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Item 1.03. Bankruptcy or Receivership.

As previously disclosed, on August 28, 2023, Mallinckrodt plc (in examination under Part 10 of the Companies Act 2014 of Ireland and
hereinafter “Mallinckrodt” or the “Company”) and certain of its subsidiaries (collectively, the “Debtors”) voluntarily initiated proceedings (the “Chapter 11
Cases”) under chapter 11 of title 11 of the United States Code in the U.S. Bankruptcy Court for the District of Delaware (the “Bankruptcy Court”) with a
prepackaged chapter 11 plan as contemplated by the Restructuring Support Agreement (the “RSA”) dated as of August 23, 2023, by and among the
Company, certain of its subsidiaries, certain creditors and the Opioid Master Disbursement Trust I (the “MDT II”). On September 29, 2023, the Debtors
filed the First Amended Prepackaged Joint Chapter 11 Plan of Reorganization of Mallinckrodt Plc and Its Debtor Affiliates (as may be amended or
supplemented from time to time in accordance with its terms, the “Plan”) in the Chapter 11 Cases in the Bankruptcy Court. Subsequently, on October 10,
2023, the Bankruptcy Court entered an order confirming the Plan.

The Irish Examinership Proceedings

As previously disclosed, and as contemplated by the RSA, on September 20, 2023, Mallinckrodt’s directors presented a petition before the High
Court of Ireland (the “Irish High Court”) seeking the appointment of an examiner to the Company, thereby commencing examinership proceedings with
respect to Mallinckrodt in Ireland. On the same date, the Irish High Court made an order appointing Michael McAteer of Grant Thornton Ireland LLP as
examiner of the Company (the “Examiner”) on an interim basis, which appointment was subsequently confirmed by an order of the Irish High Court made
on October 2, 2023.

Subsequently, on November 10, 2023, the Irish High Court made an order pursuant to Section 541(3) of the Companies Act 2014 of Ireland (the
“Order”) confirming a scheme of arrangement proposed by the Examiner between Mallinckrodt, its creditors and shareholders, which is based on and
consistent in all respects with the Plan (the “Scheme”). A copy of the Scheme is attached hereto as Exhibit 2.1. The Order also provided that the Scheme
shall become effective on the same date that the Plan becomes effective, which is expected to occur on or about November 14, 2023 (the “Effective Date”).
On the Effective Date, the Scheme will become binding on Mallinckrodt, its creditors and shareholders as a matter of the laws of Ireland, the examinership
proceedings will conclude, and Mallinckrodt will cease to be under the protection of the Irish High Court. A copy of the Order, which was perfected on
November 10, 2023, is attached hereto as Exhibit 99.1.

Summary of the Scheme of Arrangement

The following is a summary of the material features of the Scheme as confirmed by the Irish High Court. This summary describes only certain
material provisions of the Scheme and is not intended to be a complete description of the Scheme. This summary is qualified in its entirety by reference to
the full text of the Scheme and the Order (which includes the Plan and Scheme as schedules), copies of which are attached hereto as Exhibits 2.1 and 99.1,
respectively, and are incorporated herein by reference. Capitalized terms used but not defined herein have the meanings ascribed to them in the Scheme.

The primary purpose of the Scheme is to ensure that certain key aspects of the Plan relating to the Company are implemented in accordance with
the laws of Ireland. The Scheme does not have any effect on claims held by any person against any of the Debtors other than the Company. The key
provisions of the Scheme can be summarized as follows:

the Scheme does not impair the claims of any creditor of the Company save and to the extent only that such claims are also impaired by the
Plan;

the claims of those creditors that are impaired by the Scheme are treated in the same manner as they are treated under the Plan, so that those
creditors will have the same rights, under the laws of Ireland, as they have under the Plan;




the existing ordinary shares of the Company are cancelled, with effect from the Effective Date, and on terms that the existing shareholders of
the Company will not receive any payment or distribution on account of such cancelled ordinary shares;

on the Effective Date, the Company will allot and issue, credited as fully paid, new ordinary shares in the Company to those creditors that are
entitled to them under the Plan; and

with effect from the Effective Date, the memorandum and articles of association of the Company will be amended and adopted in the form
attached at Appendix 3 to the Scheme, the form of which is consistent with the Governance Term Sheet and the Plan.

Capital Structure

As of November 10, 2023, Mallinckrodt had 13,371,707 ordinary shares outstanding. Pursuant to the Scheme, on the Effective Date (i) all of the
then-existing ordinary shares of the Company will be cancelled and the issued share capital of the Company will be reduced to zero, (ii) the Company will
issue all of the New Common Equity in accordance with the terms of the Scheme and the Plan and (iii) the Company will issue all of the MDT II CVRs to
the MDT II in accordance with the terms of the Revised Deferred Cash Payments Agreement and the MDT II CVR Agreement. The New Common Equity
to be issued pursuant to the Scheme and the Plan will be issued pursuant to the exemption from the registration requirements of the Securities Act of 1933,
as amended, under Section 1145 of the Bankruptcy Code, which generally exempts from such registration requirements the issuance of certain securities
under a plan of reorganization. The New Common Equity is not expected to be listed on any national securities exchange.

Certain Information Regarding Assets and Liabilities of Mallinckrodt

Information regarding the Company’s assets and liabilities of as the most recent practicable date prior to the entry of the Order is hereby
incorporated by reference to the Company’s Quarterly Report on Form 10-Q _for the period ended September 29, 2023, filed with the Securities and

Item 7.01. Regulation FD Disclosure.

In connection with the Irish High Court’s entry of the Order, the Company issued a press release on November 10, 2023, a copy of which is
furnished as Exhibit 99.2 to this Current Report on Form 8-K and is incorporated into this Item 7.01 by reference.

Cautionary Statements Related to Forward-Looking Statements

Statements in this Current Report on Form 8-K that are not strictly historical, including statements regarding the timing and pendency of the
Chapter 11 proceedings, the examinership proceedings and the Effective Date, future financial condition and operating results, legal, economic, business,
competitive and/or regulatory factors affecting Mallinckrodt’s businesses, and any other statements regarding events or developments the Company
believes or anticipates will or may occur in the future, may be “forward-looking” statements within the meaning of the Private Securities Litigation Reform
Act of 1995, and involve a number of risks and uncertainties.



https://www.sec.gov/ix?doc=/Archives/edgar/data/1567892/000156789223000041/mnk-20230929.htm

There are a number of important factors that could cause actual events to differ materially from those suggested or indicated by such forward-
looking statements and you should not place undue reliance on any such forward-looking statements. These factors include risks and uncertainties related
to, among other things: the bankruptcy process, the ability of Mallinckrodt and its subsidiaries to obtain approval from the Bankruptcy Court with respect
to motions or other requests made to the Bankruptcy Court throughout the course of the Chapter 11 Cases; the ability of Mallinckrodt and its subsidiaries to
consummate the Plan and emerge from Chapter 11 within the Company’s currently expected timeline or at all; the effects of the Chapter 11 Cases,
including increased professional costs, on the liquidity, results of operations and businesses of Mallinckrodt and its subsidiaries; the ability of the Debtors
to operate their business during the pendency of the Chapter 11 Cases; the consummation of the transactions contemplated by the RSA and the Plan,
including the ability of the parties to negotiate definitive agreements with respect to the matters covered by the term sheets included in the RSA, the Plan or
otherwise, the occurrence of events that may give rise to a right of any of the parties to terminate the RSA, and the ability of the parties thereto to satisfy the
other conditions of the RSA or the Plan, as applicable, including satisfying the milestones specified in the RSA and completion of the Irish examinership
process; the ability to maintain relationships with Mallinckrodt’s suppliers, customers, employees and other third parties as a result of, and following the
Company’s anticipated emergence upon completion of the Chapter 11 Cases, as well as perceptions of the Company’s increased performance and credit
risks associated with its constrained liquidity position and capital structure, which reflects a recently increased risk of additional bankruptcy or insolvency
proceedings; the possibility that Mallinckrodt may be unable to achieve its business and strategic goals even if the Plan is successfully consummated; the
nondischargeability of certain claims against Mallinckrodt as part of the bankruptcy process; Mallinckrodt’s substantial indebtedness, its ability to generate
sufficient cash to reduce its indebtedness and its potential need and ability to incur further indebtedness; Mallinckrodt’s ability to generate sufficient cash to
service indebtedness even now that the pre-petition indebtedness has been restructured and in light of the Plan; developing, funding and executing
Mallinckrodt’s business plan and ability to continue as a going concern; Mallinckrodt’s capital structure upon completion of the Chapter 11 Cases; the
comparability of Mallinckrodt's post-emergence financial results to its historical results and the projections disclosed in connection with the transactions
contemplated by the RSA; attraction and retention of key personnel in light of the Chapter 11 Cases; and the risks, uncertainties and factors described in the
“Risk Factors” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” sections of the Company’s Annual Report
on Form 10-K for the fiscal year ended December 30, 2022 and the Company’s Quarterly Reports on Form 10-Q for the quarterly periods ended March 31,
2023, June 30, 2023 and September 29, 2023, as filed with the SEC and available on the Company’s website at http://www.mallinckrodt.com and
http://www.sec.gov.

Item 9.01. Financial Statements and Exhibits.

(d)  Exhibits.

Exhibit
No. Description of Exhibit
2.1 Scheme of Arrangement Between Mallinckrodt Public Limited Company and Its Members and Creditors (included as Schedule 1 to the
Order of the High Court of Ireland, dated as of November 10, 2023).
99.1 Order of the High Court of Ireland, dated as of November 10, 2023.
99.2 Press Release, dated November 10, 2023.

104 Cover Page Interactive Data File (embedded within the Inline XBRL document).




SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.

MALLINCKRODT PLC

By: /s/ Mark Tyndall
Mark Tyndall
Executive Vice President, Chief Legal Officer & Corporate Secretary

Date: November 13, 2023
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SCHEDULE 1
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1.1

DEFINITIONS AND INTERPRETATION

In these Proposals for a Compromise and Scheme of Arrangement (these Proposals), unless otherwise defined or unless the context otherwise
requires, defined terms have the meaning given to them in the Plan (as defined below), and the following terms have the following meanings:

2022 Scheme means, in relation to the 2020 - 2022 Chapter 11 Cases, the amended scheme of arrangement between the Company, the Members
and the Creditors (incorporating the 2020 - 2022 Plan) confirmed by the Irish Court on 27 April 2022 and effective 16 June 2022;

Act means the Companies Act 2014;

Chapter 11 Cases means the pre-packaged proceedings voluntarily initiated by the Company and certain of its subsidiaries pursuant to Chapter 11
of the Bankruptcy Code and jointly administered in the US Bankruptcy Court under the caption In re Mallinckrodt plc, et al., Case No. 23-11258
(JTD) (Bankr. D. Del.);

Claim includes:
(a) any ‘claim’, defined in section 101(5) of the Bankruptcy Code as:

(i) aright to payment, whether or not such right is reduced to judgment, liquidated, unliquidated, fixed, contingent, matured, unmatured,
disputed, undisputed, legal, equitable, secured, or unsecured; or

(ii) aright to an equitable remedy for breach of performance if such breach gives rise to a right to payment, whether or not such right to an
equitable remedy is reduced to judgment, fixed, contingent, matured, unmatured, disputed, undisputed, secured, or unsecured; and / or

(b) any claim, counterclaim, right (including right of subrogation), remedy, indebtedness, right of action, cause of action, indemnity, contribution,
right of set-off, demand for damages and other sums (in each case of whatever kind or nature, whether in law, equity, regulation, statute,
contract or otherwise, whether known or unknown, whether suspected or unsuspected, whether direct or indirect, whether present, future or
otherwise, whether actual, prospective, contingent, potential, alleged or other and however and whether held for himself or as agent or trustee
for any other person and whenever arising and in whatever jurisdiction), and all rights, title and interests in each of the foregoing, including
for or by reason of or arising in connection with any undertaking, obligation, liability, occurrence, act, omission, circumstance, event,
transaction, payment (in cash or in kind), matter or thing, whether actual or contingent and whether or not attributable to one cause or event,

and Claims shall be construed accordingly;

Company means Mallinckrodt plc;

Correspondence means the correspondence issued to the Impaired Creditors notifying them of the meetings to be held in accordance with section
540 of the Act and setting out the amount of each such individual Creditor’s debt as set out in the Company’s books and records as at the Petition

Date;

Creditors means all creditors of the Company, known or unknown, whether or not the liabilities have been acknowledged or recognised, qualified
or unqualified, actual or contingent, ascertained or unascertained, including the classes of creditors listed in Appendix 6 hereof;

Directors means the directors of the Company from time to time;

Effective Date means the time and date when all conditions precedent specified in Article VIII of the Plan (other than the condition in
Article VIII.A.8 of the Plan relating to the effectiveness of this Scheme) have been satisfied or waived in accordance with the terms of the Plan;




Examiner means Michael McAteer, chartered accountant of Grant Thornton, 13-18 City Quay, Dublin 2;
Existing Shares means the entire issued share capital of the Company immediately prior to the Effective Date;

Impaired Creditors means, together:

(a) First Lien Claims;
(b) Second Lien Notes Claims;
(o) Intercompany Claims;

(d) Subordinated Claims; and
(e) Unexercised Equity Interest Claims;
Independent Expert means Mr James Anderson, Partner, of Deloitte Ireland;

Independent Expert’s Report means the report in respect of the Company prepared by the Independent Expert dated 16 September 2023 (as
updated 20 September 2023) pursuant to Section 511 of the Act;

Irish Court means the High Court of Ireland, or where any decision of the High Court of Ireland is appealed, the Court of Appeal of Ireland and /
or Supreme Court of Ireland, as appropriate;

Irish Examinership Proceedings means the examinership process under the Act with respect to the Company;

Mallinckrodt Group means the global enterprise and group of companies of which the Company is the ultimate parent company;

Members means the holders of the Existing Shares immediately prior to the Effective Date;

Plan means the prepackaged joint plan of reorganization under Chapter 11 of the Bankruptcy Code as confirmed by the US Bankruptcy Court in
the form attached hereto at Appendix 7 (which for the avoidance of doubt incorporates the Plan Supplement), as it may be altered, amended,
modified, or supplemented from time to time in accordance with the Bankruptcy Code, the Bankruptcy Rules, or the terms thereof, as the case

may be;

Petition means the petition presented by the Directors to the Irish Court for the appointment of an examiner pursuant to section 510(1)(b) of the
Act;

Petition Date means 20 September 2023, being the date of the presentation of the Petition in the Central Office of the Irish Court;

Pre-Existing Company Capital means the entirety of the company capital, within the meaning of Section 64(1) of Part 3 of the Act, existing
immediately prior to the Effective Date;

Preferential Claims means all Claims owing by the Company as at the Petition Date, which would, in the event of a winding up of the Company
under the Act, be preferential debts within the scope of Section 621 of the Act;

Protection Period means the period during which the Company is under the protection of the Irish Court in accordance with the Act;

Relevant Administrative Claims means, together:




1.2

(a)
(b)
©
(d)
(®

all Administrative Claims;

all Professional Fee Claims;
all Priority Tax Claims;

all Other Priority Claims; and

all Other Secured Claims,

(if any) that are due and / or owing by the Company as at the Petition Date;

Revenue means the Revenue Commissioners of Ireland;

Scheme means the scheme of arrangement between the Company, the Members and the Creditors as set out in these Proposals;

Unexercised Equity Interest Claims means any and all unexercised options, performance, share and / or stock units, restricted stock and / or
share awards, warrants, calls, rights, puts, awards, commitments, or any other agreements, arrangements, or commitments of any character, kind,
or nature to acquire, exchange for, or convert into issued share capital of the Company, and all Claims in respect of any of the foregoing, as in
existence immediately prior to the Effective Date; and

US Bankruptcy Court means the United States Bankruptcy Court for the District of Delaware.

In these Proposals, unless the context otherwise requires:

1.2.1

1.2.2

1.2.3

1.2.4

1.2.5

1.2.6

1.2.7

1.2.8

references to Parts, sections, clauses and sub-clauses are references to the Parts, clauses and sub-clauses respectively of these Proposals;

references to a ‘person’ include an individual, firm, partnership, company, corporation, unincorporated body of persons or any state or
state agency;

references to a statute or a statutory provision or to a statutory instrument or provision of a statutory instrument include the same as
subsequently modified, amended or re-enacted from time to time and all statutory instruments, regulations and orders from time to time
made hereunder or deriving validity therefrom;

the singular includes the plural and vice versa and words importing one gender shall include all genders;

headings to Parts, clauses, sub-clauses and Appendices are for ease of reference only and shall not affect the interpretation of these
Proposals;

words such as hereunder, hereto, hereof and herein and other words commencing with ‘here’ shall, unless the context clearly indicates to
the contrary, refer to the whole of these Proposals and not to any particular paragraph hereof;

in construing these Proposals, general words introduced by the word ‘other’ shall not be given a restrictive meaning by reason of the fact
that they are preceded by words indicating a particular class of acts, matters or things, and general words shall not be given a restrictive
meaning by reason of the fact that they are followed by particular examples intended to be embraced by the general words, and any
references to the word ‘include’ or ‘including’ is to be construed without limitation;

any reference to ‘these Proposals’ or any other document, or to any specified provision of these Proposals or any other document, is to
these Proposals, that document or that provision as in force




2.1

2.2

2.3

2.4

2.5

3.1

3.2

3.3

4.1

for the time being and as amended from time to time in accordance with the terms of these Proposals or that document;
1.2.9  any reference to a person includes his successors, personal representatives and permitted assigns;
1.2.10 euro or € means the lawful currency for the time being of Ireland and US$ or $ means US dollars, the lawful currency of the US; and

1.2.11 the phrase ‘impaired’ or ‘not impaired’, when used to describe the effect of these Proposals on a Claim or a Class of Claims shall be
construed in accordance with the provisions of Section 539(5) of the Act.

THE COMPANY AND ITS BUSINESS

The Company was incorporated in Ireland on 9 January 2013 with registered number 522227. The registered office of the Company is located at
College Business and Technology Park, Cruiserath, Blanchardstown, Dublin 15.

The Company is a publicly owned pharmaceutical company. It is the ultimate parent company of the Mallinckrodt Group, a global leader in the
development, manufacture, marketing and distribution of speciality pharmaceutical products and therapies.

The authorised share capital of the Company comprises:

2.3.1 500,000,000 ordinary shares of US$0.01 each (the Ordinary Shares), of which 13,478,506 have been issued on or prior to the Petition
Date; and

2.3.2 500,000,000 preferred shares of US$0.01 each (none of which have been issued to date); and

2.3.3 40,000 ordinary ‘A’ shares of EUR1.00 each (none of which have been issued to date).

The issued share capital of the Company as at the Petition Date was US$134,785.06, comprised entirely of Ordinary Shares of US$0.01 each.
Further particulars of the Company are set out in Appendix 1. A group structure chart for the Mallinckrodt Group is set out in Appendix 2.
BACKGROUND AND CHAPTER 11 CASES

On 28 August 2023 (the Chapter 11 Filing Date), the Company and certain of its subsidiaries voluntarily commenced the Chapter 11 Cases in the
US Bankruptcy Court.

On 20 September 2023, the Directors presented the Petition to the Irish Court. By order of the Irish Court dated 20 September 2023, the Examiner
was appointed examiner of the Company on an interim basis. By further order of the Irish Court dated 2 October 2023, the Examiner’s

appointment as examiner of the Company was confirmed.

Save for as exclusively set out in these Proposals and the Plan, nothing shall impact the rights and obligations of the Company, its creditors or
members pursuant to the 2022 Scheme and 2020 - 2022 Plan.

INDEPENDENT EXPERT’S REPORT

The Independent Expert’s Report, which accompanied the Petition, expressed the opinion that the Company and its undertaking had a reasonable
prospect of survival as a going concern, provided the requisite class of Creditors accepted, and the Irish Court approved, these Proposals.




4.2

4.3

5.1

5.2

53

The Independent Expert’s Report also expressed the view that the attempt to continue the whole or any part of the undertaking of the Company
meets the best-interests-of-creditors test and would be likely to be more advantageous to the Members and Creditors as a whole rather than a
winding up of the Company.

The Examiner has formulated these Proposals in accordance with section 534 of the Act and nothing has arisen since the appointment of the
Examiner to cause the Examiner to disagree with the opinion of the Independent Expert set out above.

THE PROPOSALS

Proposals Accompanied the Petition

5.1.1 A draft form of these Proposals accompanied the Petition.

5.1.2  These Proposals largely mirror the Plan insofar as it relates and applies to the Company.

Members

5.2.1  There is one class of Members.

5.2.2  For the purposes of these Proposals, pursuant to the Act the interests of the Members are impaired if:
(a) the nominal value of their shareholding in the Company is reduced;
(b) where they are entitled to a fixed dividend in respect of their shareholding in the Company, the amount of that dividend is reduced;
(c) they are deprived of all or any part of the rights accruing to them by virtue of their shareholding in the Company;
(d) their percentage interest in the total issued share capital of the Company is reduced; or
(e) the Members are deprived of their shareholding in the Company.

5.2.3  The interests of the Members are being impaired pursuant to the terms of these Proposals, as is more particularly described in Clause 7
below.

Creditors
5.3.1  There are nine (9) classes of Creditors’ Claims, which are more particularly described and specified at Clause 8.6 below.

5.3.2  For the purpose of these Proposals, a Creditor’s Claim against the Company is impaired if it receives less in payment of its Claim than the
full amount due in respect of its Claim at the Petition Date, within the meaning of Section 539(5) of the Act.

5.3.3  The interests of Creditors that are Holders of the following classes of Claims are being impaired pursuant to the terms of these Proposals:
(a) First Lien Claims;
(b) Second Lien Notes Claims;
(c) Intercompany Claims;

(d) Subordinated Claims; and




5.4

5.5

5.6

5.7

5.8

6.1

(e) Unexercised Equity Interest Claims.

5.3.4  Inaccordance with his duty under section 534(2)(aa) of the Act, the Examiner confirms that the Impaired Creditors pursuant to the terms
of these Proposals were given notice of and invited to attend a meeting to consider these Proposals under section 540 of the Act.

Equal Treatment
5.4.1  This Scheme provides equal treatment for:

(a) each Claim or interest of each Member; and

(b) each Claim or interest of each Creditor of a particular class,

unless the Holder of a particular Claim or interest has agreed to a less favourable treatment.
Effective Date

This Scheme will take effect and become binding on the Creditors, the Members and the Company on the Effective Date and the Plan and the
Scheme shall take effect simultaneously on the Effective Date.

Memorandum and Articles of Association of the Company

The Examiner has specified in Clause 13.7 that he considers it necessary for the existing memorandum and articles of association of the Company
to be amended in order to facilitate the survival of the Company, and the whole or any part of its undertaking, as a going concern. The form of the
memorandum and articles of association of the Company that will take effect as and from the Effective Date is attached at Appendix 3.

Financial position of the Company and estimated outcome on a winding up

5.7.1 A statement of assets and liabilities (including contingent and prospective liabilities) of the Company as at the Petition Date is attached at
Appendix 4.

5.7.2  The estimated financial outcome of a winding-up of the Company for the Members and the Creditors is attached at Appendix 5.
Reduction in the Pre-Existing Company Capital
The Examiner has specified in Clause 13.8 that he considers it necessary for the Pre-Existing Company Capital to be reduced to zero in order to
facilitate the survival of the Company, and the whole or any part of its undertaking, as a going concern and / or in order to give effect to this
Scheme and the Plan.
COMPLIANCE WITH SECTION 539(1) OF THE ACT
Pursuant to section 539(1) of the Act, proposals for a compromise or scheme of arrangement shall:
6.1.1  539(1)(a) specify each class of members and creditors of the company:

This detail is contained in Clause 5 (the Proposals) of these Proposals.
6.1.2  539(1)(aa) identify the company concerned

This detail is contained in Clause 2 (the Company and its Business) of these Proposals.

6.1.3  539(1)(ab) identify the examiner

This detail is contained in Clause 3 (Background and Chapter 11 Cases) of these Proposals.




539(1)(b) specify any class of members and creditors whose interests or claims will not be impaired by the proposals, including the
reasons why it is proposed not to impair such interests or claims

Detail of unimpaired creditors are contained in Clause 8 (Treatment of Creditors) of these Proposals. It is a provision of the Plan that
certain creditors shall not be impaired by the Plan and the Examiner considers that, in accordance with the terms of the Plan, those

creditors shall also not be impaired by the Scheme.

539(1)(c) specify any class of members and creditors whose interests or claims will be impaired by the proposals, including the
interests or claims impaired by such proposals

This detail is contained in Clause 8 (Treatment of Creditors) of these Proposals.

539(1)(d) provide equal treatment for each claim or interest of a particular class unless the holder of a particular claim or interest
agrees to less favourable treatment

This is noted at Clause 5.4 of these Proposals.

539(1)(da) identify the terms of the proposals including, in particular —

(i) any proposed restructuring measures,

The proposed restructuring measures are set out in Clause 7 to Clause 11 of these Proposals.
(ii) where applicable, the proposed duration of any proposed restructuring measures,

The proposed duration of the restructuring measures shall be on and from the Effective Date when this Scheme will be implemented in
accordance with the Milestones set out in the Plan.

iii) the arrangements with regard to informing and consulting employees or employees’ representatives,
g g g g employ. ploy P

The Company does not have any direct employees or employee representatives to inform or consult about these Proposals. However, the
Mallinckrodt Group employs c. 2,700 people worldwide, the details of which are set out in full in the Petition.

(iv) where applicable, the overall consequences as regards employment such as dismissals, short-time working arrangements or
similar,

The Examiner considers that there are no anticipated adverse consequences arising from the Proposals with regard to employment in
respect of the Company (in circumstances where it does not have any direct employees) or the Mallinckrodt Group should the Proposals
be implemented in their current form. On 30 August 2023, the Company and the other Debtors received interim approval from the US
Bankruptcy Court for relief sought in several “First Day” motions in order to support ongoing operations, including approvals to enable
the Debtors to continue paying employee wages, salaries and benefits without interruption. On 21 September 2023, the US Bankruptcy
Court granted final relief with respect to the foregoing employee-related obligations.

(v) any new financing anticipated as part of the restructuring measures and the reason why the new financing is necessary to
implement the plan,

As outlined in the Independent Expert’s Report, on 30 August 2023 the US Bankruptcy Court entered an interim order approving the
entry into the DIP Credit Agreement and the availing of the DIP Facility and the initial drawdown of $150,000,000 occurred shortly
thereafter. Subsequent to the date of the Petition, the US Bankruptcy Court entered a final order approving the DIP Facility on 21
September 2023, following which an additional and final drawdown of $100,000,000




6.1.10

6.1.11

occurred on 25 September 2023. There is an additional 12% Backstop Premium paid-in-kind on the DIP Facility. The Examiner believes
that, in accordance with the terms of the Plan, this new financing is necessary to implement the Plan and to fund the working capital
needs and reorganisation efforts of the Mallinckrodt Group. The Examiner also recognises the importance of sending a strong signal to
the Mallinckrodt Group’s employees and business partners that the Mallinckrodt group has adequate liquidity during the Examinership
and the Chapter 11 Cases.

539(1)(e) provide for the implementation of the proposals,

This detail is contained in Clause 11 (Implementation of this Scheme) of these Proposals.

539(1)(ea) provide a statement of reasons which explains why the proposals provide a reasonable prospect of facilitating the survival
of the company and the whole or part of its undertaking as a going concern, and includes details of the necessary pre-conditions for
the success of the proposals,

The Examiner believes that if implemented these Proposals provide a reasonable prospect of survival of the Company as a going concern.
The Independent Expert’s Report, which accompanied the Petition, expressed the opinion that the Company and its undertakings had a
reasonable prospect of survival as a going concern, provided the requisite class of Creditors accepted, and the Irish Court approved, these
Proposals. Nothing has arisen since the appointment of the Examiner to cause the Examiner to disagree with the opinion of the
Independent Expert set out above. The Examiner, having carried out an independent assessment, agrees with the analysis in the
Independent Expert’s Report that the product matrix and sales trends of the Company are strong and with a more sustainable debt profile,
which can be delivered through the Scheme and the Plan, the Company should have a had a reasonable prospect of survival as a going
concern.

The necessary pre-conditions for the success of these Proposals include:

(a) satisfaction or waiver of the Conditions Precedent under the Plan and confirmation of the Plan by the US Bankruptcy Court;

(b) the acceptance of these Proposals by the requisite majority in value of the impaired Creditors;

(c) the approval of these Proposals by the Irish Court; and

(d) the consummation of the Chapter 11 Plan and the transactions contemplated thereby.

539(1)(f) if the examiner considers it necessary or desirable to do so to facilitate the survival of the company, and the whole or any
part of its undertaking, as a going concern, specify whatever changes should be made in relation to the management or direction of
the company,

The New Constitution (as defined in Clause 13.7 of these Proposals) specifies changes to be made to the management or direction of the
Company, including procedures and qualifications to appoint and remove directors, amended drag and tag-along rights, pre-emption
rights in favour of certain shareholders and other general provisions regarding the Company’s governance.

539(1)(g) if the examiner considers it necessary or desirable to do so to facilitate such survival, specify any changes he or she
considers should be made in the constitution of the company, whether as regards the management or direction of the company or

otherwise,

This detail is contained in Clause 13.7 of these Proposals.




6.2

6.3

7.1

7.2

7.3

6.1.12

6.1.13

MDT II

6.2.1

6.2.2

6.2.3

General

6.3.1

6.3.2

539(1)(ga) in the case of a company referred to in section 510(6), include proposals for the protection of dwellings provided or
managed in furtherance of the primary object or primary objects of the company as specified in section 25(2)(b)(i) of the Housing
(Regulation of Approved Housing Bodies) Act 2019,

Not applicable

539(1)(h) include such other matters as the examiner deems appropriate.
Not applicable

Provisions

On 23 August 2023, following arms-length negotiations, the Company and the MDT II entered into the Revised Deferred Cash Payments
Agreement, pursuant to which the MDT II Settlement Payment was made. On the Effective Date, the Company and the MDT II intend to
enter into the MDT II CVR Agreement, pursuant to which the MDT II will be provided the MDT II CVRs. For the avoidance of doubt,
the Company shall continue to comply with the MDT II CVR Agreement and the Revised Deferred Cash Payments Agreement and
nothing in this Scheme shall contradict the terms of the Plan with respect to such agreements.

In accordance with the 2020-2022 Confirmation Order, the Company or applicable reorganised debtor shall continue to comply with the
Voluntary Operating Injunction and the Monitor shall remain in place, provided that the Company or applicable reorganized debtor shall
have no liabilities of any kind to the MDT II, any of the Opioid Creditor Trusts (as defined in the 2020-2022 Plan), or any beneficiaries of
any of the foregoing before, on, or after the Effective Date except as expressly agreed in the Restructuring Support Agreement, the
Revised Deferred Cash Payment Terms, the MDT II CVR Agreement, and the Amended Cooperation Agreement.

Additionally, the Company shall continue to comply with any non-monetary obligations under the MDT II Agreement and Amended
Cooperation Agreement during the pendency of the Chapter 11 Cases and the Amended Opioid Cooperation Agreement and the Revised
Deferred Cash Payments Agreement shall be assumed or deemed to be assumed by the Company on the Effective Date in accordance
with Article IV.R of the Plan, provided that, as set forth in the Revised Deferred Cash Payments Agreement, all Original Deferred Cash
Payments shall have been satisfied by the MDT II Settlement Payment and no further Original Deferred Cash Payments shall be owed.

The Irish Court has not directed that any specific provisions be included in this Scheme.

The Examiner has included in this Scheme all such other matters as he deems appropriate.

TREATMENT OF MEMBERS

The rights of the Members are impaired by this Scheme.

The Members shall receive no distribution on account of the Existing Shares under this Scheme or under the Plan. On the Effective Date, the

Existing

Shares and all and any rights attaching or relating thereto will be cancelled.

The Examiner shall be entitled, as of the Effective Date, to execute on behalf of the Company and / or the board of Directors all documentation
necessary in connection with the cancellation of the Existing Shares in accordance with Clause 7.2.




8.1

8.2

8.3

8.4

8.5

8.6

TREATMENT OF CREDITORS

The interests or Claims of at least one class of Creditors is being impaired pursuant to the terms of this Scheme, as explained in detail at Clauses
8.7 to 8.16 below.

Appendix 6 contains details, provided by the Company to the Examiner, of the names of Creditors as at the Petition Date compiled from the books
and records of the Company.

On 9 October 2023, the Correspondence was issued to each Impaired Creditor of the Company whose details are set out in Appendix 6.

The treatment proposed in this Scheme with respect to each class of Creditors is set out below. Where the Irish Court confirms this Scheme (with
or without material modification), this Scheme shall notwithstanding any enactment, rule of law or otherwise be binding on all the Creditors as and
from the Effective Date and the class or classes of Creditors affected by this Scheme including, for the avoidance of doubt, any person other than
the Company who, under any statute, enactment, rule of law or otherwise, is liable for all or any part of the debts of the Company on the Effective
Date.

Save as otherwise expressly provided herein and in the Plan, the following shall apply:

8.5.1  no interest, penalties or costs (over and above the sum specified in the Correspondence issued to each Creditor or the sum determined in
accordance with this Scheme and the Plan) shall be payable by the Company to any Creditor;

8.5.2  to the extent applicable:
(a) the payments to Creditors; and / or
(b) the Reinstatement of the Claims of Creditors; and / or

(c) the issuance of the First Lien New Common Equity (subject to dilution on account of the Management Incentive Plan and the MDT
IT CVRes, if such rights are satisfied by the issuance of New Common Equity) to the Holders of First Lien Claims; and / or

(d) the issuance of the New Common Equity (subject to dilution on account of the Management Incentive Plan and the MDT II CVRs, if
such rights are satisfied by the issuance of New Common Equity) to the Holders of Second Lien Notes Claims; and / or

(e) the incurrence by the Company of obligations pursuant to the New Takeback Debt,

provided for in this Scheme and / or the Plan (as applicable) shall be in full and final settlement of all Claims and entitlements of each
Creditor to which such payment or issuance is made, or to whose benefit such obligations are incurred; and

8.5.3  to the extent that any Creditor Claim is insured, this Scheme shall not affect the liability of the insurer.
Creditors’ Claims have been categorised into the following classes of Claims for the purposes of this Scheme:
8.6.1  DIP Claims;

8.6.2  First Lien Claims;

8.6.3  Second Lien Notes Claims;

8.6.4  Relevant Administrative Claims;

10




8.7

8.8

8.6.5

General Unsecured Claims;

8.6.6  Intercompany Claims;

8.6.7  Subordinated Claims;

8.6.8  Unexercised Equity Interest Claims; and

8.6.9  Preferential Claims.

DIP Claims

8.7.1  The Holders of the DIP Claims are not impaired by this Scheme.

8.7.2  The DIP Claims shall be treated in accordance with the terms of the Plan (including, without limitation, Article II.C of the Plan), so that

as set forth in the Plan, each Holder of the DIP Claims shall receive on the Effective Date, in exchange for full and final satisfaction,
settlement, release, and discharge of such Claims, its Pro Rata Share of payment in Cash of the DIP Cash Sweep (if the DIP Cash Sweep
occurs) and/or the Syndicated Exit Financing, if any; provided that, to the extent that the net proceeds of the Syndicated Exit Financing
and the DIP Cash Sweep are collectively less than aggregate amount owing with respect to the DIP Claims immediately prior to the
Effective Date, the balance owing with respect to the DIP Claims will be converted on a dollar-for-dollar basis into New First Priority
Takeback Term Loans in the amount of such shortfall. On this basis, the DIP Claims are not impaired by these Proposals.

First Lien Claims

8.8.1

8.8.2

8.8.3

The Holders of the First Lien Claims against the Company are impaired by this Scheme. The Scheme does not provide additional rights
to the Holders of the First Lien Claims beyond those provided in the Plan. The following provisions 8.8.2 to 8.8.5 reflect the relevant
terms of the Plan.

The First Lien Claims shall be treated in accordance with the terms of the Plan (including, without limitation, Article III.B.2 of the Plan)
so that, as further set forth in the Plan, each Holder of the First Lien Claims shall receive on the Effective Date, in exchange for full and
final satisfaction, settlement, release, and discharge of such Claims, its Pro Rata Share of:

(a) the First Lien New Common Equity subject to dilution on account of the Management Incentive Plan and the MDT II CVRs (if such
rights are satisfied by the issuance of New Common Equity);

(b) as applicable, Cash in an amount sufficient to repay in full (A) the First Lien Term Loans Accrued and Unpaid Interest in the case of
any Holder of First Lien Term Loan Claims, (B) the 2025 First Lien Notes Accrued and Unpaid Interest in the case of any Holder of
2025 First Lien Notes Claims, and (C) the 2028 First Lien Notes Accrued and Unpaid Interest in the case of any Holder of 2028 First
Lien Notes Claims;

(c) Cash from (A) the Exit Minimum Cash Sweep, if the Exit Minimum Cash Sweep Trigger occurs and/or (B) the net proceeds of the
Syndicated Exit Financing, if any, after the repayment of all applicable Allowed DIP Claims; and

(d) if applicable, the New Second Priority Takeback Debt.

In accordance with the terms of Article III.B.2 of the Plan, on the Effective Date, the Company shall pay in full in Cash all outstanding
First Lien Notes Indenture Trustee Fees, First Lien Term Loan Administrative Agents Fees, and First Lien Collateral Agent Fees.

11




8.9

8.10

8.11

8.12

8.8.4

8.8.5

To the extent that the option set forth in Clause 8.8.2(d) is applicable, the Company shall incur all obligations (if any) specified as owing
by it pursuant to the New Takeback Debt Documentation in accordance with the Plan (including, without limitation, Articles IV.H and
IV.I of the Plan).

On the Effective Date, the Company shall incur all obligations (if any) specified as owing by it to the Holders of the First Lien Claims
pursuant to the Plan and / or in respect of the New Common Equity in accordance therewith (including, without limitation, Article IV.K
of the Plan).

Second Lien Notes Claims

8.9.1

8.9.2

8.9.3

8.9.4

8.9.5

The Holders of the Second Lien Notes Claims against the Company are impaired by this Scheme. The Scheme does not provide
additional rights to the Holders of the Second Lien Notes Claims beyond those provided in the Plan. The following provisions 8.9.2 to
8.9.5 reflect the relevant terms of the Plan.

The Second Lien Notes Claims shall be treated in accordance with the terms of the Plan (including, without limitation, Article III.B.3 of
the Plan).

Each Holder of the Second Lien Notes Claims shall receive on the Effective Date, in exchange for full and final satisfaction, settlement,
release, and discharge of such Claims, its Pro Rata Share of seven and seven-tenths percent (7.7%) of the New Common Equity, subject
to dilution on account of the Management Incentive Plan and the MDT II CVRs (if such rights are satisfied by the issuance of New
Common Equity).

On the Effective Date, the Company shall pay in full in Cash all outstanding Second Lien Notes Indenture Trustee Fees and Second Lien
Collateral Agent Fees.

On the Effective Date, the Company shall incur all obligations (if any) specified as owing by it to the Holders of the Second Lien Notes
Claims pursuant to the Plan and / or in respect of the New Common Equity in accordance therewith (including, without limitation,
Article IVK of the Plan).

Relevant Administrative Claims

8.10.1

8.10.2

The Holders of the Relevant Administrative Claims are not impaired by this Scheme.

The Relevant Administrative Claims shall be treated in accordance with the terms of the Plan (including, without limitation, Articles
II.A, I1.D., IL.E, & II1.B.1 of the Plan) and are not impaired by these Proposals because they would be paid out in full in a liquidation of
the Company.

General Unsecured Claims

8.11.1

8.11.2

The Holders of the General Unsecured Claims against the Company are not impaired by this Scheme.

The General Unsecured Claims shall be treated in accordance with the terms of the Plan (including, without limitation, Article ITI.B.4 of
the Plan) and are not impaired by these Proposals because they would be paid in cash in full on the Effective Date or in the ordinary
course of business as and when due, or otherwise receive treatment rendering them unimpaired.

Intercompany Claims

8.12.1

8.12.2

The Holders of the Intercompany Claims are impaired by this Scheme and shall be treated in accordance with the Plan (including,
without limitation, Article IT1.B.6 of the Plan).

Without prejudice to their rights pursuant to the Plan, the Holders of the Intercompany Claims shall not receive any payment, dividend or

other distribution pursuant to this Scheme (save as provided for in the Plan) and, with effect from the Effective Date, the Intercompany
Claims shall be deemed

12




8.13

8.14

8.15

10

10.1

10.2

to have been set-off, settled, distributed, contributed, merged, cancelled or released in full as against the Company, and the Company
shall cease to have any liability or obligation with respect to such Claims.

Subordinated Claims

8.13.1 The Holders of the Subordinated Claims are impaired by this Scheme and shall be treated in accordance with the Plan (including,
without limitation, Article ITII.B.5 of the Plan).

8.13.2 Without prejudice to their rights pursuant to the Plan, the Holders of the Subordinated Claims shall not receive any payment, dividend or
other distribution pursuant to this Scheme (save as provided for in the Plan) and, with effect from the Effective Date, the Subordinated
Claims shall be deemed to have been cancelled, released, discharged, and extinguished and shall be of no further force or effect as against
the Company, and the Company shall cease to have any liability or obligation with respect to such Claims.

Unexercised Equity Interest Claims

8.14.1 The rights of the Holders of the Unexercised Equity Interest Claims are impaired by this Scheme and shall be treated in accordance with
the Plan (including, without limitation, Article III.B.8 of the Plan).

8.14.2 The Unexercised Equity Interest Claims and any and all rights attaching or relating thereto will be discharged, cancelled, released and
extinguished and the Holders of such Unexercised Equity Interest Claims shall have no Claim whatsoever and howsoever arising against
the Company in respect of such Unexercised Equity Interest Claims and the Holders of such Unexercised Equity Interest will not receive
any distribution or retain any property on account of such Unexercised Equity Interest Claims.

8.14.3 The Holders of the Unexercised Equity Interest Claims will not receive any form of dividend or payment under this Scheme in return for
the cancellation of their rights under the Unexercised Equity Interest Claims.

Preferential Claims

8.15.1 The Holders of the Preferential Claims are not impaired by this Scheme on the basis that they would be paid out in full in a liquidation
of the Company.

8.15.2 The Preferential Claims shall be paid in full when they fall due in the ordinary course.
DETERMINING THE CLAIMS OF CONTINGENT, UNLIQUIDATED AND DISPUTED CLAIMS

In order to implement this Scheme and in the interests of the Company and the Creditors, taken as a whole, it is proposed to resolve the Claims of
contingent, unliquidated and Disputed Claims in accordance with the provisions specified in Article VII of the Plan.

WAIVING OF RIGHTS

This Scheme covers all Claims against the Company, including contingent and prospective liabilities, as at the Petition Date whether or not the
liabilities have been acknowledged or recognised or are unknown including for the avoidance of doubt any liabilities arising from or in connection
with guarantees or indemnities to any party.

With effect from the Petition Date, without prejudice to the right of the Company to perform and seek performance of its contractual rights and

entitlements existing at the Petition Date, no Creditor or any other party shall have any debt, right or Claim of any description whatsoever
(including, but not limited to, contingent or prospective Claims arising out of any guarantee or indemnity granted in respect of any liability
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10.3

10.4

11

11.1

11.2

11.3

12

12.1

12.2

of the Company and Claims of which the Company and / or the Examiner are unaware), against the Company arising out of or connected with any
contract, engagement, circumstance, event, act or omission of the Company prior to the Petition Date, or arising as a consequence of the
appointment of the Examiner, save as provided in this Scheme and the Plan.

Without prejudice to the generality of Clause 10.2 above, no Creditor shall be permitted to set off a Claim which it owes to the Company (where
such Claim has been incurred during the Protection Period) against a Claim which was owing to it by the Company on or before the Petition Date.

For the avoidance of doubt:

10.4.1 failure through inadvertence on the part of the Examiner or the Company to notify any Creditor of the class meeting of Creditors to which
the Creditor should have received notice will not prevent that Creditor from being bound by this Scheme, if and to the extent that this
Scheme is confirmed by the Irish Court;

10.4.2 nothing in this Scheme shall prejudice or affect the rights of the Company to seek full payment or contribution from any person or to
pursue or enforce any Claim or liability of any person or to seek performance of its contractual rights and entitlements existing at the
Petition Date;

10.4.3 unless otherwise provided in this Scheme or the Plan, with respect to the Company, no interest, penalties, or costs (over and above the
sum specified in the Correspondence or the sum determined in accordance with the provisions specified in Article VII of the Plan) shall
be payable by the Company to any Creditor; and

10.4.4  with respect to the Company, the dividends (whether in the form of cash payments or otherwise) provided for in this Scheme pursuant to
an order of the Irish Court confirming this Scheme shall be in full and final settlement of all Claims and entitlements of each Creditor to
which a dividend is made as determined in accordance with this Scheme.

IMPLEMENTATION OF THIS SCHEME

In formulating this Scheme, the Examiner has treated each separate class of Creditors, on a fair and equitable basis having regard to the current
trading position of the Company and the relative amounts which those Creditors might receive on a winding up. The Examiner believes that the
acceptance and implementation of this Scheme is in the best interests of the Creditors.

At the confirmation hearing in respect of the Company under section 541 of the Act, the Examiner proposes to seek orders approving this Scheme
in respect of the Company, upon the making of which, this Scheme will become effective and binding on the Members, the Creditors and the
Company in accordance with its terms and the order of the Irish Court, and the Company will cease to be under the protection of the Irish Court.
On and from the Effective Date, the steps to implement this Scheme will be implemented in accordance with the Plan.

GENERAL DATA PROTECTION REGULATION

The Examiner has at all times acted in accordance with Data Protection Law. For the purpose of this section, ‘Data Protection Law’ means
Regulation (EU) 2016/679 of the European Parliament and the Council of 27 April 2016 on the protection of natural persons with regard to the

processing of personal data and on the free movement of such data (GDPR) and the Data Protection Acts 1988 — 2003.

Under GDPR, the Examiner has a number of lawful reasons that he may use (or ‘process’) personal information including his compliance with his
legal obligations as Examiner to the Company and the related ‘legitimate interests’ under the examinership process.
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12.4

12.5

12.6

12.7

13

13.1

13.2

13.3

Broadly speaking ‘legitimate interests’ means that the Examiner can process personal information if he has a genuine and legitimate reason and is
not harming any individual’s rights and interests.

In providing services to the Company as appointed examiner, the Examiner is entitled to process personal data of individuals that he receives from
the Company and/or through his dealings with the Company (Personal Data). The Examiner shall process any such Personal Data for the strict
purpose of providing the Company with his services, for administration and billing purposes, and for other purposes incidental to the provision of
his services and for compliance with his legal obligations, such as under anti- money laundering legislation.

Where the Examiner has processed any personal information by virtue of compliance with his legal obligations or legitimate interests, he has
considered and balanced any potential impact on an individual’s personal rights under Data Protection Law. The Examiner’s legal obligations and
legitimate interests do not automatically override an individual’s interests and the Examiner shall not use personal data for activities where the
Examiner’s interests are overridden by the impact on the individual (unless the Examiner has received consent or is otherwise required or
permitted to by law).

The Examiner will retain electronic and hard copy files for a period of between 6 to 14 years, or longer where required, after which he may
destroy all documents, copies and images of them. The Examiner reserves the right to destroy files and documents relating to this Scheme six
years after the examinership has been completed.

The Examiner’s responsibilities under Data Protection Law will vary depending on whether he acts as a data controller or, as the case may be, a
data processor of Personal Data. If the Examiner acts as a data controller of Personal Data, he shall comply at all times with his data controller
obligations as provided under Data Protection Law. The Examiner shall adhere to Grant Thornton’s “Privacy Statement — Examinership
Appointments” attached at Appendix 8 which provides additional information about how the Examiner processes Personal Data when he acts as a
data controller.

MISCELLANEOUS PROVISIONS

No double recovery

There shall be no double recovery under this Scheme and the Plan with respect to the same Claims.

Priorities

13.2.1 The remuneration costs and expenses of the Examiner shall be accorded the priority afforded to them in section 554 of the Act and shall
be paid in priority to all other debts or payments under this Scheme on or before the Effective Date.

13.2.2  To the extent permitted by law, the Examiner shall have no personal liability in relation to this Scheme, or his actions as Examiner or in
relation to the conduct of the examinership.

13.2.3 Except as provided herein, all amounts due to Creditors by the Company in respect of goods or services provided during the Protection
Period shall be paid by the Company in full in the normal course of business.

13.2.4 No certificates pursuant to section 529 of the Act have been issued by the Examiner to the date of this Scheme in relation to the Company
during the Protection Period.

Foreign currency conversion
Creditors’ Claims denominated in currency other than euro or US$ amounts as at the Petition Date will be converted into euro at the European

Central Bank References Rates maintained by the Central Bank of Ireland as at the Petition Date.
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13.4

13.5

13.6

13.7

13.8

13.9

Non admission of Claims

Nothing contained in this Scheme shall constitute an admission or acknowledgement of liability in respect of any Claim which has not otherwise
been admitted by the Company.

Interests of Directors and Connected Companies

In accordance with section 540(11) of the Act, to the extent that certain of the Directors, or companies, connected to the Directors are Creditors of
the Company, the effect of this Scheme on the interests of the Directors, whether as directors, Members or Creditors of the Company, or otherwise,
is no different to the effect on the like interest of other persons.

Explanatory memorandum

13.6.1 Accompanying this Scheme is an explanatory memorandum (the Explanatory Memorandum), which provides a summary of this
Scheme and its effect. It should be read in conjunction with this Scheme.

13.6.2 Terms defined in this Scheme in respect of the Company shall have the same meaning in the Explanatory Memorandum. In the event of
any inconsistency between the terms of the Explanatory Memorandum and this Scheme, the terms of this Scheme shall apply.

Memorandum and articles of association of the Company

With effect from the Effective Date, the memorandum and articles of association shall be amended and adopted in the form attached at Appendix 3
(the New Constitution). The New Constitution shall be adopted as the new memorandum and articles of association of the Company in
substitution for and to the exclusion of the existing memorandum and articles of association of the Company.

Reduction of the Pre-Existing Company Capital

Without prejudice to the provisions of Clause 7, with effect from the Effective Date the Pre-Existing Company Capital shall be reduced to zero.
The Examiner shall be entitled, as of the Effective Date, to execute on behalf of the Company and / or the board of Directors all documentation
necessary in connection with the reduction of the Pre-Existing Company Capital in accordance with this Clause 13.8.

Governing law and jurisdiction

13.9.1 This Scheme and any dispute arising out of or in connection with it or its subject matter or enforceability (including non-contractual
obligations, disputes or claims) shall be governed by and construed in accordance with the laws of Ireland.

13.9.2  The courts of Ireland shall have non-exclusive jurisdiction to hear and determine any suit, action or proceeding relating to this Scheme
(Proceedings) or to settle any dispute which may arise in relation to this Scheme, however, nothing in this Clause will limit the taking of
any Proceedings in another court of competent jurisdiction, nor will the taking of Proceedings in any one or more jurisdictions preclude
the taking of Proceedings in any other jurisdictions, whether concurrently or not, to the extent permitted by the law of such other
jurisdiction.

13.9.3 No person whose rights or interests are affected by this Scheme shall have any right to object to any Proceedings being brought in the

courts of Ireland or to claim that the Proceedings have been brought in an inconvenient forum or to claim that the courts of Ireland do not
have jurisdiction.
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APPENDIX 1

Particulars of the Company

Particulars
Registered Number 522227
Date of Incorporation 9 January 2013
Place of Incorporation Ireland

Registered Office

College Business & Technology Park,
Cruiserath, Blanchardstown, Dublin 15, Ireland

Authorised Share Capital

US$10,000,000 and €40,000 divided into 500,000,000 Ordinary Shares of
US$0.01 each, 500,000,000 Preferred Shares of US0.01 each and 40,000
Ordinary A Shares of €1.00 each

Issued Share Capital

US$134,785.06 divided into 13,478,506
Ordinary Shares of US$0.01 each

Directors

Riad El-Dada
Daniel Celentano
James Sulat
Woodrow Myers Jr. MD
Neal Goldman
Paul Bisaro
Sigurdur Olafsson
Karen Ling

Susan Silbermann

Secretary

Mark Tyndall (Secretary)

Bradwell Limited (Assistant Secretary)
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APPENDIX 2

Group Structure Chart
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Companies Act 2014
A PUBLIC COMPANY LIMITED BY SHARES
MEMORANDUM and ARTICLES OF ASSOCIATION
of
MALLINCKRODT PUBLIC LIMITED COMPANY

(Adopted on © November 2023)




Cert. No.: 522227

Companies Act 2014
A PUBLIC COMPANY LIMITED BY SHARES
CONSTITUTION
of
MALLINCKRODT PUBLIC LIMITED COMPANY

MEMORANDUM OF ASSOCIATION

1. The name of the Company is Mallinckrodt public limited company.

3.1

3.2

(a)

(b)

©

The Company is a public limited company for the purposes of Part 17 of the Companies Act 2014 (the “Act”).

The objects for which the Company is established are:

To carry on the business of a healthcare services development company operating in the healthcare field, and to
design, manufacture, produce, supply and provide generic and branded pharmaceuticals, contrast media,
radiopharmaceuticals, active pharmaceutical ingredients and dosage pharmaceuticals and other devices or products
of a surgical, pharmaceutical, diagnostic, medical imaging or medical character necessary or suitable for the proper
treatment of sick or injured persons or patients and to carry on business as merchants of and dealers in all supplies
required for use in the treatment and care of the sick and injured and to do all things usually dealt in by persons
carrying on the above mentioned businesses or any of them or likely to be required in connection with any of the
said businesses.

To carry on the business of a holding company and to co-ordinate the administration, finances and activities of any
subsidiary companies or associated companies, to do all lawful acts and things whatever that are necessary or
convenient in carrying on the business of such a holding company and in particular to carry on in all its branches the
business of a management services company, to act as managers and to direct or coordinate the management of other
companies or of the business, property and estates of any company or person and to undertake and carry out all such
services in connection therewith as may be deemed expedient by the Company’s board of directors and to exercise
its powers as a shareholder of other companies.

To acquire the entire issued share capital of Mallinckrodt International Finance S.A., a Luxembourg registered
company and Mallinckrodt Belgium BVBA, a Belgian registered company.

To acquire shares, stocks, debentures, debenture stock, bonds, obligations and securities by original subscription, tender,
purchase, exchange or otherwise and to subscribe for the same either conditionally or otherwise, and to guarantee the
subscription thereof and to exercise and enforce all rights and powers conferred by or incidental to the ownership thereof.




3.3

3.4

3.5

3.6

3.7

3.8

3.9

3.10

To facilitate and encourage the creation, issue or conversion of and to offer for public subscription debentures, debenture
stocks, bonds, obligations, shares, stocks, and securities and to act as trustees in connection with any such securities and to
take part in the conversion of business concerns and undertakings into companies.

To purchase or by any other means acquire any freehold, leasehold or other property and in particular lands, tenements and
hereditaments of any tenure, whether subject or not to any charges or incumbrances, for any estate or interest whatever, and
any rights, privileges or easements over or in respect of any property, and any buildings, factories, mills, works, wharves,
roads, machinery, engines, plant, live and dead stock, barges, vessels or things, and any real or personal property or rights
whatsoever which may be necessary for, or may conveniently be used with, or may enhance the value or property of the
Company, and to hold or to sell, let, alienate, mortgage, charge or otherwise deal with all or any such freehold, leasehold, or
other property, lands, tenements or hereditaments, rights, privileges or easements.

To sell or otherwise dispose of any of the property or investments of the Company.

To establish and contribute to any scheme for the purchase of shares in the Company to be held for the benefit of the
Company’s employees and to lend or otherwise provide money to such schemes or the Company’s employees or the
employees of any of its subsidiary or associated companies to enable them to purchase shares of the Company.

To grant, convey, transfer or otherwise dispose of any property or asset of the Company of whatever nature or tenure for such
price, consideration, sum or other return whether equal to or less than the market value thereof and whether by way of gift or
otherwise as the Directors shall deem fit and to grant any fee, farm grant or lease or to enter into any agreement for letting or
hire of any such property or asset for a rent or return equal to or less than the market or rack rent therefor or at no rent and
subject to or free from covenants and restrictions as the Directors shall deem appropriate.

To acquire and undertake the whole or any part of the business, good-will and assets of any person, firm or company
carrying on or proposing to carry on any of the businesses which this Company is authorised to carry on, and as part of the
consideration for such acquisition to undertake all or any of the liabilities of such person, firm or company, or to acquire an
interest in, amalgamate with, or enter into any arrangement for sharing profits, or for co-operation, or for limiting
competition or for mutual assistance with any such person, firm or company and to give or accept by way of consideration
for any of the acts or things aforesaid or property acquired, any shares, debentures, debenture stock or securities that may be
agreed upon, and to hold and retain or sell, mortgage or deal with any shares, debentures, debenture stock or securities so
received.

To apply for, purchase or otherwise acquire any patents, brevets d’invention, licences, concessions and the like conferring
any exclusive or non-exclusive or limited rights to use or any secret or other information as to any invention which may
seem capable of being used for any of the purposes of the Company or the acquisition of which may seem calculated directly
or indirectly to benefit the Company, and to use, exercise, dev