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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

In re: 

TRICIDA, INC.,1 

Debtor. 

Chapter 11 

Case No. 23-10024 (___) 

DECLARATION OF LAWRENCE PERKINS IN SUPPORT  
OF THE DEBTOR’S CHAPTER 11 PETITION AND FIRST DAY PLEADINGS 

I, Lawrence Perkins, hereby declare under penalty of perjury: 

1. I am the founder and Chief Executive Officer of SierraConstellation Partners LLC

(“SierraConstellation”).  SierraConstellation is an interim management, consulting, and financial 

advisory firm that specializes in corporate restructurings, operations improvement, litigation 

analytics, valuations, and bankruptcy case management services, with headquarters in Los Angeles 

and offices in New York, Boston, Houston, Dallas, and Seattle.  SierraConstellation has extensive 

experience working with and for distressed companies in complex financial and operational 

restructurings, both out-of-court and in chapter 11 proceedings throughout the United States.  In 

addition, I have over twenty (20) years of management, consulting, and advisory experience with 

distressed companies or companies undergoing transition, including through the holding of senior 

roles in various industries such as healthcare, technology, industrial manufacturing, retail, real 

estate, and financial services.   

2. Tricida, Inc., the debtor and debtor in possession in the above-captioned chapter 11

case (“Tricida,” the “Company,” or the “Debtor”) engaged SierraConstellation as financial advisor 

1 The Debtor in this chapter 11 case, together with the last four digits of the Debtor’s federal tax identification number, 
is Tricida, Inc. (2526).  The Debtor’s service address is 7000 Shoreline Court, Suite 201, South San Francisco, CA 
94080.  
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on November 1, 2022.  Since the engagement, I have worked with my team and management to 

evaluate Tricida’s financial situation, review relevant documents, implement cost-cutting 

techniques, and make liquidity management recommendations.    

3. In my capacity with Tricida, I am familiar with the facts and circumstances set forth 

herein, which are based on my actual knowledge as well as information and advice provided to me 

by Tricida’s management, professionals, attorneys, and advisors.  In addition, the statements made 

herein are based, in whole or part, upon my review of public and non-public documents and my 

discussions with members of Tricida’s management team and advisors on whom I have relied.  I 

am generally familiar with Tricida’s businesses, financial condition, day-to-day operations, and 

relevant documents.  Except as otherwise noted, I have personal knowledge of the matters set forth 

in this declaration (this “Declaration”) or have gained knowledge of such matters from Tricida’s 

employees or retained advisers in the ordinary course of my responsibilities.  I believe, to the best 

of my knowledge, that the facts and circumstances set forth herein and in the First Day Motions 

(as defined below) are true and correct.  References to bankruptcy, the chapter 11 process, and 

related legal matters are based on my understanding of such in reliance on the explanation provided 

by, and the advice of, counsel to Tricida.  I am over the age of 18 and authorized to submit this 

Declaration on behalf of Tricida.  If called upon to testify, I would testify competently to the facts 

set forth herein.  

4. On the date hereof (the “Petition Date”), Tricida filed this case 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”) to effectuate an auction and sale of substantially all of 

its assets through bankruptcy. To minimize any adverse effects on the value of its business, the 

assets, and the estate as a whole, Tricida has filed motions and pleadings seeking various types of 
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first day relief (collectively, the “First Day Motions”).  I submit this Declaration in support of the 

First Day Motions and to assist the Court and other parties in interest in understanding the 

circumstances compelling the commencement of this chapter 11 case.   

5. To better assist the Court, this Declaration is organized in four sections.  Part I 

provides background information on Tricida’s corporate history and operations.  Part II offers 

detailed information on Tricida’s prepetition capital structure and other debt.  Part III describes the 

circumstances leading to the filing of this case.  Part IV summarizes the relief requested in and the 

factual basis supporting the First Day Motions.  

INTRODUCTION 

6. Tricida is a clinical-stage pharmaceutical company aimed at slowing the 

progression of chronic kidney disease (“CKD”) through the treatment of metabolic acidosis by its 

investigational drug candidate, veverimer (also known as TRC101).  As detailed more fully in Part 

I below, Tricida planned to develop and commercialize veverimer as the first and only 

FDA-approved therapy for slowing CKD progression through the treatment of chronic metabolic 

acidosis in patients with CKD.  Veverimer is Tricida’s only investigational drug candidate.    

7. Tricida experienced a significant setback in its development and commercialization 

of veverimer in late October 2022 when it announced the top-line results from its VALOR-CKD 

renal outcomes clinical trial (“VALOR-CKD”).  Critically, this trial did not meet its primary 

endpoint, which was defined as the time to the first occurrence of any event in the composite 

endpoint of renal death, end-stage renal disease, or a confirmed greater than or equal to 40% 

reduction in estimated glomerular filtration rate (“eGFR”), also known as DD40.      

8. While VALOR-CKD reinforced veverimer’s excellent safety profile, the inability 

to demonstrate the required efficacy in slowing CKD progression during the VALOR-CDK trial 

effectively eliminated Tricida’s ability to obtain additional funding, limiting go-forward 
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operations and Tricida’s ability to run additional trials.  Although Tricida believes both that the 

VALOR-CKD trial provides information that can be used to design a pivotal trial with a higher 

probability of success and that veverimer has robust future development opportunities, the 

Company’s lack of capital has forced Tricida to explore financial and strategic alternatives to 

maximize the value of its existing assets.  

9. In consultation with its advisors, in November 2022 Tricida began considering 

strategic alternatives—including conducting a sale process for substantially all of the Company’s 

assets.  Simultaneously, it undertook steps to reduce costs and preserve liquidity and began 

engaging with major creditor constituencies to determine how best to maximize the value of its 

remaining assets.   

10. These steps have resulted in the filing of two significant items concurrently with 

the typical slate of First Day Motions, which combine to lay out a clear path for the Debtor to exit 

chapter 11 in an expedited timeframe.  First, Tricida is filing a motion seeking approval of a 

postpetition sale process for some or all of its assets (the “Sale Process”) that continues the robust 

prepetition sale process undertaken by the Debtor and its advisors.  The Sale Process is necessary 

to maximize the value of Tricida’s assets and is in the best interests of its creditors, the estate, and 

all parties in interest.  Second, Tricida has entered into a Restructuring Support Agreement 

(the “RSA”), attached hereto as Exhibit A, with the support of over 80% of the Convertible 

Noteholders (as defined herein).  The RSA establishes appropriate milestones and a budget and 

creates appropriate incentives and guardrails that will ensure this chapter 11 case maximizes the 

value creditors can expect to achieve.  The Sale Process, in conjunction with entry into the RSA 

and the associated plan of liquidation, dictate a path to a confirmable plan by mid-April 2023.   
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BACKGROUND 

I. Tricida Corporate Structure and History 

11. Founded in 2013, Tricida is a clinical-stage pharmaceutical company focused on 

the development and commercialization of veverimer, a drug designed to slow the progression of 

CKD through the treatment of chronic metabolic acidosis.  Veverimer is Tricida’s only 

investigational drug candidate.  Tricida is organized under the laws of the State of Delaware, with 

its headquarters located at 7000 Shoreline Court, Suite 201, South San Francisco, California.  

Tricida leases its headquarters space and does not own or lease any other property.2  

12. Tricida has no subsidiaries or affiliates.  Its common stock is publicly traded and 

listed on the Nasdaq Stock Market (“Nasdaq”) under the symbol “TCDA.”  On December 6 and 

December 8, 2022, Tricida received two notices of non-compliance from Nasdaq indicating that 

its stock would be delisted on or after June 5, 2023 as a result of the minimum bid price of the 

Company’s common stock being below $1.00 per share for thirty consecutive business days and 

failure to maintain a minimum Market Value of Listed Securities of $50 million.    

II. Overview of CKD, Metabolic Acidosis, and Veverimer 

A. Overview of CKD and Metabolic Acidosis 

13. Chronic kidney disease, or CKD, is a serious condition estimated by the Centers 

for Disease Control to affect 37 million people in the United States—representing approximately 

15% of the adult population.  Most commonly caused by diabetes or hypertension, it is 

characterized by the gradual loss of essential kidney functions over time.  In patients with CKD, 

normal fluid and electrolyte balance can no longer be maintained, the excretion of metabolic end 

                                                 
2 Tricida leases 46,074 square feet of office and laboratory space under an operating lease that ends on August 31, 
2027, with the right to extend the lease for another 36 months subject to certain conditions.  
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products, toxins, and drugs is impaired, and the production and secretion of certain enzymes and 

hormones are disturbed.   

14. To help improve the diagnosis and management of kidney disease, the National 

Kidney Foundation has divided CKD into five states, with the severity of CKD at each stage 

identified by the eGFR.  Treatment during the first four stages of CKD focuses on ways to preserve 

kidney function, while the final stage typically requires dialysis or a kidney transplant for survival.  

 

15. While diabetes and hypertension have long been recognized as risk factors for the 

progression of CKD, only recently has metabolic acidosis been identified as a factor leading to 

disease progression.  Metabolic acidosis is a medical condition in which too much acid is retained 

by the body.  In individuals with normal kidney function, the excess acid is excreted by the kidneys 

which allows the body to maintain the proper acid-base balance critical to normal cellular function.  

In individuals with CKD, however, the diseased kidneys lose their capacity to excrete the excess 

acid, requiring the body to recruit additional mechanisms for acid removal, which are not always 

successful.  When excess acid is retained, the body can enter into a vicious cycle further 

diminishing kidney function.  Thus, unlike other electrolyte abnormalities, such as hyperkalemia 

and hyperphosphatemia, metabolic acidosis is not only a complication of CKD, but also a cause 

of further CKD progression.   
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16. Persistent acid retention can potentially result in serious health consequences such 

as increased risk of CKD progression and death, increased risk of fractures and renal 

osteodystrophy from acid buffering that leads to loss of bone density, and muscle wasting and 

reduced physical functioning from acid buffering that leads to increased protein catabolism.  

17. The prevalence and severity of metabolic acidosis in people with CKD 

progressively rises as kidney function declines.  Tricida estimates there are approximately 4.3 

million patients with CKD afflicted with metabolic acidosis in the United States, with 

approximately 36% of this estimated population in Stage 4 or Stage 5 of CKD.  Despite this high 

number, there are currently no therapies approved by the U.S. Food and Drug Administration 

(“FDA”) to slow CKD progression through the treatment of chronic metabolic acidosis.   
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B. Overview of Veverimer 

18. In response to this unmet need, Tricida created veverimer.  Veverimer is a novel, 

non-absorbed, orally-administered polymer that is designed to bind hydrochloric acid (“HCl”) in 

the gastrointestinal (“GI”) tract and remove it from the body through excretion in the feces, thereby 

decreasing the total amount of acid in the body.  A low-swelling, spherical polymer bead 

approximately 100 micrometers in diameter with a single, high molecular weight, crosslinked 

polyamine molecule, veverimer is uniquely designed to specifically bind chloride (the smallest 

anion) preferentially over larger competing anions.   

19. Veverimer is well tolerated and does not introduce counterions or metals to the 

body.  In vitro studies showed it binds little or no measurable amounts of other anions, such as 

acetate, phosphate, citrate, taurocholate, oleic acid, sulfate, and bicarbonate.  Additionally, because 
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it is not systemically absorbed, veverimer is unlikely to have significant drug-drug interactions, 

which is important in the CKD patient population as these patients often take many oral 

medications.  

 

20. Ultimately, this is a unique approach to treating metabolic acidosis that, if proven 

successful, would allow doctors and nephrologists to treat an extensive variety of patients with 

chronic metabolic acidosis and CKD, including those with common sodium-sensitive 

comorbidities such as hypertension, edema, and heart failure.  

21. Outside of the treatment of CKD, veverimer may also have future uses in the 

treatment of a number of other medical conditions.  Specifically, the reduction of excess acid by 

veverimer may prove key in developing novel treatments or therapies for these conditions.  Non-

exhaustive examples of other potential uses for veverimer are set forth in the chart below.   
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C. Manufacturing and Supply of Veverimer 

22. The veverimer drug product comprises veverimer drug substance alone with no 

excipients.  Veverimer drug substance manufacturing is conducted by Patheon Austria GmbH & 

Co KG (“Patheon”), a subsidiary of Thermo Fisher Scientific, Inc., in their Linz, Austria facility.  

On October 4, 2019, Tricida and Patheon entered into a multi-year Manufacturing and Commercial 

Supply Agreement (as amended, the “Supply Agreement”), under which Patheon agreed to 

manufacture and supply veverimer to support Tricida’s drug development and clinical trial 

activities.  Tricida and Patheon are also parties to a Master Development / Validation Services and 

Clinical / Launch Supply Agreement (the “MDA”), under which Patheon agreed to manufacture 

and supply veverimer.   

23. Tricida validated the veverimer drug substance manufacturing process at Patheon 

to produce veverimer at a batch size of approximately 700 kg.  Tricida currently holds sufficient 
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amounts of manufactured drug substance to run a new clinical trial of the same approximate size 

as the VALOR-CKD trial.   

D. Veverimer Clinical Trials 

1. Phase 1/2 Trials 

24. The veverimer development program was initially designed to obtain approval of 

veverimer pursuant to the FDA’s Accelerated Approval Program.  A total of five Phase 1 clinical 

pharmacology studies were conducted in healthy subjects, which aimed to study drug-to-drug 

interactions and pH alterations in the gastric compartment.   

25. Tricida conducted TRCA-101, a Phase 1/2 clinical trial in patients with CKD and 

metabolic acidosis, in 2016.  This study was a two-week, randomized, double-blind, 

placebo-controlled trial where subjects received either placebo or one of four different dosing 

regimens of veverimer.  The primary objective of the trial was to assess the safety and tolerability 

of veverimer, and the secondary objective was to evaluate its efficacy in increasing serum 

bicarbonate.  The results of the trial were published in the Clinical Journal of the American Society 

of Nephrology (Bushinsky, et al., 2018).   

2. Phase 3 and the VALOR-CKD Trials 

26. In 2018, Tricida moved on to complete TRCA-301, a Phase 3 clinical trial in 

patients with CKD and metabolic acidosis.  This 217-subject, multicenter, randomized, double-

blind, placebo-controlled trial randomized subjects in a 4:3 ratio to receive once-daily veverimer 

or placebo.  For this study, 190 of the subjects were enrolled in Eastern Europe and 27 were 

enrolled in the United States.3  One hundred ninety-six subjects from the TRCA-301 trial (114 in 

the veverimer group and 82 in the placebo group) elected and were qualified to continue from the 

                                                 
3 The European subjects were enrolled in study sites located in the following countries: Bulgaria, Georgia, Croatia, 
Hungary, Serbia, Slovenia, and Ukraine.   
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TRCA-301 trial into a 40-week extension trial (“TRCA-301E”), which looked to assess the long-

term safety profile of veverimer.  Collectively, these three studies provided safety and efficacy 

data for up to 52 weeks of treatment with Tricida.  The results of the TRCA-301 trial were 

published in The Lancet (Wesson, et al., April 2019) and the results of the TRCA-301E trial were 

also published in The Lancet (Wesson, et al., August 2019).   

27. Tricida submitted its New Drug Application to the FDA for veverimer through the 

Accelerated Approval Program in August 2019 based on the data from its prior clinical studies.  In 

August 2020, Tricida received a negative decision from the FDA on the NDA for veverimer, which 

expressed concerns related to, among other things, the magnitude and durability of effect on serum 

bicarbonate observed in the TRCA-301/301E trials and whether the results would translate into an 

observed clinical benefit in the ongoing confirmatory trial, VALOR-CKD.  The FDA indicated 

that resubmission of the NDA might be possible through the traditional regulatory pathway but 

that additional clinical data would be necessary to support approval. Although Tricida formally 

disputed the FDA’s decision, it was ultimately unsuccessful in convincing the FDA to consider 

approval of veverimer through the Accelerated Approval Program.  

28. To satisfy the requirements for traditional approval of veverimer, Tricida was 

required to provide the FDA with sufficient data about clinical efficacy and safety to permit the 

FDA to evaluate the overall benefit-risk relationship of veverimer and to provide adequate 

information for the labeling of veverimer.  Therefore, Tricida’s plan was to utilize the results of 

the VALOR-CKD trial together with the previously submitted data from the TRCA-301/TRCA-

301E trials to enable a resubmission of the New Drug Application through the traditional approval 

pathway.  However, as previously discussed, Tricida experienced a significant setback in its 

development and commercialization of veverimer in late October 2022 when it announced the top-
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line results from VALOR-CKD.  Critically, this trial did not meet its primary endpoint, which was 

defined as the time to the first occurrence of any event in the composite endpoint of renal death, 

end-stage renal disease, or a confirmed greater than or equal to 40% reduction in eGFR also known 

as DD40. 

3. Failure of Phase 3 Trial Tied to Difficulty in Diagnosing Chronic Metabolic 
Acidosis 

29. Common reasons for failure of Phase 3 clinical studies include lack of efficacy, 

substantial safety concerns, and critically flawed trial designs. The situation with the VALOR-

CKD study appears to be different. Despite the efficacy of veverimer as an HCl binder, an excellent 

safety profile, and a trial design that has been used successfully with other non-absorbed drugs,  the 

VALOR-CKD trial did not achieve sufficient separation in serum bicarbonate between the active 

and placebo groups to establish the drug’s efficacy in slowing progression of CKD.   

30. The trial design for the VALOR-CKD trial included a randomized withdrawal after 

an active run-in period, a design that has been used successfully with other non-absorbed drugs. 

The trial entry criteria were established based on the common understanding of the disease state 

at the time, and required that patients have three stable, substantially below normal serum 

bicarbonate values over the 4- to 6-week Screening Period.  Based on Tricida’s previous trial 

experience with veverimer, the randomized portion of the VALOR-CKD trial (Part B) was 

expected to yield active and placebo groups with a substantial difference in serum bicarbonate 

levels during the 2.5-year treatment period.  Unfortunately, this expected result did not materialize 

and the VALOR-CKD trial did not show the expected and necessary separation between the active 

and placebo arms of the trial.   

31. Based on its supplemental review of the VALOR-CKD data, Tricida believes 

approximately sixty percent (60%) of the patient population enrolled in the trial did not have 
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CKD-induced chronic metabolic acidosis at the level required for the trial and expected for the 

patient population.  In other words, the repeated serum bicarbonate values taken during the 4–6 

week Screening Period did not reliably identify patients with the condition which veverimer was 

designed to treat, i.e., truly chronic metabolic acidosis occurring as a result of kidney damage that 

has progressed to the point that the patient is unable to adequately buffer and excrete sufficient 

acid.  While it might be possible to design a clinical trial that would more reliably identify the 

targeted patient population and establish the efficacy of veverimer in slowing CKD progression, 

Tricida does not have the resources to pursue such a trial.  

III. Overview of Tricida’s Business and Assets 

A. Operating and Losses 

32. Tricida has no products approved for marketing and has not generated any revenue 

from product sales or other arrangements to date.  Instead, from its inception to the present, Tricida 

has primarily funded operations through the sale of common stock and convertible preferred stock 

as a private company prior to its initial public offering; from the sale of common stock from its 

initial public offering on July 2, 2018; from the sale of common stock from its underwritten public 

offering on April 8, 2019; from the issuance of $200.0 million aggregate principal amount of 

3.50% convertible senior notes due 2027 on May 22, 2020; from the sale of common stock from 

its registered direct equity financing on November 15, 2021; and from the proceeds of various 

other debt entered into and satisfied since the Company’s inception.  

33. Tricida has incurred losses in each year since its inception in 2013, with 

substantially all of its operating losses resulting from expenses incurred in connection with 

advancing veverimer through development activities and general and administrative costs 

associated with pre-commercialization activities and administrative functions.  As of September 

30, 2022, Tricida had an accumulated deficit of $882.0 million.  
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B. Employees  

34. Tricida currently employs thirteen (13) employees, including its senior executives, 

all but one of whom are full-time employees and all of whom are located in the United States.  

None of the employees are represented by a labor union or covered by a collective bargaining 

agreement.   

C. Intellectual Property  

35. Veverimer is a new chemical entity discovered by Tricida utilizing its own 

proprietary technology.  Tricida’s intellectual property portfolio includes 233 patents in 52 

different countries, including compositions-of-matter, dosage unit forms, methods-of-treatment, 

medical use, and methods of manufacture.  Tricida anticipates that its patent protection will extend 

through 2038 in the United States, at least 2037 in Japan, at least 2035 in Australia, China, Europe, 

Hong Kong, Israel, Mexico, and Russia, and at least 2034 in South Korea and certain other 

markets.  

D. Other Assets 

36. Tricida reclaimed value-added taxes (“VAT”) paid to the German tax authority for 

drug products shipped into Germany as part of the ongoing VALOR-CKD trial under the 13th 

VAT Directive on June 27, 2019.  Tricida filed a 2018 VAT claim of approximately €618,000 with 

the German tax authority in June 2019, a 2019 VAT claim of approximately €1.834 million in June 

2020, a 2020 VAT claim of approximately $1.7 million in June 2021, and a 2021 VAT claim of 

approximately $600,000 in June 2022.  Tricida has determined that it is entitled to a VAT reclaim 

as a result of the tax reciprocity agreement between Germany and the U.S.  As of September 30, 

2022, however, Tricida had not recorded the VAT claim receivable as such receivable should only 

be accrued or recognized when it is deemed probable that the Company will receive the claim 

refund and the refund amount can be determined with reasonable certainty.   
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37. Tricida filed its refund request within the required deadline in the amount of 

approximately $4.8 million.  German authorities now must review Tricida’s business model and 

evaluate the facts under which the reclaim was claimed.  German authorities may deny the VAT 

reclaim altogether or allow the reclaim in a reduced amount.4   

38. In addition to the VAT reclaim, Tricida has a $1.3 million employee retention credit 

it expects to receive from the Internal Revenue Service within the next nine (9) months.  In October 

2022, Tricida claimed the COVID-19 Employee Retention Credit (ERC) under the CARES Act 

for qualified wages during the first, second, and third quarters of 2021, for a maximum amount of 

$7,000 per employee per calendar quarter.  The calculated credit totaled $1.3 million, which related 

to $1.8 million in qualified wages for seventy (70) qualified employees.  Tricida recorded this 

receivable in October 2022.  

PREPETITION CAPITAL STRUCTURE 

39. As of the Petition Date, Tricida has approximately $204.5 million in total funded 

debt obligations under the Convertible Notes, including accrued but unpaid interest.  Tricida has 

no secured debt.  

I. Convertible Notes 

40. On May 22, 2020, Tricida issued $200.0 million aggregate principal amount of 

3.50% convertible senior notes due 2027 pursuant to an indenture, dated as of May 22, 2020, by 

and between Tricida, as issuer, and U.S. Bank National Association, as trustee (the “Convertible 

Notes,” and the holders of such notes, the “Convertible Noteholders”).  The Convertible Notes are 

senior unsecured obligations with interest payable semi-annually, in arrears, on May 15 and 

November 15 of each year.  The Convertible Notes mature on May 15, 2027 unless earlier 

                                                 
4 Tricida’s VAT advisor is owed a success fee of sixteen percent (16%) on any reclaimed amount.  
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repurchased, redeemed, or converted, and are not redeemable prior to May 20, 2024.  Tricida did 

not make its interest payment due on November 15, 2022 (the “Outstanding Interest Payment”).   

41. On December 28, 2022, Tricida received a notice from the trustee for the 

Convertible Notes stating that an event of default occurred and is continuing as the company had 

not made the November 15th interest payment and the grace period for such payment had passed.  

The notice also stated that holders of at least twenty-five percent (25%) in aggregate principal 

amount of the Convertible Notes directed the trustee to accelerate payment on the Convertible 

Notes, bringing one hundred percent (100%) of the principal amount of, and the accrued and 

unpaid interest on, the Convertible Notes due and payable.  Pursuant to the terms of the RSA, 

Tricida made the Outstanding Interest Payment on January 11, 2023.  

II. Trade and Related Debt 

42. As of the Petition Date, Tricida estimates that amounts in excess of $140 million in 

claims may be asserted by trade and other general unsecured creditors against Tricida.5  These 

amounts consist primarily of contract termination damages asserted by Patheon in its December 

19, 2022 letter and accounts payable to various trade creditors, utility providers, and Tricida’s 

landlord.   

III. Equity 

43. Tricida’s equity is publicly traded, with the Company authorized to issue 40 million 

shares of preferred stock and 400 million shares of common stock.  As of December 12, 2022, 

                                                 
5 On December 7, 2022, Patheon sent a “Notice of Termination” to Tricida, alleging certain defaults under the Supply 
Agreement.  Tricida responded on December 12, 2022, disputing Patheon’s basis for alleged termination and noting 
its good faith dispute with respect to the amount of Patheon’s asserted claim.  On December 19, 2022, Patheon sent 
an additional letter to Tricida referencing the purported Notice of Termination and alleging that certain amounts, 
totaling approximately €140 million euros, are due.  Tricida has defenses to and grounds to contest the amounts alleged 
to be owed, which it anticipates raising pursuant to this chapter 11 case.   
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Tricida had no preferred shares issued or outstanding and 58,028,254 shares of common stock 

issued and outstanding.   

KEY EVENTS LEADING TO CHAPTER 11 FILING 

44. The development and commercialization of a new pharmaceutical product is a 

capital intensive, lengthy project.  Any setbacks or issues raising liquidity can stall the process and 

force a company to reevaluate its future.  As set forth in more detail below, Tricida’s failure to 

meet its primary endpoint in the VALOR-CKD trial, along with its inability to raise additional 

capital, led to the significant cost cutting measures taken at the Company, the marketing of 

veverimer, along with the remainder of Tricida’s intellectual property portfolio, for sale, and 

ultimately, the filing of this chapter 11 case.   

I. VALOR-CKD Trial 

45. As described above, in November 2018, Tricida initiated the VALOR-CKD trial, 

which was designed as a randomized, double-blind, placebo-controlled, time-to-event trial.  

Patients were screened to have serum bicarbonate of 12–20 mEq/L, eGFR of 20–40 

mL/min/1.73m2, with at least three screening values taken at least 2 weeks apart over a 6-week 

period.  Of the subjects screened, just under 2,200 received single-blind treatment with veverimer 

for 4 to 8 weeks during Part A of the trial.  Just over 700 patients were excluded following Part A, 

with the remaining 1,480 patients then receiving a randomized (1:1), double-blind treatment with 

veverimer or placebo for Part B of the trial.   

46. VALOR-CKD was designed to generate acidotic and non-acidotic groups using a 

randomized withdrawal design.  However, the veverimer and placebo groups of patients 

demonstrated unexpected serum bicarbonate results, with the placebo group failing to decrease to 

baseline serum bicarbonate levels after withdrawal of veverimer at randomization.  In fact, at each 

of the three-month timepoints between month 3 and month 30 of Part B of the trial, approximately 
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60% of the patients in the placebo group had a level of serum bicarbonate above the upper limit 

for initial enrollment in the trial.  This was an unexpected result; in prior clinical trials cessation 

of treatment with veverimer resulted in serum bicarbonate decreasing significantly, toward 

baseline, within two weeks of stopping veverimer.  While the efficacy outcome was unexpected, 

the VALOR-CKD trial did reinforce veverimer’s excellent safety profile.  In the prepetition Stifel 

/ Miller-Buckfire sales process described below, Tricida proposed possible clinical trial design 

features that might help identify patients with chronic metabolic acidosis due to CKD (e.g., adding 

a 3-month placebo run-in period); no parties expressed interest in conducting another outcome trial 

using this type of trial design.  

47. On October 24, 2022, Tricida announced that the VALOR-CKD trial did not meet 

its primary endpoint.  The outcome of the VALOR-CKD trial severely harmed Tricida’s access to 

capital, which in turn negatively impacted the Company’s business, financial condition, and 

prospects as a going concern.  As a result, Tricida engaged its advisors and began to consider 

strategic alternatives and next steps.   

II. Board Considers Strategic Alternatives 

48. On October 25, 2022, the Board of Directors for Tricida (the “Board”) met to 

consider next steps following the outcome of the VALOR-CKD trial.  The Board instructed 

management and the Company’s advisors to establish a process whereby Tricida and its advisors 

would review and evaluate various strategic alternatives available to the Company so that the 

Company could maintain its optionality while preserving assets and maximizing value for creditors 

and other parties in interest. 

49. Recognizing that its most valuable assets were likely the available cash on hand 

and its intellectual property portfolio, Tricida immediately implemented an accelerated but 

thorough process to (a) hire professionals who would approach the market to gauge interest in an 
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equity or asset sale or other strategic transaction, and (b) contain costs wherever possible to 

preserve the available liquidity.  In the three days following the Board meeting, Tricida 

interviewed a number of professionals in furtherance of these goals, and on November 1, 2022, 

the Board authorized Tricida to engage Stifel and its wholly-owned affiliate, Miller Buckfire 

(“Stifel-MB”) as investment banker, SierraConstellation as financial advisor, and JB Dempsey & 

Company (“Dempsey”) as compensation consultant in connection with the strategic alternatives 

process.  Tricida announced the initiation of its review of strategic alternatives to the public in an 

8-K filed with the Securities and Exchange Commission (“SEC”) on November 2, 2022.   

III. Stifel-MB Engage in Prepetition Marketing Process Aimed at Maximizing the Value 
of Tricida’s Assets 

50. Also on November 2, 2022, Tricida announced to the public that it had engaged 

Stifel-MB.  In the week following its engagement, Stifel-MB met repeatedly with Tricida’s 

management team to conduct diligence on the assets, develop a targeted buyer list, prepare 

marketing materials and a non-confidential presentation for potential purchasers, and develop a 

communication strategy meant to attract the attention of strategically positioned buyers.   

51. Stifel-MB contacted or received inbound interest from approximately 53 strategic 

and financial parties regarding a potential transaction, primarily comprising large-cap and mid-cap 

public and private companies with strategic interests in nephrology or renal and metabolic 

therapeutic categories.  With respect to this outreach process, Stifel-MB prioritized parties with 

both adequate commercial infrastructure and drug development capabilities along with sufficient 

capital resources—or a reasonable likelihood of being able to obtain such capital—to consummate 

a transaction that would maximize the value of the Debtor or its assets.  These parties were 

provided non-confidential presentation materials prepared by the Debtor (disclosed in an 8-K filed 
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on November 17, 2022); certain confidential information (including access to a virtual data room) 

was provided to those parties who executed a non-disclosure agreement. 

52. Despite the best efforts of the Debtor and its advisors, the strategic alternative 

exploration and evaluation process—including the marketing process—failed to identify a stalking 

horse or produce a satisfactory offer to purchase the Debtor or its assets.  Without a clear out-of-

court solution to maximize value, the Debtor pivoted to preparing for a chapter 11 filing and 

auction under section 363 of the Bankruptcy Code.     

IV. SierraConstellation Implements Cost Cutting Measures to Preserve Assets 

53. Simultaneous to the prepetition marketing and sale process, Tricida engaged 

SierraConstellation to evaluate its financial situation and recommend cost cutting measures that 

would preserve the Company’s liquidity while the strategic alternative process was underway.  

Throughout November 2022, SierraConstellation and management repeatedly met to establish an 

understanding of the major categories of expenses, the Company’s upcoming payables, and the 

consequences of deferring payment to some or all of Tricida’s vendors.  During this time, 

SierraConstellation leveraged its existing relationships and management’s expertise to engage with 

Tricida’s vendors and establish recommendations designed to maximize the liquidity available.   

54. Beginning on November 8, 2022, SierraConstellation presented the Board with 

regular updates on its liquidity management recommendations.  Tricida then implemented these 

measures to preserve liquidity and minimize unnecessary disbursements while maintaining 

flexibility as it explored various strategic alternatives.       

V. Tricida Executes a Reduction in Force and Retention Plan to Preserve Assets 

A. RIF and Severance Plan 

55. On November 2, 2022, Tricida engaged Dempsey to assist in the creation of a 

reduction in force and severance plan, along with a strategy for the compensation and retention of 
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certain key employees that the Company determined were critical to the ongoing evaluation of 

strategic alternatives evaluation.  Following several meetings with management, Dempsey 

designed a comprehensive reduction in force and severance program (the “RIF and Severance 

Plan”).  Under the RIF and Severance Plan, Tricida terminated thirty-two (32) of its fifty-six (56) 

employees, leaving a core group of one (1) part-time and twenty-three (23) full-time employees to 

guide the Company through the strategic review process and any proposed transaction.  The RIF 

and Severance Plan contemplated paying certain employees severance amounts averaging from 

two to four months of salary (net of taxes), with the employees to be terminated in late November.  

The Board approved the RIF and Severance Plan following extensive discussions on November 8, 

2022.  

B. Retention Plan 

56. Following approval of the RIF and Severance Plan, Dempsey presented the Board 

with a compensation and retention program aimed at incentivizing the remaining twenty-three (23) 

full-time employees to remain with the Company through the completion of the strategic review 

process and, if necessary, transition into chapter 11 (the “Retention Plan”).6  Under the Retention 

Plan, employees were paid in advance, subject to a claw back if the employee resigned before the 

attainment of certain milestones.  Participants in the Retention Plan are not eligible to receive any 

severance payments upon termination.   

57. The Retention Plan contemplated the continued employment of nineteen (19) rank-

and-file employees whose positions were critical to either (a) maintaining regulatory controls over 

the course of continued operations (as in the case certain accounting and controller employees); 

                                                 
6 One part-time employee was retained following the RIF and Severance Plan but not eligible for or included in the 
Retention Plan.   
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(b) completing post-VALOR-CKD reports necessary to preserve the value and future development 

potential of veverimer; or (c) guiding the Company through the strategic review process.  The 

Retention Plan also contemplated the retention of four (4) senior executive employees, all of whom 

are necessary to continue operations of the Company during the strategic review process and assist 

the Company in the maximization of the value of its assets through a sale or other strategic 

transaction.   

58. The Retention Plan awarded approximately $5.4 million to the retained employees, 

and was approved by the Board following extensive discussions on November 15, 2022.  Tricida 

disclosed its entry into the Retention Plan and the payments made thereunder to the public in an 

8-K filed with the SEC on November 17, 2022.  

59. As contemplated under the Retention Plan, eleven (11) of the remaining 

twenty-three (23) full-time employees were terminated on January 5, 2023, following the 

completion of the work for which they had been retained.      

VI. Sidley Engages Major Creditors to Negotiate Expeditious Path Forward 

60. On November 10, 2022, Tricida received through its counsel outreach from several 

of the Convertible Noteholders.  Acting on behalf of the Company, Sidley Austin LLP (“Sidley”) 

engaged with Davis Polk & Wardwell LLP (“Davis Polk”) and FTI Consulting, Inc. (“FTI”), 

advisors to such Convertible Noteholders, providing them with certain diligence materials and 

otherwise negotiating with the Convertible Noteholders to create a path forward that preserves 

value while liquidating the Company’s assets for the benefit of its creditors and other stakeholders.  

Sidley met in-person with Davis Polk, FTI, and certain of the Convertible  Noteholders on 

December 14, 2022 and shortly thereafter began negotiating the terms of a restructuring support 

agreement.   
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61. Following extensive, arms’-length negotiations, the Debtor and the Convertible 

Noteholders collectively holding over 80% of the aggregate amount of Convertible Notes 

outstanding (the “Consenting Noteholders”) executed the RSA.  Under the RSA, the Consenting 

Noteholders are required to vote in favor of the Plan provided, among other things, that (a) Tricida 

meets certain milestones set forth in the RSA term sheet (the “Milestones”); (b) Tricida operates 

in accordance with the approved budget, subject to a permitted variance; and (c) the Consenting 

Noteholders have certain consultation rights, including with respect to any sale of the assets.  In 

addition to customary termination provisions for the Debtor and the Consenting Noteholders for a 

restructuring support agreement, on or before the date that is thirty (30) days following the Petition 

Date, counsel to the Consenting Noteholders may elect to provide notice to the Debtor that the 

Required Objecting Noteholders (representing at least two-thirds of the Consenting Noteholders) 

have reasonably determined in good faith that the Plan and Disclosure Statement, as each may be 

amended from time to time after filing, (i) are inconsistent with the terms of the RSA, including 

the term sheet attached thereto, or (ii) if not addressed in the RSA or term sheet, otherwise 

adversely affect the Consenting Noteholders or their claims under the Convertible Notes in any 

material respect.  Upon delivery of any such notice, the Debtor may terminate the RSA or seek to 

cure the described inconsistency within five (5) days.  

62. The Milestones provide for an expedited Sale Process meant to maximize the value 

of the Debtor’s assets while preserving cash for the benefit of the Debtor’s estate and its creditors 

by minimizing administrative costs associated with chapter 11.  The Milestones include the 

requirement to file a motion to approve sale, bidding, and notice procedures on the Petition Date 

and a disclosure statement and liquidating plan within seven (7) days of the Petition Date; the entry 

of an order approving bid procedures within thirty-one (31) days of the Petition Date; the deadline 
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to identify qualified bids within thirty-four (34) days of the Petition Date; an auction, if multiple 

bids are received, within forty (40) days of the Petition Date; the entry of an order approving the 

sale within forty-five (45) days of the Petition Date; the entry of an order confirming the plan 

within eighty (80) days of the Petition Date; and the plan must go effective by April 14, 2023.  

Failure of the Debtor to meet any of the case milestones set forth in the RSA would allow the 

Consenting Noteholders to terminate the RSA, reducing certainty and increasing costs to the 

detriment of the Debtor, its estate, its stakeholders, and all parties in interest.     

63. In addition, the RSA establishes a means for the implementation of the liquidating 

plan through the creation of a liquidating trust (the “Liquidating Trust”).  The Liquidating Trust 

will, among other things, (a) receive and hold the Liquidating Trust assets, which includes the 

remaining cash of the Debtor and the proceeds from the sale, minus certain plan distributions to 

be made on the effective date and holdbacks for the professional fee escrow and wind-down 

budget; (b) administer, dispute, object to, compromise or otherwise resolve all disputed claims; 

(c) make distributions pursuant to the confirmed plan; and (d) commence and pursue any retained 

causes of action set forth in the Plan.  

64. Finally, the RSA sets up a general framework for the treatment of claims against 

and interests in the Debtor.  In sum, holders of allowed general unsecured claims, along with the 

claims of the Convertible Noteholders, will be paid their pro rata right to recovery in cash on the 

effective date of the Plan.  These claims will additionally have the right to a later true-up payment 

from the Liquidating Trust.  De minimis claims of less than $7,500 will receive fifty percent (50%) 

of the allowed amount of their claim in cash on the effective date, subject to an aggregate recovery 

amount for such claims of $60,000.  Finally, disputed general unsecured claims and the Patheon 
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rejection claim shall receive pro rata distributions from the Liquidating Trust at the time the size 

of their claims are determined and allowed.   

65. Under the RSA, the Debtor, directors and officers, and the Consenting Noteholders 

will receive releases to be set forth in the Plan.  In addition, the Consenting Noteholders received 

payment of (a) prepetition fees and expenses of their advisors, and (b) the Outstanding Interest 

Payment originally due November 2022.  Both parties will have the right to terminate the RSA 

upon certain termination events, including the Debtor’s right to terminate if its Board determines 

in good faith, and after consulting with counsel, that proceeding with the Sale Process and 

liquidating Plan would be inconsistent with the exercise of its fiduciary duties or its compliance 

with applicable law.   

66. Simultaneous to its conversations with the Convertible Noteholders, Sidley also 

reached out to Tricida’s other major creditor constituent—Patheon—to discuss a potential strategic 

transaction.  While no prepetition resolution with Patheon was reached, Tricida intends to continue 

negotiations over the course of this chapter 11 case to push the Sale Process forward for the benefit 

of all parties in interest, subject to the terms of the RSA.  As a result of its prepetition negotiations 

with its major creditor parties, Tricida is poised to move through this chapter 11 case with general 

creditor support, which should minimize the cost attendant in the process.  

VII. Chapter 11 Filing and Next Steps 

67. On December 13, 2022, Stifel-MB presented the results of its prepetition marketing 

and sale process to the Board who, in light of the market’s reaction, instructed Tricida to pivot to 

preparing for a voluntary case under chapter 11 of the Bankruptcy Code.  Tricida intends to 

maximize the value of its assets for stakeholders in this case by building upon the prepetition 

marketing process and expeditiously selling its assets, including the intellectual property portfolio, 

to the highest and best bidder(s) in a public auction.  
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68. Tricida has determined that an expeditious Sale Process and resolution of this case 

is necessary to preserve its limited liquidity and ensure the greatest possible recovery for its 

stakeholders.  In addition, Tricida believes that the relief requested in the various First Day 

Motions appropriately balances the need for the Company to swiftly proceed towards an orderly 

liquidation with the due process and notice required under the Bankruptcy Code and the Federal 

Rules of Bankruptcy Procedure.   

FIRST DAY MOTIONS7 

69. Currently with this Declaration, Tricida has filed certain First Day Motions seeking 

orders granting various forms of relief intended to stabilize operations and allow the Company to 

expeditiously proceed to an orderly liquidation in chapter 11.  I have reviewed each of the First 

Day Motions and believe the information provided therein to be true and correct.  A summary of 

each First Day Motion is provided below.  

I. Creditor Matrix Motion 

70. Tricida filed the Debtor’s Motion for Entry of an Order (I) Authorizing Debtor to 

Redact Certain Personally Identifiable Information in the Creditor Matrix and Certain Other 

Documents; (II) Modifying the Requirement to File a List of All Equity Security Holders and 

Modifying Notice Thereto; and (III) Granting Related Relief (the “Creditor Matrix Motion”), under 

which it seeks entry of an order (a) authorizing the Debtor to redact in its creditor matrix and other 

documents filed in this chapter 11 case certain personally identifiable information of the Debtor’s 

individual creditors and interest holders; (b) modifying the requirement to file a list of all equity 

security holders and modifying notice thereto; and (c) granting related relief.   

                                                 
7 Capitalized terms used but not defined herein shall have the meaning ascribed to them in their respective motions.  
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71. As detailed in the Creditor Matrix Motion, Tricida requests authority to file under 

seal and redact portions of its creditor matrix and certain other documents filed in this chapter 11 

case.  I understand that the information Tricida seeks to redact consists of confidential personally 

identifiable information, including the personal addresses of individual creditors and other parties 

in interest.  I believe that redacting such personally identifiable information and interest holders is 

warranted because the disclosure of such information would (a) create an undue risk of identity 

theft contemplated by section 107(c) of the Bankruptcy Code, and (b) potentially cause other types 

of unlawful injury to these individuals, including potential future harassment from Tricida’s other 

creditors or abusive former intimate partners.  Accordingly, I believe Tricida’s request to seal the 

creditor matrix is both necessary and appropriate to allow Tricida to successfully prosecute the 

chapter 11 case and to protect the personally identifiable information of individual creditors and 

other parties in interest.   

72. Moreover, and as detailed in the Creditor Matrix Motion, Tricida requests authority 

to modify the requirement to file a list of all equity security holders and the notice thereto.  Tricida 

is a publicly-traded company with 58,028,254 shares of common stock issued and outstanding as 

of December 12, 2022.  Tricida does not maintain a complete list of its equity security holders and 

therefore must obtain the names and addresses of its shareholders from a securities agent.  

Preparing and submitting such a list with last known addresses for each equity security holder, and 

providing the Notice of Commencement to all such parties, will be expensive, time consuming, 

and serve little or no beneficial purpose.  Instead, Tricida will file a list of all known registered 

holders of its common stock as of the Petition Date.  In addition, Tricida proposes to publish the 

Notice of Commencement on its case website, file a Form 8-K with the SEC, and serve by first 

class mail the Notice of Commencement on all known registered holders of its stock as soon as 
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practicable after entry of the interim order granting the Creditor Matrix Motion.  Finally, to the 

extent equity security holders are entitled to vote on a chapter 11 plan, Tricida intends to provide 

them notice of the bar date and an opportunity to assert their interests.   

73. Based on the foregoing, and those additional reasons set forth in the Creditor Matrix 

Motion, I believe that the relief requested in the Creditor Matrix Motion is both necessary and 

appropriate to allow Tricida to successfully proceed through the chapter 11 case in a cost-effective 

and expeditious manner and to protect the personally identifiable information of Tricida’s creditors 

and other parties in interest.  Accordingly, I respectfully ask the Court to grant the relief requested 

in the Creditor Matrix Motion.  

II. Claims Agent Application 

74. Tricida filed the Debtor’s Application for Appointment of Kurtzman Carson 

Consultants LLC as Claims and Noticing Agent Effective as of the Petition Date (the “Claims 

Agent Application”), under which it seeks entry of an order appointing Kurtzman Carson 

Consultants LLC (together with its affiliates and subcontractors “KCC”) as the claims and noticing 

agent for Tricida in this chapter 11 case.  The claims and noticing agent will assume full 

responsibility for the distribution of notices and the maintenance, processing, and docketing of 

proofs of claim filed in this chapter 11 case.  KCC is a leading chapter 11 administrator, with 

significant experience in noticing, claims, administration, solicitation, balloting, and other 

administrative aspects of chapter 11 cases.  Given the complexity of the chapter 11 case, along 

with the number of creditors and other parties in interest involved, I believe that appointing KCC 

as the claims and noticing agent in this case will maximize the value of Tricida’s estate for all of 
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its stakeholders.8  Accordingly, I respectfully ask the Court to grant the relief requested in the 

Claims Agent Application.  

III. Cash Management Motion 

75. Tricida filed the Debtor’s Motion for Entry of Interim and Final Orders 

(I) Authorizing the Debtor (A) to Continue Use of Its Existing Cash Management System, Bank 

Accounts, Checks, Credit Card Program, and Business Forms, and (B) to Pay Related Prepetition 

Obligations; (II) Waiving Certain Investment and Deposit Guidelines; and (III) Granting Related 

Relief (the “Cash Management Motion”), under which Tricida seeks entry of interim and final 

orders (a) authorizing, but not directing, the Debtor to continue  (i)  use of its existing cash 

management system, bank accounts, checks, corporate credit card, and business forms, and 

(ii) payment of related prepetition obligations; (b) waiving certain investment and deposit 

guidelines; and (c) granting related relief.  

76. Tricida maintains a centralized cash management system that it uses in the ordinary 

course of business to collect and hold the funds raised and disburse those funds to satisfy 

obligations required to operate Tricida’s business.  The cash management system is similar to the 

systems commonly employed by businesses comparable to that of Tricida.  Moreover, the cash 

management system facilitates Tricida’s cash monitoring, forecasting, and reporting and enables 

Tricida to control the administration of its bank accounts.  

77. Continued use of the cash management system will facilitate Tricida’s transition 

into chapter 11 by, among other things, avoiding administrative expenses and inefficiencies 

associated with disrupting this system and minimizing delays in the payment of postpetition 

                                                 
8 In accordance with the Claims Agent Protocol, KCC was selected following the Debtor’s competitive solicitation of 
at least three separate proposals for potential claims and noticing agents.  
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obligations.  Additionally, because Tricida uses appropriate mechanisms, policies and procedures 

to ensure that the Debtor’s cash is appropriately managed and unauthorized payments will not be 

made on account of prepetition obligations, maintaining the cash management system, including 

the bank accounts, will not harm creditors or other parties in interest.  

78. I believe that requiring Tricida to implement changes to the cash management 

system at this critical stage of the case would be unduly expensive, impose needless administrative 

burdens, disrupt operations at a critical juncture, and affect Tricida’s ability to maximize value.  

Accordingly, I respectfully ask the Court to grant the relief requested in the Cash Management 

Motion.  

IV. Employee Wage Motion 

79. Tricida filed the Debtor’s Motion for Entry of Interim and Final Orders 

(A) Authorizing the Debtor to (I) Pay Prepetition Wages, Compensation, and Benefit Obligations 

and (II) Continue Employee Compensation and Benefits Programs, and (B) Granting Related 

Relief (the “Employee Wage Motion”), under which Tricida seeks entry of interim and final orders 

(a) authorizing, but not directing, the Debtor to continue to honor its obligations on account of the 

Employee Compensation and Benefits (as defined below), including payment of prepetition and 

postpetition obligations related thereto; and (b) granting related relief.  

80. The vast majority of Tricida’s employees rely exclusively or primarily on the 

compensation and benefits they receive from Tricida under the employee compensation and 

benefit programs to pay their daily living expenses.  The employees and their families would suffer 

significant financial hardship if Tricida could not honor prepetition obligations that may be 

outstanding as of the Petition Date under the employee compensation and benefits programs or 

continue to administer the compensation and benefit programs without interruption during the 

pendency of this chapter 11 case.  In addition, Tricida’s failure to honor its obligations in 
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connection with the employee compensation and benefits programs could result in significant 

attrition and low morale at a time when Tricida needs its employees to perform at peak efficiency.  

The employees perform a variety of corporate and other job functions and, in many instances, are 

highly skilled personnel intimately familiar with the Debtor’s processes, systems, and regulatory 

obligations.  Finally, Tricida would have extreme difficulty in replacing any employee that left 

given the technical nature of Tricida’s operations and the pendency of this chapter 11 case.  The 

Debtor’s employees are vital to its efforts to implement a sale of its assets through this chapter 11 

case and the safe and orderly wind-down of the business.  Accordingly, I respectfully ask the Court 

to grant the relief requested in the Employee Wage Motion.  

V. Insurance Motion 

81. Tricida filed the Debtor’s Motion for Entry of Interim and Final Orders 

(I) Authorizing Debtor to Maintain Certain Policies and Programs and to Pay All Obligations 

with Respect Thereto; (II) Authorizing Financial Institutions to Honor and Process Related Checks 

and Transfers; and (III) Granting Related Relief (the “Insurance Motion”), under which Tricida 

seeks entry of interim and final orders (a) authorizing the Debtor to continue its Insurance Program 

(as defined below) and Workers’ Compensation Program, including making payment of all 

prepetition obligations related thereto; (b) authorizing applicable banks and other financial 

institutions to honor and process related checks and transfers; and (c) granting related relief.  

82. Tricida maintains various liability, property, and other insurance policies (the 

“Insurance Program”) (whether current or expired, and together with any agreements related 

thereto and any new policies that may be entered into, the “Insurance Policies”) through several 

different insurance carriers (together with any third-party administrators, the “Insurance 

Carriers”).  The Insurance Policies provide Tricida with insurance coverage for liabilities relating 

to, among other things, global general liability (includes property, general liability, hired & non-
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owned automobile, umbrella/excess liability, and foreign liability), umbrella (includes excess 

liability), fiduciary liability, employment practices liability, directors’ and officers’ liability, 

products/clinical trial liability, crime liability (includes employee theft, forgery or alteration, 

computer fraud, funds transfer, third party coverage, and social engineering), stock throughput, 

and cyber liability.  Tricida may also enter into replacement or new Insurance Policies after the 

date hereof due to the expiration or other termination of currently in-force Insurance Policies.  

83. Tricida also maintains a workers’ compensation program that covers, among other 

things, workers’ compensation and employer liability for accidents, death or disease sustained by 

employees.  California Labor Code §§ 3700-3823 mandates that Tricida provides for payment of 

all injury claims suffered by Tricida’s employees arising out of the course and scope of their 

employment, either by obtaining third-party insurance or obtaining a certificate to self-insure from 

the California Department of Industrial Relations.  Tricida has elected to obtain third-party 

insurance through Travelers, which is serviced through its broker, ABD Insurance and Financial 

Services.  The annual premium for the Workers’ Compensation Program, including labor costs, 

medical payments, and costs associated with the investigation of claims, medical records, 

examinations and bills, is approximately $18,352.   

84. Continuation of the current Insurance Policies, entry into new insurance policies, 

and continuation of the workers’ compensation program are essential to the operation of the 

Tricida’s business and necessary to protect Tricida from catastrophic, potential liability.  

Furthermore, in many instances, insurance coverage and workers’ compensation are required by 

the regulations, laws, and contracts that govern Tricida’s activities, including the Office of the 

United States Trustee’s requirement that a debtor maintain adequate coverage given the 
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circumstances of its chapter 11 case.  Accordingly, I respectfully ask the Court to grant the relief 

requested in the Insurance Motion.  

VI. Utilities Motion 

85. Tricida filed the Debtor’s Motion for Entry of Interim and Final Orders 

(I) Prohibiting the Debtor’s Utility Providers from Altering, Refusing, or Discontinuing Services; 

(II) Determining Adequate Assurance of Payment for Postpetition Services; (III) Establishing 

Procedures for Determining Adequate Assurance; and (IV) Granting Related Relief (the “Utilities 

Motion”), under which Tricida seeks entry of interim and final orders (a) prohibiting the debtor’s 

utility providers from altering, refusing, or discontinuing utility services except as set forth therein; 

(b) determining adequate assurance of payment for postpetition utility services; (c) establishing 

procedures for determining adequate assurance of payment to utility providers; and (d) granting 

related relief.   

86. Tricida leases its headquarters pursuant to a triple net lease, under which the 

landlord remits payment for certain utility services such as electricity, natural gas, water, and 

sewage.  Tricida, in turn, incurs expenses in the ordinary course of business for limited utility 

services, including telecommunications (including internet and phone).  Four (4) utility providers 

provide services to Tricida, and Tricida makes payment to these utility providers directly for the 

provision of such services.   

87. Tricida intends to pay all postpetition obligations owed to the utility providers in a 

timely manner and anticipates having sufficient funds to do so.  Nevertheless, to provide additional 

assurance of payment to the utility providers, Tricida proposes to deposit approximately $4,000 

(the “Adequate Assurance Deposit”) into a newly created segregated account for the benefit of the 

utility providers within thirty days of the Petition Date.  The amount of the Adequate Assurance 
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Deposit equals two weeks of the Debtor’s average cost of utility services, calculated using the 

monthly average for the twelve months prior to the Petition Date.  

88. I believe that uninterrupted utility service is essential to Tricida’s operations during 

the pendency of this chapter 11 case.  Preserving the utility services on an uninterrupted basis is 

thus essential to Tricida’s sale process and even a brief alteration or discontinuation of service 

would likely cause severe disruption on Tricida’s business.  Accordingly, I believe that the relief 

requested is in the best interests of Tricida’s estate, its creditors, and other parties in interest, and 

I respectfully ask the Court to grant the relief requested in the Utilities Motion.  

VII. Tax Motion 

89. Tricida filed the Debtor’s Motion for Entry of Interim and Final Orders 

(I) Authorizing the Debtor to Pay Certain Prepetition Taxes and Fees; (II) Authorizing Financial 

Institutions to Honor and Process Related Checks and Transfers; and (III) Granting Related Relief 

(the “Tax Motion”), under which Tricida seeks entry of interim and final orders (a) authorizing the 

Debtor to pay prepetition business entity taxes, fees, licensing, and regulatory fees, and all other 

similar obligations, including any penalties and interest (collectively, the “Prepetition Taxes & 

Fees”) to various federal, state, and local authorities; (b) authorizing financial institutions to honor 

and process related checks and transfers; and (c) granting related relief.  

90. As detailed in the Tax Motion, there are several justifications for paying the 

Prepetition Taxes & Fees, including that such amounts may not be property of Tricida’s estate but 

rather may be held in trust for the various taxing authorities.  Tricida also seeks to pay its 

Prepetition Taxes & Fees to, among other things, forestall the taxing authorities from taking any 

actions that may interfere with Tricida’s administration of the chapter 11 case or the sale of 

Tricida’s intellectual property assets.  I’ve been advised that such interference may potentially 

result in certain of the taxing authorities bringing personal liability claims against officers of 
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Tricida, asserting liens on Tricida’s property, revoking Tricida’s right to conduct business, or 

assessing penalties and significant interest on past-due taxes.  In addition, I’ve been advised that 

non-payment of the Prepetition Taxes & Fees may give rise to priority claims under section 

507(a)(8) of the Bankruptcy Code.  As a result, I believe that the relief requested is necessary and 

appropriate, and I respectfully ask the Court to grant the Tax Motion.  

VIII. Lien Claimant Motion 

91. Tricida filed the Debtor’s Motion for Entry of Interim and Final Orders 

(I) Authorizing Debtor to Pay Certain Prepetition Claims of Warehousemen; (II) Authorizing 

Banks to Honor and Process Check and Electronic Transfer Requests Related Thereto; and 

(III) Granting Related Relief (the “Lien Claimant Motion”), under which Tricida seeks entry of 

interim and final orders (a) authorizing the Debtor to pay, in the ordinary course of business, certain 

prepetition claims of third-party services or carriers, including, warehousemen and other potential 

lienholders, who are in current possession of the Debtor’s property; (b) authorizing banks and other 

financial institutions to honor and process check and electronic transfer requests related to the 

foregoing; and (c) granting related relief.  

92. In the ordinary course of the Debtor’s business, the Debtor relies on certain 

third-party warehousemen and warehousing services (the “Warehousemen”) to store the Debtor’s 

property with third-party storage facilities, logistics providers, and warehouses.  Failure to pay the 

claims of Warehousemen could result in costly delays and disruption in the Debtor’s sale process 

and otherwise diminish the value of the Debtor’s assets available for sale.  If the Debtor fails to 

pay the Warehousemen on a timely basis for charges incurred in connection with the storage of its 

property, then the Warehousemen may refuse to release the Debtor’s property that is in the 

Warehousemen’s possession until the Warehousemen’s invoices are paid.  Failure to release the 

Debtor’s property could result in disruption or delay of the sale process to the detriment of the 
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Debtor, its estate, and its stakeholders.  As a result, I believe the relief requested in the Lien 

Claimant Motion is necessary and appropriate, and I respectfully ask the Court to grant the relief 

requested therein.  

[Remainder of page intentionally left blank.]  
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 I declare under penalty of perjury that, after reasonable inquiry, the foregoing is true and 

correct to the best of my knowledge, information, and belief.  

 

Executed this 11th day of January, 2023 

/s/ Lawrence Perkins   
By: Lawrence Perkins 
Chief Executive Officer 
SierraConstellation Partners LLC 
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Exhibit A 
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THIS RESTRUCTURING SUPPORT AGREEMENT IS NOT AN OFFER OR ACCEPTANCE 
WITH RESPECT TO ANY SECURITIES OR A SOLICITATION OF ACCEPTANCES OF A 
CHAPTER 11 PLAN WITHIN THE MEANING OF SECTION 1125 OF THE BANKRUPTCY 
CODE. ANY SUCH OFFER OR SOLICITATION WILL COMPLY WITH ALL APPLICABLE 
SECURITIES LAWS AND/OR PROVISIONS OF THE BANKRUPTCY CODE. NOTHING 
CONTAINED IN THIS RESTRUCTURING SUPPORT AGREEMENT SHALL BE AN 
ADMISSION OF FACT OR LIABILITY OR, UNTIL THE OCCURRENCE OF THE 
AGREEMENT EFFECTIVE DATE ON THE TERMS DESCRIBED HEREIN, DEEMED 
BINDING ON ANY OF THE PARTIES HERETO. 

RESTRUCTURING SUPPORT AGREEMENT 

This RESTRUCTURING SUPPORT AGREEMENT (including all exhibits, annexes, and 
schedules hereto in accordance with Section 13.02, this “Agreement”) is made and entered into 
as of January 11, 2023 (the “Execution Date”), by and among the following parties (each of the 
following described in sub-clauses (a) through (b) of this preamble, collectively, the “Parties”):1 

(a) Tricida, Inc., a company incorporated under the Laws of Delaware (the “Debtor”); 
and  

(b) the undersigned holders of, or investment advisors, sub-advisors, or managers of 
discretionary accounts that hold, the Noteholder Claims that have executed and delivered 
counterpart signature pages to this Agreement, a Joinder, or a Transfer Agreement, to counsel to 
the Debtor (the Entities in this clause (ii), collectively, the “Consenting Noteholders”).  

RECITALS 

WHEREAS, the Debtor and the Consenting Noteholders have in good faith and at arms’ 
length negotiated or been apprised of a proposed plan of liquidation that contemplates the sale of 
the Debtor’s assets in a voluntary case under chapter 11 of the Bankruptcy Code in the Court 
(the “Case”) on the terms set forth in this Agreement and as specified in the term sheet attached 
as Exhibit A hereto (the “Term Sheet” and, such transactions as described in this Agreement and 
the Term Sheet, the “Transaction”); and 

WHEREAS, the Parties have agreed to take certain actions in support of the Transaction 
on the terms and conditions set forth in this Agreement and the Term Sheet; 

NOW, THEREFORE, in consideration of the covenants and agreements contained 
herein, and for other valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, each Party, intending to be legally bound hereby, agrees as follows: 

 
1 Capitalized terms used but not defined in the preamble and recitals to this Agreement have the meanings ascribed 
to them in Section 1. 
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AGREEMENT 

Section 1. Definitions and Interpretation. 

1.01. Definitions. The following terms shall have the following definitions: 

“Affiliate” has the meaning set forth in section 101(2) of the Bankruptcy Code as if such 
entity was a debtor in a case under the Bankruptcy Code. 

“Agreement” has the meaning set forth in the preamble to this Agreement and, for the 
avoidance of doubt, includes all the exhibits, annexes, and schedules hereto in accordance with 
Section 13.02 (including the Term Sheet). 

“Agreement Effective Date” means the date on which the conditions set forth in Section 2 
have been satisfied or waived by the appropriate Party or Parties in accordance with this 
Agreement; provided that the Agreement Effective Date with respect to any Joinder Party shall be 
the date that such Joinder Party executes a Joinder. 

“Agreement Effective Period” means, with respect to a Party, the period from the 
Agreement Effective Date to the Termination Date applicable to that Party. 

“Alternative Restructuring Proposal” means any inquiry, proposal, offer, bid, term 
sheet, discussion, or agreement (in each case whether oral or written) with respect to a sale, 
disposition, new-money investment, restructuring, reorganization, merger, amalgamation, 
acquisition, consolidation, dissolution, debt investment, equity investment, liquidation, tender 
offer, recapitalization, plan of reorganization, share exchange, business combination, or similar 
transaction involving the Debtor or the debt, equity, or other interests in the Debtor that is an 
alternative to the Transaction. 

“Auction” means an auction conducted by the Debtor in the event that multiple bids are 
received by the Qualified Bid Deadline, which shall proceed in accordance with the procedures 
laid out in the Sale Motion and the Order Approving Bid Procedures.  

“Bankruptcy Code” means title 11 of the United States Code, 11 U.S.C. §§ 101-1532, as 
amended. 

“Business Day” means any day other than a Saturday, Sunday, or other day on which 
commercial banks are authorized to close under the Laws of, or are in fact closed in, the state of 
New York. 

“Case” has the meaning set forth in the recitals to this Agreement. 

“Causes of Action” means any claims, interests, damages, remedies, causes of action, 
demands, rights, actions, controversies, proceedings, agreements, suits, obligations, liabilities, 
accounts, defenses, offsets, powers, privileges, licenses, liens, indemnities, guaranties, and 
franchises of any kind or character whatsoever, whether known or unknown, foreseen or 
unforeseen, existing or hereinafter arising, contingent or non-contingent, liquidated or 
unliquidated, secured or unsecured, assertable, directly or derivatively, matured or unmatured, 
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suspected or unsuspected, whether arising before, on, or after the Petition Date, in contract, tort, 
law, equity, or otherwise. Causes of Action also include: (a) all rights of setoff, counterclaim, or 
recoupment and claims under contracts or for breaches of duties imposed by law or in equity; 
(b) the right to object to or otherwise contest Claims or Interests; (c) claims pursuant to section 
362 or chapter 5 of the Bankruptcy Code; (d) such claims and defenses as fraud, mistake, duress, 
and usury, and any other defenses set forth in section 558 of the Bankruptcy Code; and (e) any 
avoidance actions arising under chapter 5 of the Bankruptcy Code or under similar local, state, 
federal, or foreign statutes and common law, including fraudulent transfer laws. 

“Chapter 11 Budget” means the Debtor’s budget, originally attached as Exhibit A to the 
Term Sheet, and updated on a rolling basis from time to time thereafter pursuant to terms of the 
Term Sheet.  

“Claim” has the meaning set forth in section 101(5) of the Bankruptcy Code. 

“Confidentiality Agreement” means an executed confidentiality agreement, including 
with respect to the issuance of a “cleansing letter” or other public disclosure of material non-public 
information agreement, in connection with any proposed Transaction. 

“Confirmation Order” means the confirmation order with respect to the Plan. 

“Consenting Noteholders” has the meaning set forth in the preamble of this Agreement. 

“Consenting Noteholder Fees and Expenses” means (a) the reasonable and documented 
fees and expenses of Davis Polk & Wardwell LLP, as counsel to the Consenting Noteholders and 
the Trustee, FTI Consulting, Inc., as financial advisor to the Consenting Noteholders and the 
Trustee, and Greenberg Traurig LLP, as counsel to the Trustee; (b) all fees and expenses due to 
U.S. Bank Trust Company, National Association, as trustee; and (c) any other reasonable and 
documented prepetition fees, costs, and expenses of any of the Consenting Noteholders incurred 
in connection with the Transaction.  

 “Court” means the United States Bankruptcy Court in which the Case is commenced or 
another United States Bankruptcy Court with jurisdiction over the Case. 

“Debtor” has the meaning set forth in the recitals to this Agreement. 

“Debtor Claims/Interests” means any Claim against, or Interest in, the Debtor, including 
the Noteholder Claims. 

“Definitive Documents” means the documents listed in Section 3.01. 

“Disclosure Statement” means the related disclosure statement with respect to the Plan 
and any exhibits and schedules thereto, as may be amended, supplemented or otherwise modified 
from time to time in accordance with the terms of this Agreement. 

“Effective Date” means the occurrence of the effective date of the Plan according to its 
terms. 
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“Entity” shall have the meaning set forth in section 101(15) of the Bankruptcy Code. 

 “Execution Date” has the meaning set forth in the preamble to this Agreement. 

“Holder” means a Person or Entity holding a Claim against, or an Interest in, the Debtor, 
as the context requires.  

“Interest” means equity security (as defined in section 101(16) of the Bankruptcy Code) 
of the Debtor, including all shares, common stock, preferred stock, or other instrument evidencing 
any fixed or contingent ownership interest in the Debtor, whether or not transferable, and any 
option, warrant, or other right, contractual or otherwise, to acquire any such interest in the Debtor, 
whether fully vested or vesting in the future, including without limitation, equity or equity-based 
incentives, grants, or other instruments issued, granted, or promised to be grated to current or 
former employees, directors, officers, or contractors of the Debtor, to acquire any such interest in 
the Debtor that existed immediately before the Petition Date.  

“Joinder” means a joinder to this Agreement substantially in the form attached to this 
Agreement as Exhibit C. 

“Joinder Party” means any Entity that becomes a Party to this Agreement by executing a 
Joinder pursuant to the terms of this Agreement.  

“Law” means any federal, state, local, or foreign law (including common law), statute, 
code, ordinance, rule, regulation, order, ruling, or judgment, in each case, that is validly adopted, 
promulgated, issued, or entered by a governmental authority of competent jurisdiction (including 
the Bankruptcy Court). 

“Liquidating Trust” means the liquidating trust established on the Effective Date of the 
Plan in accordance with Liquidating Trust Agreement and the purposes set forth in the Term Sheet.  

“Liquidating Trust Agreement” means the agreement governing the Liquidating Trust.  

“Majority Consenting Noteholders” means, as of the relevant date, Consenting 
Noteholders holding a majority in face value of the aggregate holdings of the Notes of all 
Consenting Noteholders.  

“Milestones” means those milestones to the Transaction set forth in Section 4.  

“Notes” means the 3.50% Convertible Senior Notes Due 2027 indenture, dated May 22, 
2020, by and among Tricida, Inc., as issuer, and U.S. Bank Trust Company, National Association, 
as trustee.  

“Noteholder Claims” means Claims held by the Holders of Notes. 

“November Interest Payment” means the accrued and outstanding November 2022 
interest payment due under the Notes in the amount of $3.5 million. 
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“Order Approving Bid Procedures” means an order entered by the Court approving the 
bid procedures and stalking horse protections, if any, set forth in the Sale Motion.  

“Parties” has the meaning set forth in the preamble to this Agreement. 

“Patheon Agreements” means the (a) Manufacturing and Commercial Supply Agreement, 
dated October 4, 2019, by and among Patheon, as supplier, and the Debtor, as purchaser, as such 
may have been modified, amended, restated, or amended and restated from time to time; (b) the 
Master Development / Validation Services and Clinical / Launch Supply Agreement, dated May 
8, 2018, by and among Tricida and Patheon, as such may have been modified, amended, restated, 
or amended and restated from time to time; and (c) any other ancillary or supplemental agreements 
relating to clauses (a) through (b).  

“Patheon Rejection Claim” means the Claim of Patheon Austria GmbH & Co KG, a 
subsidiary of Thermo Fisher Scientific, Inc., against the Debtor arising out of the termination or 
Debtor’s rejection of the Patheon Agreements.  

“Permitted Transfer” means each transfer of any Debtor Claims/Interests that meets the 
requirements of Section 8.01.  

“Permitted Transferee” means each transferee of any Debtor Claims/Interests who meets 
the requirements of Section 8.01. 

“Permitted Variance” means the permitted variance of the Chapter 11 Budget, which shall 
be a  permitted cumulative negative variance on operating disbursements, tested on both an 
individual line-item and total basis calculated on a rolling basis commencing with the fourth week 
following the Petition Date with such permitted variance equal to fifteen percent (15%) for 
cumulative weeks four (4) and five (5) following the Petition Date, twelve and a half percent 
(12.5%) for cumulative weeks six (6) and seven (7) following the Petition Date, and ten percent 
(10%) for cumulative week eight (8) and thereafter.  

“Person” has the meaning set forth in section 101(41) of the Bankruptcy Code.  

“Petition Date” means the date the Debtor commences the Case. 

“Plan” means the plan of liquidation, including any exhibits and schedules thereto, filed 
by the Debtor under chapter 11 of the Bankruptcy Code. 

“Plan and Disclosure Statement Consent Deadline” has the meaning set forth in Section 
11.01(c).  

“Plan Supplement” means the compilation of documents and forms of documents, 
agreements, schedules, and exhibits to the Plan that will be filed by the Debtor with the Court, 
including the Liquidating Trust Agreement (in each case, as may be altered, amended, modified, 
or supplemented from time to time in accordance with this Agreement).  

“Qualified Bid Deadline” means the deadline for parties to submit bids on the assets being 
sold pursuant to the Sale Motion.  
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“Qualified Marketmaker” means an entity that (a) holds itself out to the public or the 
applicable private markets as standing ready in the ordinary course of business to purchase from 
customers and sell to customers Debtor Claims/Interests (or enter with customers into long and 
short positions in Debtor Claims/Interests), in its capacity as a dealer or market maker in Debtor 
Claims/Interests and (b) is, in fact, regularly in the business of making a market in claims against 
issuers or borrowers (including debt securities or other debt). 

“Required Objecting Noteholders” means, as of the relevant date, Consenting 
Noteholders holding two-thirds (66.67%) in face value of the aggregate holdings of the Notes of 
all Consenting Noteholders. 

“Rules” means Rule 501(a)(l), (2), (3), and (7) of the Securities Act. 

“Sale Motion” means the motion seeking approval of the Sale Transaction and providing 
for certain stalking horse protections, if applicable, along with any sale, bidding, or notice 
procedures required in connection thereto.  

“Sale Order” means an order entered by the Court approving the Sale Motion and 
consummation of the Sale Transaction.  

“Sale Transaction” means the sale of all or substantially all of the Debtor’s assets under 
section 363 of the Bankruptcy Code. 

“SEC” means the Securities and Exchange Commission.  

“Securities Act” means the Securities Act of 1933, as amended. 

“Solicitation Materials” means all solicitation materials in respect of the Plan, as may be 
amended, supplemented or otherwise modified from time to time in accordance with the terms of 
this Agreement. 

“Term Sheet” has the meaning set forth in the recitals to this Agreement. 

“Termination Date” means the date on which termination of this Agreement as to a Party 
is effective in accordance with Sections 11.01, 11.02, 11.03, or 11.04. 

“Transaction” has the meaning set forth in the recitals to this Agreement. 

“Transfer” means to sell, resell, reallocate, pledge, assign, transfer, hypothecate, 
participate, donate or otherwise encumber or dispose of, directly or indirectly (including through 
derivatives, options, swaps, pledges, forward sales or other transactions); provided, however, that 
any pledge in favor of (a) a bank or broker dealer at which a Consenting Noteholder maintains an 
account, where such bank or broker dealer holds a security interest or other encumbrance over 
property in the account generally or (b) any lender, agent or trustee to secure obligations generally 
under debt issued by the applicable fund or account, in each case shall not be deemed a “Transfer” 
for any purposes hereunder. 
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“Transfer Agreement” means an executed form of the transfer agreement providing, 
among other things, that a transferee is bound by the terms of this Agreement and substantially in 
the form attached hereto as Exhibit B. 

“Trustee” means U.S. Bank Trust Company, National Association in its role as trustee 
under the Notes, including any successors thereto.  

“United States Trustee” means the Office of the United States Trustee for the District of 
Delaware. 

1.02. Interpretation. For purposes of this Agreement: 

(a) in the appropriate context, each term, whether stated in the singular or the plural, 
shall include both the singular and the plural, and pronouns stated in the masculine, feminine, or 
neuter gender shall include the masculine, feminine, and the neuter gender; 

(b) capitalized terms defined only in the plural or singular form shall nonetheless have 
their defined meanings when used in the opposite form; 

(c) unless otherwise specified, any reference herein to a contract, lease, instrument, 
release, indenture, or other agreement or document being in a particular form or on particular terms 
and conditions means that such document shall be substantially in such form or substantially on 
such terms and conditions; 

(d) unless otherwise specified, any reference herein to an existing document, schedule, 
or exhibit shall mean such document, schedule, or exhibit, as it may have been or may be amended, 
restated, supplemented, or otherwise modified from time to time; provided that any capitalized 
terms herein which are defined with reference to another agreement, are defined with reference to 
such other agreement as of the date of this Agreement, without giving effect to any termination of 
such other agreement or amendments to such capitalized terms in any such other agreement 
following the date hereof; 

(e) unless otherwise specified, all references herein to “Sections” are references to 
Sections of this Agreement; 

(f) the words “herein,” “hereof,” and “hereto” refer to this Agreement in its entirety 
rather than to any particular portion of this Agreement; 

(g) captions and headings to Sections are inserted for convenience of reference only 
and are not intended to be a part of or to affect the interpretation of this Agreement; 

(h) references to “shareholders,” “directors,” and/or “officers” shall also include 
“members” and/or “managers,” as applicable, as such terms are defined under the applicable 
limited liability company Laws;  

(i) the use of “include” or “including” is without limitation, whether stated or not; and  
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(j) the phrase “counsel to the Consenting Noteholders” refers in this Agreement to 
each counsel specified in Section 13.10 other than counsel to the Debtor.  

Section 2. Effectiveness of this Agreement. This Agreement shall become effective and 
binding upon each of the Parties at 12:00 a.m., prevailing Eastern Standard Time, on the 
Agreement Effective Date, which is the date on which all of the following conditions have been 
satisfied or waived in accordance with this Agreement: 

(a) the Debtor shall have executed and delivered a counterpart signature page of this 
Agreement to counsel to the Consenting Noteholders;  

(b) the Holders of at least two-thirds of the aggregate outstanding principal amount of 
the Notes shall have executed and delivered counterpart signature pages of this Agreement to 
counsel to the Debtor; 

(c) counsel to the Debtor shall have given notice to counsel to the Consenting 
Noteholders and the Trustee in the manner set forth in Section 13.10 hereof (by email or otherwise) 
that the conditions to the Agreement Effective Date set forth in this Section 2 have occurred;  

(d) the Debtor shall have paid all Consenting Noteholder Fees and Expenses that are 
due and payable as of the Agreement Effective Date; provided, however, that the Debtor shall have 
received an invoice for such Consenting Noteholder Fees and Expenses at least one (1) Business 
Day prior to the Agreement Effective Date.  

Section 3. Definitive Documents. 

3.01. The Definitive Documents governing the Transaction shall include the following: 
(a) the Sale Motion; (b) the Order Approving Bid Procedures; (c) the Sale Order; (d) any definitive 
documentation, including any purchase agreement, related to a Sale Transaction; (e) the Disclosure 
Statement; (f) the order of the Court approving the Disclosure Statement; (g) the Plan, including 
any Plan Supplement; (h) the Confirmation Order and any pleadings in support of entry thereof; 
and (i) the Liquidating Trust Agreement. 

3.02. The Definitive Documents not executed or in a form attached to this Agreement as 
of the Execution Date remain subject to negotiation and completion. Upon completion, the 
Definitive Documents and every other document, deed, agreement, filing, notification, letter or 
instrument related to the Transaction shall contain terms, conditions, representations, warranties, 
and covenants consistent with the terms of this Agreement (as it may be modified, amended, or 
supplemented in accordance with Section 12) and shall be in form and substance reasonably 
acceptable to the Debtor and the Majority Consenting Noteholders.  

Section 4. Milestones. 

4.01. The Debtor shall implement the Transaction in accordance with the following 
Milestones (which, to the extent such date (including any extension thereof), does not consist of a 
date certain, shall be calculated under Rule 9006 of the Federal Rules of Bankruptcy Procedure) 
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unless extended in writing (email from counsel to the Consenting Noteholders being sufficient) by 
the Majority Consenting Noteholders:  

(a) by no later than January 16, 2023, the Debtor shall file the Case seeking relief under 
chapter 11 of the Bankruptcy Code;  

(b) on the Petition Date, the Debtor shall also file a Sale Motion;  

(c) by no later than seven (7) days following the Petition Date, the Debtor shall file a 
Plan and Disclosure Statement, along with a motion for approval of the same;  

(d) by no later than thirty-one (31) days following the Petition Date, the Court shall 
have entered an Order Approving Bid Procedures;  

(e) the Qualified Bid Deadline shall be no later than thirty-four (34) days following the 
Petition Date;  

(f) the Debtor, in consultation with the Consenting Noteholders, shall select the highest 
and best bid from amongst the bids received within one (1) day following the Qualified Bid 
Deadline;  

(g) if multiple bids are received, the Debtor shall conduct the Auction by no later than 
forty (40) days following the Petition Date;  

(h) by no later than forty (40) days following the filing of the Plan and Disclosure 
Statement, the Court shall have entered an order approving the Disclosure Statement;  

(i) by no later than forty-five (45) days following the Petition Date, the Court shall 
have entered a Sale Order;   

(j) by no later than fifty-five (55) days following the Petition Date, the Sale 
Transaction shall close;  

(k) by no later than eighty (80) days following the filing of the Plan and Disclosure 
Statement, the Court shall have entered a Confirmation Order; and  

(l) the Effective Date shall occur by no later than April 14, 2023.  

4.02. A Milestone may only be extended or waived with the prior written consent (email 
being sufficient) of the Debtor and the Majority Consenting Noteholders.  

Section 5. Commitments of the Consenting Noteholders.General Commitments, 
Forbearances, and Waivers. 

(a) During the Agreement Effective Period, subject to the terms and conditions of this 
Agreement, each Consenting Noteholder agrees, severally, and not jointly, in respect of all of its 
Debtor Claims/Interests, to: 
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(i) support the Transaction and vote and act in good faith and take all actions 
(to the extent practicable and subject to the terms hereof) reasonably necessary to implement the 
Transaction; 

(ii) use commercially reasonable efforts to oppose any party or person from 
taking any actions contemplated in Section 5.02(b); 

(iii) give any notice, order, instruction, or direction to the Trustee necessary to 
give effect to the Transaction; and 

(iv) negotiate in good faith and use commercially reasonable efforts to execute 
(where applicable) and implement the Definitive Documents that are consistent with this 
Agreement and the Term Sheet to which it is required to be a party. 

(b) During the Agreement Effective Period, each Consenting Noteholder agrees, 
severally, and not jointly, in respect of all of its Debtor Claims/Interests, that it shall not directly 
or indirectly: 

(i) object to, or take any other action that would reasonably be expected to 
delay, impede, interfere with acceptance, implementation, or consummation of the Transaction; 

(ii) propose, file, knowingly support, or vote for any Alternative Restructuring 
Proposal; 

(iii) file any motion, pleading, or other document with the Court or any other 
court (including any modifications or amendments thereof) that, in whole or in part, is materially 
inconsistent with this Agreement, the Term Sheet, or the Plan; 

(iv) initiate, or have initiated on its behalf, any litigation or proceeding of any 
kind with respect to the Case, this Agreement, or the other Transaction contemplated herein against 
the Debtor other than to enforce this Agreement or any Definitive Document or as otherwise 
permitted under this Agreement; 

(v) exercise, or direct any other person to exercise on its behalf, any right or 
remedy for the enforcement, collection, or recovery of any of Claims against or Interests in the 
Debtor in a manner materially inconsistent with the other terms of this Agreement; or 

(vi) object to, or take any other action that would reasonably be expected to 
(1) delay, impede, or interfere with the Debtor’s ownership and possession of their assets, 
wherever located; or (2) interfere with the automatic stay arising under section 362 of the 
Bankruptcy Code. 

5.02. Commitments with Respect to the Case. 

(a) During the Agreement Effective Period, each Consenting Noteholder that is entitled 
to vote to accept or reject the Plan pursuant to its terms, severally, and not jointly, agrees that it 
shall, subject to receipt by such Consenting Noteholder of the Solicitation Materials: 
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(i) vote each of its Debtor Claims/Interests to accept the Plan by delivering its 
duly executed and completed ballot accepting the Plan following the commencement of the 
solicitation of the Plan and its actual receipt of the Solicitation Materials and the ballot and prior 
to the deadline for such delivery; 

(ii) to the extent it is permitted to elect whether to opt out of the releases set 
forth in the Plan, elect not to opt out of the releases set forth in the Plan by delivering its duly 
executed and completed ballot(s) indicating such election prior to the deadline for such delivery; 
and 

(iii) not change, withdraw, amend, or revoke (or cause to be changed, 
withdrawn, amended, or revoked) any vote or election referred to in clauses (i) and (ii) above; 
provided, however, that such vote or election may be revoked or withdrawn (and, upon such 
revocation or withdrawal, deemed void ab initio) by such Consenting Noteholder in the event this 
Agreement is terminated in accordance with Section 11 herein. 

(b) During the Agreement Effective Period, each Consenting Noteholder, in respect of 
each of its Debtor Claims/Interests, will (i) support and not object to any motion or other pleading 
or document filed by the Debtor in the Court that is consistent with this Agreement, and (ii) will 
not take any other action, directly or indirectly, that would reasonably be expected to delay, 
impede, or take any other action to interfere with any motion or other pleading or document filed 
by the Debtor in the Court that is consistent with this Agreement. 

5.03. Additional Provisions Regarding the Consenting Noteholders’ Commitments. 

Notwithstanding anything contained in this Agreement, nothing in this Agreement and 
neither a vote to accept the Plan by a Consenting Noteholder nor the acceptance of the Plan by any 
Consenting Noteholder, shall: 

(a) be construed to prohibit any Consenting Noteholder from enforcing this Agreement 
or any Definitive Document, or contesting whether any matter, fact, or thing is a breach of, or is 
inconsistent with, this Agreement or the Definitive Documents, or exercising its rights or remedies 
reserved herein or in the Definitive Documents; 

(b) be construed to prohibit or limit any Consenting Noteholder from appearing as a 
party in interest in any matter to be adjudicated concerning any matter arising in the Chapter 11 
Cases, so long as, during the Agreement Effective Period, the exercise of such right is not 
materially inconsistent with this Agreement or such Consenting Noteholder’s obligations 
hereunder; and  

(c) affect the ability of any Consenting Noteholder to consult with any other 
Consenting Noteholder, the Debtor, or any other party in interest in the Case (including any official 
committee and the United States Trustee); 
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Section 6. Commitments of the Debtor. 

6.01. Affirmative Commitments. Except as set forth in Section 6, during the Agreement 
Effective Period, the Debtor agrees to: 

(a) support and take all steps reasonably necessary and desirable to consummate the 
Transaction in accordance with this Agreement and the Term Sheet; 

(b) comply with each Milestone;  

(c) to the extent any legal or structural impediment arises that would prevent, hinder, 
or delay the consummation of the Transaction contemplated herein, take all commercially 
reasonable steps necessary and desirable to address any such impediment; 

(d) as reasonably requested by the Majority Consenting Noteholders, cause advisors of 
the Debtor to inform and/or confer with the counsel to the Consenting Noteholders as to: (i) the 
status and progress of the Transaction, including, without limitation, progress in relation to the 
negotiations of the Definitive Documents; (ii) the status of obtaining any necessary or desirable 
authorizations (including any consents) with respect to the Transaction from any competent 
judicial body, governmental authority, banking, taxation, supervisory, or regulatory body or any 
stock exchange; (iii) operational and financial performance matters (including liquidity), contract 
and lease matters, and the general status of ongoing operations; and, in the foregoing case (iii), 
provide timely and reasonable responses to all reasonable diligence requests with respect to the 
foregoing, subject to any applicable restrictions and limitations set forth in any Confidentiality 
Agreements then in effect; 

(e) use commercially reasonable efforts to obtain any and all required regulatory and/or 
third-party approvals for the Transaction; 

(f) negotiate in good faith and use commercially reasonable efforts to execute and 
deliver the Definitive Documents and any other required agreements to effectuate and consummate 
the Transaction as contemplated by this Agreement and the Term Sheet; 

(g) timely file a formal objection to any motion filed with the Bankruptcy Court by any 
person seeking the entry of an order (i) directing the appointment of a trustee or examiner (with 
expanded powers beyond those set forth in sections 1106(a)(3) and (4) of the Bankruptcy Code); 
(ii) converting the Chapter 11 Case to a case under chapter 7 of the Bankruptcy Code; 
(iii) dismissing the Chapter 11 Case; or (iv) for relief that (y) is inconsistent with this Agreement 
in any material respect or (z) would reasonably be expected to frustrate the purpose of this 
Agreement, including by preventing consummation of the Transaction;  

(h) promptly (but in any event within three (3) Business Days) notify counsel to the 
Consenting Noteholders in writing of the occurrence, or failure to occur, of any event of which the 
Debtors have actual knowledge and which such occurrence or failure would likely cause (i) any 
representation of the Debtor contained in this Agreement to be untrue or inaccurate in any material 
respect; (ii) any covenant of the Debtor contained in this Agreement not to be satisfied in any 
material respect; or (iii) any condition precedent contained in the Plan related to the obligations of 
the Debtor not to occur or become impossible to satisfy; and  
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(i) provide counsel for the Consenting Noteholders a weekly Chapter 11 Budget 
variance report that is in a form reasonably satisfactory to the Majority Consenting Noteholders.  

6.02. Negative Commitments. Except as set forth in Section 6, during the Agreement 
Effective Period, the Debtor shall not directly or indirectly: 

(a) object to, delay, impede, or take any other action to interfere with acceptance, 
implementation, or consummation of the Transaction or take any other action barred by this 
Agreement; 

(b) subject to Section 11.02(d) of this Agreement, seek, solicit, encourage, propose, 
assist, consent to, vote for, engage in substantive negotiations, or enter into any agreement in 
connection with or regarding, or participate in the formulation or preparation of any Alternative 
Restructuring Proposal;  

(c) take any action that is inconsistent in any material respect with, or is intended to 
frustrate or impede approval, implementation and consummation of the Transaction described in, 
this Agreement, the Term Sheet, or the Plan; 

(d) modify the Plan, in whole or in part, in a manner that is not consistent with this 
Agreement or the Term Sheet in any material respects;  

(e) propose or pursue a settlement of the Patheon Rejection Claim without the consent 
of the Majority Consenting Noteholders; or 

(f) file any motion, pleading, or Definitive Documents with the Court or any other 
court (including any modifications or amendments thereof) that, in whole or in part, is not 
materially consistent with this Agreement, the Term Sheet, or the Plan. 

6.03. Interest, Fees, and Expenses. With respect to the interest, fees, and expenses of the 
Consenting Noteholders, the Debtor agrees:  

(a) prior to filing the voluntary petition commencing the Case, to pay all Consenting 
Noteholder Fees and Expenses incurred and invoiced prior to the Petition Date;  

(b) prior to filing the voluntary petition commencing the Case, to pay the November 
Interest Payment, in full and final satisfaction of all amounts due and owing pursuant to that 
outstanding November Interest Payment; and  

(c) provided that this Agreement has not been terminated pursuant to Section 11 before 
entry of the Confirmation Order, to use reasonable best efforts to obtain approval from the Court 
to pay any postpetition Consenting Noteholder Fees and Expenses.  

Section 7. Additional Provisions Regarding Fiduciary Obligations. 

7.01. Notwithstanding anything to the contrary in this Agreement, nothing in this 
Agreement shall require the Debtor or the board of directors of the Debtor, after consulting with 
counsel, to take any action or to refrain from taking any action with respect to the Transaction to 
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the extent taking or failing to take such action would be inconsistent with applicable Law or its 
fiduciary obligations under applicable Law, and any such action or inaction pursuant to this 
Section 7.01 shall not be deemed to constitute a breach of this Agreement; provided, it is agreed 
that any such action that results in a termination of this Agreement in accordance with the terms 
hereof shall be subject to the provisions set forth in Section 11.05 hereof. 

7.02. Notwithstanding anything to the contrary in this Agreement (but subject to 
Section 7.01), the Debtor and its directors, officers, employees, investment bankers, attorneys, 
accountants, consultants, and other advisors or representatives shall have the right to: (a) consider, 
respond to, and facilitate Alternative Restructuring Proposals; (b) provide access to non-public 
information concerning the Debtor to any Entity or enter into Confidentiality Agreements or 
nondisclosure agreements with any Entity; (c) maintain or continue discussions or negotiations 
with respect to Alternative Restructuring Proposals; (d) otherwise cooperate with, assist, 
participate in, or facilitate by any inquiries, proposals, discussions, or negotiation of Alternative 
Restructuring Proposals; and enter into or continue discussions or negotiations with holders of 
Claims against or Interests in the Debtor (including any Consenting Noteholder), any other party 
in interest in the Case (including any official committee and the United States Trustee), or any 
other Person or Entity regarding the Transaction or any Alternative Restructuring Proposal. If the 
Debtor receives an Alternative Restructuring Proposal, then the Debtor shall, within one (1) 
Business Day of receiving such proposal, provide counsel to the Consenting Noteholders a 
reasonably detailed summary of such Alternative Restructuring Proposal, including the identity of 
the person or group of persons involved and reasonable updates as to the status and progress of 
such Alternative Restructuring Proposal, and the Debtor shall respond promptly to reasonable 
information requests and questions from counsel to the Consenting Noteholders relating to such 
Alternative Restructuring Proposal.  

7.03. Nothing in this Agreement shall: (a) impair or waive the rights of the Debtor to 
assert or raise any objection permitted under this Agreement in connection with the Transaction; 
or (b) prevent the Debtor from enforcing this Agreement or contesting whether any matter, fact, 
or thing is a breach of, or is inconsistent with, this Agreement. 

Section 8. Transfer of Interests and Securities. 

8.01. Subject to Section 8.02, during the Agreement Effective Period, no Consenting 
Noteholder shall Transfer any ownership (including any beneficial ownership as defined in the 
Rule 13d-3 under the Securities Exchange Act of 1934, as amended) in any Debtor 
Claims/Interests to any affiliated or unaffiliated party, including any party in which it may hold a 
direct or indirect beneficial interest, unless: 

(a) in the case of any Debtor Claims/Interests, the authorized transferee is either (i) a 
qualified institutional buyer as defined in Rule 144A of the Securities Act, (ii) a non-U.S. person 
in an offshore transaction as defined under Regulation S under the Securities Act, (iii) an 
institutional accredited investor (as defined in the Rules), or (iv) a Consenting Noteholder; and 

(b) either (i) the transferee executes and delivers to counsel to the Debtor and counsel 
to the Consenting Noteholders, at or before the time of the proposed Transfer, a Transfer 
Agreement or (ii) the transferee is a Consenting Noteholder or an affiliate thereof and the 
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transferee provides notice of such Transfer (including the amount and type of Debtor 
Claim/Interest transferred) to counsel to the Debtor and counsel to the Consenting Noteholders by 
close of business three (3) Business Days following such Transfer. 

8.02. Notwithstanding the foregoing, the limitations under Section 8.01 shall not apply 
to any Transfer on a national securities exchange or over the counter market of any equity Interest 
acquired by any Consenting Noteholder on a national securities exchange or over the counter 
market.  

8.03. Upon compliance with the requirements of Section 8.01, the transferor shall be 
deemed to relinquish its rights (and be released from its obligations) under this Agreement to the 
extent of the rights and obligations in respect of such transferred Debtor Claims/Interests. Any 
Transfer in violation of Section 8.01 shall be void ab initio. 

8.04. This Agreement shall in no way be construed to preclude the Consenting 
Noteholders from acquiring additional Debtor Claims/Interests; provided, however, that (a) such 
additional Debtor Claims/Interests shall automatically and immediately upon acquisition by a 
Consenting Noteholder be deemed subject to the terms of this Agreement (regardless of when or 
whether notice of such acquisition is given to counsel to the Debtor or counsel to the Consenting 
Noteholders) and (b) such Consenting Noteholder must provide notice of such acquisition 
(including the amount and type of Debtor Claim/Interest acquired) to counsel to the Debtor and 
counsel to the Consenting Noteholders within five (5) Business Days of such acquisition. 

8.05. This Section 8 shall not impose any obligation on the Debtor to issue any “cleansing 
letter” or otherwise publicly disclose information for the purpose of enabling a Consenting 
Noteholder to Transfer any of its Debtor Claims/Interests. Notwithstanding anything to the 
contrary herein, to the extent the Debtor and another Party have entered into a Confidentiality 
Agreement, the terms of such Confidentiality Agreement shall continue to apply and remain in full 
force and effect according to its terms, and this Agreement does not supersede any rights or 
obligations otherwise arising under such Confidentiality Agreements. 

8.06. Notwithstanding Section 8.01, any Consenting Noteholder may Transfer any 
Debtor Claim/Interests to a Qualified Marketmaker, and a Qualified Marketmaker that acquires 
any Debtor Claims/Interests with the purpose and intent of acting as a Qualified Marketmaker for 
such Debtor Claims/Interests shall not be required to execute and deliver a Transfer Agreement in 
respect of such Debtor Claims/Interests if (a) such Qualified Marketmaker subsequently transfers 
such Debtor Claims/Interests (by purchase, sale assignment, participation, or otherwise) within 
five (5) Business Days of its acquisition to a transferee that is an entity that is not an affiliate, 
affiliated fund, or affiliated entity with a common investment advisor; (b) the transferee otherwise 
is a Permitted Transferee under Section 8.01; and (c) the Transfer otherwise is a Permitted Transfer 
under Section 8.01. To the extent that a Consenting Noteholder is acting in its capacity as a 
Qualified Marketmaker, it may Transfer (by purchase, sale, assignment, participation, or 
otherwise) any right, title or interests in Debtor Claims/Interests that the Qualified Marketmaker 
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acquires from a holder of the Debtor Claims/Interests who is not a Consenting Noteholder without 
the requirement that the transferee be a Permitted Transferee. 

8.07. Notwithstanding anything to the contrary in this Section 8, the restrictions on 
Transfer set forth in this Section 8 shall not apply to the grant of any liens or encumbrances on any 
claims and interests in favor of a bank or broker-dealer holding custody of such claims and interests 
in the ordinary course of business and which lien or encumbrance is released upon the Transfer of 
such claims and interests. 

Section 9. Representations and Warranties of Consenting Noteholders.  

Each Consenting Noteholder severally, and not jointly, represents and warrants that, as of 
the date such Consenting Noteholder executes and delivers this Agreement: 

(a) it is the beneficial or record owner of the face amount of the Debtor Claims/Interests 
or is the nominee, investment manager, or advisor for beneficial holders of the Debtor 
Claims/Interests reflected in, and, having made reasonable inquiry, is not the beneficial or record 
owner of any Debtor Claims/Interests other than those reflected in, such Consenting Noteholder’s 
signature page to this Agreement or a Transfer Agreement, as applicable (as may be updated 
pursuant to Section 8); 

(b) it has the full power and authority to act on behalf of, vote and consent to matters 
concerning, such Debtor Claims/Interests; 

(c) such Debtor Claims/Interests are free and clear of any pledge, lien, security interest, 
charge, claim, equity, option, proxy, voting restriction, right of first refusal, or other limitation on 
disposition, transfer, or encumbrances of any kind, that would materially and adversely affect in 
any way such Consenting Noteholder’s ability to perform any of its obligations under this 
Agreement at the time such obligations are required to be performed; 

(d) it has the full power to vote, approve changes to, and transfer all of its Debtor 
Claims/Interests referable to it as contemplated by this Agreement subject to applicable Law; and 

(e) (i) it is either (A) a qualified institutional buyer as defined in Rule 144A of the 
Securities Act, (B) not a U.S. person (as defined in Regulation S of the Securities Act), or (C) an 
institutional accredited investor (as defined in the Rules), and (ii) any securities acquired by the 
Consenting Noteholder in connection with the Transaction will have been acquired for investment 
and not with a view to distribution or resale in violation of the Securities Act. 

Section 10. Mutual Representations, Warranties, and Covenants. Each of the Parties 
severally, and not jointly, represents, warrants, and covenants to each other Party, as of the date 
such Party executes and delivers this Agreement: 

(a) it is validly existing and in good standing under the Laws of the state of its 
organization, and this Agreement is a legal, valid, and binding obligation of such Party, 
enforceable against it in accordance with its terms, except as enforcement may be limited by 
applicable Laws relating to or limiting creditors’ rights generally or by equitable principles relating 
to enforceability; 
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(b) except as (i) expressly provided in this Agreement, the Term Sheet, the Sale 
Motion, the Order Approving Bid Procedures, the Sale Order, the Plan, and the Bankruptcy Code, 
or (ii) as may be necessary and/or required by the SEC or other securities regulatory authorities 
under applicable securities laws, no material registration or filing with, consent or approval, or 
notice to, or other action, with or by, any federal, state or governmental authority or regulatory 
body is required in order for it to effectuate the Transaction contemplated by, and perform its 
respective obligations under, this Agreement; 

(c) the entry into and performance by it of, and the transactions contemplated by, this 
Agreement do not, and will not, conflict in any material respect with any Law or regulation 
applicable to it or with any of its articles of association, memorandum of association or other 
constitutional documents; 

(d) except as expressly provided in this Agreement, it has (or will have, at the relevant 
time) all requisite corporate or other power and authority to enter into, execute, and deliver this 
Agreement and to effectuate the Transaction contemplated by, and perform its respective 
obligations under, this Agreement; and 

(e) except as expressly provided by this Agreement, it is not party to any restructuring 
or similar agreements or arrangements with the other Parties to this Agreement that have not been 
disclosed to all Parties to this Agreement. 

Section 11. Termination Events. 

11.01. Consenting Noteholder Termination Events.  

This Agreement may be terminated by the Majority Consenting Noteholders by the 
delivery to the Debtor of a written notice in accordance with Section 13.10 hereof upon the 
occurrence of any of the following events:  

(a) the failure of the Debtor to achieve any of the Milestones set forth in Section 4.01; 
provided that such failure remains uncured for five (5) Business Days after counsel to the 
Consenting Noteholders provided a written notice in accordance with Section 13.10 hereof 
detailing such failure;  

(b) the failure of the Debtor to adhere to the Chapter 11 Budget, subject to the Permitted 
Variance;  

(c) on or before the date that is thirty (30) days following the Petition Date (the “Plan 
and Disclosure Statement Consent Deadline”), counsel to the Consenting Noteholders provides 
notice to the Debtor that the Required Objecting Noteholders have reasonably determined in good 
faith that the Plan and Disclosure Statement, as each may be amended from time to time after 
filing, (i) are inconsistent with the terms of this Agreement and the Term Sheet or (ii) if not 
addressed in this Agreement or the Term Sheet, otherwise adversely affects the Consenting 
Noteholders or the Noteholder Claims in any material respect; provided that such notice shall 
specify the basis of such determination and such material and adverse inconsistency shall remain 
uncured for five (5) Business Days after counsel to the Consenting Noteholders provides a written 
notice in accordance with Section 13.10 hereof detailing such material and adverse inconsistency; 
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(d) the Debtor amends the Plan or the Disclosure Statement in a manner materially 
adverse to the Consenting Noteholders following the Plan and Disclosure Statement Consent 
Deadline and such amendment is objected to by the Required Objecting Noteholders by a written 
notice in accordance with Section 13.10 hereof; 

(e) the Debtor’s proposal or pursuit of a settlement of the Patheon Rejection Claim 
prior to the Effective Date without the consent of the Majority Consenting Noteholders, such 
consent not to be unreasonably withheld;  

(f) the breach in any material respect by the Debtor of any of the representations, 
warranties, or covenants of the Debtor set forth in this Agreement that (i) is adverse to the 
Consenting Noteholders; and (ii) remains uncured for five (5) Business Days after counsel to the 
Consenting Noteholders provides a written notice in accordance with Section 13.10 hereof 
detailing any such breach; 

(g) the issuance by any governmental authority, including any regulatory authority or 
court of competent jurisdiction, of any final, non-appealable ruling or order that (i) enjoins the 
consummation of a material portion of the Transaction; and (ii) remains in effect for fifteen (15) 
Business Days after such terminating Consenting Noteholders transmit a written notice in 
accordance with Section 13.10 hereof detailing any such issuance; provided, that this termination 
right may not be exercised by any Party that sought or requested such ruling or order in 
contravention of any obligation set out in this Agreement; 

(h) the Bankruptcy Court enters an order denying confirmation of the Plan; or 

(i) the entry of an order by the Bankruptcy Court, or the filing of a motion or 
application by the Debtor seeking an order (without the prior written consent of the Majority 
Consenting Noteholders) (i) converting the Case to a case under chapter 7 of the Bankruptcy Code; 
(ii) appointing an examiner with expanded powers beyond those set forth in sections 1106(a)(3) 
and (4) of the Bankruptcy Code or a trustee in the Case; (iii) dismissing the Case; or (iv) rejecting 
this Agreement. 

11.02. Debtor Termination Events.  

This Agreement may be terminated by the Debtor upon prior written notice to counsel to 
the Consenting Noteholders in accordance with Section 13.10 hereof upon the occurrence of any 
of the following events: 

(a) the Debtor receives notice on or before the Plan and Disclosure Statement Consent 
Deadline that the Required Objecting Noteholders have reasonably determined in good faith that 
the Plan and Disclosure Statement, as each may be amended from time to time after filing, (i) are 
inconsistent with the terms of this Agreement and the Term Sheet or (ii) if not addressed in this 
Agreement or the Term Sheet, otherwise adversely affects the Consenting Noteholders or the 
Noteholder Claims in any material respect;  

(b) the breach in any material respect by one or more of the Consenting Noteholders 
holding an amount of Notes’ Claims that would result in non-breaching Consenting Noteholders 
holding less than two-thirds (66.67%) of the aggregate outstanding principal amount of Notes’ 
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Claims that remains uncured for a period of fifteen (15) Business Days after receipt by counsel to 
the Consenting Noteholders of a written notice of breach provided in accordance with Section 
13.10 hereof that details such breach; 

(c) the failure of the Consenting Noteholders to constitute Holders (or investment 
advisors, sub-advisors, or managers of discretionary accounts of holders) of, in the aggregate, at 
least two-thirds of the aggregate outstanding principal amount of the Notes;  

(d) the board of directors or such similar governing body of the Debtor determines in 
good faith, after consulting with counsel (i) that proceeding with the Transaction would be 
inconsistent with the exercise of its fiduciary duties or its compliance with applicable law; or (ii) in 
the exercise of its fiduciary duties, to pursue an Alternative Restructuring Proposal;  

(e) the issuance by any governmental authority, including any regulatory authority or 
court of competent jurisdiction, of any final, non-appealable ruling or order that (i) enjoins the 
consummation of a material portion of the Transaction and (ii) remains in effect for thirty (30) 
Business Days after the Debtor transmits a written notice in accordance with Section 13.10 hereof 
detailing any such issuance; provided, that this termination right shall not apply to or be exercised 
by the Debtor if it sought or requested such ruling or order in contravention of any obligation or 
restriction set out in this Agreement; or 

(f) the Bankruptcy Court enters an order denying confirmation of the Plan. 

11.03. Mutual Termination. This Agreement, and the obligations of all Parties hereunder, 
may be terminated by mutual written agreement among all of the following: (a) the Debtor; and 
(b) the Majority Consenting Noteholders. 

11.04. Automatic Termination. This Agreement shall terminate automatically without any 
further required action or notice immediately upon the earlier of:  

(a) the Debtor (i) notifying the Consenting Noteholders and/or making a public 
announcement that they intend to pursue an Alternative Restructuring Proposal; or (ii) entering 
into a definitive agreement with respect to an Alternative Restructuring Proposal;  

(b) on the date that is 120 days after the Petition Date; or  

(c) the Effective Date of the Plan. 

11.05. Effect of Termination. Upon the occurrence of a Termination Date, this Agreement 
shall be of no further force and effect and each Party shall be released from its liabilities, 
obligations, commitments, undertakings, and agreements under or related to this Agreement, shall 
have no further rights, benefits or privileges hereunder, shall have all the rights and remedies that 
it would have had, had it not entered into this Agreement, and shall be entitled to take all actions, 
whether with respect to the Transaction or otherwise, that it would have been entitled to take had 
it not entered into this Agreement, including with respect to any and all Claims or Causes of 
Action; provided, that in no event shall any such termination relieve a Party from (i) liability for 
its breach or non-performance of its obligations hereunder before the Termination Date and 
(ii) obligations under this Agreement which expressly survive any such termination pursuant to 
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Section 13 hereunder. Upon the occurrence of a Termination Date, any and all consents or ballots 
tendered by the Parties subject to such termination before a Termination Date shall be deemed, for 
all purposes, to be null and void from the first instance and shall not be considered or otherwise 
used in any manner by the Parties in connection with the Transaction and this Agreement or 
otherwise. Nothing in this Agreement shall be construed as prohibiting the Debtor or any of the 
Consenting Noteholders from contesting whether any such termination is in accordance with its 
terms or to seek enforcement of any rights under this Agreement that arose or existed before a 
Termination Date. Except as expressly provided in this Agreement, nothing herein is intended to, 
or does, in any manner waive, limit, impair, or restrict (a) any right of the Debtor or the ability of 
the Debtor to protect and reserve its rights (including rights under this Agreement), remedies, and 
interests, including its claims against any Consenting Noteholder, and (b) any right of any 
Consenting Noteholder, or the ability of any Consenting Noteholder, to protect and preserve its 
rights (including rights under this Agreement), remedies, and interests, including its Claims against 
the Debtor. Notwithstanding any provision to the contrary in this Section 11, no Party may exercise 
any of its respective termination rights as set forth herein if such Party is in material breach of this 
Agreement. Nothing in this Section 11.05 shall restrict the Debtor’s right to terminate this 
Agreement in accordance with Section 11.02(d) or 11.02(e). 

Section 12. Amendments and Waivers. 

(a) This Agreement may not be modified, amended, or supplemented, and no condition 
or requirement of this Agreement may be waived, in any manner except in accordance with this 
Section 12. 

(b) This Agreement may be modified, amended, or supplemented, or a condition or 
requirement of this Agreement may be waived, in a writing signed by: (i) the Debtor and the 
Majority Consenting Noteholders; and (ii) solely with respect to any modification, amendment, 
waiver, or supplement that materially, adversely, and disproportionately affects the rights of the 
Debtor Claims/Interests held by a Consenting Noteholder, the affected Consenting Noteholder; 
provided that any amendment to the definition of “Majority Consenting Noteholders,” under this 
Section 12 shall require consent of each Consenting Noteholder. Any consent required to be 
provided pursuant to this Section 12 may be delivered by email from counsel. 

(c) Any proposed modification, amendment, waiver or supplement that does not 
comply with this Section 12 shall be ineffective and void ab initio. 

(d) The waiver by any Party of a breach of any provision of this Agreement shall not 
operate or be construed as a further or continuing waiver of such breach or as a waiver of any other 
or subsequent breach. No failure on the part of any Party to exercise, and no delay in exercising, 
any right, power or remedy under this Agreement shall operate as a waiver of any such right, power 
or remedy or any provision of this Agreement, nor shall any single or partial exercise of such right, 
power or remedy by such Party preclude any other or further exercise of such right, power or 
remedy or the exercise of any other right, power or remedy. All remedies under this Agreement 
are cumulative and are not exclusive of any other remedies provided by Law.  
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Section 13. Miscellaneous. 

13.01. Acknowledgement. Notwithstanding any other provision herein, this Agreement is 
not and shall not be deemed to be an offer with respect to any securities or solicitation of votes for 
the acceptance of a plan of reorganization for purposes of sections 1125 and 1126 of the 
Bankruptcy Code or otherwise. Any such offer or solicitation will be made only in compliance 
with all applicable securities Laws, provisions of the Bankruptcy Code, and/or other applicable 
Law. 

13.02. Exhibits Incorporated by Reference; Conflicts. Each of the exhibits, annexes, 
signatures pages, and schedules attached hereto is expressly incorporated herein and made a part 
of this Agreement, and all references to this Agreement shall include such exhibits, annexes, and 
schedules. In the event of any inconsistency between this Agreement (without reference to the 
exhibits, annexes, and schedules hereto) and the exhibits, annexes, and schedules hereto, this 
Agreement (without reference to the exhibits, annexes, and schedules thereto) shall govern; 
provided that in the event the terms and conditions set forth in the Term Sheet and in this 
Agreement are inconsistent, the Term Sheet shall control. 

13.03. Further Assurances. Subject to the other terms of this Agreement, the Parties agree 
to use their commercially reasonable efforts to execute and deliver such other instruments and 
perform such acts, in addition to the matters herein specified, as may be reasonably appropriate or 
necessary, or as may be required by order of the Court, from time to time, to effectuate the 
Transaction, as applicable. 

13.04. Complete Agreement. Except as otherwise explicitly provided herein, this 
Agreement constitutes the entire agreement among the Parties with respect to the subject matter 
hereof and supersedes all prior agreements, oral or written, among the Parties with respect thereto, 
other than any Confidentiality Agreement. 

13.05. GOVERNING LAW; SUBMISSION TO JURISDICTION: SELECTION OF 
FORUM. THIS AGREEMENT IS TO BE GOVERNED BY AND CONSTRUED IN 
ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK APPLICABLE TO 
CONTRACTS MADE AND TO BE PERFORMED IN SUCH STATE, WITHOUT GIVING 
EFFECT TO THE CONFLICT OF LAWS PRINCIPLES THEREOF. Each Party hereto agrees 
that it shall bring any action or proceeding in respect of any claim arising out of or related to this 
Agreement, to the extent possible, in the Court, and solely in connection with claims arising under 
this Agreement: (a) irrevocably submits to the exclusive jurisdiction of the Court; (b) waives any 
objection to laying venue in any such action or proceeding in the Court; and (c) waives any 
objection that the Court is an inconvenient forum or does not have jurisdiction over any Party 
hereto. 

13.06. TRIAL BY JURY WAIVER. EACH PARTY HERETO IRREVOCABLY 
WAIVES ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING 
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ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE TRANSACTION 
CONTEMPLATED HEREBY. 

13.07. Execution of Agreement. This Agreement may be executed and delivered in any 
number of counterparts and by way of electronic signature and delivery, each such counterpart, 
when executed and delivered, shall be deemed an original, and all of which together shall constitute 
the same agreement. Except as expressly provided in this Agreement, each individual executing 
this Agreement on behalf of a Party has been duly authorized and empowered to execute and 
deliver this Agreement on behalf of said Party. 

13.08. Rules of Construction. This Agreement is the product of negotiations among the 
Debtor and the Consenting Noteholders, and in the enforcement or interpretation hereof, is to be 
interpreted in a neutral manner, and any presumption with regard to interpretation for or against 
any Party by reason of that Party having drafted or caused to be drafted this Agreement, or any 
portion hereof, shall not be effective in regard to the interpretation hereof. The Debtor and the 
Consenting Noteholders were each represented by counsel during the negotiations and drafting of 
this Agreement and continue to be represented by counsel. 

13.09. Successors and Assigns; Third Parties. This Agreement is intended to bind and 
inure to the benefit of the Parties and their respective successors and permitted assigns, as 
applicable. There are no third party beneficiaries under this Agreement except as set forth in the 
Section 8, and the rights or obligations of any Party under this Agreement may not be assigned, 
delegated, or transferred to any other person or entity except as set forth in Section 8. 

13.10. Notices. All notices hereunder shall be deemed given if in writing and delivered, 
by electronic mail, courier, or registered or certified mail (return receipt requested), to the 
following addresses (or at such other addresses as shall be specified by like notice): 

(a) if to the Debtor, to: 

Tricida, Inc. 
7000 Shoreline Court, Suite 201 
South San Francisco, CA 94080 
Attention: Bob McKague, Executive Vice President, General Counsel, & Chief 
Compliance Officer 
E-mail address: bmckague@tricida.com 

with copies to: 

Sidley Austin LLP 
787 Seventh Avenue 
New York, New York 10019 
Attention: Geoff Levin and Sam Newman 
Email: glevin@sidley.com, sam.newman@sidley.com 

(b) if to a Consenting Noteholder, to: 

Davis Polk & Wardwell LLP  
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450 Lexington Avenue 
New York, New York 10017 
Attention: Darren Klein and Abraham Bane 
Email: darren.klein@davispolk.com, abraham.bane@davispolk.com 

(c) if to the Trustee, to: 

Davis Polk & Wardwell LLP  
450 Lexington Avenue 
New York, New York 10017 
Attention: Darren Klein and Abraham Bane 
Email: darren.klein@davispolk.com, abraham.bane@davispolk.com 

&  

Greenberg Traurig, LLP 
90 South 7th Street, Suite 3500 
Minneapolis, MN 55402 
Attention: Michael Fisco and Whitney Mark  
Email: mfisco@gtlaw.com, whitney.mark@gtlaw.com 
 
&  
 
U.S. Bank Trust Company, National Association 
60 Livingston Avenue 
Saint Paul, MN 55107 
EP-MN-WS1D 
Attention: Ian Bell 
Email: ian.bell@usbank.com 
 

Any notice given by delivery, mail, or courier shall be effective when received. 

13.11. Independent Due Diligence and Decision Making. Each Consenting Noteholder 
hereby confirms that its decision to execute this Agreement has been based upon its independent 
investigation of the operations, businesses, financial and other conditions, and prospects of the 
Debtor. 

13.12. Enforceability of Agreement. Each of the Parties to the extent enforceable waives 
any right to assert that the exercise of termination rights under this Agreement is subject to the 
automatic stay provisions of the Bankruptcy Code, and expressly stipulates and consents hereunder 
to the prospective modification of the automatic stay provisions of the Bankruptcy Code for 
purposes of exercising termination rights under this Agreement, to the extent the Court determines 
that such relief is required. 

13.13. Waiver. If the Transaction is not consummated, or if this Agreement is terminated 
for any reason, the Parties fully reserve any and all of their rights. Pursuant to Federal Rule of 
Evidence 408 and any other applicable rules of evidence, this Agreement and all negotiations 

Case 23-10024    Doc 2    Filed 01/11/23    Page 62 of 83



24 
 

relating hereto shall not be admissible into evidence in any proceeding other than a proceeding to 
enforce its terms or the payment of damages to which a Party may be entitled under this 
Agreement. 

13.14. Specific Performance. It is understood and agreed by the Parties that money 
damages would be an insufficient remedy for any breach of this Agreement by any Party, and each 
non-breaching Party shall be entitled to seek specific performance and injunctive or other equitable 
relief (without the posting of any bond and without proof of actual damages) as a remedy of any 
such breach, including an order of the Court or other court of competent jurisdiction requiring any 
Party to comply promptly with any of its obligations hereunder. 

13.15. Several, Not Joint, Claims. Except where otherwise specified, the agreements, 
representations, warranties, and obligations of the Parties under this Agreement are, in all respects, 
several and not joint. 

13.16. Severability and Construction. If any provision of this Agreement shall be held by 
a court of competent jurisdiction to be illegal, invalid, or unenforceable, the remaining provisions 
shall remain in full force and effect if essential terms and conditions of this Agreement for each 
Party remain valid, binding, and enforceable. 

13.17. Remedies Cumulative. All rights, powers, and remedies provided under this 
Agreement or otherwise available in respect hereof at Law or in equity shall be cumulative and 
not alternative, and the exercise of any right, power, or remedy thereof by any Party shall not 
preclude the simultaneous or later exercise of any other such right, power, or remedy by such Party. 

13.18. Capacities of Consenting Noteholders. Each Consenting Noteholder has entered 
into this agreement on account of all Debtor Claims/Interests that it holds (directly or through 
discretionary accounts that it manages or advises) and, except where otherwise specified in this 
Agreement, shall take or refrain from taking all actions that it is obligated to take or refrain from 
taking under this Agreement with respect to all such Debtor Claims/Interests. 

13.19. Relationship Among Parties. Notwithstanding anything herein to the contrary, 
(a) the duties and obligations of the Parties under this Agreement shall be several, not joint; (b) no 
Party shall have any responsibility by virtue of this Agreement for any trading by any other entity; 
(c) no prior history, pattern, or practice of sharing confidences among or between the Parties shall 
in any way affect or negate this Agreement; (d) the Parties hereto acknowledge that this agreement 
does not constitute an agreement, arrangement, or understanding with respect to acting together 
for the purpose of acquiring, holding, voting, or disposing of any equity securities of the Debtor 
and the Parties do not constitute a “group” within the meaning of Rule 13d-5 under the Securities 
Exchange Act of 1934, as amended; and (e) none of the Parties shall have any fiduciary duty, any 
duty of trust or confidence in any form, or other duties or responsibilities in any kind or form to 
each other, the Debtor or any of the Debtor’s other creditors or stakeholders, including as a result 
of this Agreement or the transactions contemplated here. 

13.20. Survival. Notwithstanding (a) any Transfer of any Debtor Claims/Interests in 
accordance with this Agreement or (b) the termination of this Agreement in accordance with its 
terms, the agreements and obligations of the Parties in this Section 13 and the Confidentiality 
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Agreements shall survive such Transfer and/or termination and shall continue in full force and 
effect for the benefit of the Parties in accordance with the terms hereof and thereof. 

13.21. The Debtor shall submit drafts to counsel to the Consenting Noteholders of any 
press releases and public documents that constitute disclosure of the existence or terms of this 
Agreement or any amendment to the terms of this Agreement prior to making any such disclosure, 
and shall afford them a reasonable opportunity under the circumstances to comment on such 
documents and disclosures and shall incorporate any such reasonable comments in good faith. 
Except as required by Law, no Party or its advisors shall (a) use the name of any Consenting 
Noteholders in any public manner (including in any press release) with respect to this Agreement, 
the Transaction, or any of the Definitive Documents; or (b) disclose to any Entity (including, for 
the avoidance of doubt, any other Consenting Noteholder), other than advisors to Debtor, (i) the 
principal amount or percentage of any Debtor Claims/Interests held by any Consenting 
Noteholders without such Consenting Noteholder’s prior written consent (it being understood and 
agreed that each Consenting Noteholder’s signature page to this Agreement shall be redacted to 
remove the name of such Consenting Noteholder and the amount and/or percentage of Debtor 
Claims/Interests held by such Consenting Noteholder to the extent this Agreement is filed on the 
docket maintained in the Chapter 11 Case or otherwise made publicly available); provided, 
however, that (x) if such disclosure is required by Law, the disclosing Party shall afford the relevant 
Consenting Noteholder a reasonable opportunity to review and comment in advance of such 
disclosure and the Debtor shall take all reasonable measures to limit such disclosure; and (y) the 
foregoing shall not prohibit the disclosure of the aggregate percentage or aggregate principal 
amount of Debtor Claims/Interests held by the Consenting Noteholders of the same class, 
collectively. Notwithstanding the provisions in this Section 13.21, (a) any Party may disclose the 
identities of the other Parties in any action to enforce this Agreement or in any action for damages 
as a result of any breaches hereof; and (b) any Party may disclose, to the extent expressly consented 
to in writing in advance by a Consenting Noteholder, such Consenting Noteholder’s identity and 
individual holdings. 

13.22. Email Consents. Where a written consent, acceptance, approval, or waiver is 
required pursuant to or contemplated by this Agreement, including a written approval by the 
Debtor or the Majority Consenting Noteholders, such written consent, acceptance, approval, or 
waiver shall be deemed to have occurred if, by agreement between counsel to the Parties 
submitting and receiving such consent, acceptance, approval, or waiver, it is conveyed in writing 
(including electronic mail) between each such counsel without representations or warranties of any 
kind on behalf of such counsel. 

IN WITNESS WHEREOF, the Parties have executed this Agreement on the day and year 
first above written. 
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Restructuring Term Sheet 

 

Case 23-10024    Doc 2    Filed 01/11/23    Page 65 of 83



 
 
  

TRICIDA, INC. 

RESTRUCTURING TERM SHEET 

THIS TERM SHEET (THIS “TERM SHEET”) DESCRIBES A PROPOSED TRANSACTION 
(THE “TRANSACTION”) FOR TRICIDA, INC. (THE “DEBTOR”) PURSUANT TO BOTH A PLAN 
OF LIQUIDATION, WHICH WOULD BE FILED BY THE DEBTOR IN CONNECTION WITH A 
CONTEMPLATED CHAPTER 11 FILING (THE “CASE”) IN THE UNITED STATES BANKRUPTCY 
COURT FOR THE DISTRICT OF DELAWARE (THE “COURT”) AND A SALE PURSUANT TO 
SECTION 363 OF THE BANKRUPTCY CODE OF CERTAIN ASSETS, THE PROCEEDS OF WHICH 
WILL BE DISTRIBUTED IN ACCORDANCE WITH THE RESTRUCTURING SUPPORT 
AGREEMENT (AS DEFINED HEREIN) AND THIS TERM SHEET.  THIS TERM SHEET IS BEING 
AGREED TO IN CONNECTION WITH, AND CONSTITUTES AN INTEGRAL PART OF, THE 
RESTRUCTURING SUPPORT AGREEMENT (THE “RESTRUCTURING SUPPORT AGREEMENT”) 
ENTERED INTO BY AND AMONG (A) THE DEBTOR, (B) PREPETITION UNSECURED 
CONVERTIBLE NOTE LENDERS THAT COLLECTIVELY HOLD, IN THE AGGREGATE, AT 
LEAST 86% OF THE 3.50% CONVERTIBLE SENIOR NOTES DUE 2027 (SUCH HOLDERS, 
THE “CONSENTING NOTEHOLDERS”), AND (C) ANY OTHER PERSON THAT BECOME PARTY 
TO THE RESTRUCTURING SUPPORT AGREEMENT FROM TIME TO TIME IN ACCORDANCE 
WITH THE TERMS THEREOF.    PURSUANT TO, AND SUBJECT TO THE TERMS AND 
CONDITION OF, THE RESTRUCTURING SUPPORT AGREEMENT, THE DEBTOR AND THE 
CONSENTING NOTEHOLDERS HAVE AGREED TO SUPPORT THE TRANSACTIONS 
CONTEMPLATED THEREIN AND HEREIN. 

THIS TERM SHEET IS NOT AN OFFER OR A SOLICITATION WITH RESPECT TO ANY 
SECURITIES OF THE DEBTOR.  NOTHING IN THIS TERM SHEET SHALL BE DEEMED TO BE 
THE SOLICITATION OF AN ACCEPTANCE OR REJECTION OF THE PLAN.  ANY SUCH OFFER 
OR SOLICITATION SHALL COMPLY WITH ALL APPLICABLE SECURITIES LAWS AND/OR 
PROVISIONS OF THE BANKRUPTCY CODE. 

THIS TERM SHEET IS PROTECTED BY RULE 408 OF THE FEDERAL RULES OF EVIDENCE AND 
ANY OTHER APPLICABLE STATUTES OR DOCTRINES PROTECTING THE USE OR 
DISCLOSURE OF CONFIDENTIAL SETTLEMENT DISCUSSIONS.  NOTHING HEREIN SHALL BE 
DEEMED TO BE AN ADMISSION OF FACT OR LIABILITY BY ANY PARTY. 
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filing, are in form and substance reasonably acceptable to the 
Majority Consenting Noteholders.  

5. By no later than thirty-one (31) days following the Petition Date, 
the Court shall have entered an order, which must be reasonably 
acceptable to the Majority Consenting Noteholders, approving 
the bid procedures and stalking horse protections, if any, set 
forth in the Sale Motion (the “Order Approving Bid 
Procedures”).  

6. The deadline for parties to submit bids on the assets being sold 
pursuant to the Sale Motion (the “Qualified Bid Deadline”) shall 
be no later than thirty-four (34) days following the Petition Date.  

7. The Debtor, in consultation with the Consenting Noteholders, 
shall select the highest and best bid from amongst the bids 
received within one (1) day following the Qualified Bid 
Deadline.  

8. If multiple bids are received, the Debtor shall conduct an auction 
(the “Auction”) by no later than forty (40) days following the 
Petition Date. The Auction, if any, shall proceed in accordance 
with the Procedures laid out in the Sale Motion and the Order 
Approving Bid Procedures.  

9. By no later than forty (40) days following the filing of the Plan 
and Disclosure Statement, the Court shall have entered an order 
approving the Disclosure Statement, which must be reasonably 
acceptable to the Majority Consenting Noteholders. 

10. By no later than forty-five (45) days following the Petition Date, 
the Court shall have entered an order reasonably acceptable to 
the Majority Consenting Noteholders, approving the Sale 
Motion and consummation of the Sale Transaction (the “Sale 
Order”).  

11. By no later than fifty-five (55) days after the Petition Date, the 
Sale Transaction shall close.  

12. By no later than eighty (80) days following the filing of the Plan 
and Disclosure Statement, the Court shall enter an order 
reasonably acceptable to the Majority Consenting Noteholders 
confirming the Plan (the “Confirmation Order”).  

13. The Effective Date shall occur by no later than April 14, 2023.   

Funding Costs and expenses relating to the Transaction and Sale Transaction shall 
be funded from cash on hand of the Debtor consistent with the budget 
attached hereto as Exhibit A (the “Chapter 11 Budget”), subject to a 
permitted cumulative negative variance on operating disbursements, 
tested on both an individual line-item and total basis, calculated on a 
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Other Priority Claims On the Effective Date, or as soon as reasonably practicable thereafter, 
except to the extent that a Holder of an Allowed Other Priority Claim 
agrees to less favorable treatment for such Holder, in full satisfaction of 
each all Allowed Other Priority Claim against the Debtor, each Holder 
thereof shall receive payment in full in Cash or other treatment rendering 
such Claim Unimpaired. 

 

Impairment / Voting: Unimpaired; deemed to accept. 

Noteholder Claims On the Effective Date, the Noteholder Claims shall be deemed Allowed 
in the outstanding principal amount of the Notes, plus accrued but 
unpaid interest, fees and any and all other amounts due thereunder. 

Each holder of a Noteholder Claim shall:  

a) be paid in Cash on the Effective Date or as soon as reasonably 
practicable thereafter, its pro rata right of recovery, which shall 
be calculated as follows: (1) the Debtor’s aggregate amount of 
Cash on hand as of the Effective Date (to be determined 
following payment of Allowed Administrative Claims, Allowed 
Priority Tax Claims, Allowed Other Secured Claims, and 
Allowed Other Priority Claims and funding of the Professional 
Fee Escrow and the Wind-Down Budget (the “Effective Date 
Cash Amount”)) multiplied by (2) the percentage of the 
Noteholder Claim as determined based on the aggregate amount 
of Allowed General Unsecured Claims, the Patheon Rejection 
Claim, and Noteholder Claims as determined by the Court in 
setting a Disputed Claims Reserve (the “Noteholder Effective 
Date Distribution”); and   

b) receive its pro rata right to recovery from the Liquidating Trust 
(as defined below) pursuant to the Liquidating Trust Waterfall. 

The timing for distributions from the Liquidating Trust will be set forth 
in a liquidating trust agreement acceptable to the Debtor and Majority 
Consenting Noteholders (the “Liquidating Trust Agreement”). 

Impairment / Voting: Impaired; eligible to vote. 

Patheon Rejection Claim Each holder of an Allowed Patheon Rejection Claim shall: 

a) be paid in Cash from the Liquidating Trust pursuant to the 
Liquidating Trust Waterfall on the date any of its Patheon 
Rejection Claim is Allowed, or as soon as reasonably practicable 
thereafter, its pro rata right of recovery, which shall be 
calculated as follows: (1) Effective Date Cash Amount 
multiplied by (2) the percentage of the Allowed Patheon 
Rejection Claim as determined based on the aggregate amount 
of Allowed General Unsecured Claims, the Allowed Patheon 
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Rejection Claim, and Noteholder Claims (the “Disputed Claim 
Distribution”); and   

b) receive its pro rata right to recovery from the Liquidating Trust 
(as defined below) pursuant to the Liquidating Trust Waterfall. 

Impairment / Voting: Impaired; eligible to vote. 

General Unsecured Claims Each holder of an Allowed General Unsecured Claim shall: 

a) be paid in Cash on the Effective Date or as soon as reasonably 
practicable thereafter, its pro rata right of recovery, which shall 
be calculated as follows: (1) Effective Date Cash Amount 
multiplied by (2) the percentage of the Allowed General 
Unsecured Claim as determined based on the aggregate amount 
of Allowed General Unsecured Claims, the Patheon Rejection 
Claim, and Noteholder Claims as determined by the Court in 
setting a Disputed Claims Reserve (the “GUC Effective Date 
Distribution”); and   

b) receive its pro rata right to recovery from the Liquidating Trust 
(as defined below) pursuant to the Liquidating Trust Waterfall. 

Impairment / Voting: Impaired; eligible to vote.  

De Minimis Unsecured 
Claims 

Each holder of an Allowed General Unsecured Claim in an amount of 
$7,500 or less (each a “De Minimis Unsecured Claim”) shall receive a 
recovery of 50% of the Allowed amount of their claim in Cash in full 
satisfaction of such Claim, subject to an aggregate recovery amount for 
such De Minimis Unsecured Claims of $60,000. 

Impairment / Voting: Impaired; eligible to vote. 

Section 510(b) Claims Section 510(b) Claims will be cancelled, released, and extinguished, and 
will be of no further force or effect, and each Holder of a 510(b) Claim 
will not receive any recovery or distribution on account of such Claim.  

Impairment / Voting:  Impaired; deemed to reject. 

Interests Interests in the Debtor will be cancelled, released, and extinguished, and 
will be of no further force or effect, and each Holder of an Interest in the 
Debtor will not receive any recovery or distribution on account of such 
Interests.  

Impairment / Voting:  Impaired; deemed to reject.  
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iii. the proposed Confirmation Order shall be reasonably acceptable 
to the Debtor and the Majority Consenting Noteholders.  

Conditions Precedent to 
Plan Effectiveness 

There shall be customary conditions precedent to the occurrence of the 
Effective Date, including, without limitation, the Conditions Precedent 
to Plan Confirmation set forth in this Term Sheet and the following: 

i. the Confirmation Order shall become a Final Order; 

ii. all Consenting Noteholder Fees and Expenses incurred and 
invoiced as of the Effective Date shall have been paid in full; and  
 

iii. the Restructuring Support Agreement shall not have been 
terminated and shall remain in full force and effect and the 
Debtor and Consenting Noteholders shall be in compliance 
therewith.  

Fees and Expenses  The Debtor will be responsible for (i) all reasonable and documented fees 
and expenses of Davis Polk & Wardwell LLP (“Davis Polk”), as counsel 
to the Consenting Noteholders and U.S. Bank Trust Company, National 
Association, as Trustee (“U.S. Bank”), FTI Consulting, Inc. (“FTI”), as 
financial advisor to the Consenting Noteholders and U.S. Bank, and 
Greenberg Traurig, LLP (“Greenberg Traurig”), as counsel to U.S. Bank; 
(ii) all fees and expenses due to U.S. Bank as Trustee; (iii) any other 
reasonable and documented fees, costs, and expenses of any of the 
Consenting Noteholders incurred in connection with the Transaction (the 
“Consenting Noteholder Fees and Expenses”). U.S. Bank shall retain its 
senior charging lien pursuant to Section 7.06 of the Indenture on any 
money or property payable under the Indenture to Noteholders.  

Subject to the cap set forth above, the Debtor shall pay all Consenting 
Noteholder Fees and Expenses incurred and invoiced prior to the Petition 
Date at least one (1) Business Day prior to the Petition Date.  No payment 
of post-petition Consenting Noteholder Fees and Expenses shall be made 
prior to the Debtor’s receipt of Court approval for the same.     

Interest Payment Upon execution of the RSA, the Debtor shall pay the accrued and 
outstanding November 2022 interest payment owed under the 3.50% 
Convertible Senior Notes Due 2027.  

Delivery Requirements  The Debtor shall deliver, in a form reasonably satisfactory to the 
Majority Consenting Noteholders, a weekly Chapter 11 Budget variance 
report to be provided to advisors to the Consenting Noteholders.  

Executory Contracts and 
Unexpired Leases 

Other than such executory contracts and unexpired leases covered by the 
Sale Transaction (which shall be treated in accordance with the asset 
purchase agreement entered into in connection with the bidding 
procedures process), the Debtor shall seek to reject the executory 
contracts and unexpired leases. 
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The Plan will provide that the executory contracts and unexpired leases 
that are not assumed or rejected as of the Effective Date (either pursuant 
to the Plan or a separate motion) will be deemed rejected pursuant to 
section 365 of the Bankruptcy Code.   

Termination Events The Majority Consenting Noteholders may terminate this Term Sheet 
and the Restructuring Support Agreement by delivering written notice to 
the Debtor upon the occurrence of any of the following events, and such 
other events as are included in the Restructuring Support Agreement:  

1. the Debtor’s failure to adhere to the Chapter 11 Budget, subject 
to the Permitted Variance; 

2. the Debtor’s failure to meet any of the Transaction Milestones; 
provided that such failure remains uncured for five (5) Business 
Days after counsel to the Consenting Noteholders provided a 
written notice detailing such failure;   

3. on or before the Plan and Disclosure Statement Consent 
Deadline, counsel to the Consenting Noteholders provides notice 
to the Debtor that the Required Objecting Noteholders have 
reasonably determined in good faith that the Plan and Disclosure 
Statement, as each may be amended from time to time after 
filing, are (i) inconsistent with the terms of this Agreement or (ii) 
otherwise adversely affect the Consenting Noteholders or the 
Noteholder Claims in any material respect; provided that such 
notice shall specify the basis of such determination and such 
material and adverse inconsistency shall remain uncured for five 
(5) Business Days after counsel to the Consenting Noteholders 
provides a written notice detailing such material and adverse 
inconsistency;  

4. the Debtor amends the Plan or the Disclosure Statement in a 
manner materially adverse to the Consenting Noteholders 
following the Plan and Disclosure Statement Consent Deadline 
and such amendment is objected to by the Required Objecting 
Noteholders by a written notice (email being sufficient) to the 
Debtors; or  

5. the Debtor’s proposal or pursuit of a settlement of the Patheon 
Rejection Claim prior to the Effective Date without the consent 
of the Majority Consenting Noteholders, such consent not to be 
unreasonably withheld. 

The Debtor may terminate this Term Sheet and the Restructuring Support 
Agreement by delivering written notice to the Majority Consenting 
Noteholders upon the occurrence of any of the following events, and such 
other events as are included in the Restructuring Support Agreement:  

1.  the Debtor receives notice on or before the Plan and Disclosure 
Statement Consent Deadline that the Required Objecting 
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Noteholders have reasonably determined in good faith that the 
Plan and Disclosure Statement, as each may be amended from 
time to time after filing, are (i) inconsistent with the terms of this 
Term Sheet or the Restructuring Support Agreement or (ii) if not 
addressed in this Term Sheet or the Restructuring Support 
Agreement, otherwise adversely affects the Consenting 
Noteholders or the Noteholder Claims in any material respect;  

2.  the breach in any material respect by one or more of the 
Consenting Noteholders holding an amount of Notes’ Claims 
that would result in non-breaching Consenting Noteholders 
holding less than two-thirds (66.67%) of the aggregate 
outstanding principal amount of Notes’ Claims that remains 
uncured for a period of fifteen (15) Business Days after receipt 
by counsel to the Consenting Noteholders of a written notice of 
breach;  

3.   the failure of the Consenting Noteholders to constitute Holders 
(or investment advisors, sub-advisors, or managers of 
discretionary accounts of holders) of, in the aggregate, at least 
two-thirds of the aggregate outstanding principal amount of the 
Notes; or  

4.  the board of directors or such similar governing body of the 
Debtor determines in good faith, after consulting with counsel (i) 
that proceeding with the Transaction would be inconsistent with 
the exercise of its fiduciary duties or its compliance with 
applicable law; or (ii) in the exercise of its fiduciary duties, to 
pursue an Alternative Restructuring Proposal 
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Annex I 

A. Releases by the Debtor. As of the Effective Date, pursuant to section 1123(b) of the 
Bankruptcy Code and for good and valuable consideration, each Released Party is deemed 
released and discharged by the Debtor and its estate from any and all claims and Causes of 
Action, whether known or unknown, including any claims and Causes of Action that the 
Debtor or its estate would have been legally entitled to assert in its own right and any claims 
or Causes of Action that could be asserted derivatively, based on, or relating to, or in any 
manner arising from, in whole or in part, the Debtor (including the management, 
ownership, operation thereof, or otherwise), any securities issued by the Debtor and the 
ownership thereof, the Debtor’s in- or out-of-court restructuring efforts, any avoidance 
actions, the Case, the formulation, preparation, dissemination, negotiation, or filing of the 
Term Sheet, the Restructuring Support Agreement, the Disclosure Statement, the Sale 
Motion, the Plan, the Plan Supplement, or any other transaction, contract, instrument, 
release, or other agreement or document created or entered into in connection with the Sale 
Transaction, the Plan, the Plan Supplement, the Case, the filing of the Case, the pursuit of 
the Confirmation Order, the pursuit of the Sale Order, the pursuit of consummation, the 
administration and implementation of the Plan, including the distribution of property under 
the Plan or any other related agreement, or upon any other related act or omission, 
transaction, agreement, event, or other occurrence or omission taking place on or before 
the Effective Date. Notwithstanding anything to the contrary in the foregoing, the releases 
set forth above do not release (i) any post-Effective Date obligations of any party or entity 
under the Plan or any document, instrument, or agreement (including those set forth in the 
Plan Supplement) executed to implement the Plan, (ii) any obligations under or in respect 
of the Sale Transaction, or (iii) the Retained Causes of Action.  

Each Person and Entity deemed to grant the Debtor releases shall be deemed to have 
granted such releases notwithstanding that such Person or Entity may hereafter discover 
facts in addition to, or different from, those which such Person or Entity now knows or 
believes to be true, and without regard to the subsequent discovery or existence of such 
different or additional facts, and such Person or Entity expressly waives any and all rights 
that such Person or Entity may have under any statute or common law principle, including, 
without limitation, section 1542 of the California Civil Code, to the extent such section is 
applicable, which would limit the effect of such releases to those claims or Causes of 
Action actually known or suspected to exist on the Effective Date. Section 1542 of the 
California Civil Code generally provides as follows: “A GENERAL RELEASE DOES 
NOT EXTEND TO CLAIMS THAT THE CREDITOR OR RELEASING PARTY DOES 
NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER FAVOR AT THE TIME OF 
EXECUTING THE RELEASE AND THAT, IF KNOWN BY HIM OR HER, WOULD 
HAVE MATERIALLY AFFECTED HIS OR HER SETTLEMENT WITH THE 
DEBTOR OR RELEASED PARTY.” 

B. Releases by the Releasing Parties. As of the Effective Date, each Releasing Party is deemed 
to have released and discharged each Released Party from any and all claims and Causes 
of Action, whether known or unknown, including any derivative claims, asserted on behalf 
of the Debtor (or its estate), that such Entity would have been legally entitled to assert 
(whether individually or collectively), based on or relating to, or in any manner arising 
from, in whole or in part, the Debtor (including the management, ownership or operation 
thereof, or otherwise), any securities issued by the Debtor and the ownership thereof, the 
Debtor’s in- or out-of-court restructuring efforts, the Case, the formulation, preparation, 
dissemination, negotiation, or filing of the Term Sheet, the Restructuring Support 
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Agreement, the Disclosure Statement, the Sale Motion, the Plan, the Plan Supplement, or 
any other transaction, contract, instrument, release, or other agreement or document created 
or entered into in connection with the Sale Transaction, the Plan, the Plan Supplement, the 
Case, the filing of the Case, the pursuit of the Confirmation Order, the pursuit of the Sale 
Order, the pursuit of consummation, the administration and implementation of the Plan, 
including the distribution of property under the Plan or any other related agreement, or 
upon any other related act or omission, transaction, agreement, event, or other occurrence 
or omission taking place on or before the Effective Date. Notwithstanding anything to the 
contrary in the foregoing, the releases set forth above do not release (i) any post Effective 
Date obligations of any party or entity under the Plan or any document, instrument, or 
agreement (including those set forth in the Plan Supplement) executed to implement the 
Plan, (ii) any obligations under or in respect of the Sale Transaction, or (iii) the Retained 
Causes of Action. 

Each Person and Entity deemed to grant the releases described in this Section shall be 
deemed to have granted such releases notwithstanding that such Person or Entity may 
hereafter discover facts in addition to, or different from, those which such Person or Entity 
now knows or believes to be true, and without regard to the subsequent discovery or 
existence of such different or additional facts, and such Person or Entity expressly waives 
any and all rights that such Person or Entity may have under any statute or common law 
principle, including, without limitation, section 1542 of the California Civil Code, to the 
extent such section is applicable, which would limit the effect of such releases to those 
claims or causes of action actually known or suspected to exist on the Effective Date. 
Section 1542 of the California Civil Code generally provides as follows: “A GENERAL 
RELEASE DOES NOT EXTEND TO CLAIMS THAT THE CREDITOR OR 
RELEASING PARTY DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER 
FAVOR AT THE TIME OF EXECUTING THE RELEASE AND THAT, IF KNOWN 
BY HIM OR HER, WOULD HAVE MATERIALLY AFFECTED HIS OR HER 
SETTLEMENT WITH THE DEBTOR OR RELEASED PARTY.” 

C. Exculpation. Except as otherwise specifically provided in the Plan, no Exculpated Party 
shall have or incur liability for, and each Exculpated Party is exculpated from any Cause 
of Action for any Claim related to any act or omission in connection with, relating to, or 
arising out of, the Case, the formulation, preparation, dissemination, negotiation, or filing 
of the Debtor’s in-court restructuring efforts, the Term Sheet, the Restructuring Support 
Agreement, the Disclosure Statement, the Sale Motion, the Plan, the Plan Supplement, or 
any restructuring transaction, contract, instrument, release, or other agreement or document 
created or entered into in connection with the Sale Transaction, the Plan, the Plan 
Supplement, the Case, the filing of the Case, the pursuit of the Confirmation Order, the 
pursuit of the Sale Order, the pursuit of consummation, the administration and 
implementation of the Plan, including the distribution of property under the Plan or any 
other related agreement, or upon any other related act or omission, transaction, agreement, 
event, or other occurrence or omission taking place between the Petition Date and the 
Effective Date, except for claims related to any act or omission that is determined in a final 
order by a court of competent jurisdiction to have constituted actual intentional fraud, 
willful misconduct, or gross negligence of such Person, but in all respects such Entities 
shall be entitled to reasonably rely upon the written advice of counsel with respect to their 
duties and responsibilities pursuant to the Plan.  

“Consenting Noteholder Releasing Parties” means, each of, and in each case in its capacity as 
such: (a) the Consenting Noteholders; (b) the Trustee; (c) to the maximum extent permitted by Law; each 
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current and former Affiliate of each Entity in clauses (a) through (b); and (d) to the maximum extent 
permitted by Law, each Related Party of each Entity in clauses (a) through (c). 

“Exculpated Party” means, in each case in its capacity as such, (a) the Debtor; (b) the Debtor’s 
directors and officers during the Case; and (c) with respect to the foregoing clauses (a) through (b), to the 
fullest extent permitted by law, such Person’s Related Parties.  

“Related Party” means each of, and in each case in its capacity as such, current and former 
directors, managers, officers, committee members, members of any governing body, equity holders 
(regardless of whether such interests are held directly or indirectly), affiliated investment funds or 
investment vehicles, managed accounts or funds, predecessors, participants, successors, assigns, 
subsidiaries, Affiliates, partners, limited partners, general partners, principals, members, management 
companies, fund advisors or managers, employees, agents, trustees, advisory board members, financial 
advisors, attorneys (including any other attorneys or professionals retained by any current or former director 
or manager in his or her capacity as director or manager of an Entity), accountants, investment bankers, 
consultants, representatives, and other professionals and advisors and any such Person’s or Entity’s 
respective heirs, executors, estates, and nominees. 

“Release Opt-Out” means the item set forth in the ballot form distributed to each Holder of a 
Claim entitled to vote to accept or reject the Plan pursuant to which such Holder may opt out of the releases 
set forth in the Plan. 

 “Released Parties” means each of, and in each case in its capacity as such: (a) the Debtor; (b) the 
Consenting Noteholder Releasing Parties; and (c) each Related Party of the Debtor or the Consenting 
Noteholder Releasing Parties, including, for the avoidance of doubt, any professional retained by the Debtor 
or the Consenting Noteholders in connection with this Case. 

“Releasing Parties” means, collectively, and in each case, in their respective capacities as such, 
(a) the Debtor; (b) the Consenting Noteholder Releasing Parties; (c) all Holders of Claims deemed 
hereunder to have accepted the Plan that have not filed an objection to the release contained in the Plan 
prior to the deadline to object to confirmation of the Plan; (d) all Holders of a Claim or Interest that (i) vote 
to accept or reject the Plan and do not timely submit a Release Opt-Out, or (ii) do not vote to accept or 
reject the Plan and either do not timely submit a Release Opt-Out or do not file an objection to the releases 
contained in the Plan prior to the deadline to object to confirmation of the Plan; (e) to the maximum extent 
permitted by Law; each current and former Affiliate of each Person or Entity in clauses (a) through (d); and 
(f) to the maximum extent permitted by Law, each Related Party of each Entity in clauses (a) through (d).   

“Retained Causes of Action” means those certain Causes of Action retained for the Liquidating 
Trust to commence and pursue, as set forth in the Plan.  
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EXHIBIT B 

Provision for Transfer Agreement 

The undersigned (“Transferee”) hereby acknowledges that it has read and understands the 
Restructuring Support Agreement, dated as of _______________ (the “Agreement”),1 by and 
among Tricida, Inc. and the Consenting Noteholders, including the transferor to the Transferee of 
any Debtor Claims/Interests (each such transferor, a “Transferor”), and agrees to be bound by the 
terms and conditions thereof to the extent the Transferor was thereby bound, and shall be deemed 
a “Consenting Noteholder” under the terms of the Agreement. 

The Transferee specifically agrees to be bound by the terms and conditions of the 
Agreement and makes all representations and warranties contained therein as of the date of the 
Transfer, including the agreement to be bound by the vote of the Transferor if such vote was cast 
before the effectiveness of the Transfer discussed herein. 

Date Executed: 

  
Name: 
Title: 
Address: 
E-mail address(es): 

Aggregate Principal Amount of Notes: $_______ 

  

 
1 Capitalized terms used but not otherwise defined herein shall having the meaning ascribed to such terms in the 
Agreement. 
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EXHIBIT C 

Form of Joinder 

The undersigned (“Joinder Party”) hereby acknowledges that it has read and understands 
the Restructuring Support Agreement, dated as of January 11, 2023 (the “Agreement”),2 by and 
among Tricida, Inc. and the Consenting Noteholders, and agrees to be bound by the terms and 
conditions thereof to the extent the other Parties are thereby bound, and shall be deemed a 
“Consenting Noteholder” under the terms of the Agreement. 

The Joinder Party specifically agrees to be bound by the terms and conditions of the 
Agreement and makes all representations and warranties contained therein as of the date hereof 
and any further date specified in the Agreement. 

Date Executed: 

  
Name: 
Title: 
Address: 
E-mail address(es): 

Aggregate Principal Amount of Notes: $_______ 

 

 

 
2  Capitalized terms used but not otherwise defined herein shall having the meaning ascribed to such terms in the 
Agreement. 
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