Information
15.

Section 1125 of the Bankruptcy Code requires that a disclosure statement contain

“adequate information” prior to a debtor’s solicitation of acceptances or rejections of a chapter
11 plan. 11 U.S.C. § 1125(b). “Adequate information” under section 1125(a)(1) of the
Bankruptcy Code means “information of a kind, and in sufficient detail . . . that would enable
such a hypothetical investor of the relevant class to make an informed judgment about the plan . .
. .” 11 U.S.C. § 1125(a)(1).
7
EAST\173329649.10

Case 20-10290-LSS

16.

Doc 282

Filed 04/06/20

Page 8 of 25

The primary purpose of a disclosure statement is to provide all material

information that creditors and interest holders need to make an informed decision regarding
voting on the plan. See, e.g., Century Glove, Inc. v. First Am. Bank of N.Y., 860 F.2d 94, 100 (3d
Cir. 1988) (“[Section] 1125 seeks to guarantee a minimum amount of information to the creditor
asked for its vote.”). It must provide information that is sufficiently detailed, so far as reasonably
practicable, to permit an informed judgment by impaired creditors entitled to vote on the plan.
See Krystal Cadillac-Oldsmobile GMC Truck, Inc. v. Gen. Motors Corp., 337 F.3d 314, 322 (3d
Cir. 2003); In re Ryan Operations G.P. v. Santiam-Midwest Lumber Co., 81 F.3d 355, 362 (3d
Cir. 1996). The Combined Disclosure Statement and Plan “must clearly and succinctly inform
the average unsecured creditor what it is going to get, when it is going to get it, and what
contingencies there are to getting its distribution.” In re Ferretti, 128 B.R. 16, 19 (Bankr. D.N.H.
1991).
17.

Courts within the Third Circuit have held that determining what constitutes

“adequate information” under section 1125 resides within the broad discretion of the court. See,
e.g., In re Monroe Well Serv., Inc., 80 B.R. 324, 331 (Bankr. E.D. Pa. 1987) (“It is clear that
Congress intended for bankruptcy judges to exercise a great deal of discretion when considering
the ‘adequacy of information’ provided by a disclosure statement.”); In re Phoenix Petroleum
Co., 278 B.R. 385, 393 (Bankr. E.D. Pa. 2001) (“The general language of the statute and its
surrounding legislative history make clear that ‘[t]he determination of what is adequate
information is subjective and made on a case by case basis. This determination is largely within
the discretion of the bankruptcy court.’”); In re Lisanti Foods, Inc., 329 B.R. 491, 507 (D.N.J.
2005) (“Case law points out that [“adequate information”] is an intentionally flexible standard as
adequacy is determined on a case-by-case basis.”).

8
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The Debtors’ Combined Disclosure Statement and Plan contains information

regarding: (a) the anticipated distributions to be received by holders of Allowed Claims; (b) the
Debtors’ business and prepetition capital structure; (c) an overview of major events and
circumstances preceding, causing and during the Chapter 11 Cases; (d) the marketing process
and sale of substantially all of the Debtors’ assets; (e) a summary of the classification and
treatment of all Classes of Claims and Interests; (f) procedures for Confirmation; (g) feasibility
of the Combined Disclosure Statement and Plan; (h) a comparison to a hypothetical liquidation
under chapter 7 of the Bankruptcy Code and a best interests analysis; (i) solicitation and voting
procedures; (j) certain risk factors that may affect the Combined Disclosure Statement and Plan,
including issues related to the federal tax laws and securities regulations; and (k) the details of
the Debtors’ plan of liquidation, including, without limitation, the treatment of Claims and
Interests, plan implementation, the establishment of a liquidating trust, and releases and
exculpations under the Combined Disclosure Statement and Plan.
19.

As such, the Debtors respectfully submit that the Combined Disclosure Statement

and Plan contains adequate information necessary for creditors to determine whether to vote to
accept or reject the Combined Disclosure Statement and Plan and, therefore, satisfies the
disclosure requirements of section 1125 of the Bankruptcy Code. See In re Monroe Well Serv.,
80 B.R. at 330 (“The legislative history surrounding the passage of § 1125 not only clearly sets
forth its purpose but also emphasizes that the adequacy of disclosure is dependent upon various
factors including: the size and complexity of the chapter 11 case, the type of plan proposed, the
type of creditors and claims impaired by the proposed plan, and the access by impaired creditors
to relevant information from other sources.”); In re Phoenix Petroleum Co., 278 B.R. 385 at 393
(citing In re Monroe Well Serv., 80 B.R. at 330); In re Phoenix Petroleum Co., 278 B.R. at 393

9
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(“[I]t is also well understood that certain categories of information which may be necessary in
one case may be omitted in another; no one list of categories will apply in every case.”).
20.

By this Motion, the Debtors are seeking interim approval of the Combined

Disclosure Statement and Plan for solicitation purposes only. At the Combined Hearing, the
Debtors will demonstrate that the information set forth in the Combined Disclosure Statement
and Plan satisfies the adequate information requirements of section 1125 of the Bankruptcy
Code, so that this Court may approve the Combined Disclosure Statement and Plan on a final
basis.
Notice to Consider the Combined Disclosure Statement and Plan
21.

Bankruptcy Rule 3017(a) requires “notice to the debtor, creditors, equity security

holders and other parties in interest to consider the disclosure statement and any objections or
modifications thereto.” Fed. R. Bankr. P. 3017(a). Local Rule 3017-2(c)(i) provides that notice
of a motion to seek interim approval of a combined disclosure statement and plan may be limited
to the U.S. Trustee, the Creditors’ Committee and all parties that request notices under
Bankruptcy Rule 2002.
22.

The Debtors submit that it is appropriate and cost-effective to limit notice of their

request to consider the adequacy of information contained in the Combined Disclosure Statement
and Plan otherwise required under Bankruptcy Rule 3017(a). The Debtors intend to serve a copy
of this Motion, the Interim Approval and Procedures Order (once entered) and a copy of the
Combined Disclosure Statement and Plan on (a) the Office of the United States Trustee for
Region 3, (b) the Creditors’ Committee, (c) the Prepetition Lenders, (d) the DIP Lender, (e) the
Internal Revenue Service, (f) the Securities and Exchange Commission, (g) the FDA, and (h) all
parties requesting notice pursuant to Bankruptcy Rule 2002. The Debtors further propose to

10
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send a summary of the Combined Disclosure Statement and Plan to all equity security holders
and other members of the Non-Voting Classes.
23.

The Debtors respectfully submit that such notice is good and sufficient notice of

this Motion, the Interim Approval and Procedures Order and the Combined Disclosure Statement
and Plan, because (i) approval of the Combined Disclosure Statement and Plan is being sought
for solicitation purposes only; (ii) representatives of all parties entitled to vote (i.e., the
Prepetition Lenders and general unsecured creditors) will receive a copy of the foregoing
pleadings; and (iii) all creditors and parties in interest will, separately, receive notice of the
Combined Hearing and, in connection with that hearing, will have the right to object to the
adequacy of the information contained in the Combined Disclosure Statement and Plan. As
such, no creditor or party in interest will be prejudiced by the limited notice set forth herein.
Finally, given the finite resources available to the Debtors, the Debtors believe that limiting
notice to consider the Combined Disclosure Statement and Plan will reduce unnecessary
administrative expenses for the benefit of the Debtors’ stakeholders.
24.

Local Rule 3017-2 also provides that (a) the Combined Hearing must be at least

45 days after the date of the entry of the Interim Approval and Procedures Order, (b) the deadline
to object to the Combined Plan and Disclosure Statement must be at least 38 days after the date
of the entry of the Interim Approval and Procedures Order, and (c) any plan supplement must be
filed at least seven days prior to the earlier of (i) the deadline for the submission of ballots and
(ii) the deadline to object to confirmation of the Combined Plan and Disclosure Statement.

11
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B. Approval of Forms of Ballots, Notice of Non-Voting Status,
Combined Hearing Notice, and Publication Notice
25.

In addition to approval of the Combined Disclosure Statement and Plan, the

Debtors seek approval of the following exhibits attached to the Interim Approval and Procedures
Order:
EXHIBIT NUMBER
Exhibit 1
Exhibit 2
Exhibit 3
Exhibit 4
Exhibit 5-A
Exhibit 5-B
Exhibit 5-C
Exhibit 6
26.

EXHIBIT NAME
Tabulation Procedures
Combined Hearing Notice
Notice of Non-Voting Status
Publication Notice
Ballot (Prepetition Lenders’ Secured Claims)
Ballot (Prepetition Lenders’ Unsecured Claims)
Ballot (General Unsecured Claims)
Plan Summary

The Debtors also seek Court approval of the following proposed timeline of

events for the remainder of these Chapter 11 Cases (the “Proposed Timeline”):
DEADLINE/HEARING

4

DATE

Voting Record Date

April 13, 2020

Date Solicitation Will Commence

no later than April 24, 2020

Deadline to File Rule 3018 Motions

May 14, 2020 at 4:00 p.m. (EDT)

Plan Supplement Deadline

May 21, 2020

Deadline to Object to Rule 3018 Motions

May 28, 2020 at 4:00 p.m. (EDT)

Voting Deadline

May 28, 2020 at: 4:00 p.m. (EDT)

Deadline to Object to Confirmation and Final
Approval of Adequacy of Information

May 28, 2020 at: 4:00 p.m. (EDT)

Deadline to File Confirmation Brief

June 1, 2020

Combined Hearing

June 4, 20204

Subject to the Court’s availability.

12
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Form of Ballots
27.

Pursuant to the Combined Disclosure Statement and Plan, the Debtors have

created 6 separate Classes of Claims or Interests as follows:
CLASS
Class 1
Class 2
Class 3
Class 4
Class 5
Class 6

28.

DESIGNATION
Other Priority Claims
Prepetition Lenders’ Secured
Claim
Prepetition Lenders’ Unsecured
Claims
General Unsecured Claims
Intercompany Claims
Interests (Preferred and
Common Stock)

IMPAIRMENT

VOTING RIGHTS

Unimpaired
Impaired

Deemed to Accept
Entitled to Vote

Impaired

Entitled to Vote

Impaired
Impaired
Impaired

Entitled to Vote
Deemed to Reject
Deemed to Reject

In accordance with Bankruptcy Rules 3017(d) and 3018(c), the Debtors propose

to mail to the holders of Claims (the “Claimholders”) entitled to vote on the Combined
Disclosure Statement and Plan the form ballots attached to the Interim Approval and Procedures
Order as Exhibits 5-A, 5-B, and 5-C (collectively, the “Ballots”). The Ballots are substantially
similar to Official Form No. 314 but have been modified to be consistent with the specific
provisions of the Combined Disclosure Statement and Plan and the facts of the Chapter 11 Cases.
The instructions for completion of the Ballots are included in each Ballot and are summarized in
Article V of the Combined Disclosure Statement and Plan. The Debtors propose to distribute the
appropriate form of Ballots to the Claimholders in Class 2 (Prepetition Lenders’ Secured
Claims), Class 3 (Prepetition Lenders’ Unsecured Claims), and Class 4 (General Unsecured
Claims) (the “Voting Classes”).
29.

The Debtors respectfully submit that the proposed Ballots are appropriately

tailored to the Combined Disclosure Statement and Plan and comply with Bankruptcy Rules

13
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3017 and 3018. Accordingly, by this Motion, the Debtors request that this Court approve the
proposed Ballots.
30.

The Debtors request authorization for the electronic, on-line transmission of

Ballots at the following website: http://www.kccllc.net/valeritas. Parties who so elect may an
electronic Ballot and electronically sign and submit the Ballot by utilizing the Voting Agent’s
website. Instructions for electronic, online transmission of Ballots will be set forth on such
website. The encrypted ballot data and the audit trail created by such submission shall become
part of the record of any Ballot submitted in this manner and the Claimholder’s electronic
signature will be immediately legally valid and effective.
Notice of Non-Voting Status
31.

The Voting Classes are the only classes entitled to receive a Ballot to vote to

accept or reject the Combined Disclosure Statement and Plan. Claimholders in Class 1 (the
“Unimpaired Class”) are conclusively presumed to have accepted the Combined Disclosure
Statement and Plan in accordance with section 1126(f) of the Bankruptcy Code, and
Claimholders in Class 5 and interest holders in Class 6 (the “Deemed Rejecting Classes” and,
together with the Unimpaired Classes, the “Non-Voting Classes”) are conclusively presumed to
have rejected the Combined Disclosure Statement and Plan in accordance with section 1126(g)
of the Bankruptcy Code.
32.

Accordingly, the Debtors submit that they should not be required to transmit

Solicitation Packages (as defined below) to parties in the Non-Voting Classes. Instead, the
Debtors propose to distribute or cause to be distributed via mail (or email, if available) to the
Non-Voting Classes (i) a notice substantially in the form attached to the Interim Approval and
Procedures Order as Exhibit 3 (the “Notice of Non-Voting Status”) and (ii) a summary of the

14
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Combined Disclosure Statement and Plan substantially in the form attached to the Interim
Approval and Procedures Order as Exhibit 6 (the “Plan Summary”).
Combined Hearing Notice for Voting Classes and Non-Voting Classes
33.

The Debtors propose to serve on all creditors and Interest holders notice of the

Combined Hearing, substantially in the form attached to the Interim Approval and Procedures
Order as Exhibit 2 (the “Combined Hearing Notice”), within five (5) Business Days after entry
of the Interim Approval and Procedures Order.
34.

The Debtors propose that, consistent with sections 1126(f) and 1126(g) of the

Bankruptcy Code and Bankruptcy Rule 3017(d), the Debtors will serve a Notice of Non-Voting
Status and the Combined Hearing Notice on the Non-Voting Classes rather than hard copies of
the Combined Disclosure Statement and Plan approved on an interim basis as such document is
lengthy and may be downloaded and/or viewed free of charge by all parties in interest at the
website maintained by Kurtzman Carson Consultants LLC (the “Voting Agent”) at
http://www.kccllc.net/valeritas or by contacting the Voting Agent via email at
ValeritasInfo@kccllc.com with a reference to “Valeritas Holdings” in the subject line; or by
phone at (877) 709-4747 (U.S./Canada) or (424) 236-7228 (International).
Publication Notice
35.

The Debtors also propose to publish a notice (the “Publication Notice”),

substantially in the form annexed to the Interim Approval and Procedures Order as Exhibit 4, in
The Wall Street Journal, The New York Times, USA Today, or another publication of similar
circulation no later than five (5) Business Days after entry of the Interim Approval and
Procedures Order.
36.

The Debtors submit that notice by publication is sufficient for the patients who

currently use or have used the Debtors’ V-Go insulin pumps, because notice by mail would be
15
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costly and impracticable. The Debtors do not have any reason to believe that any of the patients
are or would be creditors or potential creditors of these estates. To the extent that any of these
patients may be actual creditors (whether contingent, unliquidated and/or disputed), the Debtors
will provide such persons with notice or ballots, as appropriate, by mail. The Debtors previously
have provided all patients with notice of the commencement of these cases, the sale of the
Debtors’ assets, and the general bar date.
Solicitation Packages for Voting Classes
37.

Bankruptcy Rule 3017(d) specifies the materials to be distributed to creditors and

equity security holders upon approval of a disclosure statement, including the court-approved
disclosure statement, the plan or a court-approved summary thereof, notice of the deadline for
voting on the plan, any other information as the court may direct, and a ballot for those entitled
to vote on the plan. Fed. R. Bankr. P. 3017(d).
38.

In accordance with Bankruptcy Rule 3017(d), the Debtors propose that, no later

than April 24, 2020, the Voting Agent will email, to the extent possible, or mail, the following
materials to all Claimholders in the Voting Classes (collectively, the “Solicitation Package”): (a)
the Combined Hearing Notice; (b) the Combined Disclosure Statement and Plan; (c) a copy of
the Interim Approval and Procedures Order (without Exhibits 2 through 6); and (d) an
appropriate Ballot.
39.

The Debtors shall cause the Solicitation Package to be provided in electronic or

downloadable format, as applicable. The documents provided in the Solicitation Package may
also be downloaded and viewed free of charge by all parties in interest at the website maintained
by the Voting Agent at http://www.kccllc.net/valeritas or by contacting the Voting Agent via
email at ValeritasInfo@kccllc.com with a reference to “Valeritas Holdings” in the subject line;
or by phone at (877) 709-4747 (U.S./Canada) or (424) 236-7228 (International). The Voting
16
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Agent will provide print copies of the Plan and Disclosure Statement, at no charge, upon request.
Under the circumstances, where the COVID-19 pandemic has resulted in the indefinite shutdown
of offices across the country, the Debtors believe that email service of the Solicitation Package,
where available, will provide the most effective and efficient means of notice to Claimholders.
Voting Deadline for Receipt of Ballots
40.

Bankruptcy Rule 3017(c) provides, “On or before approval of the disclosure

statement, the court shall fix a time within which the holders of claims and interests may accept
or reject the plan . . . .” Fed. R. Bankr. P. 3017(c). The Debtors anticipate commencing the plan
solicitation period by emailing, where possible, or mailing the Solicitation Packages, including
Ballots to the Voting Classes, by no later than April 24, 2020. Based on this schedule, the
Debtors propose that all Ballots being cast must be properly executed, completed and delivered
by: (a) first-class mail (using the reply envelope provided in the Solicitation Package or
otherwise), (b) overnight courier, (c) personal delivery to the Voting Agent, or (d) the Voting
Agent’s online electronic balloting portal (as described on the Ballot), in each case so that they
are ACTUALLY RECEIVED NO LATER THAN 4:00 P.M. (EASTERN DAYLIGHT
TIME) ON MAY 28, 2020, by the Voting Agent, or as such deadline may be extended by the
Debtors in their discretion in writing, even if the voting period has previously elapsed (the
“Voting Deadline”). This date is in accordance with Local Rule 3017-2(d)(ii), gives
Claimholders in Voting Classes sufficient time to review the Solicitation Package and vote, and
provides the Debtors with enough time to tabulate the Ballots and address any issues raised in the
voted Ballots prior to the Combined Hearing.
41.

Upon completion of balloting, the Voting Agent will certify the amount and

number of allowed claims of the Voting Classes accepting or rejecting the Combined Disclosure
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Statement and Plan. The Debtors will file a voting report, which shall be prepared by the Voting
Agent after the Voting Deadline expires and prior to the Combined Hearing.
Tabulation Procedures
42.

The Debtors propose that the procedures set forth on Exhibit 1 to the Interim

Approval and Procedures Order be utilized in tabulating the votes to accept or reject the
Combined Disclosure Statement and Plan (the “Tabulation Procedures”). The Tabulation
Procedures will be included in the Solicitation Packages.
Temporary Allowance of Claims
43.

The Debtors propose that any Claimholder that seeks temporary allowance of its

Claim for voting purposes, or seeks to challenge the temporary allowance of its Claim for voting
purposes based on the Tabulation Procedures, be required to file a motion pursuant to
Bankruptcy Rule 3018(a)(4) for an order temporarily allowing its Claim or allowing its Claim in
a different amount or classification for purposes of voting to accept or reject the Combined
Disclosure Statement and Plan (a “Rule 3018 Motion”). The Debtors propose that (i) all Rule
3018 Motions be filed and served on the Debtors no later than 4:00 p.m. (Eastern Daylight
Time) on May 14, 2020 (the “Rule 3018(a) Motion Deadline”); (ii) any response to any Rule
3018 Motions be filed and served no later than 4:00 p.m. (Eastern Daylight Time) on May
28, 2020; and (iii) the Debtors will coordinate with this Court to adjudicate and resolve all
pending Rule 3018 Motions prior to the Combined Hearing. In accordance with Bankruptcy Rule
3018, the Debtors further propose that any Ballot submitted by a Claimholder that files a Rule
3018 Motion will be counted solely in accordance with the Tabulation Procedures and other
applicable provisions contained herein unless and until the underlying Claim is temporarily
Allowed by this Court for voting purposes in a different amount, after notice and a hearing.
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Combined Hearing, Objections to Confirmation and Notice
44.

Bankruptcy Rule 3017(c) provides that, on or before the approval of a disclosure

statement, a court “may fix the date for the hearing on confirmation.” Section 105 of the
Bankruptcy Code expressly authorizes the Bankruptcy Court to “issue an order . . . that . . .
provides that the hearing on approval of the disclosure statement may be combined with the
hearing on confirmation of the plan” where the Court deems a combined hearing to be
“appropriate to ensure that the case is handled expeditiously and economically.” 11 U.S.C. §
105(d)(2)(B)(vi); In re Gulf Coast Oil Corp., 404 B.R. 407, 425 (Bankr. S.D. Tex. 2009)
(“Section 1125(f) authorizes combined plans and disclosure statements in small business cases
and § 105(d) authorizes the court to combine them in other cases.”); In re Luminent Mortgage
Capital Inc., Case No. 08-21389 (Bankr. D. Md. May 15, 2009). Local Rule 3017-2(a) sets forth
the conditions under which a combined hearing is ordinarily permissible. As set forth in
paragraph 11 above, all of the conditions set forth in Local Rule 3017-2(a) are met in these
Chapter 11 Cases.
45.

Courts in this jurisdiction have held combined hearings for approval of disclosure

statements and confirmation of plans in a variety of chapter 11 cases. See, e.g., In re THG
Holdings, LLC, Case No. 19-11689 (JTD) (Bankr. D. Del. April 25, 2019); In re CSH
Winddown, Inc., Case No. 18-11272 (LSS) (Bankr. D. Del. Nov. 29, 2018); In re Venoco LLC,
Case No. 17-10828 (KG) (Bankr. D. Del. May 23, 2018); In re TerraVia Holdings, Inc., Case
No. 17-11655 (CSS) (Bankr. D. Del. Nov. 16, 2017); In re Nuo Therapeutics, Inc., Case No. 1610192 (MFW) (Bankr. D. Del. Mar. 29, 2016); In re RadioShack Corporation, Case No. 1510197 (BLS) (Bankr. D. Del. June 26, 2015).
46.

Accordingly, the Debtors respectfully request that a combined hearing on

Confirmation of the Combined Disclosure Statement and Plan, including final approval of the
19
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adequacy of the disclosures contained therein, be set for June 4, 2020 at 10:00 a.m. (Eastern
Daylight Time) (subject to the Court’s availability). The Debtors submit that a combined
hearing will streamline and expedite the Confirmation process, reduce administrative expenses
that would necessarily be incurred by using a two-step process over the course of several months
and ultimately benefit all stakeholders.
47.

To maintain the Debtors’ Proposed Timeline, the Debtors request that objections

to Confirmation of the Combined Disclosure Statement and Plan, (a) comply with the
Bankruptcy Rules and the Local Rules, and (b) be filed with the Court and served upon the
Notice Parties specified in the Notice of Combined Hearing in each case, so that they are
received by no later than May 28, 2020 at 4:00 p.m. (Eastern Daylight Time) (the
“Confirmation Objection Deadline”). The Debtors shall file their memorandum of law in
support of confirmation, including a reply to any such objections, and any party supporting
Confirmation and approval of the Combined Disclosure Statement and Plan may, in their
discretion, file a reply to any such objections, on or before June 1, 2020.
48.

Bankruptcy Rule 2002(b) requires the Debtors to provide notice to all creditors

and parties in interest of the Confirmation Objection Deadline and the hearing on final approval
of the Combined Disclosure Statement and Plan at least 28 days prior thereto. Moreover, Local
Rule 3017-2(c)(iii) provides that the Combined Hearing “will not occur earlier than forty-five
(45) days after entry of an order scheduling the combined hearing to consider the final approval
of the adequacy of the disclosure statement and confirmation of the plan of liquidation.”
Bankruptcy Rule 2002(d) requires that equity security holders be given notice of these matters in
the manner and form directed by the Bankruptcy Court. The Debtors intend to comply with
these Bankruptcy Rule notice requirements.
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In addition, as discussed above, the Debtors will (a) serve all holders of the Claim

and interests holders with a copy of the Combined Hearing Notice; (b) serve each Claimholder in
the Voting Classes with a Solicitation Package (including an appropriate Ballot); and (c) serve
each of the holders of Claims and interests in the Non-Voting Classes with a copy of the Notice
of Non-Voting Status. Publication Notice will be made in The Wall Street Journal, The New
York Times, USA Today, or another publication of similar circulation. The Debtors also will
serve the Combined Hearing Notice on (i) the U.S. Trustee, (ii) all entities that are party to
executory contracts and unexpired leases with the Debtors, other than those executory contracts
and unexpired leases that have been assumed and assigned to Zealand, (iii) all entities that are
party to litigation with the Debtors, (iv) all current and former employees, directors and officers
(to the extent that contact information for former employees, directors and officers is available in
the Debtors’ records), (v) all regulatory authorities that regulate the Debtors’ business, (vi) the
Office of the Attorney General for the State of Delaware, (vii) the Securities and Exchange
Commission, (viii) the Internal Revenue Service and any other taxing authorities for the
jurisdictions in which the Debtors maintain or conduct business, and (ix) all parties who filed a
request for service of notices under Bankruptcy Rule 2002. As set forth above, the Debtors will
use their best efforts to serve or caused to be served a copy of the Combined Hearing Notice
upon such parties no later than five (5) Business Days after the entry of the Interim Approval and
Procedures Order and to publish the Publication Notice no later than five (5) Business Days after
the entry of the Interim Approval and Procedures Order.
Voting Record Date
50.

Bankruptcy Rule 3017(d) provides that, for purposes of soliciting votes to confirm

a plan, “[c]reditors and equity security holders shall include holders of stock, bonds, debentures,
notes and other securities of record on the date the order approving the disclosure statement is
21
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entered or another date fixed by the court, for cause, after notice and a hearing.” Fed. R. Bankr.
P. 3017(d). Bankruptcy Rule 3018(a) contains a similar provision regarding determination of the
record date for voting purposes. The Debtors respectfully request that the Bankruptcy Court
establish April 13, 2020 as the Voting Record Date for the purposes of determining which
Claimholders are entitled to receive a Ballot to vote to accept or reject the Combined Disclosure
Statement and Plan.5
51.

With respect to any transferred Claim, the Debtors propose that the transferee

shall be entitled to receive a Solicitation Package and, if the holder of such Claim is entitled to
vote with respect to the Combined Disclosure Statement and Plan, the transferee may cast a
Ballot on account of such Claim only if (a) all actions necessary to effectuate the transfer of the
Claim pursuant to Bankruptcy Rule 3001(e) have been completed by the Voting Record Date or
(b) the transferee files by the Voting Record Date (i) the documentation required by Bankruptcy
Rule 3001(e) to evidence the transfer and (ii) a sworn statement of the transferor supporting the
validity of the transfer.
52.

The Debtors submit that the foregoing solicitation and notice procedures fully

comply with Bankruptcy Rules 2002 and 3017 and the time limits set forth therein, and are both
fair to holders of Claims or Interests and other parties in interest and are calculated to result in
votes and objections that will be known sufficiently in advance to permit an organized and
efficient Combined Hearing. Accordingly, the Debtors respectfully request that this Court
approve such solicitation and notice procedures.

5

The Debtors request that the Bankruptcy Court establish the Voting Record Date for voting purposes only and that
the Voting Record Date shall not affect who is entitled to receive distributions under the Combined Disclosure
Statement and Plan.
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Notice
53.

The Debtors have provided notice of this Motion to: (a) the Office of the United

States Trustee for Region 3; (b) the Creditors’ Committee; (c) the Prepetition Lenders; (d) the
DIP Lender and (e) all parties requesting notice pursuant to Bankruptcy Rule 2002. In light of
the nature of the relief requested in this Motion, the Debtors respectfully submit that no other or
further notice is required.
Reservation of Rights
54.

The Debtors reserve the right to make non-substantive or immaterial changes to

the Combined Disclosure Statement and Plan, the Ballots, and related documents without further
order of the Court, including, without limitation, changes to correct typographical and
grammatical errors and to make conforming changes among the Combined Disclosure Statement
and Plan and any other materials in the Solicitation Package before their distribution. While the
Prepetition Lenders and the Committee are co-proponents of the Combined Disclosure Statement
and Plan, the Debtors expressly are not waiving their rights under section 1121 of the
Bankruptcy Code, which rights are hereby reserved and preserved.
Time-Sensitive Relief Requested
55.

The Debtors currently have an Omnibus hearing scheduled for April 20, 2020 (the

“Omnibus Date”). The Debtors respectfully submit that the relief requested herein is time
sensitive because of diminishing liquidity and a tight winddown budget, and, as such, the
Debtors respectfully request that, in accordance with General Order – COVID19 of the United
States Bankruptcy Court for the District of Delaware, dated March 16, 2020, this Court schedule
a telephonic and/or video conference hearing to consider the Motion on the Omnibus Date.
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No Prior Request
56.

No prior motion for the relief requested herein has been made to this or any other

court.

[Remainder of page intentionally left blank]
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CONCLUSION
The Debtors respectfully request that this Court (i) enter the Interim Approval and Procedures
Order granting the relief requested herein and such other and further relief as may be just and
proper, and (ii) following the Combined Hearing, approve the adequacy of information contained
in the Combined Disclosure Statement and Plan on a final basis and grant such other and further
relief as may be just and proper.
Dated: April 6, 2020
Wilmington, Delaware

Respectfully submitted,
DLA PIPER LLP (US)
/s/ R. Craig Martin
R. Craig Martin (DE 5032)
1201 North Market Street, Suite 2100
Wilmington, Delaware 19801
Telephone:
(302) 468-5655
Facsimile:
(302) 778-7834
Email:
craig.martin@us.dlapiper.com
-andRachel Ehrlich Albanese (admitted pro hac vice)
1251 Avenue of the Americas
New York, New York 10020
Telephone:
(212) 335-4500
Facsimile:
(212) 335-4501
Email:
rachel.albanese@us.dlapiper.com
Counsel to Debtors and Debtors in Possession
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE
Chapter 11
In re:
Case No. 20-10290 (LSS)
VALERITAS HOLDINGS, INC., et al.,

1

(Jointly Administered)
Debtors.
D.I. No. ___

ORDER (I) APPROVING THE DEBTORS’ COMBINED DISCLOSURE STATEMENT
AND PLAN ON AN INTERIM BASIS FOR SOLICITATION PURPOSES ONLY; (II)
ESTABLISHING PROCEDURES FOR SOLICITATION AND TABULATION OF
VOTES TO ACCEPT OR REJECT THE COMBINED DISCLOSURE STATEMENT
AND PLAN; (III) APPROVING THE FORM OF BALLOT AND SOLICITATION
PACKAGES; (IV) ESTABLISHING THE VOTING RECORD DATE; (V) SCHEDULING
A COMBINED HEARING FOR FINAL APPROVAL OF THE ADEQUACY OF
DISCLOSURES IN, AND CONFIRMATION OF, THE COMBINED DISCLOSURE
STATEMENT AND PLAN; AND (VI) GRANTING RELATED RELIEF
Upon the motion (the “Motion”)2 of the Debtors for entry of an order (the “Interim
Approval and Procedures Order,” or, as used herein, this “Order”): (a) approving the Debtors’
Combined Disclosure Statement and Joint Chapter 11 Plan of Liquidation, substantially in the
form filed contemporaneously herewith (as amended, supplemented or otherwise modified from
time to time, according to its terms the “Combined Disclosure Statement and Plan”) on an
interim basis for solicitation purposes only; (b) establishing procedures for the solicitation and
tabulation of votes to accept or reject the Combined Disclosure Statement and Plan, as set forth
in Exhibit 1 to this Order; (c) approving the form of Ballots and Solicitation Packages; (d)
establishing the voting record date as April 13, 2020 (the “Voting Record Date”); (e) scheduling

1

The debtors in these chapter 11 cases, along with the last four digits of each debtor’s federal tax identification
number, are: Valeritas Holdings, Inc. (8907); Valeritas, Inc. (1056); Valeritas Security Corporation (9654); Valeritas
US, LLC (0007). The corporate headquarters and the mailing address for the debtors is 750 Route 202 South, Suite
600, Bridgewater, New Jersey 08807.
2

Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to them in the Motion.
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a final, combined hearing to consider (i) final approval of the adequacy of information in the
Combined Disclosure Statement and Plan pursuant to section 1125 of the Bankruptcy Code and
(ii) confirmation of the Combined Disclosure Statement and Plan pursuant to section 1129 of the
Bankruptcy Code (the “Combined Hearing”); and (f) granting related relief, pursuant to sections
105, 1125, 1126, and 1128 of title 11 of the Bankruptcy Code, Bankruptcy Rules 2002(b), 3016,
3017, 3018, 3020, and 9006, and Local Rule 3017-2; and this Court having jurisdiction over this
matter pursuant to 28 U.S.C. §§ 157 and 1334; and the Amended Standing Order of Reference
from the United States District Court for the District of Delaware dated February 29, 2012; and
consideration of the Motion and the relief requested therein being a core proceeding pursuant to
28 U.S.C. § 157(b)(2); and venue being proper in this District pursuant to 28 U.S.C. §§ 1408 and
1409; and notice of the Motion being good and sufficient notice thereof; and a hearing (the
“Hearing”) having been held on April 20, 2020 to consider the relief requested in the Motion;
and upon consideration of the Motion, the First Day Declaration, the Combined Disclosure
Statement and Plan, and the record of the Hearing; and this Court having found and determined
that the relief sought in the Motion is in the best interests of the Debtors’ estates, their creditors
and other parties in interest and that the legal and factual bases set forth in the Motion establish
just cause for the relief granted herein; and any objections to the requested relief having been
withdrawn or overruled on the merits; and sufficient cause appearing therefor,

2
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THIS COURT HEREBY FINDS AS FOLLOWS:

A.

Pursuant to the Motion, the following chart sets forth the classes of Claims, their

Impairment status and their right to vote:
CLASS

DESIGNATION

Class 1
Class 2

Other Priority Claims
Prepetition Lenders’ Secured
Claim
Prepetition Lenders’ Unsecured
Claim
General Unsecured Claims
Intercompany Claims
Interests (Preferred and
Common)

Class 3
Class 4
Class 5
Class 6

B.

IMPAIRMENT

VOTING RIGHTS

Unimpaired
Impaired

Deemed to Accept
Entitled to Vote

Impaired

Entitled to Vote

Impaired
Impaired
Impaired

Entitled to Vote
Deemed to Reject
Deemed to Reject

The form of Ballots attached hereto as Exhibits 5-A, 5-B, and 5-C: (i) is

consistent with Official Form No. 314; (ii) adequately addresses the particular needs of the
Chapter 11 Cases; (iii) is appropriate for the Voting Classes; and (iv) complies with Bankruptcy
Rule 3017(d).
C.

Ballots need not be provided to holders of Claims and interests in the Non-Voting

Classes, including holders of Claims and interests that are either (i) Unimpaired and are
conclusively presumed to have accepted the Combined Disclosure Statement and Plan in
accordance with section 1126(f) of the Bankruptcy Code or (ii) Impaired but will neither retain
nor receive any property under the Combined Disclosure Statement and Plan and are thus
conclusively presumed to have rejected the Combined Disclosure Statement and Plan in
accordance with section 1126(g) of the Bankruptcy Code.
D.

The period during which the Debtors may solicit votes to accept or reject the

Combined Disclosure Statement and Plan, as established by this Order, provides sufficient time for
Claimholders in the Voting Classes to make informed decisions regarding whether to accept or reject

3
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the Combined Disclosure Statement and Plan, to opt in to the third-party releases, and submit their
Ballots in a timely fashion.

E.

The Tabulation Procedures governing the solicitation and tabulation of votes to

accept or reject the Combined Disclosure Statement and Plan, as set forth on Exhibit 1 attached
hereto and approved herein, provide a fair and equitable voting process and are consistent with
section 1126 of the Bankruptcy Code.
F.

The contents of the Solicitation Package and the procedures for providing notice

of the Combined Hearing and the other matters set forth in the Combined Hearing Notice comply
with Bankruptcy Rules 2002 and 3017 and Local Rule 3017-2, and, under the circumstances,
constitute sufficient notice to all interested parties in accordance with Bankruptcy Code, the
Bankruptcy Rules, and the Local Rules.
G.

The relief requested in the Motion is time sensitive and required that the Hearing

be held telephonically and/or by video conference on an expedited basis in accordance with the
General Order – COVID19 of the United States Bankruptcy Court for the District of Delaware,
dated March 16, 2020.
IT IS HEREBY ORDERED THAT:
1.

The Motion is GRANTED as set forth herein.

2.

The Combined Disclosure Statement and Plan is approved on an interim basis for

solicitation purposes under section 1125 of the Bankruptcy Code, Bankruptcy Rule 3017, and
Local Rule 3017-2. Any objections to the adequacy of information contained in the Combined
Disclosure Statement and Plan on a final basis are expressly reserved for consideration at the
Combined Hearing.
3.

The schedule of events set forth below relating to approval and confirmation of

the Combined Disclosure Statement and Plan is hereby approved in its entirety, and the Court
4
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hereby finds the following schedule is consistent with the applicable provisions of the
Bankruptcy Code, the Bankruptcy Rules, and the Local Bankruptcy Rules:
DEADLINE/HEARING

DATE

Voting Record Date

April 13, 2020

Date Solicitation Will Commence

no later than April 24, 2020

Deadline to File Rule 3018 Motions

May 14, 2020 at :4:00 p.m. (EDT)

Plan Supplement Deadline

May 21, 2020

Deadline to Object to Rule 3018 Motions

May 28, 2020 at 4:00 p.m. (EDT)

Voting Deadline

May 28, 2020 at: 4:00 p.m. (EDT)
May 28, 2020 at: 4:00 p.m. (EDT)

Deadline to Object to Confirmation and Final
Approval of Adequacy of Information
Deadline to File Confirmation Brief

June 1, 2020

Combined Hearing

June 4, 20203

4.

The Combined Hearing is hereby scheduled for June 4, 2020 at _____ (Eastern

Daylight Time).4 The Combined Hearing may be continued from time to time without further
notice other than the announcement by the Debtors of the adjourned date(s) at the Combined
Hearing or any continued hearing or as indicated in any notice of agenda of matters scheduled
for hearing filed with this Court.
5.

Objections to confirmation of the Combined Disclosure Statement and Plan on

any ground, including adequacy of the information contained therein, if any, shall (a) be in
writing, (b) comply with the Bankruptcy Rules and the Local Rules, and (c) be filed with the this
Court and served upon the parties registered to receive notice through the Bankruptcy Court’s
ECF noticing system, in each case, by no later than May 28, 2020 at 4:00 p.m. (Eastern

3
4

Subject to the Court’s availability.
Subject to the Court’s availability.
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Daylight Time). Unless an objection is timely filed and served, it may not be considered by
this Court at the Combined Hearing. The deadline for the Debtors to file a memorandum of
law in support of the adequacy of the information contained in, and Confirmation of, the
Combined Disclosure Statement and Plan, including a reply to any objections to the Combined
Disclosure Statement and Plan, and the deadline for responses of any party supporting
Confirmation of the Combined Disclosure Statement and Plan, shall be June 1, 2020 at 4:00
p.m. (Eastern Daylight Time).
6.

The Tabulation Procedures, as set forth in Exhibit 1 attached hereto, are hereby

approved.
7.

The Combined Hearing Notice, the Notice of Non-Voting Status, and the

Publication Notice, substantially in the forms attached hereto as Exhibits 2, 3, and 4, are
approved in all respects.
8.

The Ballots, substantially in the forms attached hereto as Exhibits 5-A, 5-B, and

5-C are approved in all respects.
9.

The Debtors shall serve the Combined Hearing Notice on (a) the U.S. Trustee, (b)

all entities that are party to executory contracts and unexpired leases with the Debtors, other than
those executory contracts and unexpired leases that have been assumed and assigned to Zealand,
(c) all entities that are party to litigation with the Debtors, (d) all current and former employees,
directors and officers (to the extent that contact information for former employees, directors and
officers is available in the Debtors’ records), (e) all regulatory authorities that regulate the
Debtors’ businesses, (f) the Office of the Attorney General for the State of Delaware, (g) the
Securities and Exchange Commission, (h) the Food and Drug Administration, (i) the Internal
Revenue Service and any other taxing authorities for the jurisdictions in which the Debtors

6
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maintain or conduct business, and (j) all parties who filed a request for service of notices under
Bankruptcy Rule 2002. The Debtors shall use best efforts to serve or caused to be served a copy
of the Combined Hearing Notice upon such parties no later than five Business Days after the
entry of this Order.
10.

The Debtors shall publish the Publication Notice, substantially in the form

attached hereto as Exhibit 4, in the Wall Street Journal, The New York Times, USA Today, or
another national newspaper of like circulation, not later than 5 Business Days after entry of this
Order or as soon thereafter as practicable.
11.

No later than April 24, 2020, the Solicitation Packages, containing the following

materials, shall be emailed, where possible, or mailed by the Voting Agent to all Claimholders in
the Voting Classes: (a) the Combined Hearing Notice; (b) the Combined Disclosure Statement
and Plan; (c) a copy of the Interim Approval and Procedures Order (without Exhibits 2 through
6); (d) an appropriate Ballot; and (e) a letter from the Committee in support of the Combined
Plan and Disclosure Statement.
12.

The Debtors shall not be required to transmit Solicitation Packages to

Claimholders in Classes 1, 5, and 6 (collectively, the “Non-Voting Classes”) under the
Combined Disclosure Statement and Plan. Instead, the Debtors shall cause to be emailed, to the
extent possible, or mailed to holders of Claims and interests in the Non-Voting Classes a copy of
the Notice of Non-Voting Status, substantially in the form attached hereto as Exhibit 3, a
Combined Hearing Notice and a copy of the Plan Summary of the Combined Disclosure
Statement and Plan substantially in the form attached hereto as Exhibit 6.
13.

Ballots must be received by the Voting Agent on or before May 28, 2020 at 4:00

p.m. (Eastern Daylight Time) (the “Voting Deadline”) in accordance with the instructions on

7
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the Ballot, unless extended by the Debtors in their discretion in writing, even if the voting period
has previously elapsed.
14.

The Debtors are authorized and directed to file a Voting Report after the Voting

Deadline expires and prior to the Combined Hearing.
15.

If any Claimholder seeks allowance of its Claim for voting purposes or to

challenge the allowance of its Claim for voting purposes in accordance with the Tabulation
Procedures, such Claimholder must file a motion, pursuant to Bankruptcy Rule 3018(a), for an
order temporarily allowing its Claim or allowing its Claim in a different amount or classification
for purposes of voting to accept or reject the Combined Disclosure Statement and Plan (a “Rule
3018 Motion”) and serve the Rule 3018 Motion on the Debtors so that it is received no later than
4:00 p.m. (Eastern Daylight Time) on May 14, 2020 (the “Rule 3018(a) Motion Deadline”). The
Debtors (and, with respect to filing a response, any other party in interest) shall then have
(a) until May 28, 2020 at 4:00 (Eastern Daylight Time) to file and serve any objections to such
Rule 3018 Motions and (b) coordinate with this Court to adjudicate and resolve all pending Rule
3018 Motions prior to the Combined Hearing. Any Ballot submitted by a Claimholder that files a
Rule 3018 Motion shall be counted solely in accordance with the Tabulation Procedures and the
other applicable provisions of this Order unless and until the underlying Claim or Interest is
temporarily allowed by this Court for voting purposes in a different amount, after notice and a
hearing.
16.

Pursuant to Bankruptcy Rule 3017(d), April 13, 2020 shall be the Voting Record

Date for purposes of determining the Claimholders entitled to receive a Ballot to vote to accept
or reject the Combined Disclosure Statement and Plan (the “Voting Record Date”).5

5

For the avoidance of doubt, the Voting Record Date is established for voting purposes only and shall not affect
who is entitled to receive distributions under the Combined Disclosure Statement and Plan.
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With respect to any transferred Claim, the transferee shall only be entitled to

receive and cast a Ballot on account of such transferred Claim if: (a) all actions necessary to
effect the transfer of the Claim pursuant to Bankruptcy Rule 3001(e) have been completed by the
Voting Record Date (including, without limitation, the passage of any applicable objection
period) or (b) the transferee files, no later than the Voting Record Date, (i) the documentation
required by Bankruptcy Rule 3001(e) to evidence the transfer and (ii) a sworn statement of the
transferor supporting the validity of the transfer.
18.

The Debtors are authorized to make non-substantive and ministerial changes to

any documents in the Solicitation Package without further approval of this Court prior to its
dissemination, including, without limitation, changes to correct typographical and grammatical
errors and to make conforming changes to the Combined Disclosure Statement and Plan and any
other materials included in the Solicitation Package prior to their distribution.
19.

The Plan Supplement must be filed with this Court no later than May 21, 2020.

20.

In accordance with Local Rule 3017-2, objections not made at the time of the

hearing on the Motion to the approval of (a) the voting procedures to be utilized, (b) the form of
notice to be provided to creditors and interest holders of the Debtors, and (c) the form of ballot
which will be provided to creditors and interest holders entitled to vote on the Combined Plan
and Disclosure Statement, shall not be considered at the time of the Combined Hearing.
21.

This Order shall be immediately effective and enforceable upon its entry.

22.

The Debtors are hereby authorized to take all actions they deem necessary to

effectuate the relief granted in this Order.
23.

This Court shall retain jurisdiction to hear and determine all matters arising from

or related to the implementation or interpretation of this Order.
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re:

Chapter 11

VALERITAS HOLDINGS, INC., et al., 1

Case No. 20-10290 (LSS)

Debtors.

(Jointly Administered)

TABULATION PROCEDURES2
A.

Unless otherwise provided in these Tabulation Procedures, a Claim will be deemed temporarily
allowed for voting purposes only in an amount equal to (i) the non-contingent, liquidated,
undisputed amount of such Claim as set forth in the Debtors’ Schedules if no Proof of Claim has
been timely filed in respect of such Claim as of the Voting Record Date or (ii) if a Proof of Claim
has been timely filed as of the Voting Record Date in respect of such Claim, the amount set forth
in such Proof of Claim.

B.

Duplicate Claims, whether against a single Debtor or more than one Debtor, within the same
Voting Class will be entitled to one Solicitation Package and one ballot for voting a single claim
in such Class, regardless of whether the Debtors have objected to such duplicate Claims.

C.

For purposes of the numerosity requirement of section 1126(c) of the Bankruptcy Code, separate
Claims held by a single creditor in a particular Class shall be aggregated as if such creditor held
one Claim against the Debtor in such Class, and the votes related to such Claims shall be treated
as a single vote to accept or reject the Plan. The Voting Agent shall also track the Claims voted in
favor of or against the Combined Disclosure Statement and Plan on a consolidated basis as to all
Debtors.

D.

Under the Combined Disclosure Statement and Plan, only Claimholders in Voting Classes are
entitled to vote on the Combined Disclosure Statement and Plan.

E.

If a Claim is listed in the Debtors’ Schedules as contingent, unliquidated, or disputed and a Proof
of Claim was not (i) filed by the applicable bar date for the filing of proofs of claim established
by the Court; or (ii) deemed timely filed by an order of the Court prior to the Voting Deadline,
such Claim shall be disallowed for voting purposes; provided, however, if (a) the applicable bar
date has not yet passed, or (b) such Claim is the subject of an objection, such Claim shall be
entitled to vote in the amount of $1.00.

F.

If a Claim for which a Proof of Claim has been timely filed for unknown or undetermined
amounts, or is wholly unliquidated, contingent or disputed (as determined on the face of the claim

1

The debtors in these chapter 11 cases, along with the last four digits of each debtor’s federal tax identification
number, are: Valeritas Holdings, Inc. (8907); Valeritas, Inc. (1056); Valeritas Security Corporation (9654); Valeritas
US, LLC (0007). The corporate headquarters and the mailing address for the debtors is c/o DLA Piper LLP (US),
1251 Avenue of the Americas, 27th Floor, New York, New York 10020.
2

Capitalized terms used but not otherwise defined herein shall have the meaning ascribed to such terms in the Interim
Approval and Procedures Order.
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or after a reasonable review of the supporting documentation by the Voting Agent), and such
claim has not been allowed or objected to, such Claim shall be temporarily allowed for voting
purposes only, and not for purposes of allowance or distribution, at $1.00, irrespective of how
such Claim may or may not be set forth on the Schedules.
G.

Proofs of Claim filed for $0.00 are not entitled to vote.

H.

If a Claim, for which a Proof of Claim has been timely filed, has not been disallowed, and is not
subject to a pending objection or adversary proceeding as of May 28, 2020 at 4:00 p.m. (EDT), is
marked or otherwise referenced on its face as partially contingent, partially unliquidated and/or
partially disputed, such Claim shall be temporarily allowed solely for voting purposes in the noncontingent, liquidated, and undisputed amount, irrespective of how such Claim may or may not
be set forth on the Schedules.

I.

The Debtors are authorized to enter into stipulations with any Claimholder agreeing to the amount
of a Claim for voting purposes.

J.

If the Debtors or another party in interest has served an objection to a Claim by May 28, 2020 at
4:00 p.m. (EDT), such Claim is temporarily disallowed for voting purposes only and not for
purposes of allowance or distribution, except to the extent and manner as set forth in such
objection.

K.

If a Claimholder identifies a Claim amount on its Ballot that is different than the amount
otherwise calculated in accordance with the Tabulation Procedures, the Claim will be temporarily
allowed for voting purposes in the lesser amount identified on such Ballot.

L.

If a Proof of Claim has been amended by a later Proof of Claim that is filed on or prior to the
Voting Record Date, the later filed amending claim shall be entitled to vote in a manner
consistent with these Tabulation Procedures, and the earlier filed claim shall be disallowed for
voting purposes, regardless of whether the Debtors have objected to such amended claim. Except
as otherwise ordered by the Bankruptcy Court, any amendments to Proofs of Claim after the
Voting Record Date shall not be considered for purposes of these Tabulation Procedures.

M.

Except as otherwise ordered by the Bankruptcy Court, any Ballots received after the Voting
Deadline will not be counted absent the consent of the Debtors (in their sole discretion).

N.

Any Ballot that does not indicate an acceptance or rejection of the Combined Disclosure
Statement and Plan, or that indicates both an acceptance and rejection of the Combined
Disclosure Statement and Plan, will not be counted.

O.

Any Ballot that is returned indicating acceptance or rejection of the Combined Disclosure
Statement and Plan but is unsigned will not be counted.

P.

Whenever a Claimholder casts more than one Ballot voting the same Claim prior to the Voting
Deadline, only the last valid Ballot timely received will be deemed to reflect the voter’s intent
and, thus, will supersede any prior Ballots.

Q.

If a Claimholder casts simultaneous duplicative Ballots that are voted inconsistently, such Ballots
will not be counted.

2
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R.

Each Claimholder will be deemed to have voted the full amount of its Claim as set forth on the
Ballot.

S.

Claimholders may not split their vote within a Class; thus, each Claimholder will be required to
vote all of its Claims within the Class either to accept or reject the Combined Disclosure
Statement and Plan.

T.

Ballots partially rejecting and partially accepting the Combined Disclosure Statement and Plan
will not be counted.

U.

Any Ballot received that is illegible or otherwise incomplete will not be counted.

V.

The method of delivery of Ballots to the Voting Agent is at the risk of each Claimholder, and
such delivery will be deemed made only when the original Ballot is actually received by the
Voting Agent.

W.

The Debtors expressly reserve the right to amend the terms of the Combined Disclosure
Statement and Plan (subject to compliance with section 1127 of the Bankruptcy Code). If the
Debtors make material changes to the terms of the Combined Disclosure Statement and Plan, the
Debtors will disseminate additional solicitation materials and extend the solicitation period, in
each case to the extent required by the Combined Disclosure Statement and Plan, applicable law,
or further order of the Bankruptcy Court.

X.

If a Ballot is executed by a trustee, executor, administrator, guardian, attorney-in-fact, officer of a
corporation or other person acting in a fiduciary or representative capacity on behalf of a
Claimholder, such person will be required to indicate such capacity when signing and, at the
Voting Agent’s discretion, must submit proper evidence satisfactory to the Voting Agent to so act
on behalf of the Claimholder.

Y.

Any Claimholder who has delivered a valid Ballot voting on the Combined Disclosure Statement
and Plan may withdraw such vote solely in accordance with Bankruptcy Rule 3018(a). After the
Voting Deadline, no Ballot may be withdrawn or modified without the prior written consent of
the Debtors.

Z.

Subject to any contrary order of the Bankruptcy Court, the Debtors further reserve the right to
waive any defects or irregularities or conditions of delivery as to any particular Ballot, and
delivery of such Ballots will not be deemed to have been made until such irregularities have been
cured or waived.

AA.

Neither the Debtors nor any other Entity will be under any duty to provide notification of defects
or irregularities with respect to delivered Ballots other than as provided in the Voting Report, nor
will any of them incur any liability for failure to provide such notification.

BB.

The Voting Agent will date stamp or electronically record date of receipt all Ballots when
received. The Voting Agent shall retain the original Ballots and an electronic copy of the same
for a period of one year after the Effective Date, unless otherwise ordered by the Bankruptcy
Court.

CC.

An original properly completed and executed Ballot is required to be submitted by the Entity
submitting such Ballot. Delivery of a Ballot to the Voting Agent by any electronic means other
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than through the online balloting portal maintained by the Voting Agent will not be valid (e.g.,
facsimile and email are not valid means of delivery).
DD.

No Ballot should be sent to any party other than the Debtors’ Voting Agent. If a Ballot is sent to
any other party, it will not be counted.

EE.

In the event a designation is requested by a party in interest under section 1126(e) of the
Bankruptcy Code, the Bankruptcy Court will determine whether any vote to accept and/or reject
the Combined Disclosure Statement and Plan cast with respect to such Claim will be counted for
purposes of determining whether the Combined Disclosure Statement and Plan has been accepted
and/or rejected.

FF.

If a Claim has been estimated or otherwise Allowed for voting purposes only by order of the
Bankruptcy Court, such Claim shall be provisionally allowed in the amount so estimated or
Allowed by the Bankruptcy Court for voting purposes only and not for purposes of allowance or
distribution; provided, however, that if a Claim has been estimated by the Bankruptcy Court for
purposes of allowance and distribution pursuant to section 502(c) of the Bankruptcy Code, such
allowance shall be for both voting and distribution purposes.

GG.

If a Class of Claims is eligible to vote and no Claimholders eligible to vote in such Class vote to
accept or reject the Combined Disclosure Statement and Plan, the Combined Disclosure
Statement and Plan shall be deemed accepted by the Claimholders in such Class.

HH.

Any Class of Claims or Interests that does not contain, as of the date of the commencement of the
Combined Hearing, at least one Allowed Claim or Allowed Interest, as applicable, or at least one
Claim or Interest, as applicable, that is provisionally Allowed under Bankruptcy Rule 3018, such
Class of Claims or Interests, as applicable, shall be deemed eliminated from the Combined
Disclosure Statement and Plan for all purposes, including for purposes of (i) voting on the
acceptance or rejection of the Combined Disclosure Statement and Plan and (ii) determining
acceptance or rejection of the Combined Disclosure Statement and Plan by such Class under
sections 1129(a)(8) and 1129(a)(10) of the Bankruptcy Code.

II.

To the extent necessary, the Debtors may modify these Tabulation Procedures without further
Bankruptcy Court order, after consulting with the Prepetition Lenders and Official Committee of
Unsecured Creditors.
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE
Chapter 11
In re:
Case No. 20-10290 (LSS)
VALERITAS HOLDINGS, INC., et al., 1
(Jointly Administered)
Debtors.
D.I.: ___

NOTICE OF (I) APPROVAL OF COMBINED DISCLOSURE STATEMENT AND PLAN
ON AN INTERIM BASIS FOR SOLICITATION PURPOSES ONLY; (II) HEARING TO
CONSIDER (A) FINAL APPROVAL OF COMBINED DISCLOSURE STATEMENT AND PLAN
AND (B) CONFIRMATION OF COMBINED DISCLOSURE STATEMENT AND PLAN; (III)
DEADLINE FOR VOTING ON COMBINED DISCLOSURE STATEMENT AND PLAN; AND
(IV) DEADLINE FOR FILING OBJECTIONS TO CONFIRMATION OF COMBINED
DISCLOSURE STATEMENT AND PLAN
On April 6, 2020, the above-captioned debtors and debtors in possession (the “Debtors”) filed the
Debtors’ Combined Disclosure Statement and Joint Chapter 11 Plan of Liquidation [D.I. __] (as may be
amended, modified, or supplemented, the “Combined Disclosure Statement and Plan”).
The Combined Disclosure Statement and Plan explains the Debtors’ plan of liquidation and has
been approved on an interim basis by order of the United States Bankruptcy Court for the District of
Delaware (the “Bankruptcy Court”) [D.I. __] (the “Interim Approval Order”) for use by the Debtors in
soliciting acceptances or rejections to the Combined Disclosure Statement and Plan from holders of
Impaired Claims entitled to receive distributions under the Combined Disclosure Statement and Plan.
Copies of the Interim Approval Order and the Combined Disclosure Statement and Plan can be obtained
free of charge at the website maintained by Kurtzman Carson Consultants, LLC (the “Voting Agent”) at
http://www.kccllc.net/valeritas; or by contacting the Voting Agent via email at ValeritasInfo@kccllc.com
with a reference to “Valeritas Holdings” in the subject line; or by phone at (877) 709-4747 (U.S./Canada)
or (424) 236-7228 (International).
Voting On The Plan: Holders of Claims in Classes 2, 3, and 4 (the “Voting Classes”) are entitled to vote
to accept or reject the Plan as they are impaired and receiving distributions under the Plan; holders of
Claims in Class 1 are Unimpaired and presumed to accept the Plan; holders of Claims and Interests in
Classes 5 and 6 are Impaired and deemed to reject the Plan as they are receiving nothing under the Plan.
If you are a holder of a Claim against the Debtors as of April 13, 2020 (the “Voting Record Date”) and in
a Voting Class, the deadline by which ballots accepting or rejecting the Plan must be received is May 28,
at 4:00 p.m. (Eastern Time) (the “Voting Deadline”). If you are in a Voting Class, for your vote to
be counted, your Ballot must be properly completed, signed, and returned so that it is actually
received by the Voting Agent before the Voting Deadline, unless such time is extended in writing by
the Debtors, for your vote to be counted.
1

The debtors in these chapter 11 cases, along with the last four digits of each debtor’s federal tax identification
number, are: Valeritas Holdings, Inc. (8907); Valeritas, Inc. (1056); Valeritas Security Corporation (9654); Valeritas
US, LLC (0007). The corporate headquarters and the mailing address for the debtors is c/o DLA Piper LLP (US),
1251 Avenue of the Americas, 27th Floor, New York, New York 10020.
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Your Ballot must be returned by (a) first-class mail (using the reply envelope provided or
otherwise as set forth below), (b) overnight courier, or (c) personal delivery at the following
address:
Valeritas Holdings Inc. Balloting Center
c/o Kurtzman Carson Consultants LLC
222 N. Pacific Coast Highway, Suite 300
El Segundo, CA 90245



In addition, Ballots will be accepted if properly completed through the online balloting portal
maintained by the Voting Agent. Holders of Claims in Voting Classes may submit an
electronic Ballot at http://www.kccllc.net/valeritas. Instructions for electronic, online
transmission of Ballots will be set forth on such website. BALLOTS WILL NOT BE
ACCEPTED BY EMAIL, TELECOPY, OR FACSIMILE. If your Ballot is not received by
the Voting Agent on or before the Voting Deadline, and such Voting Deadline is not extended by
the Debtors, your vote will not be counted.

Important Information Regarding Releases: If you vote to accept the Combined Disclosure Statement
and Plan or abstain from voting, you must also decide whether to consent to the releases contained in
Section 8.7 of the Combined Disclosure Statement and Plan. Section 8.7 of the Combined Disclosure
Statement and Plan provide the following third-party releases:
8.7 Third-Party Release
As of the Effective Date, for good and valuable consideration, the adequacy of
which is hereby confirmed, including the obligations of the Debtors under the Plan and the
contributions of the Released Parties to facilitate and implement the Plan, and the Releasing
Parties having opted into granting the Third-Party Release, to the fullest extent permissible under
applicable law, as such law may be extended after the Effective Date, each of the Releasing Parties
shall be deemed to have conclusively, absolutely, unconditionally, irrevocably, and forever
released, waived, and discharged each Released Party from any and all Claims, Interests,
obligations, rights, suits, damages, Causes of Action, remedies, and liabilities whatsoever, whether
known or unknown, foreseen or unforeseen, existing or hereinafter arising, in law, equity, or
otherwise, including any derivative claims, asserted or assertable on behalf of any of the Debtors
or their Estates, that such Entity would have been legally entitled to assert (whether individually
or collectively), based on or in any way relating to, or in any manner arising from, in whole or in
part, the Debtors, the Sale process, the Chapter 11 Cases, the subject matter of, or the transactions
or events giving rise to, any Claim or Interest that is treated in the Plan, the business or contractual
arrangements between any Debtor and any Released Party, the restructuring of Claims and
Interests prior to or in the Chapter 11 Cases, the negotiation, formulation, preparation,
dissemination and filing of the Combined Disclosure Statement and Plan and any related
documents (including, for the avoidance of doubt, the Plan Supplement), the DIP Facility, the Sale
process and related documents, or related agreements, instruments, or other documents, the
pursuit of Confirmation of the Plan, the pursuit of consummation of the Plan, the administration
and implementation of the Plan, or upon any other act or omission, transaction, agreement, event,
or other occurrence taking place on or before the Effective Date (including prior to the Petition
Date).
Entry of the Confirmation Order shall constitute the Bankruptcy Court’s approval, pursuant to
Bankruptcy Rule 9019, of the Third-Party Release, which includes by reference each of the related
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provisions and definitions contained in this Plan, and further, shall constitute the Bankruptcy
Court’s finding that the Third-Party Release is: (1) fully consensual, (2) in exchange for the good
and valuable consideration provided by the Released Parties, (3) a good-faith settlement and
compromise of claims released by the Third-Party Release; (4) in the best interests of the Debtors
and all Holders of Claims and Interests; (5) fair, equitable, and reasonable; (6) given and made
after due notice and opportunity for hearing; and (7) a bar to any of the Releasing Parties asserting
any claim, Cause of Action, or liability related thereto, of any kind whatsoever, against any of the
Released Parties or their property, released pursuant to the Third-Party Release.
If you decide to consent to these releases, you must check the “Consent” box on your ballot. If you
reject the Combined Disclosure Statement and Plan, you will be deemed to have decided not to consent to
the third-party releases.
Challenging Your Claim For Voting Purposes Only. If you wish to challenge the Debtors’
classification or amount of your claim, you must file a motion (a “Rule 3018 Motion”) for an order
temporarily allowing your Claim in a different classification or amount for purposes of voting to accept or
reject the Combined Disclosure Statement and Plan and serve such motion on the Debtors so that it is
received by May 14, 2020 at 4:00 p.m. (Eastern Time). Such creditor’s ballot will not be counted unless
temporarily allowed by the Bankruptcy Court for voting purposes, after notice and a hearing prior to May
28, 2020 at 4:00 p.m. (Eastern Time).
Combined Hearing and Filing Objections to the Combined Disclosure Statement and Plan. A
hearing to consider final approval of the adequacy of information contained in the Combined Disclosure
Statement and Plan pursuant to section 1125 of the Bankruptcy Code and confirmation of the Combined
Disclosure Statement and Plan pursuant to section 1129 of the Bankruptcy Code will be held on June 4,
2020 at 10:00 a.m. (Eastern Daylight Time) (subject to the Bankruptcy Court’s availability) before
the Honorable Laurie Selber Silverstein at the Bankruptcy Court, 824 N. Market Street, 6th Floor,
Courtroom 2, Wilmington, Delaware 19801 OR via telephonic/videoconferencing appearance, as
applicable (the “Combined Hearing”), but may be continued from time to time without further notice
other than the announcement by the Debtors of the adjourned date(s) at the Combined Hearing or any
continued hearing or as indicated in any notice of agenda of matters scheduled for hearing or other notice
filed with the Bankruptcy Court.
The deadline for filing objections to final approval of the Combined Disclosure Statement and
Plan is May 28, 2020 at 4:00 p.m. (Eastern Time). Any objection must (a) be in writing, (b) comply
with the Bankruptcy Rules and the Local Rules, and (c) be filed with the Bankruptcy Court and served
upon the parties registered to receive notice through the Bankruptcy Court’s ECF noticing system, in each
case. Unless an objection is timely filed and served, it may not be considered by the Bankruptcy
Court at the Combined Hearing.
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Summary of Key Dates: A table summarizing the key dates is included below for ease of reference:
DEADLINE/HEARING

DATE
April 13, 2020

Voting Record Date

no later than April 24, 2020

Date Solicitation Will Commence

May 14, 2020 at :4:00 p.m. (EDT)

Deadline to File Rule 3018 Motions (if applicable)

May 21, 2020

Deadline for Debtors to File Plan Supplement

May 28, 2020 at 4:00 p.m. (EDT)

Deadline for Objections to Rule 3018 Motions

May 28, 2020 at: 4:00 p.m. (EDT)

Voting Deadline
Deadline to Object to Confirmation and Final Approval
of Adequacy of Information

May 28, 2020 at: 4:00 p.m. (EDT)

June 1, 2020

Deadline to File Confirmation Brief

June 4, 2020 (subject to the Bankruptcy
Court’s availability)

Combined Hearing

Important Information Regarding Release and Injunction Provisions: If the Court confirms the
Combined Disclosure Statement and Plan and it becomes effective, the releases and injunctions contained
in Article VIII of the Combined Disclosure Statement and Plan will be effective and you will be bound by
these provisions even if you did not vote to accept the Plan. Article VIII of the Combined Disclosure
Statement and Plan contains the following exculpation, release, and injunction provisions (in addition to
the provisions contained in Section 8.7 recited above):
8.4 Injunction.
The Confirmation Order shall provide, among other things, that all Entities who have
held, hold or may hold Claims against or Interests in the Debtors are, with respect to any such Claims
or Interests, permanently enjoined from and after the Effective Date from taking any of the following
actions (other than actions to enforce any rights or obligations under this Plan): (i) commencing,
conducting or continuing in any manner, directly or indirectly, any suit, action or other proceeding
of any kind (including any proceeding in a judicial, arbitral, administrative or other forum) against
the Debtors, the Creditors’ Trust, or their respective properties, or the Liquidating Trustee; (ii)
enforcing, levying, attaching (including any prejudgment attachment), collecting or otherwise
recovering by any manner or means, whether directly or indirectly, any judgment, award, decree or
order against the Debtors or the Creditors’ Trust, or their respective property, or against the
Liquidating Trustee; (iii) creating, perfecting or otherwise enforcing in any manner, directly or
indirectly, any encumbrance of any kind against the Debtors, the Creditors’ Trust, or any of their
respective property, or against the Liquidating Trustee; (iv) asserting any right of setoff, directly or
indirectly, against any obligation due the Debtors, the Creditors’ Trust, or their respective property,
or the Liquidating Trustee, except as contemplated or allowed by this Plan; (v) acting or proceeding
in any manner, in any place whatsoever, that does not conform to or comply with the provisions of
this Plan; and (vi) prosecuting or otherwise asserting any right, claim or cause of action released
pursuant to this Plan, including, without limitation, any right, claim or cause of action against an
Exculpated Party that has been exculpated pursuant to Section 0 of this Plan; provided, however, that
the injunction provided in this Section shall neither bar any Entity from asserting any defense in an

4
EAST\173391134.6

Case 20-10290-LSS

Doc 282-3

Filed 04/06/20

Page 6 of 8

action commenced by or on behalf of any of the Debtors or the Creditors’ Trust, nor prohibit any
Entity from asserting any right expressly preserved or contemplated by this Plan. The injunction
provided for in this Section shall be limited in all respects to the breadth of the releases and
exculpations granted in this Plan.
By accepting Distributions pursuant to this Plan, each Holder of an Allowed Claim
will be deemed to have specifically consented to the Injunctions set forth in this Section.
8.5 Exculpation
Effective as of the Effective Date, the Exculpated Parties shall neither have nor
incur any liability to any Entity for any claims or Causes of Action arising prior to or on the
Effective Date for any act taken or omitted to be taken in connection with, or related to, preparing
and filing the Chapter 11 Cases, or formulating, negotiating, preparing, disseminating,
implementing, administering, confirming or effecting the confirmation or consummation of the
Plan, the Disclosure Statement, or any contract, instrument, release or other agreement or
document created or entered into in connection with the Plan or any other postpetition act taken
or omitted to be taken in connection with the liquidation of the Debtors, the CRG Settlement, the
Amended Settlement, the Disclosure Statement, or confirmation or consummation of the Plan;
provided, however, that the foregoing provisions of this exculpation shall not operate to waive,
release or otherwise impair: (i) the Retained Actions and any Causes of Action expressly set forth
in and preserved by the Plan or the Plan Supplement; (ii) any Causes of Action arising from
criminal acts, willful misconduct, actual fraud, or gross negligence of such applicable Exculpated
Party as determined by Final Order of the Bankruptcy Court or any other court of competent
jurisdiction; (iii) any of the indebtedness or obligations incurred under the Plan and the contracts,
instruments, releases, indentures, and other agreements and documents delivered under or in
connection with the Plan or assumed under the Plan or assumed under Final Order of the
Bankruptcy Court; (iv) the rights of any Entity to enforce the Plan and the contracts, instruments,
releases, indentures, and other agreements or documents delivered under or in connection with
the Plan or assumed under Final Order of the Bankruptcy Court; and/or (v) any Objections with
respect to any Fee Claims in these Chapter 11 Cases; provided, further, that each Exculpated Party
shall be entitled to rely upon the advice of counsel concerning its respective duties under, or in
connection with, the above-referenced documents, actions or inactions.
The foregoing exculpation shall be effective as of the Effective Date without further
notice to or order of the Bankruptcy Court, act or action under applicable law, regulation, order, or
rule or the vote, consent, authorization, or approval of any Person.
8.6 Releases by the Debtors
Except as otherwise expressly provided herein or in the Confirmation Order. on the Effective Date,
for good and valuable consideration, to the fullest extent permissible under applicable law, each of
the Debtors, and the Liquidating Trustee, on their own behalf and as a representative of the
Estates, shall, and shall be deemed to, completely and forever release, waive, void, extinguish and
discharge unconditionally, each and all of the Released Parties of and from any and all Claims,
Causes of Action, obligations, suits, judgments, damages, debts, rights, remedies and liabilities of
any nature whatsoever, whether liquidated or unliquidated, fixed or Contingent, matured or
unmatured, known or unknown, foreseen or unforeseen, then existing or thereafter arising, in law,
equity or otherwise, that are or may be based in whole or part on any act, omission, transaction,
event or other circumstance taking place or existing on or prior to the Effective Date (including
prior to the Petition Date) in connection with or related to any of the Debtors, their respective
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assets, property and Estates or the Chapter 11 Cases, that may be asserted by or on behalf of any of
the Debtors or their respective Estates, against any of the Released Parties. The foregoing releases
shall not extend to acts constituting willful misconduct, bad faith, or gross negligence.
Dated: April ___, 2020
Wilmington, Delaware

Respectfully submitted,
DLA PIPER LLP (US)
/s/ DRAFT
R. Craig Martin (DE 5032)
1201 North Market Street, Suite 2100
Wilmington, Delaware 19801
Telephone:
(302) 468-5655
Facsimile:
(302) 778-7834
Email:
craig.martin@us.dlapiper.com
-andRachel Ehrlich Albanese (admitted pro hac vice)
1251 Avenue of the Americas
New York, New York 10020
Telephone:
(212) 335-4500
Facsimile:
(212) 335-4501
Email:
rachel.albanese@us.dlapiper.com
Counsel to Debtors and Debtors in Possession
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PLEASE NOTE THAT QUESTIONS ABOUT THIS NOTICE SHOULD BE DIRECTED TO THE
VOTING AGENT AT VALERITASINFO@KCCLLC.COM OR BY TELEPHONE AT (877) 7094747 (U.S./CANADA) OR (424) 236-7228 (INTERNATIONAL).
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE
Chapter 11
In re:
Case No. 20-10290 (LSS)
VALERITAS HOLDINGS, INC., et al., 1
(Jointly Administered)
Debtors.

NOTICE OF NON-VOTING STATUS
On April 6, 2020, the above-captioned debtors and debtors in possession (the “Debtors”) filed the
Debtors’ Combined Disclosure Statement and Joint Chapter 11 Plan of Liquidation [D.I. __] (as may be
amended, modified, or supplemented, the “Combined Disclosure Statement and Plan”). The Combined
Disclosure Statement and Plan explains the Debtors’ plan of liquidation and has been approved on an
interim basis by order of the United States Bankruptcy Court for the District of Delaware (the
“Bankruptcy Court”) [D.I. __] (the “Interim Approval Order”) for use by the Debtors in soliciting
acceptances or rejections to the Combined Disclosure Statement and Plan from holders of Impaired
Claims entitled to vote to accept or reject the Combined Disclosure Statement and Plan.
UNDER THE TERMS OF THE COMBINED DISCLOSURE STATEMENT AND PLAN,
YOUR CLAIM(S) AGAINST AND/OR INTEREST(S) IN THE DEBTORS IS (ARE) NOT ENTITLED
TO VOTE ON THE COMBINED DISCLOSURE STATEMENT AND PLAN.


CLAIMS IN CLASS 1 (OTHER PRIORITY CLAIMS) ARE UNIMPAIRED AND
DEEMED TO ACCEPT THE COMBINED DISCLOSURE STATEMENT AND PLAN.



CLAIMS IN CLASS 5 (INTERCOMPANY CLAIMS) AND CLASS 6 (INTERESTS,
PREFERRED AND COMMON) ARE IMPAIRED, WILL RECEIVE NO
DISTRIBUTION UNDER THE COMBINED DISCLOSURE STATEMENT AND
PLAN, AND ARE THEREFORE DEEMED TO REJECT THE COMBINED
DISCLOSURE STATEMENT AND PLAN.

IF YOU HAVE ANY QUESTIONS ABOUT THE STATUS OF YOUR CLAIM OR INTEREST
YOU SHOULD CONTACT KURTZMAN CARSON CONSULTANTS LLC (THE “VOTING
AGENT”) BY EMAIL AT VALERITASINFO@KCCLLC.COM OR BY TELEPHONE AT (877) 7094747 (U.S./CANADA) OR (424) 236-7228 (INTERNATIONAL).
YOU WILL NOT BE SERVED WITH A COPY OF THE INTERIM APPROVAL AND
PROCEDURES ORDER OR THE COMBINED DISCLOSURE STATEMENT AND PLAN, but you are
receiving a court-approved summary of the Combined Disclosure Statement and Plan (the “Plan
Summary”). If, after reviewing the Plan Summary, you wish to review copies of the Interim Approval and
Procedures Order or the Combined Disclosure Statement and Plan, you may obtain copies free of charge
1

The debtors in these chapter 11 cases, along with the last four digits of each debtor’s federal tax identification
number, are: Valeritas Holdings, Inc. (8907); Valeritas, Inc. (1056); Valeritas Security Corporation (9654); Valeritas
US, LLC (0007). The corporate headquarters and the mailing address for the debtors is c/o DLA Piper LLP (US),
1251 Avenue of the Americas, 27th Floor, New York, New York 10020.
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at the website maintained by the Voting Agent at http://www.kccllc.net/valeritas; or by contacting the
Voting Agent at the aforementioned email address and telephone numbers.
If you wish to challenge the Debtors’ classification of your claim, you must file a motion (a “Rule
3018 Motion”) for an order temporarily allowing your Claim in a different classification or amount for
purposes of voting to accept or reject the Combined Disclosure Statement and Plan and serve such motion
on the Debtors so that it is received by May 14, 2020 at 4:00 p.m. (Eastern Time). Such creditor’s ballot
will not be counted unless temporarily allowed by the Bankruptcy Court for voting purposes, after notice
and a hearing prior to May 28, 2020 at 4:00 p.m. (Eastern Time).
A table summarizing the key dates is included below for ease of reference:
DEADLINE/HEARING

DATE
April 13, 2020

Voting Record Date

no later than April 24, 2020

Date Solicitation Will Commence

May 14, 2020 at 4:00 p.m. (EDT)

Deadline to File Rule 3018 Motions (if applicable)

May 21, 2020

Deadline for Debtors to File Plan Supplement

May 28, 2020 at 4:00 p.m. (EDT)

Deadline for Objections to Rule 3018 Motions

May 28, 2020 at: 4:00 p.m. (EDT)

Voting Deadline
Deadline to Object to Confirmation and Final Approval
of Adequacy of Information

June 1, 2020

Deadline for Debtors to File Confirmation Brief

June 4, 2020 (subject to the Bankruptcy
Court’s availability)

Combined Hearing

2
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Respectfully submitted,
DLA PIPER LLP (US)
/s/ DRAFT
R. Craig Martin (DE 5032)
1201 North Market Street, Suite 2100
Wilmington, Delaware 19801
Telephone:
(302) 468-5655
Facsimile:
(302) 778-7834
Email:
craig.martin@us.dlapiper.com
-andRachel Ehrlich Albanese (admitted pro hac vice)
1251 Avenue of the Americas
New York, New York 10020
Telephone:
(212) 335-4500
Facsimile:
(212) 335-4501
Email:
rachel.albanese@us.dlapiper.com
Counsel to Debtors and Debtors in Possession

PLEASE NOTE THAT QUESTIONS ABOUT THIS NOTICE SHOULD BE DIRECTED TO THE
VOTING AGENT AT VALERITASINFO@KCCLLC.COM OR BY TELEPHONE AT (877) 7094747 (U.S./CANADA) OR (424) 236-7228 (INTERNATIONAL).
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE
Chapter 11
In re:
Case No. 20-10290 (LSS)
VALERITAS HOLDINGS, INC., et al., 1
(Jointly Administered)
Debtors.
D.I.: ___

PUBLICATION NOTICE OF (I) APPROVAL OF COMBINED DISCLOSURE STATEMENT
AND PLAN ON AN INTERIM BASIS FOR SOLICITATION PURPOSES ONLY; (II) HEARING
TO CONSIDER (A) FINAL APPROVAL OF COMBINED DISCLOSURE STATEMENT AND
PLAN AND (B) CONFIRMATION OF COMBINED DISCLOSURE STATEMENT AND PLAN;
(III) DEADLINE FOR VOTING ON COMBINED DISCLOSURE STATEMENT AND PLAN;
AND (IV) DEADLINE FOR FILING OBJECTIONS TO CONFIRMATION OF
COMBINED DISCLOSURE STATEMENT AND PLAN
On April 6, 2020, the above-captioned debtors and debtors in possession (the “Debtors”) filed the
Debtors’ Combined Disclosure Statement and Joint Chapter 11 Plan of Liquidation [D.I. __] (as may be
amended, modified, or supplemented, the “Combined Disclosure Statement and Plan”).
The Combined Disclosure Statement and Plan explains the Debtors’ plan of liquidation and has
been approved on an interim basis by order of the United States Bankruptcy Court for the District of
Delaware (the “Bankruptcy Court”) [D.I. __] (the “Interim Approval Order”) for use by the Debtors in
soliciting acceptances or rejections to the Combined Disclosure Statement and Plan from holders of
Impaired Claims entitled to receive distributions under the Combined Disclosure Statement and Plan.
Copies of the Interim Approval Order and the Combined Disclosure Statement and Plan can be obtained
free of charge at the website maintained by Kurtzman Carson Consultants, LLC (the “Voting Agent”) at
http://www.kccllc.net/valeritas; or by contacting the Voting Agent via email at ValeritasInfo@kccllc.com
with a reference to “Valeritas Holdings” in the subject line; or by phone at (877) 709-4747 (U.S./Canada)
or (424) 236-7228 (International).
Voting On The Plan: Holders of Claims in Classes 2, 3, and 4 (the “Voting Classes”) are entitled to vote
to accept or reject the Plan as they are impaired and receiving distributions under the Plan; holders of
Claims in Class 1 are Unimpaired and presumed to accept the Plan; holders of Claims and Interests in
Classes 5 and 6 are Impaired and deemed to reject the Plan as they are receiving nothing under the Plan.
If you are a holder of a Claim against the Debtors as of April 13, 2020 (the “Voting Record Date”) and in
a Voting Class, the deadline by which ballots accepting or rejecting the Plan must be received is May 28,
at 4:00 p.m. (Eastern Time) (the “Voting Deadline”). If you are in a Voting Class, for your vote to
be counted, your Ballot must be properly completed, signed, and returned so that it is actually
received by the Voting Agent before the Voting Deadline, unless such time is extended in writing by
the Debtors, for your vote to be counted.
1

The debtors in these chapter 11 cases, along with the last four digits of each debtor’s federal tax identification
number, are: Valeritas Holdings, Inc. (8907); Valeritas, Inc. (1056); Valeritas Security Corporation (9654); Valeritas
US, LLC (0007). The corporate headquarters and the mailing address for the debtors is c/o DLA Piper LLP (US),
1251 Avenue of the Americas, 27th Floor, New York, New York 10020.
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Your Ballot must be returned by (a) first-class mail (using the reply envelope provided or
otherwise as set forth below), (b) overnight courier, or (c) personal delivery at the following
address:
Valeritas Holdings Inc. Balloting Center
c/o Kurtzman Carson Consultants LLC
222 N. Pacific Coast Highway, Suite 300
El Segundo, CA 90245



In addition, Ballots will be accepted if properly completed through the online balloting portal
maintained by the Voting Agent. Holders of Claims in Voting Classes may submit an
electronic Ballot at http://www.kccllc.net/valeritas. Instructions for electronic, online
transmission of Ballots will be set forth on such website. BALLOTS WILL NOT BE
ACCEPTED BY EMAIL, TELECOPY, OR FACSIMILE. If your Ballot is not received by
the Voting Agent on or before the Voting Deadline, and such Voting Deadline is not extended by
the Debtors, your vote will not be counted.

Important Information Regarding Releases: If you vote to accept the Combined Disclosure Statement
and Plan or abstain from voting, you must also decide whether to consent to the releases contained in
Section 8.7 of the Combined Disclosure Statement and Plan. Section 8.7 of the Combined Disclosure
Statement and Plan provide the following third-party releases:
8.7 Third-Party Release
As of the Effective Date, for good and valuable consideration, the adequacy of
which is hereby confirmed, including the obligations of the Debtors under the Plan and the
contributions of the Released Parties to facilitate and implement the Plan, and the Releasing
Parties having opted into granting the Third-Party Release, to the fullest extent permissible under
applicable law, as such law may be extended after the Effective Date, each of the Releasing Parties
shall be deemed to have conclusively, absolutely, unconditionally, irrevocably, and forever
released, waived, and discharged each Released Party from any and all Claims, Interests,
obligations, rights, suits, damages, Causes of Action, remedies, and liabilities whatsoever, whether
known or unknown, foreseen or unforeseen, existing or hereinafter arising, in law, equity, or
otherwise, including any derivative claims, asserted or assertable on behalf of any of the Debtors
or their Estates, that such Entity would have been legally entitled to assert (whether individually
or collectively), based on or in any way relating to, or in any manner arising from, in whole or in
part, the Debtors, the Sale process, the Chapter 11 Cases, the subject matter of, or the transactions
or events giving rise to, any Claim or Interest that is treated in the Plan, the business or contractual
arrangements between any Debtor and any Released Party, the restructuring of Claims and
Interests prior to or in the Chapter 11 Cases, the negotiation, formulation, preparation,
dissemination and filing of the Combined Disclosure Statement and Plan and any related
documents (including, for the avoidance of doubt, the Plan Supplement), the DIP Facility, the Sale
process and related documents, or related agreements, instruments, or other documents, the
pursuit of Confirmation of the Plan, the pursuit of consummation of the Plan, the administration
and implementation of the Plan, or upon any other act or omission, transaction, agreement, event,
or other occurrence taking place on or before the Effective Date (including prior to the Petition
Date).
Entry of the Confirmation Order shall constitute the Bankruptcy Court’s approval, pursuant to
Bankruptcy Rule 9019, of the Third-Party Release, which includes by reference each of the related
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provisions and definitions contained in this Plan, and further, shall constitute the Bankruptcy
Court’s finding that the Third-Party Release is: (1) fully consensual, (2) in exchange for the good
and valuable consideration provided by the Released Parties, (3) a good-faith settlement and
compromise of claims released by the Third-Party Release; (4) in the best interests of the Debtors
and all Holders of Claims and Interests; (5) fair, equitable, and reasonable; (6) given and made
after due notice and opportunity for hearing; and (7) a bar to any of the Releasing Parties asserting
any claim, Cause of Action, or liability related thereto, of any kind whatsoever, against any of the
Released Parties or their property, released pursuant to the Third-Party Release.
If you decide to consent to these releases, you must check the “Consent” box on your ballot. If you
reject the Combined Disclosure Statement and Plan, you will be deemed to have decided not to consent to
the third-party releases.
Challenging Your Claim For Voting Purposes Only. If you wish to challenge the Debtors’
classification or amount of your claim, you must file a motion (a “Rule 3018 Motion”) for an order
temporarily allowing your Claim in a different classification or amount for purposes of voting to accept or
reject the Combined Disclosure Statement and Plan and serve such motion on the Debtors so that it is
received by May 14, 2020 at 4:00 p.m. (Eastern Time). Such creditor’s ballot will not be counted unless
temporarily allowed by the Bankruptcy Court for voting purposes, after notice and a hearing prior to May
28, 2020 at 4:00 p.m. (Eastern Time).
Combined Hearing and Filing Objections to the Combined Disclosure Statement and Plan. A
hearing to consider final approval of the adequacy of information contained in the Combined Disclosure
Statement and Plan pursuant to section 1125 of the Bankruptcy Code and confirmation of the Combined
Disclosure Statement and Plan pursuant to section 1129 of the Bankruptcy Code will be held on June 4,
2020 at 10:00 a.m. (Eastern Daylight Time) (subject to the Bankruptcy Court’s availability) before
the Honorable Laurie Selber Silverstein at the Bankruptcy Court, 824 N. Market Street, 6th Floor,
Courtroom 2, Wilmington, Delaware 19801 OR via telephonic/videoconferencing appearance, as
applicable (the “Combined Hearing”), but may be continued from time to time without further notice
other than the announcement by the Debtors of the adjourned date(s) at the Combined Hearing or any
continued hearing or as indicated in any notice of agenda of matters scheduled for hearing or other notice
filed with the Bankruptcy Court.
The deadline for filing objections to final approval of the Combined Disclosure Statement and
Plan is May 28, 2020 at 4:00 p.m. (Eastern Time). Any objection must (a) be in writing, (b) comply
with the Bankruptcy Rules and the Local Rules, and (c) be filed with the Bankruptcy Court and served
upon the parties registered to receive notice through the Bankruptcy Court’s ECF noticing system, in each
case. Unless an objection is timely filed and served, it may not be considered by the Bankruptcy
Court at the Combined Hearing.
Summary of Key Dates: A table summarizing the key dates is included below for ease of reference:
DEADLINE/HEARING

DATE
April 13, 2020

Voting Record Date

no later than April 24, 2020

Date Solicitation Will Commence

May 14, 2020 at :4:00 p.m. (EDT)

Deadline to File Rule 3018 Motions (if applicable)

May 21, 2020

Deadline for Debtors to File Plan Supplement
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May 28, 2020 at 4:00 p.m. (EDT)

Deadline for Objections to Rule 3018 Motions

May 28, 2020 at: 4:00 p.m. (EDT)

Voting Deadline
Deadline to Object to Confirmation and Final Approval
of Adequacy of Information

May 28, 2020 at: 4:00 p.m. (EDT)

June 1, 2020

Deadline to File Confirmation Brief

June 4, 2020 (subject to the Bankruptcy
Court’s availability)

Combined Hearing

Important Information Regarding Release and Injunction Provisions: If the Court confirms the
Combined Disclosure Statement and Plan and it becomes effective, the releases and injunctions contained
in Article VIII of the Combined Disclosure Statement and Plan will be effective and you will be bound by
these provisions even if you did not vote to accept the Plan. Article VIII of the Combined Disclosure
Statement and Plan contains the following exculpation, release, and injunction provisions (in addition to
the provisions contained in Section 8.7 recited above):
8.4 Injunction.
The Confirmation Order shall provide, among other things, that all Entities who have
held, hold or may hold Claims against or Interests in the Debtors are, with respect to any such Claims
or Interests, permanently enjoined from and after the Effective Date from taking any of the following
actions (other than actions to enforce any rights or obligations under this Plan): (i) commencing,
conducting or continuing in any manner, directly or indirectly, any suit, action or other proceeding
of any kind (including any proceeding in a judicial, arbitral, administrative or other forum) against
the Debtors, the Creditors’ Trust, or their respective properties, or the Liquidating Trustee; (ii)
enforcing, levying, attaching (including any prejudgment attachment), collecting or otherwise
recovering by any manner or means, whether directly or indirectly, any judgment, award, decree or
order against the Debtors or the Creditors’ Trust, or their respective property, or against the
Liquidating Trustee; (iii) creating, perfecting or otherwise enforcing in any manner, directly or
indirectly, any encumbrance of any kind against the Debtors, the Creditors’ Trust, or any of their
respective property, or against the Liquidating Trustee; (iv) asserting any right of setoff, directly or
indirectly, against any obligation due the Debtors, the Creditors’ Trust, or their respective property,
or the Liquidating Trustee, except as contemplated or allowed by this Plan; (v) acting or proceeding
in any manner, in any place whatsoever, that does not conform to or comply with the provisions of
this Plan; and (vi) prosecuting or otherwise asserting any right, claim or cause of action released
pursuant to this Plan, including, without limitation, any right, claim or cause of action against an
Exculpated Party that has been exculpated pursuant to Section 0 of this Plan; provided, however, that
the injunction provided in this Section shall neither bar any Entity from asserting any defense in an
action commenced by or on behalf of any of the Debtors or the Creditors’ Trust, nor prohibit any
Entity from asserting any right expressly preserved or contemplated by this Plan. The injunction
provided for in this Section shall be limited in all respects to the breadth of the releases and
exculpations granted in this Plan.
By accepting Distributions pursuant to this Plan, each Holder of an Allowed Claim
will be deemed to have specifically consented to the Injunctions set forth in this Section.
8.5 Exculpation
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Effective as of the Effective Date, the Exculpated Parties shall neither have nor
incur any liability to any Entity for any claims or Causes of Action arising prior to or on the
Effective Date for any act taken or omitted to be taken in connection with, or related to, preparing
and filing the Chapter 11 Cases, or formulating, negotiating, preparing, disseminating,
implementing, administering, confirming or effecting the confirmation or consummation of the
Plan, the Disclosure Statement, or any contract, instrument, release or other agreement or
document created or entered into in connection with the Plan or any other postpetition act taken
or omitted to be taken in connection with the liquidation of the Debtors, the CRG Settlement, the
Amended Settlement, the Disclosure Statement, or confirmation or consummation of the Plan;
provided, however, that the foregoing provisions of this exculpation shall not operate to waive,
release or otherwise impair: (i) the Retained Actions and any Causes of Action expressly set forth
in and preserved by the Plan or the Plan Supplement; (ii) any Causes of Action arising from
criminal acts, willful misconduct, actual fraud, or gross negligence of such applicable Exculpated
Party as determined by Final Order of the Bankruptcy Court or any other court of competent
jurisdiction; (iii) any of the indebtedness or obligations incurred under the Plan and the contracts,
instruments, releases, indentures, and other agreements and documents delivered under or in
connection with the Plan or assumed under the Plan or assumed under Final Order of the
Bankruptcy Court; (iv) the rights of any Entity to enforce the Plan and the contracts, instruments,
releases, indentures, and other agreements or documents delivered under or in connection with
the Plan or assumed under Final Order of the Bankruptcy Court; and/or (v) any Objections with
respect to any Fee Claims in these Chapter 11 Cases; provided, further, that each Exculpated Party
shall be entitled to rely upon the advice of counsel concerning its respective duties under, or in
connection with, the above-referenced documents, actions or inactions.
The foregoing exculpation shall be effective as of the Effective Date without further
notice to or order of the Bankruptcy Court, act or action under applicable law, regulation, order, or
rule or the vote, consent, authorization, or approval of any Person.
8.6 Releases by the Debtors
Except as otherwise expressly provided herein or in the Confirmation Order. on the Effective Date,
for good and valuable consideration, to the fullest extent permissible under applicable law, each of
the Debtors, and the Liquidating Trustee, on their own behalf and as a representative of the
Estates, shall, and shall be deemed to, completely and forever release, waive, void, extinguish and
discharge unconditionally, each and all of the Released Parties of and from any and all Claims,
Causes of Action, obligations, suits, judgments, damages, debts, rights, remedies and liabilities of
any nature whatsoever, whether liquidated or unliquidated, fixed or Contingent, matured or
unmatured, known or unknown, foreseen or unforeseen, then existing or thereafter arising, in law,
equity or otherwise, that are or may be based in whole or part on any act, omission, transaction,
event or other circumstance taking place or existing on or prior to the Effective Date (including
prior to the Petition Date) in connection with or related to any of the Debtors, their respective
assets, property and Estates or the Chapter 11 Cases, that may be asserted by or on behalf of any of
the Debtors or their respective Estates, against any of the Released Parties. The foregoing releases
shall not extend to acts constituting willful misconduct, bad faith, or gross negligence.
PLEASE NOTE THAT QUESTIONS ABOUT THIS NOTICE SHOULD BE DIRECTED TO THE
VOTING AGENT AT VALERITASINFO@KCCLLC.COM OR BY TELEPHONE AT (877) 7094747 (U.S./CANADA) OR (424) 236-7228 (INTERNATIONAL).
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re:

Chapter 11

VALERITAS HOLDINGS, INC., et al., 1

Case No. 20-10290 (LSS)

Debtors.

(Jointly Administered)

BALLOT TO ACCEPT OR REJECT
THE DEBTORS’ COMBINED DISCLOSURE STATEMENT AND
JOINT CHAPTER 11 PLAN OF LIQUIDATION
CLASS 2: CRG SECURED CLAIM

THIS BALLOT IS TO BE USED BY HOLDERS OF
THE CLASS 2 CRG SECURED CLAIM. PLEASE READ AND FOLLOW THE
ATTACHED INSTRUCTIONS CAREFULLY. PLEASE COMPLETE, SIGN,
AND DATE THIS BALLOT AND RETURN IT SO THAT IT IS RECEIVED BY
THE VOTING AGENT ON OR PRIOR TO 4:00 P.M. (EDT) ON MAY 28, 2020
(THE “VOTING DEADLINE”). IF THE VOTING AGENT HAS NOT
RECEIVED YOUR BALLOT BY THE VOTING DEADLINE, UNLESS
EXTENDED IN THE SOLE DISCRETION OF THE DEBTORS, IT WILL NOT
BE COUNTED.
On April 6, 2020, the above-captioned debtors and debtors in possession (collectively, the “Debtors”) filed
the Debtors’ Combined Disclosure Statement and Joint Chapter 11 Plan of Liquidation [D.I __] (including
all exhibits thereto and as amended, modified, or supplemented from time to time, the “Combined
Disclosure Statement and Plan”). The Combined Disclosure Statement and Plan contains information
explaining the Debtors’ plan of liquidation and has been approved on an interim basis by order of the United
States Bankruptcy Court for the District of Delaware (the “Bankruptcy Court”) [D.I. __] (the “Interim
Approval and Procedures Order”).2 Bankruptcy Court approval of the Combined Disclosure Statement and
Plan does not mean that the Bankruptcy Court has confirmed the Debtors’ plan of liquidation.
This ballot (the “Ballot”) is provided to you to solicit your vote to accept or reject the Combined Disclosure
Statement and Plan. The CRG Secured Claim has been placed in Class 2 under the Debtors’ Combined
Disclosure Statement and Plan. If, as of April 13, 2020 (the “Voting Record Date”), you are a holder of the
Class 2 CRG Secured Claim, please use this Ballot to cast your vote to accept or reject the Combined

1

The debtors in these chapter 11 cases, along with the last four digits of each debtor’s federal tax identification
number, are: Valeritas Holdings, Inc. (8907); Valeritas, Inc. (1056); Valeritas Security Corporation (9654); Valeritas
US, LLC (0007). The corporate headquarters and the mailing address for the debtors is c/o DLA Piper LLP (US),
1251 Avenue of the Americas, 27th Floor, New York, New York 10020.
2

Capitalized terms not otherwise defined herein shall have the meaning ascribed to them in the Combined Disclosure
Statement and Plan or the Interim Approval and Procedures Order, as applicable.
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Disclosure Statement and Plan. If you hold claims in more than one class, you will receive a separate Ballot
for each class in which you are entitled to vote and must complete a separate Ballot for each such Class.
Your receipt of this Ballot does not signify that your Claims(s) has been or will be allowed. The
Debtors reserve all rights to dispute such Claim(s).
You should carefully review the Combined Disclosure Statement and Plan and the Interim Approval
and Procedures Order before you vote. You may wish to seek legal advice concerning the Combined
Disclosure Statement and Plan and the classification and treatment of your claim(s) under the Combined
Disclosure Statement and Plan. If the Bankruptcy Court confirms the Combined Disclosure Statement and
Plan, it will be binding on you whether or not you vote.
Additional copies of the Interim Approval and Procedures Order and the Combined Disclosure Statement
and Plan are available free of charge from the website maintained by Kurtzman Carson Consultants, LLC
(the “Voting Agent”) at http://www.kccllc.net/valeritas or by email at ValeritasInfo@kccllc.com with a
reference to “Valeritas Holdings” in the subject line, or by phone at (877) 709-4747 (U.S./Canada) or (424)
236-7228 (International).
If you have any questions on how to properly complete this Ballot, please contact the Voting Agent. Please
be advised that the Voting Agent cannot provide legal advice.

IMPORTANT
THE VOTING DEADLINE IS 4:00 P.M. (EASTERN DAYLIGHT TIME) ON
MAY 28, 2020.
For your vote to be counted, a hard copy of this Ballot OR an electronic Ballot must
be properly completed, signed, and submitted so that it is actually received by the
Voting Agent before the Voting Deadline, unless such time is extended in writing by
the Debtors. If you choose to submit an electronic Ballot, you MUST NOT also send
a hard copy of this Ballot. You must choose only one method of voting for each
Ballot you receive and submit.
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Voting By Mail: If you prefer to vote by returning a hard copy of this Ballot by mail, you
may return your completed and signed Ballot in the enclosed preaddressed, postage prepaid
envelope or
By First Class Mail to:
Valeritas Holdings, Inc. Balloting Center
c/o Kurtzman Carson Consultants LLC
222 N. Pacific Coast Highway, Suite 300
El Segundo, CA 90245

By Overnight Mail to:
Valeritas Holdings, Inc. Balloting Center
c/o Kurtman Carson Consultants LLC
222 N. Pacific Coast Highway, Suite 300
El Segundo, CA 90245

Voting Online: If you prefer to vote online, properly completed Ballots may be submitted
to the Voting Agent by using the Voting Agent’s eBallot portal. To submit your Ballot
via the Voting Agent’s eBallot portal, visit http://www.kccllc.net/valeritas and click on
“Submit eBallot” and follow the instructions to submit your Ballot
IMPORTANT: To retrieve and submit your customized electronic Ballot, you will need
the following information:
Unique eBallot ID Number: ___________
PIN Number: ___________
The Voting Agent’s eBallot portal is the sole manner in which Ballots will be accepted via
electronic or online transmission. Ballots submitted by facsimile, email or other means of
electronic transmission will not be counted.
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VOTING INSTRUCTIONS FOR COMPLETING THE BALLOT FOR HOLDERS OF CLASS 2
CRG SECURED CLAIM
1.
This Ballot is submitted to you to solicit your vote to accept or reject the Combined Disclosure
Statement and Plan. PLEASE READ THE COMBINED DISCLOSURE STATEMENT AND PLAN
CAREFULLY BEFORE COMPLETING THIS BALLOT.
2.
The Combined Disclosure Statement and Plan will be accepted by Class 2 if it is accepted by the
holders of two-thirds in amount and more than one-half in number of Claims in Class 2 that actually vote
on the Combined Disclosure Statement and Plan. In the event that Class 2 rejects the Combined Disclosure
Statement and Plan, the Bankruptcy Court may nevertheless confirm the Combined Disclosure Statement
and Plan and thereby make it binding on you if the Bankruptcy Court finds that the Combined Disclosure
Statement and Plan (a) does not unfairly discriminate against and accords fair and equitable treatment to
the holders of Claims in Class 2 and (b) otherwise satisfies the requirements of section 1129(b) of the
Bankruptcy Code.
3.
If the Combined Disclosure Statement and Plan is confirmed by the Bankruptcy Court even though
not all Classes of Claims have voted to accept it, all holders of Claims against and Interests in the Debtors
will be bound by the confirmed Combined Disclosure Statement and Plan and the transactions contemplated
thereby.
4.
Releases: If you vote to accept the Combined Disclosure Statement and Plan or abstain from
voting, you must also decide whether to consent to the releases contained in Section 8.7 of the
Combined Disclosure Statement and Plan. Section 8.7 of the Combined Disclosure Statement and
Plan provide the following third-party releases:
8.7 Third-Party Release
As of the Effective Date, for good and valuable consideration, the adequacy of
which is hereby confirmed, including the obligations of the Debtors under the Plan and the
contributions of the Released Parties to facilitate and implement the Plan, and the Releasing
Parties having opted into granting the Third-Party Release, to the fullest extent permissible under
applicable law, as such law may be extended after the Effective Date, each of the Releasing Parties
shall be deemed to have conclusively, absolutely, unconditionally, irrevocably, and forever
released, waived, and discharged each Released Party from any and all Claims, Interests,
obligations, rights, suits, damages, Causes of Action, remedies, and liabilities whatsoever, whether
known or unknown, foreseen or unforeseen, existing or hereinafter arising, in law, equity, or
otherwise, including any derivative claims, asserted or assertable on behalf of any of the Debtors
or their Estates, that such Entity would have been legally entitled to assert (whether individually
or collectively), based on or in any way relating to, or in any manner arising from, in whole or in
part, the Debtors, the Sale process, the Chapter 11 Cases, the subject matter of, or the transactions
or events giving rise to, any Claim or Interest that is treated in the Plan, the business or contractual
arrangements between any Debtor and any Released Party, the restructuring of Claims and
Interests prior to or in the Chapter 11 Cases, the negotiation, formulation, preparation,
dissemination and filing of the Combined Disclosure Statement and Plan and any related
documents (including, for the avoidance of doubt, the Plan Supplement), the DIP Facility, the Sale
process and related documents, or related agreements, instruments, or other documents, the
pursuit of Confirmation of the Plan, the pursuit of consummation of the Plan, the administration
and implementation of the Plan, or upon any other act or omission, transaction, agreement, event,
or other occurrence taking place on or before the Effective Date (including prior to the Petition
Date).
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Entry of the Confirmation Order shall constitute the Bankruptcy Court’s approval, pursuant to
Bankruptcy Rule 9019, of the Third-Party Release, which includes by reference each of the related
provisions and definitions contained in this Plan, and further, shall constitute the Bankruptcy
Court’s finding that the Third-Party Release is: (1) fully consensual, (2) in exchange for the good
and valuable consideration provided by the Released Parties, (3) a good-faith settlement and
compromise of claims released by the Third-Party Release; (4) in the best interests of the Debtors
and all Holders of Claims and Interests; (5) fair, equitable, and reasonable; (6) given and made
after due notice and opportunity for hearing; and (7) a bar to any of the Releasing Parties asserting
any claim, Cause of Action, or liability related thereto, of any kind whatsoever, against any of the
Released Parties or their property, released pursuant to the Third-Party Release.
If you decide to consent to these releases, you must check the “Consent” box on the ballot. If you
reject the Combined Disclosure Statement and Plan, you will be deemed to have decided not to
consent to the third-party releases.
5.
Complete, sign, and return this Ballot to the Voting Agent so that it is actually received by the
Voting Agent on or before May 28, 2020 at 4:00 p.m. (Eastern Daylight Time), which is the Voting
Deadline, unless such time is extended in writing by the Debtors.
6.

To properly complete this Ballot, you must follow the procedures described below:

a.
cast one vote to accept or reject the Combined Disclosure Statement and Plan by
checking the appropriate box in Item 1;
b.
if you agree to the third-party releases contained in Section 8.7 of the Combined Disclosure
Statement and Plan, check the “Consent” box in Item 2;
c.
if you are completing this Ballot on behalf of another person or entity, indicate your
relationship with such person or entity and the capacity in which you are signing; you may be required to
submit satisfactory evidence of your authority to so act (e.g. a power of attorney or a certified copy of board
resolutions authorizing you to so act);
d.

provide your name and mailing address on your Ballot;

e.

sign and date your Ballot, and provide the remaining information requested; and

f.

return your Ballot using the methods described below.

7.
You can return your Ballot either by mail OR by using the online eBallot portal. IF YOU
CHOOSE TO SUBMIT YOUR BALLOT VIA THE ONLINE EBALLOT PORTAL, YOU SHOULD
NOT SUBMIT YOUR HARD COPY BALLOT AS WELL. PLEASE CHOOSE ONLY ONE
METHOD OF RETURN FOR YOUR BALLOT.
8.
If you prefer to return a hard copy of your Ballot, you may return it in the enclosed preaddressed,
postage prepaid envelope or:
By First Class Mail:
Valeritas Holdings, Inc. Balloting Center.
c/o Kurtzman Carson Consultants LLC
222 N. Pacific Coast Highway, Suite 300
El Segundo, CA 90245

By Overnight Mail:
Valeritas Holdings, Inc. Balloting Center
c/o Kurtzman Carson Consultants LLC
222 N. Pacific Coast Highway, Suite 300
El Segundo, CA 90245

5
EAST\173389486.6

Case 20-10290-LSS

Doc 282-6

Filed 04/06/20

Page 7 of 11

If you prefer to vote online, Ballots will only be accepted if properly completed through the online eBallot
portal maintained by the Voting Agent at http://www.kccllc.net/valeritas. THE VOTING AGENT WILL
NOT ACCEPT BALLOTS BY FACSIMILE OR E-MAIL.
9.
If you also hold other Claims, you may receive more than one Ballot, labeled for a different Class
of Claims and you should separately complete and submit a Ballot for each Class of Claims in which you
hold Claims to make sure that your vote is counted for each Class of Claims in which you hold a Claim.
IF YOU RECEIVED A DAMAGED BALLOT, LOST YOUR BALLOT, BELIEVE YOU WERE
SENT THE WRONG BALLOT, OR HAVE ANY QUESTIONS CONCERNING THE
PROCEDURES FOR VOTING ON THE COMBINED DISCLOSURE STATEMENT AND PLAN,
PLEASE CONTACT THE VOTING AGENT BY EMAIL AT VALERITASINFO@KCCLLC.COM
WITH A REFERENCE TO “VALERITAS HOLDINGS” IN THE SUBJECT LINE, OR BY PHONE
AT (877) 709-4747 (U.S./CANADA) OR (424) 236-7228 (INTERNATIONAL).
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PLEASE READ THE VOTING INFORMATION AND INSTRUCTIONS
BEFORE COMPLETING THIS BALLOT.
Item 1. Class Vote. The undersigned, the holder of the Class 2 CRG Secured Claim against a Debtor,
hereby votes in the amount set forth below as follows (check one box):




Accept the Combined Disclosure Statement and Plan
OR
Reject the Combined Disclosure Statement and Plan.
Amount of Claim Voting3 $ ____________________
Which Debtor(s) Your Claim Is Against: _______________________________

Item 2. Consent to Non-Debtor, Third Party Releases. The undersigned, the holder of a Class 2 CRG
Secured Claim against a Debtor, hereby consents to the non-debtor third-party releases contained in Section
8.7 of the Combined Disclosure Statement and Plan.



Consent to the releases contained in Section 8.7 of the Combined Disclosure Statement and Plan

Item 3. Important Information Regarding Other Injunctions and Releases. If the Court confirms the
Combined Disclosure Statement and Plan and it becomes effective, you will be bound by the following
injunction and exculpation provisions contained in Article VIII of the Combined Disclosure Statement and
Plan, regardless of whether you voted to accept or reject the Combined Disclosure Statement and Plan:
8.4 Injunction.
The Confirmation Order shall provide, among other things, that all Entities who have
held, hold or may hold Claims against or Interests in the Debtors are, with respect to any such Claims
or Interests, permanently enjoined from and after the Effective Date from taking any of the following
actions (other than actions to enforce any rights or obligations under this Plan): (i) commencing,
conducting or continuing in any manner, directly or indirectly, any suit, action or other proceeding
of any kind (including any proceeding in a judicial, arbitral, administrative or other forum) against
the Debtors, the Creditors’ Trust, or their respective properties, or the Liquidating Trustee; (ii)
enforcing, levying, attaching (including any prejudgment attachment), collecting or otherwise
recovering by any manner or means, whether directly or indirectly, any judgment, award, decree or
order against the Debtors or the Creditors’ Trust, or their respective property, or against the
Liquidating Trustee; (iii) creating, perfecting or otherwise enforcing in any manner, directly or
indirectly, any encumbrance of any kind against the Debtors, the Creditors’ Trust, or any of their
respective property, or against the Liquidating Trustee; (iv) asserting any right of setoff, directly or
indirectly, against any obligation due the Debtors, the Creditors’ Trust, or their respective property,
or the Liquidating Trustee, except as contemplated or allowed by this Plan; (v) acting or proceeding
in any manner, in any place whatsoever, that does not conform to or comply with the provisions of
this Plan; and (vi) prosecuting or otherwise asserting any right, claim or cause of action released
pursuant to this Plan, including, without limitation, any right, claim or cause of action against an
Exculpated Party that has been exculpated pursuant to Section 0 of this Plan; provided, however, that
the injunction provided in this Section shall neither bar any Entity from asserting any defense in an
action commenced by or on behalf of any of the Debtors or the Creditors’ Trust, nor prohibit any
3

For voting purposes only; not for distribution purposes.
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Entity from asserting any right expressly preserved or contemplated by this Plan. The injunction
provided for in this Section shall be limited in all respects to the breadth of the releases and
exculpations granted in this Plan.
By accepting Distributions pursuant to this Plan, each Holder of an Allowed Claim
will be deemed to have specifically consented to the Injunctions set forth in this Section.
8.5 Exculpation
Effective as of the Effective Date, the Exculpated Parties shall neither have nor
incur any liability to any Entity for any claims or Causes of Action arising prior to or on the
Effective Date for any act taken or omitted to be taken in connection with, or related to, preparing
and filing the Chapter 11 Cases, or formulating, negotiating, preparing, disseminating,
implementing, administering, confirming or effecting the confirmation or consummation of the
Plan, the Disclosure Statement, or any contract, instrument, release or other agreement or
document created or entered into in connection with the Plan or any other postpetition act taken
or omitted to be taken in connection with the liquidation of the Debtors, the CRG Settlement, the
Amended Settlement, the Disclosure Statement, or confirmation or consummation of the Plan;
provided, however, that the foregoing provisions of this exculpation shall not operate to waive,
release or otherwise impair: (i) the Retained Actions and any Causes of Action expressly set forth
in and preserved by the Plan or the Plan Supplement; (ii) any Causes of Action arising from
criminal acts, willful misconduct, actual fraud, or gross negligence of such applicable Exculpated
Party as determined by Final Order of the Bankruptcy Court or any other court of competent
jurisdiction; (iii) any of the indebtedness or obligations incurred under the Plan and the contracts,
instruments, releases, indentures, and other agreements and documents delivered under or in
connection with the Plan or assumed under the Plan or assumed under Final Order of the
Bankruptcy Court; (iv) the rights of any Entity to enforce the Plan and the contracts, instruments,
releases, indentures, and other agreements or documents delivered under or in connection with
the Plan or assumed under Final Order of the Bankruptcy Court; and/or (v) any Objections with
respect to any Fee Claims in these Chapter 11 Cases; provided, further, that each Exculpated Party
shall be entitled to rely upon the advice of counsel concerning its respective duties under, or in
connection with, the above-referenced documents, actions or inactions.
The foregoing exculpation shall be effective as of the Effective Date without further
notice to or order of the Bankruptcy Court, act or action under applicable law, regulation, order, or
rule or the vote, consent, authorization, or approval of any Person.
8.6 Releases by the Debtors
Except as otherwise expressly provided herein or in the Confirmation Order. on the Effective Date,
for good and valuable consideration, to the fullest extent permissible under applicable law, each of
the Debtors, and the Liquidating Trustee, on their own behalf and as a representative of the Estates,
shall, and shall be deemed to, completely and forever release, waive, void, extinguish and discharge
unconditionally, each and all of the Released Parties of and from any and all Claims, Causes of
Action, obligations, suits, judgments, damages, debts, rights, remedies and liabilities of any nature
whatsoever, whether liquidated or unliquidated, fixed or Contingent, matured or unmatured, known
or unknown, foreseen or unforeseen, then existing or thereafter arising, in law, equity or otherwise,
that are or may be based in whole or part on any act, omission, transaction, event or other
circumstance taking place or existing on or prior to the Effective Date (including prior to the Petition
Date) in connection with or related to any of the Debtors, their respective assets, property and Estates
or the Chapter 11 Cases, that may be asserted by or on behalf of any of the Debtors or their respective
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Estates, against any of the Released Parties. The foregoing releases shall not extend to acts
constituting willful misconduct, bad faith, or gross negligence
Item 4. Certification as to Claims Held in Additional Accounts. The undersigned hereby certifies that
either (i) it has not submitted any other Ballots on account of the Class 2 CRG Secured Claim held in other
accounts or other record names, or (ii) if it has submitted Ballots for other such Claims held in other
accounts or other record names, then such Ballots indicate the same vote to accept or reject the Combined
Plan and Disclosure Statement.
Item 5. Acknowledgements and Certification. By signing this Ballot, the undersigned acknowledges that:
(a) it has been provided with a copy of the Combined Disclosure Statement and Plan, including all exhibits
thereto; (b) the Debtors’ solicitation of votes is subject to all terms and conditions set forth in the Combined
Disclosure Statement and Plan, the Interim Approval and Procedures Order, and the procedures for the
solicitation and tabulation of votes to accept or reject the Combined Disclosure Statement and Plan attached
to the Interim Approval and Procedures Order as Exhibit 1 thereto; (c) it is the holder of the CRG Secured
Claim identified in Item 1 above as of April 13, 2020; and/or (d) it has full power and authority to vote
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to accept or reject the Combined Disclosure Statement and Plan and exercise elections with respect thereto.
The undersigned understands that, if this Ballot does not indicate either acceptance or rejection of the
Combined Disclosure Statement and Plan, this Ballot will not be counted.

Name of Creditor

Signature
If by Authorized Agent:

Name and Title
____________________________________
Address
____________________________________
Telephone Number
____________________________________
E-mail Address
____________________________________
Date Completed

PLEASE PROMPTLY RETURN YOUR COMPLETED BALLOT.
BALLOTS MAY BE SUBMITTED VIA THE EBALLOT PORTAL, OR IN THE RETURN
ENVELOPE PROVIDED, OR AS DIRECTED IN ITEM 8 OF THE INSTRUCTIONS. IF YOU
HAVE ANY QUESTIONS ABOUT THIS BALLOT OR THE VOTING INSTRUCTIONS
PLEASE CONTACT THE VOTING AGENT BY EMAIL AT
VALERITASINFO@KCCLLC.COM WITH A REFERENCE TO “VALERITAS HOLDINGS” IN
THE SUBJECT LINE, OR BY PHONE AT (877) 709-4747 (U.S./CANADA) OR (424) 236-7228
(INTERNATIONAL).

10
EAST\173389486.6

Case 20-10290-LSS

Doc 282-7

Filed 04/06/20

EXHIBIT 6
(Class 3 Ballot)

EAST\173385576.3

Page 1 of 11

Case 20-10290-LSS

Doc 282-7

Filed 04/06/20

Page 2 of 11

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re:

Chapter 11

VALERITAS HOLDINGS, INC., et al., 1

Case No. 20-10290 (LSS)

Debtors.

(Jointly Administered)

BALLOT TO ACCEPT OR REJECT
THE DEBTORS’ COMBINED DISCLOSURE STATEMENT AND
JOINT CHAPTER 11 PLAN OF LIQUIDATION
CLASS 3: PREPETITION LENDERS’ UNSECURED CLAIMS

THIS BALLOT IS TO BE USED BY HOLDERS OF
CLASS 3 PREPETITION LENDERS’ UNSECURED CLAIMS. PLEASE READ
AND FOLLOW THE ATTACHED INSTRUCTIONS CAREFULLY. PLEASE
COMPLETE, SIGN, AND DATE THIS BALLOT AND RETURN IT SO THAT
IT IS RECEIVED BY THE VOTING AGENT ON OR PRIOR TO 4:00 P.M.
(EDT) ON MAY 28, 2020 (THE “VOTING DEADLINE”).
IF THE VOTING AGENT HAS NOT RECEIVED YOUR BALLOT BY THE
VOTING DEADLINE, UNLESS EXTENDED AT THE SOLE DISCRETION OF
THE DEBTORS, IT WILL NOT BE COUNTED.
On April 6, 2020, the above-captioned debtors and debtors in possession (collectively, the “Debtors”) filed
the Debtors’ Combined Disclosure Statement and Joint Chapter 11 Plan of Liquidation [D.I. __] (including
all exhibits thereto and as amended, modified, or supplemented from time to time, the “Combined
Disclosure Statement and Plan”).
The Combined Disclosure Statement and Plan contains information explaining the Debtors’ plan of
liquidation and has been approved on an interim basis by order of the United States Bankruptcy Court for
the District of Delaware (the “Bankruptcy Court”) [D.I. __] (the “Interim Approval and Procedures
Order”).2 Bankruptcy Court approval of the Combined Disclosure Statement and Plan does not mean that
the Bankruptcy Court has confirmed the Debtors’ plan of liquidation.
This ballot (the “Ballot”) is provided to you to solicit your vote to accept or reject the Combined Disclosure
Statement and Plan. All Prepetition Lenders’ Unsecured Claims have been placed in Class 3 under the
Debtors’ Combined Disclosure Statement and Plan. If, as of April 13, 2020 (the “Voting Record Date”),
you are a holder of a Class 3 Prepetition Lenders’ Unsecured Claim, please use this Ballot to cast your vote
1

The debtors in these chapter 11 cases, along with the last four digits of each debtor’s federal tax identification
number, are: Valeritas Holdings, Inc. (8907); Valeritas, Inc. (1056); Valeritas Security Corporation (9654); Valeritas
US, LLC (0007). The corporate headquarters and the mailing address for the debtors is c/o DLA Piper LLP (US),
1251 Avenue of the Americas, New York, New York 10020.
2

Capitalized terms not otherwise defined herein shall have the meaning ascribed to them in the Combined Disclosure
Statement and Plan or the Interim Approval and Procedures Order, as applicable.
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to accept or reject the Combined Disclosure Statement and Plan. If you hold claims in more than one class,
you will receive a separate Ballot for each class in which you are entitled to vote and must complete a
separate Ballot for each such Class.
Your receipt of this Ballot does not signify that your Claims(s) has been or will be allowed. The
Debtors reserve all rights to dispute such Claim(s).
You should carefully review the Combined Disclosure Statement and Plan and the Interim Approval
and Procedures Order before you vote. You may wish to seek legal advice concerning the Combined
Disclosure Statement and Plan and the classification and treatment of your claim(s) under the Combined
Disclosure Statement and Plan. If the Bankruptcy Court confirms the Combined Disclosure Statement and
Plan, it will be binding on you whether or not you vote.
Additional copies of the Interim Approval and Procedures Order and the Combined Disclosure Statement
and Plan are available free of charge from the website maintained by Kurtzman Carson Consultants, LLC
(the “Voting Agent”) at http://www.kccllc.net/valeritas or by email at ValeritasInfo@kccllc.com with a
reference to “Valeritas Holdings” in the subject line, or by phone at (877) 709-4747 (U.S./Canada) or (424)
236-7228 (International).
If you have any questions on how to properly complete this Ballot, please contact the Voting Agent. Please
be advised that the Voting Agent cannot provide legal advice.

IMPORTANT
THE VOTING DEADLINE IS 4:00 P.M. (EASTERN DAYLIGHT TIME) ON
MAY 28, 2020.
For your vote to be counted, a hard copy of this Ballot OR an electronic Ballot must
be properly completed, signed, and submitted so that it is actually received by the
Voting Agent before the Voting Deadline, unless such time is extended in writing by
the Debtors. If you choose to submit an electronic Ballot, you MUST NOT also send
a hard copy of this Ballot. You must choose only one method of voting for each
Ballot you receive and submit.
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Voting By Mail: If you prefer to vote by returning a hard copy of this Ballot by mail, you may
return your completed and signed Ballot in the enclosed preaddressed, postage prepaid envelope
or
By First Class Mail to:
Valeritas Holdings, Inc. Balloting Center
c/o Kurtzman Carson Consultants LLC
222 N. Pacific Coast Highway, Suite 300
El Segundo, CA 90245

By Overnight Mail to:
Valeritas Holdings, Inc. Balloting Center
c/o Kurtzman Carson Consultants LLC222 N. Pacific Coast Highway, Suite 300
El Segundo, CA 90245

Voting Online: If you prefer to vote online, properly completed Ballots may be submitted to the
Voting Agent by using the Voting Agent’s eBallot portal. To submit your Ballot via the Voting
Agent’s eBallot portal, visit http://www.kccllc.net/valeritas and click on “Submit eBallot” and
follow the instructions to submit your Ballot
IMPORTANT: To retrieve and submit your customized electronic Ballot, you will need the
following information:
Unique E-Ballot ID Number: ___________
PIN Number: ___________
The Voting Agent’s eBallot portal is the sole manner in which Ballots will be accepted via
electronic or online transmission. Ballots submitted by facsimile, email or other means of electronic
transmission will not be counted.
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VOTING INSTRUCTIONS FOR COMPLETING THE BALLOT FOR HOLDERS OF CLASS 3
PREPETITION LENDERS’ UNSECURED CLAIMS
1.
This Ballot is submitted to you to solicit your vote to accept or reject the Combined Disclosure
Statement and Plan. PLEASE READ THE COMBINED DISCLOSURE STATEMENT AND PLAN
CAREFULLY BEFORE COMPLETING THIS BALLOT.
2.
The Combined Disclosure Statement and Plan will be accepted by Class 3 if it is accepted by the
holders of two-thirds in amount and more than one-half in number of Claims in Class 3 that actually vote
on the Combined Disclosure Statement and Plan. In the event that Class 3 rejects the Combined Disclosure
Statement and Plan, the Bankruptcy Court may nevertheless confirm the Combined Disclosure Statement
and Plan and thereby make it binding on you if the Bankruptcy Court finds that the Combined Disclosure
Statement and Plan (a) does not unfairly discriminate against and accords fair and equitable treatment to
the holders of Claims in Class 3 and (b) otherwise satisfies the requirements of section 1129(b) of the
Bankruptcy Code.
3.
If the Combined Disclosure Statement and Plan is confirmed by the Bankruptcy Court even though
not all Classes of Claims have voted to accept it, all holders of Claims against and Interests in the Debtors
will be bound by the confirmed Combined Disclosure Statement and Plan and the transactions contemplated
thereby.
4.
Releases: If you vote to accept the Combined Disclosure Statement and Plan or abstain from
voting, you must also decide whether to consent to the releases contained in Section 8.7 of the
Combined Disclosure Statement and Plan. Section 8.7 of the Combined Disclosure Statement and
Plan provide the following third-party releases:
8.7 Third-Party Release
As of the Effective Date, for good and valuable consideration, the adequacy of
which is hereby confirmed, including the obligations of the Debtors under the Plan and the
contributions of the Released Parties to facilitate and implement the Plan, and the Releasing
Parties having opted into granting the Third-Party Release, to the fullest extent permissible under
applicable law, as such law may be extended after the Effective Date, each of the Releasing Parties
shall be deemed to have conclusively, absolutely, unconditionally, irrevocably, and forever
released, waived, and discharged each Released Party from any and all Claims, Interests,
obligations, rights, suits, damages, Causes of Action, remedies, and liabilities whatsoever, whether
known or unknown, foreseen or unforeseen, existing or hereinafter arising, in law, equity, or
otherwise, including any derivative claims, asserted or assertable on behalf of any of the Debtors
or their Estates, that such Entity would have been legally entitled to assert (whether individually
or collectively), based on or in any way relating to, or in any manner arising from, in whole or in
part, the Debtors, the Sale process, the Chapter 11 Cases, the subject matter of, or the transactions
or events giving rise to, any Claim or Interest that is treated in the Plan, the business or contractual
arrangements between any Debtor and any Released Party, the restructuring of Claims and
Interests prior to or in the Chapter 11 Cases, the negotiation, formulation, preparation,
dissemination and filing of the Combined Disclosure Statement and Plan and any related
documents (including, for the avoidance of doubt, the Plan Supplement), the DIP Facility, the Sale
process and related documents, or related agreements, instruments, or other documents, the
pursuit of Confirmation of the Plan, the pursuit of consummation of the Plan, the administration
and implementation of the Plan, or upon any other act or omission, transaction, agreement, event,
or other occurrence taking place on or before the Effective Date (including prior to the Petition
Date).
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Entry of the Confirmation Order shall constitute the Bankruptcy Court’s approval, pursuant to
Bankruptcy Rule 9019, of the Third-Party Release, which includes by reference each of the related
provisions and definitions contained in this Plan, and further, shall constitute the Bankruptcy
Court’s finding that the Third-Party Release is: (1) fully consensual, (2) in exchange for the good
and valuable consideration provided by the Released Parties, (3) a good-faith settlement and
compromise of claims released by the Third-Party Release; (4) in the best interests of the Debtors
and all Holders of Claims and Interests; (5) fair, equitable, and reasonable; (6) given and made
after due notice and opportunity for hearing; and (7) a bar to any of the Releasing Parties asserting
any claim, Cause of Action, or liability related thereto, of any kind whatsoever, against any of the
Released Parties or their property, released pursuant to the Third-Party Release.
If you decide to consent to these releases, you must check the “Consent” box on the ballot. If you
reject the Combined Disclosure Statement and Plan, you will be deemed to have decided not to
consent to the third-party releases.
5.
Complete, sign, and return this Ballot to the Voting Agent so that it is actually received by the
Voting Agent on or before May 28, 2020 at 4:00 p.m. (Eastern Daylight Time), which is the Voting
Deadline, unless such time is extended in writing by the Debtors.
6.

To properly complete this Ballot, you must follow the procedures described below:

a.
cast one vote to accept or reject the Combined Disclosure Statement and Plan by
checking the appropriate box in Item 1;
b.
if you agree to the third-party releases contained in Section 8.7 of the Combined Disclosure
Statement and Plan, check the “Consent” box in Item 2;
c.
if you are completing this Ballot on behalf of another person or entity, indicate your
relationship with such person or entity and the capacity in which you are signing; you may be required to
submit satisfactory evidence of your authority to so act (e.g. a power of attorney or a certified copy of board
resolutions authorizing you to so act);
d.

provide your name and mailing address on your Ballot;

e.

sign and date your Ballot, and provide the remaining information requested; and

f.

return your Ballot using the methods described below.

7.
You can return your Ballot either by mail OR by using the online eBallot portal. IF YOU
CHOOSE TO SUBMIT YOUR BALLOT VIA THE ONLINE EBALLOT PORTAL, YOU SHOULD
NOT SUBMIT YOUR HARD COPY BALLOT AS WELL. PLEASE CHOOSE ONLY ONE
METHOD OF RETURN FOR YOUR BALLOT.
8.
If you prefer to return a hard copy of your Ballot, you may return it in the enclosed preaddressed,
postage prepaid envelope or:
By First Class Mail:
Valeritas Holdings, Inc. Balloting Center
c/o Kurtzman Carson Consultants LLC
222 N. Pacific Coast Highway, Suite 300
El Segundo, CA 90245

By Overnight Mail:
Valeritas Holdings, Inc. Balloting Centerc/o
Kurtzman Carson Consultants LLC
222 N. Pacific Coast Highway, Suite 300
El Segundo, CA 90245
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If you prefer to vote online, Ballots will only be accepted if properly completed through the online E-Ballot
portal maintained by the Voting Agent at http://www.kccllc.net/valeritas. THE VOTING AGENT WILL
NOT ACCEPT BALLOTS BY FACSIMILE OR E-MAIL.
9.
If you also hold other Claims, you may receive more than one Ballot, labeled for a different Class
of Claims and you should separately complete and submit a Ballot for each Class of Claims in which you
hold Claims to make sure that your vote is counted for each Class of Claims in which you hold a Claim.
IF YOU RECEIVED A DAMAGED BALLOT, LOST YOUR BALLOT, BELIEVE YOU WERE
SENT THE WRONG BALLOT, OR HAVE ANY QUESTIONS CONCERNING THE
PROCEDURES FOR VOTING ON THE COMBINED DISCLOSURE STATEMENT AND PLAN,
PLEASE CONTACT THE VOTING AGENT BY EMAIL AT VALERITASINFO@KCCLLC.COM
WITH A REFERENCE TO “VALERITAS HOLDINGS” IN THE SUBJECT LINE, OR BY PHONE
AT (877) 709-4747 (U.S./CANADA) OR (424) 236-7228 (INTERNATIONAL).
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PLEASE READ THE VOTING INFORMATION AND INSTRUCTIONS
BEFORE COMPLETING THIS BALLOT.
Item 1. Class Vote. The undersigned, the holder of a Class 3 Prepetition Lenders’ Unsecured Claim
against a Debtor, hereby votes in the amount set forth below as follows (check one box):




Accept the Combined Disclosure Statement and Plan
OR
Reject the Combined Disclosure Statement and Plan.
Amount of Claim Voting3 $ ____________________
Which Debtor(s) Your Claim Is Against: _______________________________

Item 2. Consent to Non-Debtor, Third Party Releases. The undersigned, the holder of a Class 3
Prepetition Lenders’ Unsecured Claim against a Debtor, hereby consents to the non-debtor third-party
releases contained in Section 8.7 of the Combined Disclosure Statement and Plan.



Consent to the releases contained in Section 8.7 of the Combined Disclosure Statement and Plan

Item 3. Important Information Regarding Other Injunctions and Releases. If the Court confirms the
Combined Disclosure Statement and Plan and it becomes effective, you will be bound by the following
injunction and exculpation provisions contained in Article VIII of the Combined Disclosure Statement and
Plan, regardless of whether you voted to accept or reject the Combined Disclosure Statement and Plan:
8.4 Injunction.
The Confirmation Order shall provide, among other things, that all Entities who have
held, hold or may hold Claims against or Interests in the Debtors are, with respect to any such Claims
or Interests, permanently enjoined from and after the Effective Date from taking any of the following
actions (other than actions to enforce any rights or obligations under this Plan): (i) commencing,
conducting or continuing in any manner, directly or indirectly, any suit, action or other proceeding
of any kind (including any proceeding in a judicial, arbitral, administrative or other forum) against
the Debtors, the Creditors’ Trust, or their respective properties, or the Liquidating Trustee; (ii)
enforcing, levying, attaching (including any prejudgment attachment), collecting or otherwise
recovering by any manner or means, whether directly or indirectly, any judgment, award, decree or
order against the Debtors or the Creditors’ Trust, or their respective property, or against the
Liquidating Trustee; (iii) creating, perfecting or otherwise enforcing in any manner, directly or
indirectly, any encumbrance of any kind against the Debtors, the Creditors’ Trust, or any of their
respective property, or against the Liquidating Trustee; (iv) asserting any right of setoff, directly or
indirectly, against any obligation due the Debtors, the Creditors’ Trust, or their respective property,
or the Liquidating Trustee, except as contemplated or allowed by this Plan; (v) acting or proceeding
in any manner, in any place whatsoever, that does not conform to or comply with the provisions of
this Plan; and (vi) prosecuting or otherwise asserting any right, claim or cause of action released
pursuant to this Plan, including, without limitation, any right, claim or cause of action against an
Exculpated Party that has been exculpated pursuant to Section 0 of this Plan; provided, however, that
the injunction provided in this Section shall neither bar any Entity from asserting any defense in an
action commenced by or on behalf of any of the Debtors or the Creditors’ Trust, nor prohibit any
3

For voting purposes only; not for distribution purposes.
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Entity from asserting any right expressly preserved or contemplated by this Plan. The injunction
provided for in this Section shall be limited in all respects to the breadth of the releases and
exculpations granted in this Plan.
By accepting Distributions pursuant to this Plan, each Holder of an Allowed Claim
will be deemed to have specifically consented to the Injunctions set forth in this Section.
8.5 Exculpation
Effective as of the Effective Date, the Exculpated Parties shall neither have nor
incur any liability to any Entity for any claims or Causes of Action arising prior to or on the
Effective Date for any act taken or omitted to be taken in connection with, or related to, preparing
and filing the Chapter 11 Cases, or formulating, negotiating, preparing, disseminating,
implementing, administering, confirming or effecting the confirmation or consummation of the
Plan, the Disclosure Statement, or any contract, instrument, release or other agreement or
document created or entered into in connection with the Plan or any other postpetition act taken
or omitted to be taken in connection with the liquidation of the Debtors, the CRG Settlement, the
Amended Settlement, the Disclosure Statement, or confirmation or consummation of the Plan;
provided, however, that the foregoing provisions of this exculpation shall not operate to waive,
release or otherwise impair: (i) the Retained Actions and any Causes of Action expressly set forth
in and preserved by the Plan or the Plan Supplement; (ii) any Causes of Action arising from
criminal acts, willful misconduct, actual fraud, or gross negligence of such applicable Exculpated
Party as determined by Final Order of the Bankruptcy Court or any other court of competent
jurisdiction; (iii) any of the indebtedness or obligations incurred under the Plan and the contracts,
instruments, releases, indentures, and other agreements and documents delivered under or in
connection with the Plan or assumed under the Plan or assumed under Final Order of the
Bankruptcy Court; (iv) the rights of any Entity to enforce the Plan and the contracts, instruments,
releases, indentures, and other agreements or documents delivered under or in connection with
the Plan or assumed under Final Order of the Bankruptcy Court; and/or (v) any Objections with
respect to any Fee Claims in these Chapter 11 Cases; provided, further, that each Exculpated Party
shall be entitled to rely upon the advice of counsel concerning its respective duties under, or in
connection with, the above-referenced documents, actions or inactions.
The foregoing exculpation shall be effective as of the Effective Date without further
notice to or order of the Bankruptcy Court, act or action under applicable law, regulation, order, or
rule or the vote, consent, authorization, or approval of any Person.
8.6 Releases by the Debtors
Except as otherwise expressly provided herein or in the Confirmation Order. on the Effective Date,
for good and valuable consideration, to the fullest extent permissible under applicable law, each of
the Debtors, and the Liquidating Trustee, on their own behalf and as a representative of the
Estates, shall, and shall be deemed to, completely and forever release, waive, void, extinguish and
discharge unconditionally, each and all of the Released Parties of and from any and all Claims,
Causes of Action, obligations, suits, judgments, damages, debts, rights, remedies and liabilities of
any nature whatsoever, whether liquidated or unliquidated, fixed or Contingent, matured or
unmatured, known or unknown, foreseen or unforeseen, then existing or thereafter arising, in law,
equity or otherwise, that are or may be based in whole or part on any act, omission, transaction,
event or other circumstance taking place or existing on or prior to the Effective Date (including
prior to the Petition Date) in connection with or related to any of the Debtors, their respective
assets, property and Estates or the Chapter 11 Cases, that may be asserted by or on behalf of any of
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the Debtors or their respective Estates, against any of the Released Parties. The foregoing releases
shall not extend to acts constituting willful misconduct, bad faith, or gross negligence.

Item 4. Certification as to Claims held in Additional Accounts. The undersigned hereby certifies that
either (i) it has not submitted any other Ballots for other Class 3 Prepetition Lenders’ Unsecured Claims
held in other accounts or other record names, or (ii) if it has submitted Ballots for other such Claims held
in other accounts or other record names, then such Ballots indicate the same vote to accept or reject the
Combined Plan an Disclosure Statement.
Item 5. Acknowledgements and Certification. By signing this Ballot, the undersigned acknowledges that:
(a) it has been provided with a copy of the Combined Disclosure Statement and Plan, including all exhibits
thereto; (b) the Debtors’ solicitation of votes is subject to all terms and conditions set forth in the Combined
Disclosure Statement and Plan, the Interim Approval and Procedures Order, and the procedures for the
solicitation and tabulation of votes to accept or reject the Combined Disclosure Statement and Plan attached
to the Interim Approval and Procedures Order as Exhibit 1 thereto; (c) it is the holder of the Prepetition
Lenders’ Unsecured Claim identified in Item 1 above as of April 13, 2020; and/or (d) it has full power and
authority to vote
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to accept or reject the Combined Disclosure Statement and Plan and exercise elections with respect thereto.
The undersigned understands that, if this Ballot does not indicate either acceptance or rejection of the
Combined Disclosure Statement and Plan, this Ballot will not be counted.

Name of Creditor

Signature
If by Authorized Agent:

Name and Title
____________________________________
Address
____________________________________
Telephone Number
____________________________________
E-mail Address
____________________________________
Date Completed

PLEASE PROMPTLY RETURN YOUR COMPLETED BALLOT.
BALLOTS MAY BE SUBMITTED VIA THE E-BALLOT PORTAL, OR IN THE RETURN
ENVELOPE PROVIDED, OR AS DIRECTED IN ITEM 8 OF THE INSTRUCTIONS. IF YOU
HAVE ANY QUESTIONS ABOUT THIS BALLOT OR THE VOTING INSTRUCTIONS
PLEASE CONTACT THE VOTING AGENT BY EMAIL AT
VALERITASINFO@KCCLLC.COM WITH A REFERENCE TO “VALERITAS HOLDINGS” IN
THE SUBJECT LINE, OR BY PHONE AT (877) 709-4747 (U.S./CANADA) OR (424) 236-7228
(INTERNATIONAL).
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re:

Chapter 11

VALERITAS HOLDINGS, INC., et al., 1

Case No. 20-10290 (LSS)

Debtors.

(Jointly Administered)

BALLOT TO ACCEPT OR REJECT
THE DEBTORS’ COMBINED DISCLOSURE STATEMENT AND
JOINT CHAPTER 11 PLAN OF LIQUIDATION
CLASS 4: GENERAL UNSECURED CLAIMS

THIS BALLOT IS TO BE USED BY HOLDERS OF
CLASS 4 GENERAL UNSECURED CLAIMS. PLEASE READ AND FOLLOW
THE ATTACHED INSTRUCTIONS CAREFULLY. PLEASE COMPLETE,
SIGN, AND DATE THIS BALLOT AND RETURN IT SO THAT IT IS
RECEIVED BY THE VOTING AGENT ON OR PRIOR TO 4:00 P.M. (EDT)
ON MAY 28, 2020 (THE “VOTING DEADLINE”).
IF THE VOTING AGENT HAS NOT RECEIVED YOUR BALLOT BY THE
VOTING DEADLINE, UNLESS EXTENDED AT THE SOLE DISCRETION OF
THE DEBTORS, IT WILL NOT BE COUNTED.
On April 6, 2020, the above-captioned debtors and debtors in possession (collectively, the
“Debtors”) filed the Debtors’ Combined Disclosure Statement and Joint Chapter 11 Plan of Liquidation
[D.I. __] (including all exhibits thereto and as amended, modified, or supplemented from time to time, the
“Combined Disclosure Statement and Plan”).
The Combined Disclosure Statement and Plan contains information explaining the Debtors’ plan
of liquidation and has been approved on an interim basis by order of the United States Bankruptcy Court
for the District of Delaware (the “Bankruptcy Court”) [D.I. __] (the “Interim Approval and Procedures
Order”).2 Bankruptcy Court approval of the Combined Disclosure Statement and Plan does not mean that
the Bankruptcy Court has confirmed the Debtors’ plan of liquidation.
This ballot (the “Ballot”) is provided to you to solicit your vote to accept or reject the Combined
Disclosure Statement and Plan. All General Unsecured Claims have been placed in Class 4 under the
Debtors’ Combined Disclosure Statement and Plan. If, as of April 13, 2020 (the “Voting Record Date”),
you are a holder of a Class 4 General Unsecured Claim, please use this Ballot to cast your vote to accept or
1

The debtors in these chapter 11 cases, along with the last four digits of each debtor’s federal tax identification
number, are: Valeritas Holdings, Inc. (8907); Valeritas, Inc. (1056); Valeritas Security Corporation (9654); Valeritas
US, LLC (0007). The corporate headquarters and the mailing address for the debtors is c/o DLA Piper LLP (US),
1251 Avenue of the Americas, 27th Floor, New York, New York 10020.
2

Capitalized terms used but not otherwise defined in this Ballot have the meaning ascribed to them in the Combined
Disclosure Statement and Plan or the Interim Approval and Procedures Order, as applicable.

EAST\173388316.6

Case 20-10290-LSS

Doc 282-8

Filed 04/06/20

Page 3 of 11

reject the Combined Disclosure Statement and Plan. If you hold claims in more than one class, you will
receive a separate Ballot for each class in which you are entitled to vote and must complete a separate Ballot
for each such Class.
Your receipt of this Ballot does not signify that your Claims(s) has been or will be allowed.
The Debtors reserve all rights to dispute such Claim(s).
You should carefully review the Combined Disclosure Statement and Plan and the Interim
Approval and Procedures Order before you vote. You may wish to seek legal advice concerning the
Combined Disclosure Statement and Plan and the classification and treatment of your claim(s) under the
Combined Disclosure Statement and Plan. If the Bankruptcy Court confirms the Combined Disclosure
Statement and Plan, it will be binding on you whether or not you vote.
Additional copies of the Interim Approval and Procedures Order and the Combined Disclosure
Statement and Plan are available free of charge from the website maintained by Kurtzman Carson
Consultants, LLC (the “Voting Agent”) at http://www.kccllc.net/valeritas or by email at
ValeritasInfo@kccllc.com with a reference to “Valeritas Holdings” in the subject line, or by phone at (877)
709-4747 (U.S./Canada) or (424) 236-7228 (International).
IF YOU HAVE ANY QUESTIONS ON HOW TO PROPERLY COMPLETE THIS BALLOT,
PLEASE CONTACT THE VOTING AGENT. Please be advised that the Voting Agent cannot
provide legal advice.

IMPORTANT
THE VOTING DEADLINE IS 4:00 P.M. (EASTERN DAYLIGHT TIME) ON
MAY 28, 2020.
For your vote to be counted, a hard copy of this Ballot OR an electronic Ballot must
be properly completed, signed, and submitted so that it is actually received by the
Voting Agent before the Voting Deadline, unless such time is extended in writing by
the Debtors. If you choose to submit an electronic Ballot, you MUST NOT also send
a hard copy of this Ballot. You must choose only one method of voting for each
Ballot you receive and submit.
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Voting By Mail: If you prefer to vote by returning a hard copy of this Ballot by mail, you
may return your completed and signed Ballot in the enclosed preaddressed, postage prepaid
envelope or
By First Class Mail to:
Valeritas Holdings, Inc. Balloting Center
c/o Kurtzman Carson Consultants LLC
222 N. Pacific Coast Highway, Suite 300
El Segundo, CA 90245

By Overnight Mail to:
Valeritas Holdings, Inc. Balloting Center
c/o Kurtzman Carson Consultants LLC
222 N. Pacific Coast Highway
El Segundo, CA 90245

Voting Online: If you prefer to vote online, properly completed Ballots may be submitted
to the Voting Agent by using the Voting Agent’s eBallot portal. To submit your Ballot
via the Voting Agent’s eBallot portal, visit http://www.kccllc.net/valeritas and click on
“Submit eBallot” and follow the instructions to submit your Ballot
IMPORTANT: To retrieve and submit your customized electronic Ballot, you will need
the following information:
Unique eBallot ID Number: ___________
PIN Number: ___________
The Voting Agent’s eBallot portal is the sole manner in which Ballots will be accepted via
electronic or online transmission. Ballots submitted by facsimile, email or other means of
electronic transmission will not be counted.
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VOTING INSTRUCTIONS FOR COMPLETING THE BALLOT FOR HOLDERS OF CLASS 4
GENERAL UNSECURED CLAIMS
1.
This Ballot is submitted to you to solicit your vote to accept or reject the Combined Disclosure
Statement and Plan. PLEASE READ THE COMBINED DISCLOSURE STATEMENT AND PLAN
CAREFULLY BEFORE COMPLETING THIS BALLOT.
2.
The Combined Disclosure Statement and Plan will be accepted by Class 4 if it is accepted by the
holders of two-thirds in amount and more than one-half in number of Claims in Class 4 that actually vote
on the Combined Disclosure Statement and Plan. In the event that Class 4 rejects the Combined Disclosure
Statement and Plan, the Bankruptcy Court may nevertheless confirm the Combined Disclosure Statement
and Plan and thereby make it binding on you if the Bankruptcy Court finds that the Combined Disclosure
Statement and Plan (a) does not unfairly discriminate against and accords fair and equitable treatment to
the holders of Claims in Class 4 and (b) otherwise satisfies the requirements of section 1129(b) of the
Bankruptcy Code.
3.
If the Combined Disclosure Statement and Plan is confirmed by the Bankruptcy Court even though
not all Classes of Claims have voted to accept it, all holders of Claims against and Interests in the Debtors
will be bound by the confirmed Combined Disclosure Statement and Plan and the transactions contemplated
thereby.
4.
Releases: If you vote to accept the Combined Disclosure Statement and Plan or abstain from
voting, you must also decide whether to consent to the releases contained in Section 8.7 of the
Combined Disclosure Statement and Plan. Section 8.7 of the Combined Disclosure Statement and
Plan provide the following third-party releases:
8.7 Third-Party Release
As of the Effective Date, for good and valuable consideration, the adequacy of
which is hereby confirmed, including the obligations of the Debtors under the Plan and the
contributions of the Released Parties to facilitate and implement the Plan, and the Releasing
Parties having opted into granting the Third-Party Release, to the fullest extent permissible under
applicable law, as such law may be extended after the Effective Date, each of the Releasing Parties
shall be deemed to have conclusively, absolutely, unconditionally, irrevocably, and forever
released, waived, and discharged each Released Party from any and all Claims, Interests,
obligations, rights, suits, damages, Causes of Action, remedies, and liabilities whatsoever, whether
known or unknown, foreseen or unforeseen, existing or hereinafter arising, in law, equity, or
otherwise, including any derivative claims, asserted or assertable on behalf of any of the Debtors
or their Estates, that such Entity would have been legally entitled to assert (whether individually
or collectively), based on or in any way relating to, or in any manner arising from, in whole or in
part, the Debtors, the Sale process, the Chapter 11 Cases, the subject matter of, or the transactions
or events giving rise to, any Claim or Interest that is treated in the Plan, the business or contractual
arrangements between any Debtor and any Released Party, the restructuring of Claims and
Interests prior to or in the Chapter 11 Cases, the negotiation, formulation, preparation,
dissemination and filing of the Combined Disclosure Statement and Plan and any related
documents (including, for the avoidance of doubt, the Plan Supplement), the DIP Facility, the Sale
process and related documents, or related agreements, instruments, or other documents, the
pursuit of Confirmation of the Plan, the pursuit of consummation of the Plan, the administration
and implementation of the Plan, or upon any other act or omission, transaction, agreement, event,
or other occurrence taking place on or before the Effective Date (including prior to the Petition
Date).
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Entry of the Confirmation Order shall constitute the Bankruptcy Court’s approval, pursuant to
Bankruptcy Rule 9019, of the Third-Party Release, which includes by reference each of the related
provisions and definitions contained in this Plan, and further, shall constitute the Bankruptcy
Court’s finding that the Third-Party Release is: (1) fully consensual, (2) in exchange for the good
and valuable consideration provided by the Released Parties, (3) a good-faith settlement and
compromise of claims released by the Third-Party Release; (4) in the best interests of the Debtors
and all Holders of Claims and Interests; (5) fair, equitable, and reasonable; (6) given and made
after due notice and opportunity for hearing; and (7) a bar to any of the Releasing Parties asserting
any claim, Cause of Action, or liability related thereto, of any kind whatsoever, against any of the
Released Parties or their property, released pursuant to the Third-Party Release.
If you decide to consent to these releases, you must check the “Consent” box on the ballot. If you
reject the Combined Disclosure Statement and Plan, you will be deemed to have decided not to
consent to the third-party releases.
5.
Complete, sign, and return this Ballot to the Voting Agent so that it is actually received by the
Voting Agent on or before May 28, 2020 at 4:00 p.m. (Eastern Daylight Time), which is the Voting
Deadline, unless such time is extended in writing by the Debtors.
6.

To properly complete this Ballot, you must follow the procedures described below:

a.
cast one vote to accept or reject the Combined Disclosure Statement and Plan by
checking the appropriate box in Item 1;
b.
if you agree to the third-party releases contained in Section 8.7 of the Combined Disclosure
Statement and Plan, check the “Consent” box in Item 2;
c.
if you are completing this Ballot on behalf of another person or entity, indicate your
relationship with such person or entity and the capacity in which you are signing; you may be required to
submit satisfactory evidence of your authority to so act (e.g. a power of attorney or a certified copy of board
resolutions authorizing you to so act);
d.

provide your name and mailing address on your Ballot;

e.

sign and date your Ballot, and provide the remaining information requested; and

f.

return your Ballot using the methods described below.

7.
You can return your Ballot either by mail OR by using the online eBallot portal. IF YOU
CHOOSE TO SUBMIT YOUR BALLOT VIA THE ONLINE E-BALLOT PORTAL, YOU
SHOULD NOT SUBMIT YOUR HARD COPY BALLOT AS WELL. PLEASE CHOOSE ONLY
ONE METHOD OF RETURN FOR YOUR BALLOT.
8.
If you prefer to return a hard copy of your Ballot, you may return it in the enclosed preaddressed,
postage prepaid envelope or:
By First Class Mail:
Valeritas Holdings, Inc. Balloting Center
c/o Kurtzman Carson Consultants LLC
222 N. Pacific Coast Highway, Suite 300
El Segundo, CA 90245

By Overnight Mail:
Valeritas Holdings, Inc. Balloting Centerc/o
Kurtzman Carson Consultants LLC
222 N. Pacific Coast Highway, Suite 300
El Segundo, CA 90245
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If you prefer to vote online, Ballots will only be accepted if properly completed through the online eBallot
portal maintained by the Voting Agent at http://www.kccllc.net/valeritas. THE VOTING AGENT WILL
NOT ACCEPT BALLOTS BY FACSIMILE OR E-MAIL.
9.
If you also hold other Claims, you may receive more than one Ballot, labeled for a different Class
of Claims and you should separately complete and submit a Ballot for each Class of Claims in which you
hold Claims to make sure that your vote is counted for each Class of Claims in which you hold a Claim.
IF YOU RECEIVED A DAMAGED BALLOT, LOST YOUR BALLOT, BELIEVE YOU WERE
SENT THE WRONG BALLOT, OR HAVE ANY QUESTIONS CONCERNING THE
PROCEDURES FOR VOTING ON THE COMBINED DISCLOSURE STATEMENT AND PLAN,
PLEASE CONTACT THE VOTING AGENT BY EMAIL AT VALERITASINFO@KCCLLC.COM
WITH A REFERENCE TO “VALERITAS HOLDINGS” IN THE SUBJECT LINE, OR BY PHONE
AT (877) 709-4747 (U.S./CANADA) OR (424) 236-7228 (INTERNATIONAL).
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PLEASE READ THE VOTING INFORMATION AND INSTRUCTIONS
BEFORE COMPLETING THIS BALLOT.
Item 1. Class Vote. The undersigned, the holder of a Class 4 General Unsecured Claim against a Debtor,
hereby votes in the amount set forth below as follows (check one box):




Accept the Combined Disclosure Statement and Plan
OR
Reject the Combined Disclosure Statement and Plan.
Amount of Claim Voting3 $ ____________________
Which Debtor(s) Your Claim is Against: _______________________________

Item 2. Consent to Non-Debtor, Third Party Releases. The undersigned, the holder of a Class 4 General
Unsecured Claim against a Debtor, hereby consents to the non-debtor third-party releases contained in
Section 8.7 of the Combined Disclosure Statement and Plan.



Consent to the releases contained in Section 8.7 of the Combined Disclosure Statement and Plan

Item 3. Important Information Regarding Other Injunctions and Releases. If the Court confirms the
Combined Disclosure Statement and Plan and it becomes effective, you will be bound by the following
injunction and exculpation provisions contained in Article VIII of the Combined Disclosure Statement and
Plan, regardless of whether you voted to accept or reject the Combined Disclosure Statement and Plan:
8.4 Injunction.
The Confirmation Order shall provide, among other things, that all Entities who have
held, hold or may hold Claims against or Interests in the Debtors are, with respect to any such Claims
or Interests, permanently enjoined from and after the Effective Date from taking any of the following
actions (other than actions to enforce any rights or obligations under this Plan): (i) commencing,
conducting or continuing in any manner, directly or indirectly, any suit, action or other proceeding
of any kind (including any proceeding in a judicial, arbitral, administrative or other forum) against
the Debtors, the Creditors’ Trust, or their respective properties, or the Liquidating Trustee; (ii)
enforcing, levying, attaching (including any prejudgment attachment), collecting or otherwise
recovering by any manner or means, whether directly or indirectly, any judgment, award, decree or
order against the Debtors or the Creditors’ Trust, or their respective property, or against the
Liquidating Trustee; (iii) creating, perfecting or otherwise enforcing in any manner, directly or
indirectly, any encumbrance of any kind against the Debtors, the Creditors’ Trust, or any of their
respective property, or against the Liquidating Trustee; (iv) asserting any right of setoff, directly or
indirectly, against any obligation due the Debtors, the Creditors’ Trust, or their respective property,
or the Liquidating Trustee, except as contemplated or allowed by this Plan; (v) acting or proceeding
in any manner, in any place whatsoever, that does not conform to or comply with the provisions of
this Plan; and (vi) prosecuting or otherwise asserting any right, claim or cause of action released
pursuant to this Plan, including, without limitation, any right, claim or cause of action against an
Exculpated Party that has been exculpated pursuant to Section 0 of this Plan; provided, however, that
the injunction provided in this Section shall neither bar any Entity from asserting any defense in an
action commenced by or on behalf of any of the Debtors or the Creditors’ Trust, nor prohibit any
3

For voting purposes only; not for distribution purposes.
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Entity from asserting any right expressly preserved or contemplated by this Plan. The injunction
provided for in this Section shall be limited in all respects to the breadth of the releases and
exculpations granted in this Plan.
By accepting Distributions pursuant to this Plan, each Holder of an Allowed Claim
will be deemed to have specifically consented to the Injunctions set forth in this Section.
8.5 Exculpation
Effective as of the Effective Date, the Exculpated Parties shall neither have nor
incur any liability to any Entity for any claims or Causes of Action arising prior to or on the
Effective Date for any act taken or omitted to be taken in connection with, or related to, preparing
and filing the Chapter 11 Cases, or formulating, negotiating, preparing, disseminating,
implementing, administering, confirming or effecting the confirmation or consummation of the
Plan, the Disclosure Statement, or any contract, instrument, release or other agreement or
document created or entered into in connection with the Plan or any other postpetition act taken
or omitted to be taken in connection with the liquidation of the Debtors, the CRG Settlement, the
Amended Settlement, the Disclosure Statement, or confirmation or consummation of the Plan;
provided, however, that the foregoing provisions of this exculpation shall not operate to waive,
release or otherwise impair: (i) the Retained Actions and any Causes of Action expressly set forth
in and preserved by the Plan or the Plan Supplement; (ii) any Causes of Action arising from
criminal acts, willful misconduct, actual fraud, or gross negligence of such applicable Exculpated
Party as determined by Final Order of the Bankruptcy Court or any other court of competent
jurisdiction; (iii) any of the indebtedness or obligations incurred under the Plan and the contracts,
instruments, releases, indentures, and other agreements and documents delivered under or in
connection with the Plan or assumed under the Plan or assumed under Final Order of the
Bankruptcy Court; (iv) the rights of any Entity to enforce the Plan and the contracts, instruments,
releases, indentures, and other agreements or documents delivered under or in connection with
the Plan or assumed under Final Order of the Bankruptcy Court; and/or (v) any Objections with
respect to any Fee Claims in these Chapter 11 Cases; provided, further, that each Exculpated Party
shall be entitled to rely upon the advice of counsel concerning its respective duties under, or in
connection with, the above-referenced documents, actions or inactions.
The foregoing exculpation shall be effective as of the Effective Date without further
notice to or order of the Bankruptcy Court, act or action under applicable law, regulation, order, or
rule or the vote, consent, authorization, or approval of any Person.
8.6 Releases by the Debtors
Except as otherwise expressly provided herein or in the Confirmation Order. on the Effective Date,
for good and valuable consideration, to the fullest extent permissible under applicable law, each of
the Debtors, and the Liquidating Trustee, on their own behalf and as a representative of the
Estates, shall, and shall be deemed to, completely and forever release, waive, void, extinguish and
discharge unconditionally, each and all of the Released Parties of and from any and all Claims,
Causes of Action, obligations, suits, judgments, damages, debts, rights, remedies and liabilities of
any nature whatsoever, whether liquidated or unliquidated, fixed or Contingent, matured or
unmatured, known or unknown, foreseen or unforeseen, then existing or thereafter arising, in law,
equity or otherwise, that are or may be based in whole or part on any act, omission, transaction,
event or other circumstance taking place or existing on or prior to the Effective Date (including
prior to the Petition Date) in connection with or related to any of the Debtors, their respective
assets, property and Estates or the Chapter 11 Cases, that may be asserted by or on behalf of any of
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the Debtors or their respective Estates, against any of the Released Parties. The foregoing releases
shall not extend to acts constituting willful misconduct, bad faith, or gross negligence.
Item 4. Certification as to Claims held in Additional Accounts. The undersigned hereby certifies that
either (i) it has not submitted any other Ballots for other Class 4 General Unsecured Claims held in other
accounts or other record names, or (ii) if it has submitted Ballots for other such Claims held in other
accounts or other record names, then such Ballots indicate the same vote to accept or reject the Combined
Plan an Disclosure Statement.
Item 5. Acknowledgements and Certification. By signing this Ballot, the undersigned acknowledges that:
(a) it has been provided with a copy of the Combined Disclosure Statement and Plan, including all exhibits
thereto; (b) the Debtors’ solicitation of votes is subject to all terms and conditions set forth in the Combined
Disclosure Statement and Plan, the Interim Approval and Procedures Order, and the procedures for the
solicitation and tabulation of votes to accept or reject the Combined Disclosure Statement and Plan attached
to the Interim Approval and Procedures Order as Exhibit 1 thereto; (c) it is the holder of the General
Unsecured Claim identified in Item 1 above as of April 13, 2020; and/or (d) it has full power and authority
to vote to accept or reject
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the Combined Disclosure Statement and Plan and exercise elections with respect thereto. The undersigned
understands that, if this Ballot does not indicate either acceptance or rejection of the Combined Disclosure
Statement and Plan, this Ballot will not be counted.

Name of Creditor

Signature
If by Authorized Agent:

Name and Title
____________________________________
Address
____________________________________
Telephone Number
____________________________________
E-mail Address
____________________________________
Date Completed

PLEASE PROMPTLY RETURN YOUR COMPLETED BALLOT.
BALLOTS MAY BE SUBMITTED VIA THE EBALLOT PORTAL, OR IN THE RETURN
ENVELOPE PROVIDED, OR AS DIRECTED IN ITEM 8 OF THE INSTRUCTIONS. IF YOU
HAVE ANY QUESTIONS ABOUT THIS BALLOT OR THE VOTING INSTRUCTIONS
PLEASE CONTACT THE VOTING AGENT BY EMAIL AT VALERITASINFO@KCCLLC.COM
WITH A REFERENCE TO “VALERITAS HOLDINGS” IN THE SUBJECT LINE, OR BY
PHONE AT (877) 709-4747 (U.S./CANADA) OR (424) 236-7228 (INTERNATIONAL).
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Summary of the Plan1
The following chart summarizes the treatment provided under the Plan to each class of
Claims and Interests:

Class
Class 1:
Other Priority
Claims

Class 2:
CRG Secured
Claim

1

Plan Treatment

Status

Holders of Allowed Claims in
Class 1 shall receive payment
in full (except to the extent
already paid), as soon as
practicable after (i) the
Effective Date but in no event
later than 30 days after the
Effective Date, or (ii) the date
such Other Priority Claim
becomes an Allowed Claim, to
be paid in cash or pursuant to
such other treatment as may be
agreed upon by (a) the holder
of such Claim, the Debtors,
the Prepetition Lenders and
the Creditors’ Committee prior
to the Effective Date, or (b)
the holder of such Claim and
the Trustee of the Creditors’
Trust after the Effective Date.

Unimpaired

The Holder of the Allowed
Class 2 Claim shall have
received (a) 90% of Net Sale
Proceeds from the Sale
proceeds; (b) fifty percent
(50%) of the savings, if any,
from the Professional Fee
Reserves and the Revised
Administrative Escrow
pursuant to the Amended
Settlement; (c) in the event
that Holders of Class 4
General Unsecured Claims
have received (or are deemed
to receive) Distributions from
the Plan Escrow and
Creditors’ Trust equal to 75%

Impaired

Projected
Recovery

Estimated
Amount

100%

[$____]

[●]%

[$____]

Not entitled to
vote
Deemed to
accept Plan

Entitled to vote

The statements contained herein constitute a summary of the provisions contained in the Combined Disclosure Statement
and Plan and do not purport to be precise or complete statements of all the terms and provisions of the Combined Plan and
Disclosure Statement and any related documents. For a more detailed description of the Plan, please refer to the Combined
Disclosure Statement and Plan. Capitalized terms used but not otherwise defined herein have the meaning ascribed to them in the
Combined Disclosure Statement and Plan.
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Projected
Recovery

Estimated
Amount

[__%]

[$___]

[_%]

[$___]

of their Allowed General
Unsecured Claims, the next
$2,000,000 of Distributions
from the Creditors’ Trust on
account of the unpaid portion
of the CRG Secured Claim.
Class 3:
Prepetition
Lenders’
Unsecured
Claims

In the event that Holders of
Class 4 Claims have received
(or are deemed to receive)
Distributions from the Plan
Escrow and Creditors’ Trust
equal to 75% of such Claims
and the Holder of the Class 2
Claim has received the next
Distributions of $2,000,000 on
account of the unpaid portion
of the CRG Secured Claim,
Holders of Class 3 Claims
shall be entitled to receive pro
rata Distributions (along with
Holders of Class 4 Claims)
from the Creditors’ Trust with
respect to any further
Distributions.

Impaired

Class 4:
General
Unsecured
Claims

Holders of Class 4 Claims
shall be entitled to receive pro
rata Distributions from the
Creditors’ Trust and Plan
Escrow up to 75% of the face
value of such Allowed General
Unsecured Claims. After
receiving (or being deemed to
receive) 75% of the face value
of such Allowed General
Unsecured Claims, Holders of
Class 4 Claims shall not
receive further Distributions
from the Creditors’ Trust until
$2,000,000 is paid to the
Holder of the Class 2 Claim on
account of the unpaid portion
of the CRG Secured Claim,
whereupon Holders of Class 4
Claims shall share any further
Distributions from the
Creditors’ Trust on a pro rata

Impaired

Entitled to vote

Entitled to vote
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Projected
Recovery

Estimated
Amount

0%

$0

0%

N/A

basis with Holders of Class 3
Claims.
Class 5:
Intercompany
Claims

Intercompany Claims shall be
released and expunged without
any Distribution on account of
such Claims.

Class 6:
Interests
(Preferred
Stock and
Common
Stock)

On the Effective Date,
Interests in the Debtors shall
be canceled, released, and
expunged without any
Distribution on account of
such Interests.

Impaired
Not entitled to
vote
Deemed to
reject Plan
Impaired
Not entitled to
vote
Deemed to
reject Plan

Release, Exculpation, and Injunction Provisions in the Plan
8.4 Injunction.
(a)
The Confirmation Order shall provide, among other things, that all Entities
who have held, hold or may hold Claims against or Interests in the Debtors are, with respect to any
such Claims or Interests, permanently enjoined from and after the Effective Date from taking any of
the following actions (other than actions to enforce any rights or obligations under the Plan): (i)
commencing, conducting or continuing in any manner, directly or indirectly, any suit, action or other
proceeding of any kind (including any proceeding in a judicial, arbitral, administrative or other
forum) against the Debtors, the Creditors’ Trust, or their respective properties, or the Liquidating
Trustee; (ii) enforcing, levying, attaching (including any prejudgment attachment), collecting or
otherwise recovering by any manner or means, whether directly or indirectly, any judgment, award,
decree or order against the Debtors or the Creditors’ Trust, or their respective property, or against
the Liquidating Trustee; (iii) creating, perfecting or otherwise enforcing in any manner, directly or
indirectly, any encumbrance of any kind against the Debtors, the Creditors’ Trust, or any of their
respective property, or against the Liquidating Trustee; (iv) asserting any right of setoff, directly or
indirectly, against any obligation due the Debtors, the Creditors’ Trust, or their respective property,
or the Liquidating Trustee, except as contemplated or allowed by the Plan; (v) acting or proceeding
in any manner, in any place whatsoever, that does not conform to or comply with the provisions of
the Plan; and (vi) prosecuting or otherwise asserting any right, claim or cause of action released
pursuant to the Plan, including, without limitation, any right, claim or cause of action against an
Exculpated Party that has been exculpated pursuant to Section 8.5 of the Plan; provided, however,
that the injunction provided in this Section shall neither bar any Entity from asserting any defense
in an action commenced by or on behalf of any of the Debtors or the Creditors’ Trust, nor prohibit
any Entity from asserting any right expressly preserved or contemplated by the Plan. The injunction
provided for in this Section shall be limited in all respects to the breadth of the releases and
exculpations granted in the Plan.
(b)
By accepting Distributions pursuant to the Plan, each Holder of an Allowed
Claim will be deemed to have specifically consented to the Injunctions set forth in this Section.
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8.5
Exculpation. Effective as of the Effective Date, the Exculpated Parties shall
neither have nor incur any liability to any Entity for any claims or Causes of Action arising prior to
or on the Effective Date for any act taken or omitted to be taken in connection with, or related to,
preparing and filing the Chapter 11 Cases, or formulating, negotiating, preparing, disseminating,
implementing, administering, confirming or effecting the confirmation or consummation of the Plan,
the Disclosure Statement, or any contract, instrument, release or other agreement or document
created or entered into in connection with the Plan or any other postpetition act taken or omitted to
be taken in connection with the liquidation of the Debtors, the CRG Settlement, the Amended
Settlement, the Disclosure Statement, or confirmation or consummation of the Plan; provided,
however, that the foregoing provisions of this exculpation shall not operate to waive, release or
otherwise impair: (i) the Retained Actions and any Causes of Action expressly set forth in and
preserved by the Plan or the Plan Supplement; (ii) any Causes of Action arising from criminal acts,
willful misconduct, actual fraud, or gross negligence of such applicable Exculpated Party as
determined by Final Order of the Bankruptcy Court or any other court of competent jurisdiction;
(iii) any of the indebtedness or obligations incurred under the Plan and the contracts, instruments,
releases, indentures, and other agreements and documents delivered under or in connection with the
Plan or assumed under the Plan or assumed under Final Order of the Bankruptcy Court; (iv) the
rights of any Entity to enforce the Plan and the contracts, instruments, releases, indentures, and other
agreements or documents delivered under or in connection with the Plan or assumed under Final
Order of the Bankruptcy Court; and/or (v) any Objections with respect to any Fee Claims in these
Chapter 11 Cases; provided, further, that each Exculpated Party shall be entitled to rely upon the
advice of counsel concerning its respective duties under, or in connection with, the above-referenced
documents, actions or inactions.
The foregoing exculpation shall be effective as of the Effective Date without further
notice to or order of the Bankruptcy Court, act or action under applicable law, regulation, order, or
rule or the vote, consent, authorization, or approval of any Person.
8.6
Releases by the Debtors. Except as otherwise expressly provided herein or in
the Confirmation Order, on the Effective Date, for good and valuable consideration, to the fullest
extent permissible under applicable law, each of the Debtors, and the Liquidating Trustee, on their
own behalf and as a representative of the Estates, shall, and shall be deemed to, completely and
forever release, waive, void, extinguish and discharge unconditionally, each and all of the Released
Parties of and from any and all Claims, Causes of Action, obligations, suits, judgments, damages,
debts, rights, remedies and liabilities of any nature whatsoever, whether liquidated or unliquidated,
fixed or Contingent, matured or unmatured, known or unknown, foreseen or unforeseen, then
existing or thereafter arising, in law, equity or otherwise, that are or may be based in whole or part
on any act, omission, transaction, event or other circumstance taking place or existing on or prior to
the Effective Date (including prior to the Petition Date) in connection with or related to any of the
Debtors, their respective assets, property and Estates or the Chapter 11 Cases, that may be asserted
by or on behalf of any of the Debtors or their respective Estates, against any of the Released Parties.
The foregoing releases shall not extend to acts constituting willful misconduct, bad faith, or gross
negligence.
8.7
Third-Party Release. As of the Effective Date, for good and valuable
consideration, the adequacy of which is hereby confirmed, including the obligations of the Debtors
under the Plan and the contributions of the Released Parties to facilitate and implement the Plan,
and the Releasing Parties having opted into granting the Third-Party Release, to the fullest extent
permissible under applicable law, as such law may be extended after the Effective Date, each of the
Releasing Parties shall be deemed to have conclusively, absolutely, unconditionally, irrevocably, and
forever released, waived, and discharged each Released Party from any and all Claims, Interests,
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obligations, rights, suits, damages, Causes of Action, remedies, and liabilities whatsoever, whether
known or unknown, foreseen or unforeseen, existing or hereinafter arising, in law, equity, or
otherwise, including any derivative claims, asserted or assertable on behalf of any of the Debtors or
their Estates, that such Entity would have been legally entitled to assert (whether individually or
collectively), based on or in any way relating to, or in any manner arising from, in whole or in part,
the Debtors, the Sale process, the Chapter 11 Cases, the subject matter of, or the transactions or
events giving rise to, any Claim or Interest that is treated in the Plan, the business or contractual
arrangements between any Debtor and any Released Party, the restructuring of Claims and Interests
prior to or in the Chapter 11 Cases, the negotiation, formulation, preparation, dissemination and
filing of the Combined Disclosure Statement and Plan and any related documents (including, for the
avoidance of doubt, the Plan Supplement), the DIP Facility, the Sale process and related documents,
or related agreements, instruments, or other documents, the pursuit of Confirmation of the Plan, the
pursuit of consummation of the Plan, the administration and implementation of the Plan, or upon
any other act or omission, transaction, agreement, event, or other occurrence taking place on or
before the Effective Date (including prior to the Petition Date).
Entry of the Confirmation Order shall constitute the Bankruptcy Court’s approval,
pursuant to Bankruptcy Rule 9019, of the Third-Party Release, which includes by reference each of
the related provisions and definitions contained in this Plan, and further, shall constitute the
Bankruptcy Court’s finding that the Third-Party Release is: (1) fully consensual, (2) in exchange for
the good and valuable consideration provided by the Released Parties, (3) a good-faith settlement and
compromise of claims released by the Third-Party Release; (4) in the best interests of the Debtors
and all Holders of Claims and Interests; (5) fair, equitable, and reasonable; (6) given and made after
due notice and opportunity for hearing; and (7) a bar to any of the Releasing Parties asserting any
claim, Cause of Action, or liability related thereto, of any kind whatsoever, against any of the
Released Parties or their property, released pursuant to the Third-Party Release.
8.8
Consensual Non-Debtor Releases. Nothing in the Plan is intended to, nor shall
the Plan be interpreted to, effect a nonconsensual release by a Holder of a Claim in favor of a party that is
not a Debtor, it being acknowledged that such Holder shall be deemed to release a party that is not a Debtor
under the Plan solely to the extent that such holder consensually elects to provide such Plan release in
accordance with the opt-in release procedures set forth in any applicable Ballot. The holder of a Claim shall
receive the same amount of consideration under the Plan whether or not such Holder elects to release a
party that is not a Debtor in accordance with the opt-in release procedures set forth in any applicable Ballot.
Relevant Definitions Related to the Release and Exculpation Provisions in the Plan
“Exculpated Parties” shall mean, collectively, (a) the Debtors and their D&Os; (b) the
members of the Creditors’ Committee, solely in their capacity as such; (c) the Prepetition Lenders and
their Affiliates; and (d) the following Professionals: (1) DLA Piper LLP (US), (2) Lincoln,
(3) PricewaterhouseCoopers LLP, (4) the Claims Agent, (5) Porzio, Bromberg & Newman, P.C., (6)
Morris James LLP, (7) Emerald Capital Advisors, and (8) Venable LLP.
“Released Parties” shall mean collectively, (a) the Prepetition Lenders and their Affiliates;
(b) DIP Lender; (c) the members of the Creditors’ Committee, solely in their capacity as such; (d) DLA
Piper LLP (US); (e) Lincoln; (f) PricewaterhouseCoopers LLP; (g) Porzio, Bromberg & Newman, P.C.,
in its capacity as co-counsel to the Creditors’ Committee; (h) Morris James LLP, in its capacity as cocounsel to the Creditors’ Committee; (i) Emerald Capital Advisors, in its capacity as financial advisor to
the Creditors’ Committee, and (j) Venable LLP, in its capacity as counsel to the Prepetition Lenders.
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“Releasing Parties” shall mean collectively, each of the following in their respective
capacities as such: (a) the Released Parties; (b) all Holders of Claims entitled to vote to accept or reject
the Plan who elect on their Ballot to opt in to the Third-Party Release, regardless of whether such Holder
votes to accept, reject, or abstains from voting on the Plan; and (c) with respect to each of the foregoing
entities in clauses (a) and (b), such Entity and its current and former Affiliates, and such Entities’ and their
current and former Affiliates’ current and former directors, managers, officers, equity holders (regardless
of whether such interests are held directly or indirectly), predecessors, participants, successors, assigns,
Affiliates, managed accounts or funds, and each of their respective current and former equity holders,
officers, directors, managers, principals, shareholders, members, managing members, management
companies, fund advisors, employees, agents, advisory board members, financial advisors, partners,
attorneys, accountants, investment bankers, consultants, representatives, and other professionals, in each
case in their capacity as such and on behalf of whom the Releasing Parties identified in clauses (a) and (b)
have the authority, including pursuant to any agreement or applicable non-bankruptcy law, to grant the
Third-Party Release set forth in Section Error! Reference source not found.. For the avoidance of doubt,
that Entities identified in this subsection (c) shall not be considered “Releasing Parties” where their
respective Holder has not checked the box on the ballot and returned the ballot in accordance with the
Disclosure Statement Order to opt in to the Third-Party Release contained in Section Error! Reference
source not found. of the Combined Disclosure Statement and Plan.
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