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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

)
In re: ) Chapter 11

)
AKORN, INC.,! ) Case No. 20-11177 (KBO)

)
) (Jointly Administered)

Debtors. )
) Re: Docket No. 5

ORDER (I) RESTATING AND ENFORCING THE WORLDWIDE
AUTOMATIC STAY, ANTI-DISCRIMINATION PROVISIONS, AND IPSO FACTO
PROTECTIONS OF THE BANKRUPTCY CODE, (11) APPROVING THE
FORM AND MANNER OF NOTICE, AND (111) GRANTING RELATED RELIEF

Upon the motion (the “Motion”)? of the above-captioned debtors and debtors in possession
(collectively, the “Debtors”) for entry of an order (this “Order”), (a) restating and enforcing the
worldwide automatic stay, anti-discrimination provisions, and ipso facto protections of the
Bankruptcy Code, (b) approving the form and manner of notice, and (c) granting related relief, all
as more fully set forth in the Motion; and upon the First Day Declaration; 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 this Court having found that venue of this proceeding and the Motion in

this district is proper pursuant to 28 U.S.C. §§ 1408 and 1409; and this Court having found that

The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification
number, if any, are: Akorn, Inc. (7400); 10 Edison Street LLC (7890); 13 Edison Street LLC; Advanced Vision
Research, Inc. (9046); Akorn (New Jersey), Inc. (1474); Akorn Animal Health, Inc. (6645); Akorn Ophthalmics,
Inc. (6266); Akorn Sales, Inc. (7866); Clover Pharmaceuticals Corp. (3735); Covenant Pharma, Inc. (0115); Hi-
Tech Pharmacal Co., Inc. (8720); Inspire Pharmaceuticals, Inc. (9022); Oak Pharmaceuticals, Inc. (6647); Olta
Pharmaceuticals Corp. (3621); VersaPharm Incorporated (6739); VPI Holdings Corp. (6716); and VPI Holdings
Sub, LLC. The location of the Debtors’ service address is: 1925 W. Field Court, Suite 300, Lake Forest, Illinois
60045.

Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to them in the Motion.
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the relief requested in the Motion is in the best interests of the Debtors’ estates, their creditors, and
other parties in interest; and this Court having found that the Debtors’ notice of the Motion and
opportunity for a hearing on the Motion were appropriate under the circumstances and no other
notice need be provided; and this Court having reviewed the Motion and the First Day Declaration
and having heard the statements in support of the relief requested therein at a hearing before this
Court (the “Hearing”); and this Court having determined that the legal and factual bases set forth
in the Motion and the First Day Declaration and at the Hearing establish just cause for the relief
granted herein; and upon all of the proceedings had before this Court; and after due deliberation
and sufficient cause appearing therefor, it is HEREBY ORDERED THAT:

1. The Motion is granted as set forth herein.

2. Subject to section 362 of the Bankruptcy Code, all persons (including individuals,
partnerships, corporations, and other entities and all those acting on their behalf) and governmental
units, whether of the United States, any state or locality therein or any territory or possession
thereof, or any non-U.S. jurisdiction (including any division, department, agency, instrumentality
or service thereof, and all those acting on their behalf), are hereby stayed, restrained, and enjoined
from:

(a) commencing or continuing (including the issuance or employment of
process) any judicial, administrative, or other action or proceeding against
the Debtors that was or could have been commenced before the
commencement of the Debtors’ chapter 11 cases or recovering a claim

against the Debtors that arose before the commencement of the Debtors’
chapter 11 cases;

(b) enforcing, against the Debtors or against property of their estates, a
judgment or order obtained before the commencement of the Debtors’
chapter 11 cases;

(©) taking any action, whether inside or outside the United States, to obtain
possession of property of the Debtors’ estates, wherever located (including,
but not limited to, leased vehicles, leased facilities, and fixtures or tenant
improvements to such facilities), or to exercise control over property of the
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estates or interfere in any way with the conduct by the Debtors of their
businesses, including, without limitation, attempts to interfere with
deliveries or events or attempts to arrest, seize, or reclaim any equipment,
supplies, or all other assets in which the Debtors have legal or equitable
interests;

(d) taking any action to create, perfect, or enforce any lien against the property
of the Debtors’ estates;

(e) taking any action to create, perfect, or enforce against property of the
Debtors any lien to the extent that such lien secures a claim that arose prior
to the commencement of the Debtors’ chapter 11 cases;

63} taking any action to collect, assess, or recover a claim against the Debtors
that arose prior to the commencement of the Debtors’ chapter 11 cases;

(2) offsetting any debt owing to the Debtors that arose before the
commencement of the Debtors’ chapter 11 cases against any claim against
the Debtors; and

(h) commencing or continuing any proceeding before the United States
Tax Court concerning the Debtors, subject to the provisions of
11 U.S.C. § 362(b).

3. Pursuant to sections 362 and 365 of the Bankruptcy Code, notwithstanding a
provision in a contract or lease or any applicable law, all persons are hereby stayed, restrained, and
enjoined from terminating or modifying any and all contracts and leases to which the Debtors are
party or signatory, at any time after the commencement of these chapter 11 cases, because of a
provision in such contract or lease that is conditioned on the (a) insolvency or financial condition
of the Debtors at any time before the closing of these chapter 11 cases or (b) commencement of
these chapter 11 cases under the Bankruptcy Code. Accordingly, all such persons are required to
continue to perform their obligations under such leases and contracts during the postpetition
period.

4. Pursuant to section 525 of the Bankruptcy Code, all governmental units and other
regulatory authorities are prohibited and enjoined from: (a) denying, revoking, suspending, or

refusing to renew any license, permit, charter, franchise, or other similar grant to the Debtors;
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(b) placing conditions upon such a grant to the Debtors; or (¢) discriminating against the Debtors
with respect to such a grant, solely because the Debtors are debtors under the Bankruptcy Code,
may have been insolvent before the commencement of these chapter 11 cases, or are insolvent
during the pendency of these chapter 11 cases.

5. For the avoidance of doubt, this Order does not expand or enlarge the rights
afforded to the Debtors under the Bankruptcy Code.

6. The form and manner of notice (the “Notice”), attached hereto as Exhibit 1, is
approved. The Debtors are authorized, but not directed, to serve the Notice upon creditors,
governmental units, or other regulatory authorities and/or interested parties wherever located.

7. The Debtors are authorized, but not directed, to procure and provide true and correct
foreign-language translations of the Motion, this Order, the Notice, or any other materials filed in
these chapter 11 cases to any foreign party in interest at the Debtors’ discretion.

8. Nothing in this Order or the Motion shall constitute a rejection or assumption by

the Debtors, as debtors in possession, of any executory contract or unexpired lease.

9. This Order remains subject to section 362 of the Bankruptcy Code, including its
exceptions.
10. The Debtors are authorized to take all actions necessary to effectuate the relief

granted in this Order in accordance with the Motion.
11. This Court retains exclusive jurisdiction with respect to all matters arising from or

related to the implementation, interpretation, and enforcement of this Order.

Ka, b, O—.

Dated: May 22nd, 2020 KAREN B. OWENS
Wilmington, Delaware UNITED STATES BANKRUPTCY JUDGE
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EXHIBIT1

Form of Notice

RLF1 23463475v.1



Case 20-11177-KBO Doc 72-1 Filed 05/22/20 Page 2 of 7

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

)
In re: ) Chapter 11

)
AKORN, INC.,! ) Case No. 20-11177 (KBO)

)
) (Jointly Administered)
Debtors. )

) Re: Docket No. [ |

NOTICE OF ENTRY OF AN ORDER (1) RESTATING AND ENFORCING THE
WORLDWIDE AUTOMATIC STAY, ANTI-DISCRIMINATION PROVISIONS, AND
IPSO FACTO PROTECTIONS OF THE BANKRUPTCY CODE, (I1) APPROVING THE
FORM AND MANNER OF NOTICE, AND (111) GRANTING RELATED RELIEF

PLEASE TAKE NOTICE that on May 20, 2020 (the “Petition Date”) the above-
captioned debtors and debtors in possession (collectively, the “Debtors™) filed voluntary petitions

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

United States Bankruptcy Court for the District of Delaware (the “Court™). The Debtors’ chapter
11 cases are pending before the Honorable Judge Karen B. Owens, United States Bankruptcy
Judge, and are being jointly administered under the lead case In re Akorn, Inc., et. al., Case No.
20-11177 (KBO).

PLEASE TAKE FURTHER NOTICE that pursuant to section 362(a) of the
Bankruptcy Code, the Debtors’ filing of their respective voluntary petitions operates as a

self-effectuating, statutory stay or injunction, applicable to all entities, and protects the Debtors

The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification
number, if any, are: Akorn, Inc. (7400); 10 Edison Street LLC (7890); 13 Edison Street LLC; Advanced Vision
Research, Inc. (9046); Akorn (New Jersey), Inc. (1474); Akorn Animal Health, Inc. (6645); Akorn Ophthalmics,
Inc. (6266); Akorn Sales, Inc. (7866); Clover Pharmaceuticals Corp. (3735); Covenant Pharma, Inc. (0115); Hi-
Tech Pharmacal Co., Inc. (8720); Inspire Pharmaceuticals, Inc. (9022); Oak Pharmaceuticals, Inc. (6647); Olta
Pharmaceuticals Corp. (3621); VersaPharm Incorporated (6739); VPI Holdings Corp. (6716); and VPI Holdings
Sub, LLC. The location of the Debtors’ service address is: 1925 W. Field Court, Suite 300, Lake Forest, Illinois
60045.
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from, among other things: (i) the commencement or continuation of a judicial, administrative, or
other action or proceeding against the Debtors (a) that was or could have been commenced before
the commencement of the Debtors’ cases or (b) to recover a claim against the Debtors that arose
before the commencement of the Debtors’ cases; (ii) the enforcement, against the Debtors or
against any property of the Debtors’ bankruptcy estates, of a judgment obtained before the
commencement of the Debtors’ cases; or (iii) any act to obtain possession of property of or from
the Debtors’ bankruptcy estates, or to exercise control over property of the Debtors’ bankruptcy
estates.?

PLEASE TAKE FURTHER NOTICE that pursuant to the Order (I) Restating and
Enforcing the Worldwide Automatic Stay, Anti-Discrimination Provisions, and Ipso Facto
Protections of the Bankruptcy Code, (I1) Approving the Form and Manner of Notice, and
(111 Granting Related Relief (the “Order”) [Docket No.[ ]], entered on [ ], 2020, and
attached hereto as Exhibit A, the filing of these chapter 11 cases imposed an automatic stay against
most collection activities. This means that creditors generally may not take action to collect debts
from the Debtors or the Debtors’ property. For example, while the stay is in effect, creditors cannot
sue, assert a deficiency, repossess property, or otherwise try to collect from the Debtors. Creditors
cannot demand repayment from the Debtors by mail, phone, or otherwise. Creditors who violate
the stay can be required to pay actual and punitive damages and attorney’s fees.

PLEASE TAKE FURTHER NOTICE that any entity that seeks to assert claims,

interests, causes of action, or other legal or equitable remedies against, or otherwise exercise any

2 Nothing herein shall constitute a waiver of the right to assert any claims, counterclaims, defenses, rights of setofT,

or recoupment or any other claims of the Debtors against any party to the above-captioned cases. The Debtors
expressly reserve the right to contest any claims which may be asserted against the Debtors.
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rights in law or equity against the Debtors or their estates, must do so in front of the Court pursuant
to the Order, the Bankruptcy Code, and applicable law.

PLEASE TAKE FURTHER NOTICE that pursuant to the Order, any governmental
agency, department, division or subdivision, or any similar governing authority is prohibited from,
among other things: (i) denying, revoking, suspending, or refusing to renew any license, permit,
charter, franchise, or other similar grant to the Debtors; (ii) placing conditions upon such a grant
to the Debtors; or (iii) discriminating against the Debtors with respect to such a grant, solely
because the Debtors are debtors under the Bankruptcy Code, may have been insolvent before the
commencement of these chapter 11 cases, or are insolvent during the pendency of these chapter 11
cases as set forth more particularly in the Order, except as permitted by the Court under applicable
law.

PLEASE TAKE FURTHER NOTICE that pursuant to the Order, parties to contracts or
agreements with the Debtors are prohibited from terminating such contracts or agreements because
of a Debtor’s bankruptcy filing, except as permitted by the Court under applicable law.

PLEASE TAKE FURTHER NOTICE that pursuant to sections 105(a) and 362(k) of the
Bankruptcy Code and Rule 9020 of the Federal Rules of Bankruptcy Procedure, among other
applicable substantive law and rules of procedure, any person or governmental unit seeking to
assert its rights or obtain relief outside of the processes set forth in the Order, the Bankruptcy Code,
and applicable law may be subject to proceedings in front of the Court for failure to comply with
the Order and applicable law, including contempt proceedings resulting in fines, sanctions, and
punitive damages against the entity and its assets inside the United States.

PLEASE TAKE FURTHER NOTICE that additional information regarding the

Debtors’ chapter 11 cases, including copies of pleadings filed therein, may be obtained by:
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(i) reviewing the publicly available docket of the Debtors’ chapter 11 cases at
http://www.deb.uscourts.gov/bankruptcy (PACER login and password required); (ii) accessing the
Debtors’ publicly available website providing information regarding these chapter 11 cases,
located online at http://www.kccllc.net/akorn; or (iii) contacting the following proposed

co-counsel for the Debtors.

[Remainder of page intentionally left blank.]
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Wilmington, Delaware
[e], 2020

/s/ Draft

RICHARDS, LAYTON & FINGER, P.A.
Paul N. Heath (No. 3704)

Amanda R. Steele (No. 5530)

Zachary 1. Shapiro (No. 5103)

Brett M. Haywood (No. 6166)

One Rodney Square

920 N. King Street

Wilmington, Delaware 19801

Telephone: (302) 651-7700

Facsimile: (302) 651-7701

Email: heath@rlf.com
steele@rlf.com
shapiro@rlf.com
haywood@rlf.com

Proposed Co-Counsel for the
Debtors and Debtors in Possession

RLF1 23463475v.1

Filed 05/22/20 Page 6 of 7

KIRKLAND & ELLISLLP

KIRKLAND & ELLIS INTERNATIONAL LLP

Patrick J. Nash, Jr., P.C. (pro hac vice admission pending)

Gregory F. Pesce (pro hac vice admission pending)

Christopher M. Hayes (pro hac vice admission pending)

300 North LaSalle Street

Chicago, Illinois 60654

Telephone: (312) 862-2000

Facsimile: (312) 862-2200

Email: patrick.nash@kirkland.com
gregory.pesce@kirkland.com
christopher.hayes@kirkland.com

-and-

KIRKLAND & ELLISLLP

KIRKLAND & ELLIS INTERNATIONAL LLP

Nicole L. Greenblatt, P.C. (pro hac vice admission pending)
601 Lexington Avenue

New York, New York 10022

Telephone: (212) 446-4800

Facsimile: (212) 446-4900

Email: nicole.greenblatt@kirkland.com

Proposed Co-Counsel for the
Debtors and Debtors in Possession



Case 20-11177-KBO Doc 72-1 Filed 05/22/20 Page 7 of 7

EXHIBIT A

Order
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