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[FORM OF] TRUST CERTIFICATION 

THIS TRUST CERTIFICATION (this “Certification”) is being delivered to Purdue 

Master Disbursement Trust, a Delaware statutory trust (the “MDT”), by the undersigned party or 

parties (the “Certifying Party”) as of the [Effective Date][this _____ day of ___________]. MDT 

shall be entitled to rely on this Certification to the fullest extent permitted by applicable law, 

which for the avoidance of doubt in the event that the laws of two or more jurisdictions may be 

applicable with respect to the administration of a particular trust, is intended to be the law 

providing the most protection to third-parties entering into transactions with the trustees thereof, 

acting in their capacities as such trustees and not in their own individual or company capacities. 

Capitalized terms as used herein but otherwise not defined shall have the meanings given 

them, in the Master Settlement Agreement dated as of May 1, 2026 among the MDT, the Sackler 

Parties (as defined therein and including [                  ]) and the Debtors (as defined therein), and 

the Sackler Parties’ Representative (as defined therein), as contemplated by the chapter 11 plan 

filed by the Debtors (the “Master Settlement Agreement”). Any singular term in this Certification 

shall be deemed to include the plural, and any plural term the singular, and words denoting either 

gender shall include both genders as the context requires. Where a word or phrase is defined 

herein or in the Master Settlement Agreement, each of its other grammatical forms shall have a 

corresponding meaning. 

RECITALS 

WHEREAS, [the receipt by the MDT of a Trust Certification [substantially] in the form 

of this Certification from the Certifying Party [is a condition precedent [to the MDT entering 

into, and] to the effectiveness of the Master Settlement Agreement and the granting of certain 

releases in the manner and to the extent set forth therein] OR [is required under a Definitive 

Document (as defined in the Master Settlement Agreement) for [describe]; and  

WHEREAS, the Certifying Party understands that [the MDT is entering into the 

Definitive Documents and consummating the transactions contemplated thereby in reliance on 

this Certification] OR [describe other specific requirement being satisfied and goal accomplished 

by executing Certification and causing an original thereof to be delivered to MDT]. 

AGREEMENT 

1. NOW, THEREFORE, the undersigned Certifying Party does hereby represent, warrant, 

certify, acknowledge and agree as follows: 

a) The undersigned Certifying Party constitutes all of the currently acting trustees of the 

[TRUST DESCRIPTION] (the “Trust”). 

b) [The trust instrument creating the Trust (the “Trust Agreement”) was originally executed 

on [DATE] and has not been amended [or restated other than by subsequent instruments 

dated [DATES]]. 
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c) The information set forth in Exhibits [K and R] of the Master Settlement Agreement as it 

relates to the Certifying Party and the Trust is true and correct as of the date hereof and 

the Certifying Party [has not engaged in any act of fraud or willful misconduct in making 

any representation or warranty in any Definitive Document in its capacity as a trustee of 

the Trust]. 

d) Notwithstanding anything to the contrary in any Definitive Document, the Certifying 

Party (i) is providing this Certification to MDT in its own individual or company capacity 

and (ii) will not in its own or any other capacity, intentionally take or fail to take any 

action a purpose or material effect of which is to avoid, circumvent, frustrate or impair 

the ability of any Sackler Party to satisfy such Sackler Party’s Obligations or other 

obligations under this Certification, the Master Settlement Agreement or any other 

Definitive Documents to which such Sackler Party is a party, the enforcement thereof or 

the ability of the MDT to recover any unpaid Obligations; provided that, for the 

avoidance of doubt, any act permitted to be taken under the Master Settlement Agreement 

or any other Definitive Document by the Trust or its trustees in their capacities as trustees 

(but, for the further avoidance of doubt, only if such act does not violate any implied 

contractual duty of good faith and fair dealing to MDT) is not an act or failure to act 

described in this clause (d); provided further that, [other than in accordance with Annex 

G to the Master Settlement Agreement, as applicable,] the Certifying Party shall have no 

personal liability hereunder except in the case of such Certifying Party’s own fraud or 

willful misconduct (as such term is defined in Section 9.04 of the Master Settlement 

Agreement). 

e) The Certifying Party agrees that any Proceeding seeking to enforce any provision of, or 

based on a matter arising out of or in connection with, this Certification [or in any 

Definitive Document] shall be brought in the Bankruptcy Court, and hereby irrevocably 

consents for such purpose to the jurisdiction of the Bankruptcy Court (and of the 

appropriate appellate courts therefrom) or, in the event the Bankruptcy Court does not 

have or accept such jurisdiction, in any federal court sitting in the Southern District of 

New York and any appellate court therefrom or, in the event such federal court does not 

have or accept jurisdiction, a New York State court and any appellate court therefrom in 

any such Proceeding. The Certifying Party irrevocably waives, to the fullest extent 

permitted by law, any objection that it may now or hereafter have to the laying of the 

venue of any such Proceeding in any such court or that any such Proceeding brought in 

any such court has been brought in an inconvenient forum. Process in any such 

Proceeding may be served on the Certifying Party anywhere in the world, whether within 

or without the jurisdiction of any such court. Without limiting the foregoing, the 

Certifying Party agrees that service of process on such Certifying Party as provided in 

Section 11.01 of the Master Settlement Agreement shall be deemed effective service of 

process on the Certifying Party. For the avoidance of doubt, nothing in this Section 1 (e) 

shall prevent any Party from initiating a Proceeding in any relevant jurisdiction to enforce 

any order, ruling or judgment of any of the courts above. 

f) [The Certifying Party agrees that any Proceeding arising under, related to, or in 

connection with this Trust Certification [or the Definitive Documents], including any 

action seeking specific performance of any provision of or declaratory judgment 
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concerning this Certification [or the Definitive Documents], shall be heard and 

determined by the Bankruptcy Court as a contested matter under Rule 9014 of the Federal 

Rules of Bankruptcy Procedure. With respect to such Proceeding, the Certifying Party 

agrees to (i) submit to the jurisdiction of the Bankruptcy Court, (ii) consent to the 

authority of the Bankruptcy Court to enter Final Orders or judgments, and (iii) waive and 

not advance any argument that such dispute is or must be adjudicated as an adversary 

proceeding governed by Part VII of the Federal Rules of Bankruptcy Procedure or that 

the Bankruptcy Court is an improper or inconvenient forum or venue. Any party to such 

Proceeding shall be permitted to request that the Bankruptcy Court adjudicate such 

dispute on an expedited basis, and all other parties shall consent to such expedited 

adjudication.] This Section shall not apply to actions brought in connection with the 

exercise of the Release Remedy. 

g) The Certifying Party agrees that, subject to Section 9.02(a)(ii)(B) of the Master 

Settlement Agreement and any other provisions within the Master Settlement Agreement, 

any and all periods for commencing or continuing any Tolled Claim (as defined in the 

Master Settlement Agreement), whether arising by statute, agreement, order, or 

otherwise, shall remain tolled and shall not expire until the Payment Obligations have 

been paid in full and the Certifying Party shall not assert argument or defense to the 

contrary (including through defenses of (x) statute of limitations, statute of repose, laches 

or inadequate tolling, or (y) that any release granted but not made void pursuant to the 

terms of Section 9.02(a)(ii)(B) of the Master Settlement Agreement, has the effect of 

precluding such claim against the Certifying Party but excluding any defense of 

inadequate tolling to the extent it could have been raised on and as of the Petition Date) 

in the litigation of any such Tolled Claim. 

2. If the Certifying Party is not or includes a Person who is not a natural person, the 

Certifying Party is providing the separate Secretary’s Certificate in connection herewith. 

[Signature Page Follows Containing Signatures of All Trustees of the Trust] 
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Signature Page to Trust Certification with respect to the [TRUST DESCRIPTION] 

 
 

 

[NAME OF COMPANY TRUSTEE] 

 

 

By  

   

Name:  

Title:  

Date: 

   

[Name of Individual Trustee] 
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SCHEDULE A 

SECRETARY’S CERTIFICATE 

1. The undersigned [Title] of [Name of Company], a [jurisdiction][company type] (the 

“Company”), solely in his/her capacity as [Title] of the Company and not individually, 

hereby certifies, as follows: 

a) Unless otherwise defined herein, capitalized terms used herein but otherwise not defined 

shall have the meanings given them in the Trust Certification to which this Secretary’s 

Certification is a Schedule; 

b) That on the date hereof [Name] is the duly elected and qualified [Title] of the Company 

and the signature set forth below on the signature line for such officer is such officer’s 

true and genuine signature, and such officer is duly authorized to execute and deliver this 

Certificate on behalf of the Company and to execute and deliver on behalf of the 

Company in its capacity as trustee of the Trust the Definitive Documents to which it is a 

party in such capacity and any certificate or other document to be delivered by such 

Sackler Party pursuant to the Definitive Documents; 

c) Attached hereto as Exhibit A is a complete and correct copy of the resolutions duly 

adopted by [the Committee] of the board of [managers][directors] of the Company on 

[DATE] authorizing the execution, delivery and performance of the Definitive 

Documents (and any agreements relating thereto) to which the Company, in its capacity 

as a trustee, is a party; such resolutions have not in any way been amended, modified, 

revoked or rescinded and have been in full force and effect since their adoption to and 

including the date hereof and are now in full force and effect; and such resolutions are the 

only proceedings of [the Committee of] the board of [managers][directors] of the 

Company now in force relating to or affecting the matters referred to therein; 

d) [Attached hereto as Exhibit B is a complete and correct copy of the [limited liability 

company agreement/certificate of incorporation and by-laws] of the Company, together 

with all amendments thereto adopted through the date hereof, as in effect at all times 

since the adoption thereof to and including the date hereof;] and 

e) Attached hereto as Exhibit C is a certificate of good standing for the Company from the 

[Secretary of the State of Wyoming][Jersey good standing authority], the Company’s 

jurisdiction of organization, dated as of a recent date. 
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