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Graceway Holdings, LLC, a Delaware Ymited liability company (2502), Case No. 11-13038 (PTW); Graceway
Pharmacenticals, LLC, a Delaware Gmited Liability company (5385), Case No. 11-13036 (PIW); Chester Valley
Holdings, LLC, a Delaware limited Eability company (9437), Case No. 11-13039 ®IW); Chester Valley
Pharmaceuticals, LLC, a Delaware limited liability company (3713), Case Na. 11-13041 (EIW); Graceway Canada
Holdings, Inc., a Delaware corporation (6663), Case No. 11-13042 (PIW); and Graceway Fternational, Inc., a
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is 340 Matin Luther King Jr. Blvd., Suite 400, Bristol, TN 37620 (Atta: John Bellamy). On October 4, 2011,
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pursuant to the Courts of Justice Act, R.8.0, 1990, c. C. 43,
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INTRODUCTION

Graceway Pharmaceuticals, ILC (“Graceway”), a Delaware limited Hability
company, and its Affilistes and Subsidiaries listed on Exhibit | hereto (collectively with
Graceway, the “Debtors”) propose the First Amended Joint Plan of Liquidation of Graceway
Pharmaceuticals, LLC, et al. (the “Plan™) for the resolution and satisfaction of all Claims against
and Interests in the Debtors. The Debtors are the proponents of this Plan within the meaning of
Section 1129 of the Bankruptey Code. All capitalized terms not defined in this introduction have
the meanings ascribed to them in Axticle 1 of this Plan, Reference is made to the Disclosure
Statement, distributed contemporaneous]y herewith, for a discussion of the Debtors® history,
businesses, resolution of material disputes, significant asset sales, financial projections for the
liquidation and distribution of the Debtors’ remaining Assets and a summary and analysis of the
Plan and certain related matters. |

This is a liquidating Plan pursuant to which substantially all of the Debtors’
Assets are to be transferred to a liquidating trust (subject to existing Liens and encumbrances, to
the extent specified in the Plan) that will liquidate such Assets and make distributions to holders
of Allowed Claims, whose Claims against the Debtors will be exchanged for a beneficial interest
in the Liquidating Trust. v

The Plan is premised on the substantive consolidation of the Debtors with respect
to the voting and treatment of all Claims and Interests other than Other Secured Claims, as
provided below. The Plan does not contemplate substantive consolidation of the Debtors with
respect to Other Secured Claims against the Debtors, which Claitos shall apply separately with
respect to each Plan proposed by each Debtor. If the Plan cannot be confirmed as to some or all
of the Debtors, in the Debtors’ sole discretion after consultation with the First Lien Facility
Agent, the Second Lien Facility Agent and the Creditors’ Committee, (2)the Plan may be

1
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| satisfying the cramdown requirements of Section 1129(b)(7) of the Bankruptcy Code (and any

such Debtor’s Chapter 11 Case being converted to a chapter 7 liquidation, continued or

revoked as to all of the Debtors, or (b) the Debtors may revoke the Plan as to any Debtor not
dismisséd inthe Debers’ sole discretion after consultation with the First Lien Facility Agent, the
Second Lien Facility Agent and the Creditors® Committee) aﬁd confirmed as to the remaining
Debtors. A list of each Debtor who is a proponent of the Plan and its corresponding Chapter 11
Case docket number is attached hereto as Exhibit 1.
Under Section 1125(b) of the Bankruptcy Code, 2 vote to aceept or reject the Plan
cannot be solicited from holders of Claims and/or Interests until such time as the Disclosure
Statement has been approved by the Bankruptcy Court. The Debtors urge all holders of Claims |

entitled to vote on the Plan to read the Plan and the Disclosure Statement in their entirety before

voting to accept or reject the Plan. To the extent, if any, that the Disclosure Statement is
inconsistent with the Plan, the Plan will govern. No solicitation materials other than the
Disclosure Statement and any schedules and exhibits attached thereto or referenced therein, or
otherwise enclosed with the Disclosure Statement served by the Debtors on interested parties,
have bgen authorized by the Debtors or the Bankruptcy Court for use in soliciting acceptances of
the Plan, Subject to certain restrictions and requirements set forth in Section 1127 of the
Bankruptey Code and Federal Bankruptey Rule 3019, the Debtors expressly réserve the right,
‘after consultation with the First Lien Facility Agent, the Second Lien Facility Agent and the
Creditors’ Committee, to alter, amend, modify, revoke, or withdraw this Plan prior to its

substantial consummation.
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ARTICLE 1
DEFINITIONS, INTERPRETATION AND RULES OF CONSTRUCTION

A, Scope of Definitions. For the purposes of this Plan, except as expressly provided or
unless the context otherwise requires, all capitalized terms not otherwise defined shall have the
meanings ascribed to them in Article I of this Plan. Any term used in this Plan that is not
defined herein, but is defined in the Bankruptey Code or the Federal Bankruptey Rules, shall
have the meaning ascribed to that term in the Bankruptcy Code ar the Federal Bankruptey Rules,
respectively. Whenever the context requires, capitalized terms shall include the plural as well as
the singular number, the masculine gender shall include the feminine, and the feminine gender
shall include the masculine.
B.  Definitions. In addition to such other terms as are defined in other Sections of the Plan,
the following terms (which appear in the Plan as capitalized terms) shall have the meanings
ascribed to them in this Article 1 of the Plan.

1.1 1.0% Holdback Account means the account into which $4,213,125.55 of
the Sale Proceeds was deposited on December 2, 2011 pursuant to paragraph 30(vi) of the Sale

" Order.

1.2 363 Sale means the sale approved under the Sale Order and consummated
ot December 2, 2011.

13 549 Avoidance Action means any avoidance or equitable subordination or
' recovery actions under Bankruptcy Code Section 549, but excluding Released Claims,

14 549 Avoidance Action Proceeds means the proceeds of any 549
Avoidance Actions actually received by the Debtors® Fstates or the Liquidating Trust, whether
obtained through litigation, settlement or otherwise, net of the fees and expenses incurred in

obtaining such proceeds (including Contingency Fee Counsel Fees and Expenses, if applicable).
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15  Acquired Assets means “Acquired Assets,” as .deﬁncd in the Asset
Purchase Agreement. »

1.6  Administrative Expense Claim means any right to payment for any cost
or expense of administration of the Debtors’ Chapter 11 Cases asserted or arising under Sections
503, 507(a)(2), or 507(b) of the Bankruptey Code, including, any (i) actual and necessary cost or
expense of preserving the Debtors’ Estates or operating the business of the Debtors arising on or
afier the Petition Date, (ii) payment to be made under this Plan to cure a default on an executory
contract or unexpired lease that has been assumed on or after the Petition Date (and prior to the
accurrence of such default) pursuant to Section 365 of the Bankwuptcy Code, (iii) cost,
indebtedness or contractual cbligation duly and validly incurred or assumed by the Debtors in the
ordinary course of | business arising on or after the Petition Date, (iv) compensation or
reimbursement of expenses of Professionals arising on or after the Petition Date, to the extent
allowed by the Bankruptcy Court under Section 330(z) or Section 331 of the Bankruptcy Code,
including, without limitation, all Allowed Professional Claims, and (v) fees or charges assessed
against the Debtors’ Estates under Section 1930 of title 28 of the United States Code.

17  Admiuistrative Expense Claims Bar Date means the first Business Day
that is at Jeast thirty-five (35) days following the Effective Date or such other date ordered by the
Banktuptcy Court,

1.8  Affiliate shall have the meaning set forth in Section 101(2) of the
Bankruptcy Code.

1.9 Allowed Claim or Allowed Interest means a Claim against or Interesi in
| any of the Debtors or any portion thereof (i) that has been allowed by a Final Order, (ii) as to

which, on or by the Effective Date, (a) no proof of Claim or Interest has been Filed with the
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Bankruptey Court and (b) the liquidatca and noncontingent amount of which is Scheduled, other
than a Claim or Interest that js Scheduled at zero, in an unknown a.uﬁount, or as disputed, (iif) for
which a proof of Claim or Interest in a liquidated amount has been timely Filed with the
Bankruptey Court pursuant to the Bankruptey Code and as to which cither (2) no objection to its
allowance has been Filed within the applicable periods of limitation fixed by the Plan, the
Bankruptey Code, or by any Order of the Bankruptcy Court sought pursuant to Section 9.1 of the
Plan or otherwise entered by the Bankruptcy Court or (b) any objection to its allowance has been
settled or withdrawn, or has been denied by a Final Order, or (iv) that is expressly allowed in the
Plan,

1.10  Allowed | ] Claim or Allowed | ] Interest means an Allowed
Claim or Allowed Interest in the particular category or Class identified.

1.11  Approving Majority First Lien Lenders means at least two First Lien
Facility Lenders holding in aggregate a majority of the then outstanding First Lien Facility
Claims held by the Consenting First Lien Lenders.

LI1Z  Asset Purchase Agreement means the Asset Purchase Agreement dated
as of November 18, 2011, between the Debtors, Purchaser and Graceway Canada, as amended,
and all other documentation related thereto or contemplated thereby.

L13  Assets means all legal or equitable prepetition and post-petition interests
of the Debtors or, to the extent transferred and assigned by the Debtors to the Lignidating Trust
pursuant-to Section 7.2.3 below on the Effective Date, ail legal or equitable interests of the
Liquidatixig Trust, in any and all real or personal properiy of any nature, including any real
estate, buildings, structures, improvements, privileges, rights, casements, leases, subleﬁscs,

licenses, goods, materials, supplies, furniture, fixtures, equipment, work in process, accounts,
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chattel paper, tax refunds, net operating losses, Cash, deposit accounts, reserves, deposits, equity
interests, contractual rights, inteltectual property rights, Claims, Causes of Action (inchuding,
without limitation, Avoidance Actions), assumed executory contracts and unexpired leases, other
general intangibles, and the proceeds, produets, offspring, rents or profits thereof,
1.14  Assumed (including the term “Assumption” and any variants and
derivatives thercof) means assuraed by the Purchaser pursuant to the Assct Purchase Agreement,
1.15 Assumed Liabilities means “Assumed Liabilities,” as defined in the Asget

Purchase Agreement,

1.16  Assumption Schedule has the meaning given to such term in Section 6.2
of the Plan.

1.17  Avoidance Action means any avoidance or equitable subordination or
recovery actions under Bankruptey Code Sections 105, 502(d), 510, 542, 543, 544, 545, 546,
547, 548, 550, 551, and 553 and any other avoidance or similar action under the Bankruptey
Code or similar law of any state or foreign jurisdiction, but excluding Released Claims and 549
Avoidance Actions.

1.18 Avoidance Action Proceeds means the procecds of any Avoidance
Actions actually received by the Debtors’ Estates or the Liquidating Trust, whether obtained
through litigation, settlement or otherwise, net of the fees and expenses incutred in obfaining
such proceeds (including Contingency Fee Covnsel Fees and Expenses, if applicable).

- 1.19  Bankruptcy Code means title 11 of the United States Code, as in effect

on the Petition Date and as thercafter amended, as applicable in the Chapter 11 Cases.
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120 Bankruptcy Court means the United States Bankruptcy Court for the
District of Delaware or any other court of the United States having jurisdiction 6ver the
Chapter 11 Cases.

121 Bankruptcy Rules means the Federal Bankruptcy Rules and the Local
Bankruptey Rules for the District of Delaware, as in effect on the Petition Date and as thereafter
amended, as applicable from time to time in the Chapter 11 Cases.

122 Bar Date means December 30, 2011, which was established by the
Bankruptey Court as the deadline for filing proofs of Claims relating to prepetition Claims
against the Debtors.

123  Beneficiaries means the holders of Allowed Claims as may be determined
from time to time in accordance with the Plan and the Liquidating Trust Agreement, each of
whom shall receive beneficial interests in the Liquidating Trust.

124 Bid Procedures Order means the Order Approving and Authorizing

(A) Bidding Procedures in Connection with the Sale of Certain Assets of the Debtors,

' (B) Stalking Horse Bid Protections, (C) the Form and Maaner of Notics of the Sale Hearing and

(D) Related Relief [Docket No. 119].

1.25 Budget means the “Approved Budget” as defined in the DIP Order, as
amended from time to time.

126 Business Day means any day other than a Saturday, Sunday or a “legal
holiday™ (as such term is defined in Federal Bankruptey Rule 9006(a)(6)).

1.27 Canadian Distribution Amount means the aggregate amount of Cash, if
any, distributed by Graceway Canada to the Debtors on account of the Debtors’ equity inferests

in Graceway Canada after payment in full of all creditors of Graceway Canada,
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1.28  Cash means legal tender aceepted in the United States of America for the
payment of public and private debts, currently denominated in United States Dollars.

1.29  Causes of Action means, without limitation, any and all actions, canses of
action, Avoidance Actions, 549 Avoidance Actions, confroversies, liabilities, obligations, rights,
suits, damages, judgments, Claims and demands what#oevcr owned by any of the Debtors,
whether known or unknown, reduced to judgment, liquidated or wmliquidated, fixed or
contingent, matured or uomatured, disputed or undisputed, secured or unsecured, whether
. assertable directly, iﬁdirectly, derivatively or in any representative or other capacity, existing or
hereafter arising, in law, equity, or otherwise, based in whole or in part upon any act, failure to
act, error, omission, transaction, occurrence or other event arising or oceurring prior to the
Petition Date or during the course of the Chapter 11 Cases, through and including the Effective
Date, including, without limitation, the Debtors’ rights under the Asset Purchase Agreement to
the Nycomed Litigation Proceads, but excluding Released Claims.

130 Causes of Action Proceeds means the proceeds of any Causes of Af;tion
actually received by the Debtors® Estates or the Liquidating Trust, whether obtained through
litigation, settlement or otherwise.

131 CCR Account means the “CCR Account,” as defined in the Sale Order,
into which $17,684,000 was deposited on December 2, 2011 and in which approximately
$17,289,344.44 remains as of the date hereof for the sole purpose of paying liabilities pexmitted
by the Budget and/or the Sale Support Agreement on ‘account of chargebacks, chantnel
management agreements, product retiurns and ébatcs constituting (a) Allowed Claims authorized
to be paid by the Bankruptcy Court pursuant to the Orders approving the Prepetition Claims

Maotions or (b) Allowed Administrative Expense Claimos.




jnapa:
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| i.32 Chapter 11 Cases means the chapter Ivl cases of the Debtors pending

before the Bankruptey Court as set forth in Exhibit I hereto and as being jointly administered
with one another under Case No. 11-13036 (PYW), and as to any Debtor individually, a Chapter
11 Case.

1.33 Claim has the meaning ascribed to such term in Section 101(5) of the
Bankruptcy Code, as construed by Section 102(2) of the Bankraptey Code.

1.34  Class means a group of Claims or Interests as classified in a particular
class under the Plan pursuant to Section 1122 of the Bankruptcy Code.

135 Committee Settlement means the settlement of the objections of the
Creditors’ Committee to the Sale Motjon and the Sale Allacation Motion set forth on the record
at the hearing on the Sale Motion and the Sale Allocation Motion on November 22, 2011,
pursuant to which (a) the First Lien Facility Agent and certam First Lien Facility Lenders agreed,
subject to confirmation of a joint plan of liquidation Incorporating the terms of such settlement,
to release their respective Liens and Claims, including the First Lien Facility Secured Claim, any
First Lien Facility Adequate Protection Clajm and any First Lien Facility Deficiency Claim, on
the Estate Fund Amonnt, the Liquidating Trustee Fee Amount and 25% of all Avoidance Action
Prooeeds other than 549 Avoidance Action Proceeds, and the First Lien Facility Agent (for the
benefit of the First Lien Claimholders) received in exchange therefor any Canadian Distribution
Amount in excess of the Estate Fund Amount, 75% of all Avoidance Action Proceeds and 100%
of all 549 Avoidance Action Proceeds, all in accordance with the terms of this Plan; and (b) the
Creditors® Committee agreed not to assert any Claim or Cause of Action against the First Lien

Facility Agent or the First Lien Facility Lenders.
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1.36 Confirmation means entry of the Confirmation Order by the Bankruptcy
Cowrt.

1.37 Cbnﬁrmaﬁon Date means the date on which the Bankmptey Court enters
the Confirmation Order on its docket, within the meaning of Federal Bankruptcy Rules 5003 and
9021.

1.38  Confirmation Hearing means the duly noticed hearing held by the
Bankruptey Court to consider Confimmation of the Plan pursuant to Bankruptey Code
Secﬁ;zﬁ 1128, including any continuances thereof.

139 Confirmation Order means the Order of the Bankruptcy Court
confirming the Plan pursuant to Section 1129 of the Bankruptcy Code in form and snbstance
reasonably acceptable to the Debtors and the First Lien Facility Agent.

140 Consenting First Lien Lenders means each of the First Lien Facility
Lenders party to the Sale Support Agreement.

141 Contingency Fee Counsel Fees and Expenses means the fees and
expenses incurred by counsel retained by the Liquidating Trust in pursuing the Canses of Action,
which, as to fees, shall be in an amount that does not exceed fifteen percent (15%) of any Causes
of Action Proceeds and on such other terms and provisions acceptable to the Liquidating Trustee
after consultation with the Liquidating Trust Committee.

142 Creditor means any Entity who holds a Claim against any of the Debtors.

143 Creditor Releasees means (i)the officers, directors, sharcholders,
members and/or enrollees, employees, representatives, advisors, attorneys, financial advisors,
investment bankers, or agents of the Debtors (including their estates and beneficiaries), in each

case as of the Petition Date or that have become officers and/or directors thereafter, including

10
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GTCR;ﬁ (i) the members of the Creditors’ Committee, solely with respect to each member’s
conduct in furtherance of its, his, ot her duties as a member of the Creditors’ Committee, and not
with respect to tﬁe actions of such members as individual creditors, and its agents, attorneys and
other professionals acting in conjunction with the Chapter 11 Cases, and the Creditors’
Comuittee’s agents, attomeys and other professionals; (iii) the Liquidating Trustee; (iv) the First
Lien Facility Agcpt and its agents, attomeys and other professionals; (v) the First Lien Facility

Lenders in their capacity as such; (vi) the Second Lien Facility Agent and its apents, attomeys

and other professionals; (vii) the Second Lien Facility Lenders in their capacity as such; and

(viif) the Debtors’ Affiliates and their officets and directors, including GTCR.

144 Creditors’ Committee means the statutory commitice of unsecured
creditors appointed in the Chapter 11 Cases pursuant to Bankruptey Code Section 1102.

1.45  Debtor(s) means, individually, Graceway Pharmaceuticals, LLC and each
other Debtor listed on Exhibit 1 hercto and, collectively, all of them, including in their capacity
as debtors-in-possession pursuant to Sections 1107 and 1108 of the Bankruptcy Code.

1.46 Debt&r Releasees means (i) the officers, directors, shareholders, members
and/or enrollees, employees, representatives, advisors, attomeys, financial advisors, investment
bankers, or agents of the Debtors (including their estates and beneficiaries), in each case as of the
Petition Date or that have become officers and/or dixectors thereafier, inchuding GTCR,; (ii) the
membets of the Creditors® Comumittee, solely with respect to each member’s conduct in
furtherance of its, his, or her duties as 2 member of the Creditors’ Committee, and not with
respect to the actions of such members as individual creditors, and its agents, atforneys and other
professionals acting in conjunction with the Chapter 11 Cases, and the Creditors® Committee’s

agents, attorneys and other professionals; (iii) the Liquidating Trustee; (iv) the First Lien Facility

11
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Agent and its agents, attorneys and other professionals; (v) the First Lien Facility Lenders in
their capacity as such; (vi) the Second Lien Facility Agent and its agents, attorneys and other
professionals; (vif) the Second Lien Facility Lenders in their capacity as suéh; and (viii) the
Debtors’ Affiliates and their officers and directors, including GTCR.

147  Deficiency Claims means with respect to any Cﬁhn secured by a Lien in
any property of any Debtor having a value of less than the amount of such Claim (after taking
into account other Liens of higher priotity in such property), the portion of such Claim equal to
the difference between (a) the allowed amount of the Clajm and (b) the allowed amount of the
secured portion of such Claim (which allowed secured amount may be st pursuant to this Plan),

1.48  Designated Account means the “Designated Account,” as defined in the
Sale Order, into which approximately $4,410,193.60 was deposited on December 2, 2011 and in
which an aggregate of approximately $18,002,063.72 remains as of the date hereof,

1.49  DIP Order means the Final Order (i) Authorizing Debtors to Utilize Cash
Collateral Pursuant to 11 U.S.C. § 363; (ii) Granting Adequate Protection to Prepetition Secured
Parties Pursuant to 11 U.S.C. §§ 361, 362, 363 and 364; and (iii) Authorizing Debtors to Obtain
Postpetition Financing Puxsuant to 11 U.S.C. § 364, as supplemented or amended from time to
time [Docket No. 219].

150 Disclosure Statement means that certain written disclosure statement that
relates to this Plan as Filed in the Chapter 11 Cases by the Debtors, including the schedules and
exhibits attached thereto, as may be amended, modified or supplemented from time to time, as
approved by the Bankruptey Court pursuant to Section 1125 of the Rankruptey Code,

1.51 Disputed Claim or Disputed Interest means a Claim or Interest,

respectively, that is not an Allowed Claim or Allowed Interest, as applicable, and that either @

12
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the Debtors have Scheduled as “disputed,” “contingent” or “unliquidated,” or (ii) as to which a

proof of Claim or Interest has been Filed or deemed Filed as contingent and as to which an

objection has been or may be timely Filed by the Debtors, the Liquidating Trustee or any other

party in interest entitled to do so, which objccﬁon, if timely Filed, has not been withdrawn and
has not been overruled or denied by a Final Order. For purposes of this definition, Disputed
Claims shall include any actual or estimated Administrative Expense Claims, Professional
Claims, Priority Tax Claims or Other Priority Claims that have not been paid in full in Cash as of
the Effective Date and any actual or estimated Other Secured Claims that have not been treated
in accordance with Section 5.4 of this Plan as of the Effective Date.

152 Disputed [ ] Claim or Disputed [ ] Interest means a Disputed Claim
or Disputed Interest in the particular category or Class identified

153 Disputed Claims Reserve has the meaning given to such term in Section

10.9 of the Plan.

154 Effective Date means the date that is the first Business Day following

accurrence of the Confirmation Date on which all conditions to the Effective Date set forth in -

Article 11 of the Plan have been satisfied or, if waivable, waived pursuant to Section 11.4 of the
Plan.

135 Employee Acconnt means the “Employee Account,” as defined in the
Sale Order, intc which $2,593,647.29 was deposited on December 2, 2011 and in which
approximately $965,687.11 remains as of the date hereof for purposes of funding the Debtors®
employce severance and benefits liabilities to the extent approved by the Orders approving the

Prepetition Claims Motions and permitted by the Budget andfor the Sale Support Agreement.

13
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1.56 Entity means an entity as defined in Section 101(15) of the Bankruptcy
Code.

1.57 Estate means, with regard to each Deblor, the estate that was created by
the commencement by such Debtor of its Chapter 11 Case pursuant to Section 541 of the
Bankruptcy Code, and shall be deemed to include, without limitation, any and all rights, powers,
and pnv:lages of such Debtor and any and all Assets and Interc:sts in property, whether real,
personal ot mixed, rights, Causes of Action, aveidance powcrs or extensions of time that such
Debtor or such estate shall have had as of the Petition Date, or which such Estate acquired after
the commencement of the Chapter 11 Case, whether by virtue of Sections 541, 544, 545, 546,
547, 548, 549 or 550 of the Bankruptcy Code, or otherwise. “Estates” has a correlative meaning,

1.58 [Estate Fund Amount means an amount cqual to $10,000,000 to be
available to the Debtors” ostates free and clear of all Liens and Claims of the First Lien Facility
Agent, including First Lien Facility Secured Claim, any First Licn Facility Adequate Protection
Claim and any First Lien Facility Deficiency Claim. The Estate Fund Amount shall be funded as
follows: (3) first, from the first $10,000,000 of the Canadian Distribution Amount received by
the Debtors; (ii) second, solely to the extent the Canadian Distribution Amount is less than
$10,000,000, from the 1.0% Holdback Account; and (iii) finally, solely to the extent the sum of
the Canadien Distribution Amount and the funds in the 1.0% Holdback Account is less than
$10,000,000, from the Sale Proceeds distributed to the First Lien Facility Agent pursuant to the
Sale Order.

159 Face Amonnt has the meaning given to such term in Section 10.6 of the

Plan,

14
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1.60 Federal Bankruptcy Rule(s) means, collectively, the Federal Rules of
Bankruptcy Procedure, as in effect on the Petition Date and as thercafter amended, as applicable
in the Chapter 11 Cases, and individuauy, a particular Federal Rule of Bankruptey Procedure.

1.61 File or Filed means file or filed with the Bankruptcy Court or its
anthorized designee in the Chapter 11 Cases.

1.62  Final Distribution has the meaning given to such teom in Section 10.8.3

of the Plan.

1.63  Final Distribution Date has the meaning given to such term in Section
10.8.3 of the Plan.

1.64 Final Order means an Order or judgment of the Bapkruptoy Coutt, or
other court of competent jurisdiction, as entered on the docket in any Chapter 11 Case or the
docket of any other court of competent jurisdiction, (i) that has not been reversed, stayed,

modified or amended, (ii) as to which the time to appeal or seek certiorari or move for a new

trial, reargument or rehearing has expired, and no appeal or petition for certiorari or other

proceedings for a new trial, reargument or rehearing has been timely taken, or (iii) as to which
any appeal that has been taken or any petition for certiorari that has been timely filed has been
withdrawn or resolved by the highest court to which the Order or judgment was appealed or from
which certiorari was sought or the new trial, reargument or rehearing has been denied or resulted
in no modification of such Order; provided, however, that the possibility that 2 motion under
Rule 59 or Rule 60 of the Federal Rules of Civil Procedure, or any analogons rule under the
Bankruptcy Rules or applicable state court rules of ¢ivil procedure, may be Filed with respect to

such Order, shall not cause such Order not to be 2 Final Order.

15
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1.65 First Lien Available Cash means (i) any Canadian Distribution Amount
remaining after the Estate Fund Arﬁount is fully funded, (if) any Cash in the 1.0% Holdback
Account after the Estate Fund Amount is fully funded, (iii) any Cash in the CCR Account after
payment, to the exient permitted by the ﬁudget and/or the Sale Support Agreement, of all
liabilities on account of chargebacks, channel management agreements, product returns and
rebates constituting (a) Allowed Claims authorized to be paid by the Bankmptcy Court pursuant
to the Orders approving the Prepetition Claims Motions or (b) Allowed Administrative Expense

Claims, (iv) any Cash in the Employee Account after payment of severance and benefits

approved in the Orders approving the Prepetition Claims Motion and permitied by the Budget

and/or Sale Support Agreement, (v) any Cash in the Lazard Account after paying the Allowed
Professional Fees of Lazard, (vi) any other Cash of the Debtors (whether deposited in the
Designated Account or otherwise and including the Overpayment Amount) in excess of the
amounts required to be set aside for payment of all Allowed Administrative Expense Claims,
Allowed Other Secured Claims (to the extent not otherwise satisfied in accordance with the
terms of this Plan), Allowed Priority Tax Claims, Allowed Other Priority Claims and any cure
costs for executory contracts or unexpired leases on the Assamption Schedule, in ecach case,
pursnant to the Budget and/or the Sale Support Agreement, other than any such Claims on
account of (A)l chargebacks, channel management agreements, product returns and rebates or (B)
employee severance and benefits payable from the Employee Account, and (vii) any other Cash
of the Debtors described in clanse (vi) of this definition remaining after payment in full of the
Allowed Claims and cure costs deseribed in such clause. For the avoidance of doubt, First Lien
Available Cash shall exclude the Other Assets.

16
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1.66  First Lien Claimholders means the “First Lien Claimholders” as defined
in the DIP Order.

1.67  First Lien Credit Agreement means that certain $680,000,000 First Lien
Credit Agreement dated as of May 3, 2007, among, inter alia, Graceway Pharmaceuticals, LI.C,
as borrower, Graceway Holdings, LILC, the First Lien Facility Lenders, and the First Lien
Facility Agent.

1.68  First Lien Facility Adegnate Protection Claim means the Claims of the
First Lien Claimholders under Section 507(b) of the Bankruptey Code and Section 4(b) of the
DIP Order, if any, including, without limitation, any adequate protection Claim arising from the
payment of the fees and expenses of the Professionals and the expenses of the members of the
Creditors” Committee, in each case, in commection with the Chapter 11 Cases.

1.6 Fixrst Lien Facility Agent means Bank of America, N.A., as
administrative agent for the First Lien Facility Lenders and collateral agent for the First Lien
Claimholders, or any suceessor thereto.

L70 First Lien Facility Claim means the First Lien Facility Secured Claim,
any First Lien Facility Deficiency Claim and any First Lien Facility Adequate Protection Claim.

1.71  First Lien Facility Deficiency Claim means any Deficiency Claim with
respect to the First Lien Facility Secured Claim.

1.72  First Lien Facility Lenders means the “Lenders” as defined in the First
Lien Credit Agreement.

1.73  First Lien Facility Secured Claim means the Secured Claims of the First

Lien Claimholders under the First Lien Credit Agreement and the DIP Order. For the avoidance

of doubt, to the extent the value of the Assets that secure the First Lien Facility Secured Claim

17
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exceed the amount of the First Lien Facility Secured Claim before taking into account post-
petition interest and fees, the First Lien Facility Secured Claim shall include post-petition interest
and fees. |

i.74 First ﬂien Trost Administrative Fund shall have the meaning specified
in Section 4.1 of the Liquidating Trust Agreement and shall be finded solely in accordance with
Section 7.8 below.

1.75 General Unsecured Claims means all Unsecured Claims against the
Debtors, including, wiﬂmut limitation, the Mezzanine Facility Claim and uny Second Lien
Facility Deficiency Claim, but excluding any First Lien Facﬂity Deficiency Claim, the
Intercompany Claims and the Old Equity Rights.

1.76  Graceway Canada means Graceway Canada Company, a non-Debtor
Affiliate of the Debtors, which filed an application in the Ontario Superior Court of Justice
(Commercial List) pursuant to the Courts of Justice Act, R.S.0. 1990, c. C. 43 o October 4,
2011.

177 Governmental Claims Bar Date means March 27, 2012, which was
established by the Bankruptcy Court as the deadline for filing proofs of Claims relating to
prepetition Claims against the Debtors.

1.78 Governmental Unit shall have the meaning ascribed to it in Section
101(27) of the Bankruptcy Code.

179  GTCR means GTCR Partners VIII, L.P., GTCR Golder Ranner ILLL.C,
GTCR. Fund VIO, LP., Fund VII/B Gracewny Splitter, L.P., GTCR. Co-Invest II, LP., GTCR

Fund IX/A, L.P., Fund IX/B Graceway Splitter, L.P., GTCR Cb-Invest I, L.P, aod any
affiliates of the foregoing,

18
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1.80 TImpaired shall have the meaning ascribed to it in Section 1124 of the
Banknuptcy Code when used with reference to a Claim or an Inferest, |

181  Indemmification Claims means the obligations of the bebtors, or any onpe
of them, pursnant to their certificates of incorporation or other charter documents, bylaws,
applicable law, any employment agreement or other express agreement operational as of the
Petition Date to indemnify any of their current and former officers and directors, on the terms
and subject to the [imitations described therein.

1.82  Intercreditor Agreement means the Intercreditor Agreement dated as of
May 3, 2007, among Graceway Holdings, LLC, Graceway Pharmaceuticals, LLC, the First Lien
Facility Agent, the Second Lien Facility Agent and Goldman Sachs Credit Partuers, L.P. as
Control Agent.

183 Intercompany Claims means the Claims of a Debtor against any other
Debtor, and shall exclude any Claims of a Debtor against a non-Debtor Affiliate.

1.84  Interest means the legal, equitable, contractual and other rights of the
holders of OId Equity and Old Equity Rights.

1.85 Lazard means Lazard Fréres & Co. LLC.

1.86 Lazard Account means the “Lazard Account,” as defined in the Sale
Order, into which $2,481,250.00 was deposited on December 2, 2011 for the pﬁymcnt of the sale
transaction fee due and owing to Lazard pursuant to the texms of that certain engagement letter,

dated March 12, 2010, between Lazard and Graceway Pharmaceuticals, LLC in connection with
the 363 Sale.

19
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1.87 Lien means with respect to any Asset, any mortgage, deed of trust, deed to

sccure debt, lien (statutory or otherwise), pledge, hypothecation, encurnbrance, collateral
assignments, charge or security interest in, on or of such Asset.

1.88 Liquidating Trust means the liquidating trust established pursuant to the
Liquidating Trust Agreement further described in Section 7.2 hereof, which shall act through the
Liguidating Trustee.

1.89 Liquidating Trust Agreement means the Liquidating Trust Agreement
dated as of the Effective Date among the Debtors and the Liquidating Trustee, a copy of which is

attached hereto as Exhibit 2 and incorporated herein by reference, and all supplements and

amendments thereto,

190 Liquidating Trust Committee shall have the meaning ascribed to it in
the Liquidating Trust Agreement,

1.91  Liquidating Trustee means the Person appointed and serving from time
to time as Liquidating Trustee under the Liquidating Trust Agreement, acting in his capacity as
such on behalf of the Liquidating Trust. The initial Liquidating Trustee shall be Kip Horton of
RPA Advisors, LLC.

192 Liquidating Trustee Fee Amount means $15 0,000, which shall be
funded into the Trust Administrative Fund by the First Lien Facilicy Agent from Sale Proceeds to
which the First Lien Facility Agent or First Lien Claimholders would otherwise be entitled and
shall be fiee and clear of all Liens and Claims of the First Lien Facility Agent or the First Lien
Claimholders, including the First Lien Facility Secnred Claim, any First Lien Facility Adequate

Protection Claim and any First Lien Facility Deficiency Claim.
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1.93  Liquidating Trustee Fees means the réasonable fees and out-of-pocket
expenses of the Liquidating Trustee and any attorneys or other professionals hired by the
Liquidating Trustee other than Liquidating Trustee First Lien Fees and Contingency Fee Counsel
Fees and Expenses, in each case, payable in accordance with the terms and conditions of the
Liquidating Trust Agreement solely from the Liquidating Trustee Fee Amount and the Other
Assets,

1.94  Liquidating Trustee First Lien Fees means the reasonable fees and our-
of-pocket expenses of the Liquidating Trustee and any attorneys or other professionals hired by
the Liquidating Trustee other than Contingency Fee Counsel Fees and Expenses, in each case,
payable in accordance with the terms and conditions of the Liquidating Trust Apreement,
incurred from the Effective Date through and including the date all First Lien Facility Claims are
paid in full in Cash, in connection with (2) the collection of accounts receivable, (b) the pursuit
of Causes of Action (incliding 549 Avoidance Actions but excluding for the avoidance of doubt
Avoidance Actions), and (c) the objection to, and settlement of, Other Secured Claims (including
Possessory Lienholder Claims), Administrative Expense Claims, Priority Tax Claims and Other
Priority Claims, which shall be funded into the First Lien Trust Administrative Fund by the First
Lien Facility Agent from Sale Proceeds to which the First Lien Facility Agent ot First Lien
Claimholders would otherwise be entitled,

1.95 Mezzanine Credit Agreement means that certain $70,000,000
Mezzanine Credit Agreement dated as of May 3, 2007, among, infer alia, Graceway
Pharmacenticals, LLC, Graceway Holdings, LLC, the Mezzanine Facility Lenders, Goldman
Sachs Credit Pariners L.P., as administrative agent, joint lead arranger, joint lead book manager

and syndication agent, Deutsche Bank Trust Company Americas, as joint lead arranger, and
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Deutsche Bank Securitics Inc. and Bane of America Securities LLC, as joint lead book

managers.

1.96 Mezzanine Facility Agent reans Goldman Sachs Credit Partners L?., as
administrative agent for the Mezzanine Facility Lenders, or any successor thereto.

1.97 Mezzanine Facility Claim means the Claim of the Mezzanine Facility
Agent on behalf of the Mezzanine Facility Lenders under the Mezzanine Credit Agreemcnt.‘

1.98 Mezzanine Facility Lenders means the “Lenders” as defined in the
Mezzanine Credit Agreement.

1.99  Net Causes of Action Proceeds means the Causes of Action Proceeds, net
of the fees and expenses incumred in obtaiving such proceeds (including Contingency Fee
Counsel Fees aud Expenses, if applicable).

1.108 Nycomed Litigation means Graceway Pharmaceuticals, LLC and 3M
Innovative Properties Company v. Perrigo Company, Perrigo Israel Pharmaceuticals, Ltd. and
Nyc(;mcd U.S. Inc., Civil Action No. 10-937 (WIM)(MF) in. the United States District Court for
the District of New Jersey.

1.101 Nycomed Litigation Proceeds means the portion of the proceeds of the
Nycomed Litigation to which the Debtors are entitled pursuant to the Asset Purchase Agreement,

1.102 OM Equity means any outstanding or retired ownership interests in any of
the Debtors, including interests evidenced by stock, membership interests or their equivalents,
but excluding the Old Equity Rights. .

1103 Old Eqnity Rights means any calls, rights, puts, awards, commitments,
repurchase rights, unvested or unexercised options, warants, unvested common, preferred or

other interests or any other agreement of any character related to Old Eqnuity, obligating any of
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the Debtors to issue, transfer, purchase, redeem, or sell any common, preferred or other interests
or securities, any rights under any equity incentive plans, voting agreements, investor agrecinents
and registration rights agreements regarding common, preferred or other interests or equity
securities of any of the Debtors, any Claims arising from the rescission of a purchase, sale or
other acquisition of any outstanding common, preferred, membership or other interests or equity
securities (or any right, Claim, or interest in and to any common, preferred, membership or other
interests or equity securities) of any of the Debtors, any Claims for the payment of any
distributions with respect to any comumon, preferred, membership or other interests or equity
securities of any of the Debtors, and any Claims for damages or any other relief arising from the
purchase, sale, or other acquisition of the outstanding common, preferred, membership or other
interests or equity securities of any of the Debtors.

1.104 Order means an order of judgment of the Bankruptcy Court, or other
court of competent jurisdiction, as entered on the docket in any Chapter 11 Case or the docket of
any other court of competent jurisdiction.

1105 Other Assety means the following Assets, which Assets shall be provided
1o the Debtors’ Bstates free and clear of the Liens and Claims of the First Lien Facility Agent,
including the First Lien Facility Secured Claim, any First Lien Facility Adequate Protection
Claim and any First Lien Facility Deficiency Claim:

(1) the Estate Fund Amount;
(ii) the Liquidating Trustee Fee Amount; -

(iii) 25% of Avoidance Action Proceeds; and
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(iv) after payment in full of any First Lien Facility Adequate Protection
Claim and any Second Lien Facility Adequate Protection Claim, any other Assets upon which
there are no Liens.

1.106 Other Available Cash means the Other Assets, less the amount of Othex;
Assets deposited in the Trust Administrative Fund and the Disputed Claims Reserve.

1.107 Other Priority Claim means any Claim, other than an Administrative
Expense Claim or a Priority Tax Claim, of-a Creditor to the extent such Claim is entitled to
prioﬁty pursvant to Bankruptey Code Section 507(a).

1.108 Other Secured Claim Liens means the valid, perfected and enforceable
Liens relating to the Allowed Other Secured Claims.

1.109 Other Secnred Claims means all Secured Claims against the Debtors
other than the First Lien Facility Secured Claim and the Second Lien Facility Secured Claim;
provided, however, that any Secured Claim that is aun Assumed Liability has been Assumed and
shall be satisfied in accordance with the Asset Purchase Agreement and shall not receive
distributions pursuant fo this Plan.

1.110 Overpayment Amount has the meaning given to such term in Section 2.3
of the Plan.

1.111 Person means an individual, a corporation, a limited liability company, a
partnership, an association, a joint stock company, a joint venture, an unincorporated
organization, or a Governtuental Unit,

1.112 Petition Date means September 29, 2011.

1.113 Plan means this first amended joint plan of liquidation of the Debtors and

all exhibits annexed hereto or referenced herein, as may be amended, modified ot supplemented
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from time to time in accordance with the provisions of the Plan or the Bankruptey Code and
Bankruptey Rules.

1.114 Posswsory‘Lienholder Claims means all Claims held by Persons to the
extent such Claims are deemed to be secured, through a possessory Lien, in property in which
any Esfate has an iﬁterest, but only to the extent of the value of the possessory lienholders®
interest in the Estate’s interest in sx'zch property as of the Effective Date,

1.I1S Prepetition Claims Motions mca\r’ls those certain doctments, motions and
pleadings, filed by the Debtors with the Bankruptey Court on the Petition Date, pursuant to
which the Debtors sought authorization to pay the prepetition obligations specifically described
therein or any motions filed by the Debtors after the Petition Date consented to by the Approving
Majority First Lien Lenders that seek authorization to pay the prepetition obligations specifically
described therein,

1.116 Priority Tax Claim means any Claim entitled to priority pursuant to
Baokruptey Code Section 507(a)(8).

1117 Pro Rata means proportionately so that the ratio of the amount of
consideration distributed on account of a particular Allowed Claim to the amount of the Allowed
Claim is the same as the ratio of the amount of consideration distributed on account of all
Allowed Claims of the Class in which the particular Allowed Claim is included to the amount of
all Allowed Claims of that Class, but in any event the amount of consideration disttibuted on
account of an Allowed Claim shall not exceed 100% of the amount of the Allowed Claitm,

L1118 Professional means a Person employed in the Debtors’ Chapter 11 Cases

pursuant o a Final Order in accordance with Sections 327 and 1103 of the Bankruptey Code and
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to be compensated for services rendered prior to the Effective Date, pursuant to Sections 327,
328, 329, 330, 331 and 363 of the Bankoruptcy Code,

1.119 Professional Claim means a Claim of a Professional retained in the
Debtors® Chapter 11 Cases by the Debtors or the Creditors’ Committee pursuant to a Final Order
in accordance with Sections 327 or 1103 of the Bankruptey Code or otherwise, for compensation
or reimbursement of actual and necessary costs and expenses relating to services incurred afier
the Petition Date and prior to and including the Effective Date pursuant to Sections 327, 328,
329,330, 331 and 363 of the Bankruptey Code. |

1.120 Purchaser means the purchaser of all or substantially all of the Debtors®
Assets pursuant to the Sale Order.

1.121 Released Claims means any Claims, rights or Causes of Action of any of
the Debtors or their Estates released pursuant to the DIP Order, the Asset Purchase Agreement,
the Sale Order, the Plan or the Confirmation Order.

1.122 Remaining Contracts has the meaning gfven to such term in Section 6.1
of the Plan,

1.123 Reserve Accounts means the CCR. Account, the Designated Account, the
Employee Account, and the Lazacd Account.

1.124 Sale Allocation Motion means the Debtors® Motion for Entry of an Order
Determining the Value of the Assets of Graceway Canada Company Proposed to be Purchased
Under the Stalking Horse Asset Purchase Agreement [Docket No. 134] dated October 17, 2011
and the Supplement to the Debtors® Motion for Entry of an Order Determining the Value of the
Assets of Graceway Canada Company Proposed to be Purchased Under the Stalking Horse Asset

Purchase Agreement [Docket No. 153] dated October 25, 201 1, pursuant to which the Debtors
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sought approval of the allocation of $4,404,683.65 of the Sale Proceeds to the assets owned by
non-Debtor Graceway Canada and allocation of the remainder of the Sale Proceeds to the Assets
owned by the Debtors. For the avoidance of doubt, after adjustments, $4,253,828.76 of the Sale
Proceeds were ultimately allocated to the assets owned by non-Debtor Graceway Canada.

1.125 Sale Motion means Debtors® Motion for Entry of () An Order Approving
and Authorizing (A) Bidding Procedures in Connection with the Sale of Certain Assets of the
Debtars, (B) Stalking Horse Bid Protections, (C) The Form and Manner of Notice of the Sale
Hearing and (D) Related Relief; and (IT) An Order Authorizing (A) The Sale of Cerfain Assets of
the Debtors Free and Clear of all Claims, Liens, Liabilities, Rights, Interests and Encumbrances;
(B) The Debtors to Enter mto and Perform their Obligations under the Asset Purchase
Agreement; (C) The Debtors to Assume and Assign Certain Executory Contracts and Unexpired
Leases; and (D) Granting Related Relief [Docket No. 12] dated September 29, 2011, pursuant to
which the Debtors sought approval of the 363 Sale.

1.126 Sale Order means the Order Authorizing (A) The Sale of Certain Assets
of the Debtors Free and Clear of All Claims, Liens, Liabilities, Rights, Interests aod
Encumbrances; (B) The Debtors to Enter into and Perform Their Obligations Under the Asset
Purchase Agreement; (C) The Debtors to Assume and Assign Certain Executory Contracts and
Unexpired Leases; and (D) Granting Related Relief [Docket No. 306] dated November 22, 2011.

1.127 Sale Proceeds means the aggregate Cash proceeds of the 363 Sale.

1128 Sale Support Agreement means the Sale Support Agreement, dated as of
September 28, 2011, entered by and among the Debtors, Graceway Canada and the First Lien
Facility Lenders from time to time party thereto, as it may be amended, supplemented or

otherwise modified from time to time.
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1.129 Scheduled means as set forth on the Schedules.

1.130 Schedules means the Schedules of Assets and Liabilities filed by the
Debtors in accordance with Bankruptey Code Section 521 and Federal Bankruptey Rule 1007, as
the same may be amended from time to time prior to the Effective Date in accordance with
Federal Bankruptcy Rule 1009.

1.131 Second Lien Credit Agreement means that certain $330,000,000 Second
Lien Credit Agreement dated as of May 3, 2007, among, inter alia, Graceway Pharmaceuticals,
LLC, as borrower, Graceway Holdings, LLC, the Second Lien Facility Lenders, and the Second
Lien Facility Agent, as amended.

1.132 Second Lien Facility Adequate Protection Claim means the Claims of
the Second Lien Facility Agent and the Second Lien Facility Lenders under Section 507(b) of the
Bankruptcy Code and Section 4(b) of the DIP Order, if any. '

1133 Second Lien Facility Agent means Deutsche Bank Trust Company
Americas, as agent for the Second Lien Facility Lenders under the Second Lien Credit
Agreement, or any successor thereto,

1.134 Second Lien Facility Claim means any Second Lien Facility Secured
Claim and any Second Lien Facility Adequate Protection Claim.

1.135 Second Lien Facility Deficiency Claim means any Deficiency Claim
with respect to the Second Lien Facility Secured Claim,

1.136 Second Lien Facility Lenders means the “Lenders” as defined in the

Second Lien Credit Agreement.
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1.137 Second Lien Facility Secured Clabm means the Secured Claim of the
Second Lien Facility Agent on behalf of the Second Lien Facility Lendexs under the Second Lien
Credit Agreement and the DIP Order, if any.

1.138 Second Lien Obligations means all “Second Lien Obligations™ as defined
in the Second Lien Credit Agreement (including, without limitation, interest accruing after the
Petition Date).

1.139 Secured Claim means any Claim of a Creditor, including for principal,
interest and any other amounts, that is secured by a valid, perfected, and enforceable Licn that is
not subject to avoidance under applicable bankruptcy or non-bankruptey law, against property of
any of the Debtors” Estates (or the proceeds of such property), that is a Possessory Lienholder
Claim or that is otherwise subject to setoff under Bankruptey Code Section 553, to the extent of
the value of such Creditor’s interest in that Bstate’s interest in such propetty or to the extent of
the amount subject to setoff, as applicable, as detexmined pursuant to Bankmptey Code
Section 506{a). -

1140 Security means any instument issued by, or interest in, any of the
Debtors of the type described in Bankruptey Code Section 101(49).

1.141 Tax Claims has the meaning given to such term in Section 2.5.2 of the
Plan.

1.142 Taxes means all income, franchise, exéise, sales, use, employment,
withholding, property, payroll or other taxes, assessments, or governmental charges, together
with any interest, penalties, additions to tax, fines, and similar amounts relating thereto, imposed
or collected by any federal, state, Jocal or foreign governmental authority on or from any of the
Debtors. .
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1143 Trust Administrative Fund shall have the meaning specified in Section
4.1 of th¢ Liquidating Tﬂst Agreement and shall be funded solely in accordance with Section
7.8 below.

1.144 Trust Estate or Trust Assets means the Assets (other than the Nycomed
Litigation Proceeds), including, without limitation, the Other Assets, all of which shall be
irrevocably assigned, transferred and conveyed to the Liquidating Trust as of the Effective Date
of the Plan, plus any and all net income earned on the foregaing.

1.145 TUnimpaired means any Claim that is not Impaired.

1.146 United States Trustee means the United States Trustee appointed under
Section 581(a)(3) of title 28 of the United States Code to serve in the District of Delaware,

1.147 Unsecured Claim means any Claim against the Debtors, excluding
Administrative Expense Claims, Priority Tax Clatms, Other Priority Claims, the First Lien
Facility Secured Claim, any First Lien Facility Adequate Protection Claim, the Second Lieﬁ
Facility Secured Claim, any Second Lien Facility Adequate Protection Claim and Other Secured
Claims. Unsecured Claims shall include (i) any Indenmification Claims arising from or
atteibutable to actions prior to the Petition Date but: only to the extent not covered by applicable
directors® and/or officers’ insurance coverage and (ii) all Deficiency Claims. Any Claim that is
an Assurned Liability has been Assumed and shall be satisfied in accordance with the Asset

Putchase Agreement and shall not receive distributions pursuant to this Plan.
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C. Rules of Intexpretation

1. In the event of an inconsistency, (a) the provisions of the Plan shall control
over the contents of the Disclosure Statement-and Liquidaﬁng Trust Agreement and (b) the
provisions of the Confirmation Order shall control over the contents of the Plan.

2, For the purposes of the Plan:

{a)  any reference in the Plan to a contract, instrument, release 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; provided, however, that any change to such form, terms or
conditions that is material to a party to such document shall not be modified without snch
party’s consent unless such document expressly provides otherwise;

(b)  any reference in the Plan to an existing document, exhibit or
schedule Filed or to be Filed means such document, exhibit or Plan schedule, as it may
have been or may be amended, modified or supplemented as of the Effective Date;

(¢)  usless otherwise specified, all references in the Plan to “Sections,”
“Articles,” “Exhibits” and “Plan Schedules™ ate references to Sections, Articles, Exhibits
and Plan Schedules of o to the Plan; |

(@)  the words “herein,” “hereof;” “hereto,” “hersunder” and others of
similar import refer to the Plan in its entirety rather than to only a particular portion of the
Plan;

(&)  captions and headings to Articles and Sections are inserted for
convenience of reference only and are not intended to be part of or to affect

interpretations of the Plany and
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()  the word “including” means “including without limitation.”

3. Whenever a distribution of property is required to be made on a particular
date, the distribution shall be made on such date or as soon as reasonably practicable thereafter.

4., Whenever a reference is made in Article I1 hereof to a limitation on
payment of Allowed Claims by an “amount provided for in the Budget” or words to that effect, it
shall be understood that such amounts provided for in the Budget for any specific category of
Claims shall be augmented, as to all catepories of Claims other than Claims payable from the
CCR Account (regardless whether such Claims are actualiy paid from the CCR Account), Claims
payable from the Employee Account (regardless whether such Claims are actually paid from the
Employee Account) and Professional Claims, by the remaining amount provided for in the
Budget for “Post-Closing Other Miscelianeous,” which, as of the date hereof, is $1,250,000.00.

5. All Exhibits to the Plan are incorporated into the Plan and shall be deemed
to be included in the Plan, regardiess of when they are Filed.

6. Subject to the provisions of any contract, certificate, bylaws, nstrument,
release or other agreement or document entered into in connection with the Plan, the rights and
obligations arising under the Plan shall be governed by, and construed and enforced in
accordance with, federal law, including the Bankruptey Code and Bankruptcy Rules.

7. This Plan is the product of extensive discussions and negotiations between
and among, Infer alia, the Debtors, the First Lien Facility Agent, the Second Lien Facility Agent,
the Creditors’ Committes and certain other creditors and constituencies. Each of the foregoing
was represented by counsel who either (a) participatcd in the formulation and documentation of
or (b) was afforded the opportunity to review and provide comments on, the Plan, the Disclosure

Statement, and the documents ancillary thereto. Accordingly, unless explicitly indicated
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otherwise, the general rule of contract construction knowh as “comtra proferentuny” shall not

apply to the construction or interpretation of any provision of this Plan, the Disclosure Statement,

any of the Plan Exhibits, or any contract, instrument, release, indenture, or other agreement or |

document generated in connection herewith,

D. Computation of Time. In computing any period of time prescribed or allowed by the

Plan, unless otherwise expressly provided, the provisions of Federal Bankmptcy Rule |
‘ |

|

9006(a) shall apply.

ARTICLE 2 . E
TREATMENT OF UNCLASSIFIED CLAIMS |
P

2.1  Administrative Expense Claims. Subject to the allowance procedures
and deadlines provided herein, on the Effective Date or as soon thereafter as is practicai)le in
recognition of the applicable Claims resolution process set forth herein, the holder of an Allowed
Administrative Expense Claim (other than an Administeative Expense Claim that is an Assumed }
Liability or a Professional Claim) shall receive on account of such Allowed Administrative 1
Expense Claim and in fusll satisfaction, settlement and release of and in exchange for snch 1
Allowed Administrative Expense Claim, (i) Cash equal to the unpaid portion of such Allowed |
Administrative Expense Claim, or (if) such other treatment as to which the Debtors, or, if after i
the Effective Date, the Liquidating Trustee, and the holder of such Allowed Administrative ‘
Expense Claim have agreed upon in writing provided such treatment is on more favorable terms
to the Debtors or the Liquidating Trustee, as the case may be, than the treatment set forth in
subsection (i) hereof; provided, however, that (a) notwithstanding any other provision of this
Plan, Administrative Expense Claims that are Assumed Liabilities have been Assumed and shall
be satisfied in accordance with the Asset Purchase Agreement and shall not receive distributions
pursuant to this Plag and (b) Professional Claims shall be paid in accordance with Section 2.3.
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2.2 Statutory Fees. On or before the Effective Date, all fees due and payable
pursuant to 28 U.S.C. § 1930, as determined by the Bankruptey Court at the Confirmation
Hearing, shall be paid in full, in Cash.

2.3  Professional Claims. Immediately prior to the Effective Date, the
Debtors shall pay from the Designated Account all amounts owing to the Professionals other
than Lazard and from the Lazard Account all amounts owing to Lazard for all outstanding
Professional Claims relating to prior periods and for the period ending on the Effective Date;
provided, however, that the amount paid to each Professional immediately prior to the Effective
Date shall not exceed the lesser of (a) the excess, if any, of (i) the amount provided for in the
Budget for such Professional over (ii) the sum of the aggregate amount of all payments already
made to such Professional (including the application of any retainer Aheld by such Professional)
for services rendered since the Petition Date and the amount of any retainers currently held by
such Professional and (b) the sum of (i) the amount billed and unpaid for such Professional and
(i) the amount estimated by such Professional as necessary to cover unbilled periods through the
Effective Date, which estimated amount shall be provided to the Debtors and the First Lien
Facility Agent by éach Professional on or prior to the Effective Date. The Professionals shall
estimate Professional Claims due for periods that have not been billed as of the Effective Date.
On or prior to the Administrative Expense Claims Bar Date, each Professional shall File with the
Bankruptey Court its final fee application seeking final approval of all fees and expenses from
the Petition Date through the Effective Date. Within ten (10) days after entry of a Final Order
with respect to jts final fee application, each Professional shall remit any overpayment (the
“Overpayment Amount”) to the Liquidating Trustee to be deposited in the Designated Account

or the Liquidating Trustee shall pay any cutstanding amounts owed to the Professional, but in no
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event shall any Professional receive more than the amount provided in the Budget for such
Professional from the Designated Account. Payment of Allowed Professional Claims asserted
by any Professional shall be funded from Other Assets (other fhan the Liquidating Trustee Fee
Amount) to the extent that the aggregate amount of such Allowed Professional Claims of such
Professional since the Petition Date exceeds the amount provided for in the Budget for such
Professional.

24  Priority Tax Claims. Subject to the allowance procedures and deadlines
provided herein, on the Effective Date or as soon thereafier as is practicable in recognition of the
applicable Claims resolution process set forth herein, with respect to each Allowed Priority Tax
Claim, at the sole option of the Debtors or, if afier the Effective Date, the Liquidating Trustee,
the holder of an Allowed Priority Tax Claim shall be entitled to receive on account of such
Allowed Priority Tax Claim, in full satisfaction, settlement and release of and in exchange for
such Allowed Prority Tax Claim, (i) Cash in an amount equal to the unpaid portions of such
Allowed Priority Tax Claims; or (i) such other treatment agreed to in writing by the holder of
such Allowed Priority Tax Claim and the Debtors o, if afte the Effective Date, the Liquidating
Trustee, provided such treatment is on more favorable terms fo the Debtors or the Liquidating
Trustee, as the case may be, than the treatment set forth in subsection (i) hereof.

2.5  Deadline for Filing Administrative Expense Clailﬁs.

251 Administrative Expense Claims Other Than Tax Claims,
Other than with respect to (i) Administrative Expense Claims for which the Bankruptey Court
previously has established a Bar Date, and (i) Tax Claims addressed in Section 2.5.2 below, any
and all requests for payment or proofs of Administrative Expense Claims, inclnding Claims of all

Professionals or other Entities requestihg compensation or reimbursement of expenses pursuant
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to Bankruptey Code Sections 327, 328, 330, 331, 503(b) or 1103 for services rendered on or
before the Effective Date (including any compensation requested by any Professional or any
other Entity for making a substantial contribution in the Chapter 11 Cases), must be Filed and
served on the Liquidating Trustee and its counsel no later than the Administrative Bxpense
Claims Bar Date. Objections to any such Adrministrative Expense Claims must be Filed and
served on the claimant no later than sixty (60) days after the Administrative Expense Claims Bar
Date, which date may be extended by application to the Bankruptey Court. The Liquidating
Trustee shall use reasonable efforts to promptly and diligently pursue resolution of any and all
Disputed Administrative Expense Claims. Holders of Administrative Expense Claims,
including all Professionals or other Entities requesting compensation or reimbarsement of
expenses pursuant to Bankruptcy Code Sections 327, 328, 330, 331, 503(b) or 1103 for
services rendered an or before the Effective Date (including any compensation requ;mted
by any Professional or any other Entity for making a substantial contribution in the
Chapter 11 Cases), that are required to File a request for payment or proof of such Claims
and that do not File such requests or proofs of Claim on or before the Administrative
Expense Claims Bar Date shall be forever barred from asserting such Claims against the
any of the Debtors, their Estates, or the Liquidating Trust.

252 Tax Claims. All requests for payment of Claims pursuant to
Section 503 of the Bankruptcy Code by a' Governmental Unit for Taxes (and for interest and/or
penalties or other amounts related to such Taxes) for any tax year or period, all or any portion of
which occurs or falls within the period from and including the Petition Date ﬂarough and
including the Effective Date, and for which no bar date has otherwise been previously

established (“Tax Claims™), must be Filed on or before the later of: (i) thirty (30) days following
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the Effective Date; or (ii) to the extent applicable, sixty (60) days following the filing of a tax
retum for such Taxes (if such Taxes are assessed based on a tax return) for such tax year or
period with the applicable Governmental Unit. Objections to any Tax Claims must be Filed
within thirty (30) days after the later of the Administrative Expense Claims Bar Date or sixty

(60) days following the filing of a tax return for such Taxes, which objection dates may be

extended by application to the Bankrupicy Court. Any holder of a Tax Claim that is required

to File a request for payment of such Tax Claim and other amounts due related to such
Taxes and which does not File such a Claim by the applicable bar date shall be forever
barred from asserting any such Claim agaiust any of the Debtors or any non-Debtor
member of the Debtors’ consolidated tax group, the Debtors’ Estates, the Liquidating
Trust or any other Entity, or their respective property, whether any such Claim is deemed
to arise prior to, on, or subsequent to the Effective Date, and shall receive no distribution
under the Plan or otherwise on account of such Claim.

ARTICLE 3
CLASSIFICATION AND TREATMENT OF CLASSIFIED CLATMS AND INTERESTS

Al General. Pursuant to Section 11}2 of the Bankruptcy Code, set forth below is a
designation of the Classes of Claims against and Interests in the Debtors. A. Claim or Interest is
placed in a particular Class only to the extent that such Claim or Inmterest falls within the
description of that Class. A Claim or Interest is also placed in a particular Class for purposes of
receiving a distribution under the Plan, but only to the extent such Claim or Interest is an
Allowed Claim or Interest and has not been paid, released, or otherwise settled pror fo the
Effective Date. Except as otherwise expressly set forth in this Plan, a Claim or Interest which is
not an Allowed Claim or Allowed Interest shall not receive any payments, rights or distributions
under this Plan. In accordance with Section 1123(a)(1) of the Bankruptcy Code, Administrative
37 g
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Expense Claims of the kinds specified in Section 507(a)(2) and (3) and Priotity Tax Claims of
the kinds specified in Section 507(a)(8) of the Bankruptey Code have not been classified and are
treated as set forth in Article 2 above.
B. Classification. As stated above, the Plan is premised on the substantive consolidation of
the Debtors with respect to the voting of all Claims and Interests and the treatment of ail Claims
and Interests other than Other Secured Claims, as provided below. The following summary is
for the convenience of all interested parties and is superseded for all purposes by the
classification, description and treatment of Claims and Interests in Arficles 4 and § of the Plan.

31 Class1: Other Priority Claims. Class 1 consists of all Other Priority
Claims.

3.2 Class2: First Lien Faeility Claims. Class 2 consists of the First Lien
Facility Secured Claim, any First Lien Facility Deficiency Claim and any First Lien Facility
Adequate Protection Claim.

33  (lass 3: Second Lien Facility Claims. Class 3 consists of any Second
Lien Facility Secured Claim and any Second Lien Facility Adequate Protection Claim.

34  Class4: Other Sccured Claims. Class 4 consists of all Other Secured

Claims,

35 Class5: General Unsecured Claims. Class 5 consists of all General
Unsecured Claims.

3.6 Class 6: Intercompany Claims. Class § consists of all Intercompany
Claims.

37 Class7: Old Equity. Class 7 consists of all Interests arising from or
relating to Old Equity.
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38  Class 8: Old Equity Rights. Class § consists of all Claims and Interests
arising from or relating to Old Equity Rights.
ARTICLE 4

IDENTIFICATION OF CLASSES OF CLAIMS AND INTERESTS IMPAIRED AND
NOT IMPAIRED BY THE PLAN

41  Unimpaired Classes of Claims and Interests. Class I Other Priority

Claims and Class 4 Other Secured Claims are not Impaired by the Plan.

Claim, Class 3 Second Lien Facilily Claim, Class 5 General Unsecured Claims, Class §

Intercompany Claims, Class 7 Old Equity, and Class 8 Old Equity Rights are Impaired by the

|
42  Impaired Classes of Claims and Interests. Class 2 First Lien Facility
Pl \

ARTICLE 3
PROVISIONS FOR THE TREATMENT OF CLAIMS AND INTERESTS

51  Class1 (Other Priority Claims). On the Effective Date or as soon
thereafter as is reasonably practicable in recognition of the applicable Claims reconciliation
process set forth herein, the holder of an Allowed Other Priority Claim shall receive on account
of the Allowed Other Priority Claim and in full satisfaction, settlement and release of and n
exchange for such Allowed Other Priority Claim, (i) Cash equal to the amount of such Allowed
Other Priority Claim, or (ii) such other treatment as to which the Debtors and the holder of such
Allowed Other Priority Claim have agreed upon in writing, provided such treatment is on more
favorable terms to the Debtors or the Liquidating Trustee, as the case may be, than the treatment
set forth in subsection (i) hereof.

52  Class2 (First Lien Facility Claims). On the Effective Date or as soon

thereafler as is reasonably practicable in recognition of the applicable Claims reconciliation
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process set forth herein, the First Lien Facility Agent shall receive, for the benefit of the First
Lien Claimholders, in full satisfaction, scttlement and release of and in exchange for the First
Lien Facility Claims (including the First Lien Facility Secured Claim, any First Lien Facility
Adequate Protection Claim and any First Lien Facility Deﬁciency Claim), (i) any First Lien
Available Cash that is available to be distributed on the Effective Date; (ii) the Nycomed
Litigation Proceeds; and (jii) beneficial interesis in the Liquidating Trust entitling each First Lien
Claimholder to receive its Pro Rata share of (A) any First Lien Available Cash that becomes
available to be distributed after the Effective Date, (B) seventy-five percent (75%) of any
Avoidance Action Proceeds, (C) one hundred percent (100%) of any other Net Canses of Action
Proceeds, including, without limitation, 549 Avoidance Action Proceeds, and (D) all Cash from
the collection of accounts receivable, Until the First Lien Facility Claims are paid in full in
Cash, the Liens sccuring the First Lien Facility Secured Claim and any Fixst Lien Facility
Adequate Protection Claim shall remain on the Assets (including, without limitation, the Reserve
Accounts and the Cash deposited therein and the Nycomed Litigation Proceeds) other than the
Other Assets, provided that, except for their obligations under this Plan, the Debtors and their
Estates shall have no further liability to the First Lien Facility Agent or the First Lien Facility
Lenders. Notwithstanding the full satisfaction, settlement and release of the First Lien Facility
Claims hereunder, the aggregate amount of the beneficial interests in the Lignidating Trust the
First Lien Claimholders receive under this Section 5.2 in exchange for such Claims shall increase
from time to time by an amount equal to the interest accrual on, and the fees ineurred on account
of, such Claims to and including the applicable date of determination (calculated at the rate
provided for under the First Lien Credit Agreement a;1d in accordance with the terms thereof and

of the Intercreditor Agreement) as if such Claims had not been satisfied, settled and released
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hereunder; it being understood that distributions on éccount of such interest accrual and incurted
feés shall only be permitied in the event the First Lien Facility Secured Claim (had it not been
satisfied, settled and released hereunder) is oversecured. Holders of the First Lien Facility
Claims shall be Beneficiaries; it being understood that distributions from the Liquidating Trust
shall be exclusively governed in accordance with the terms set forth in this Plan.

33  Class 3 (Second Lien Facility Claims). The Second Lien Facility Agent
shall receive, for the benefit of the Second Lien Facility Lenders, in full satisfaction, settlement
and release of and in exchange for any Allowed Second Lien F@iliw Secured Claim and any
Allowed Second Lien Facility Adequate Protection Claim on the Effective Date or as soon
thereafier as is practicable in recognition of the applicable Claims reconciliation process set forth
herein, beneficial interests in the Liquidating Trust entitling each Second Lien Facility Lender to
teceive its Pro Rata share of (i) any Other Available Cash subject to the Liens granted to the
Second Lien Facility Agent pursuant to the Second Lien Credit Agreement or the DIP Order and
(ii) after payment in full in Cash of the First Lien Facility Claim, (a) any First Lien Available
Cash; (b) the Nycomed Litigation Proceeds, (¢} seventy-five percent (75%) of any Avoidance
Action Proceeds; (d) one hundred percent (100%) of any other Net Causes of Action Proceeds,
including, without limitation, any 549 Avoidance Action Proceeds; and (e) all Cash from the
collection of accounts receivable. Until the Second Lien Facility Claims are paid in full in Cash,
the Liens securing any Second Lien Facility Secured Claim and any Second Lien Facility
Adequate Protection Claim shall remain on the Assets, provided that, (i) except for their
obligations under this Plan, the Debtors and their Estates shall have no further liability to the
Second Lien Facility Agent or the Second Lien Facility Lenders and (ii) such Liens shall

continue to be junior and subordinate in all rospects to the Liens securing the First Lien Facility
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Secured Claim and First Lien Adequate Protection Claim that have not been released in
connection with the Committee Settlement until such Claims are paid in full in Cash. Any
Second Lien Facility Deficiency Claim shall not constitute Class 3 Second Lien Facility Claims
and éhall be treated as a Class 5 General Unsecured Claim hereunder. Holders of the Allowed
Second Lien Facility Claims shall be Beneficiaries; it being understood that distributiens from
the Liguidating Trust shall be exclusively governed in accordance with the terms set forth in this
Plan,

54  Class 4 et seq. (Other Secnred Claims). This Class is subdivided into
subclasses designated by letters of the alphabet (Class.-iA, Cla§s 4B and so on), so that each
holder of any Other Secured Claim is in a Class by itself, except to the extent that thete are Other
Secured Claims that are substantially similar to each other and may be included within a single
Class, and except for a precautionary clasg of otherwise unclassified Other Secured Claims, On
the Effective Date or as soon thereafier as is practicable in recognition of the applicable Claims
reconciliation process set forth herein, each holder of an Allowed Other Secured Claim that was
not assumed by the Purchaser in connection with the 363 Sale shall receive, in full satisfaction,
settlement and release of and in exchange for such Allowed Other Secured Claim, (i) the
collateral securing any such Allowed Other Secured Claim (to the extent such collateral does not
constitute collateral securing the First Lien Facility Secured Claim, any First Lien Facility
Adequate Protection Claim, the Second Lien Facility Secured Claim or any Second Lien Facility
Adequate Protection Claim or, if such collateral does secure any such Claim, to the extent that
the Lien securing such Allowed Other Secured Claim is senior to the Lien securing the First Lien
Facility Secured Claim, any First Lien Facility Adequate Protection Claim, the Second Lien

Facility Secured Claim or any Second Lien Facility Adequate Protection Claim, as applicable),
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(i) Cash in an amount equal fo such Atlowed Other Secured Claim to the extent the collateral
securing such Allowed Other Secured Claim was sold and such collateral does not constitute
collateral securing the First Lien Facility Secured Claim, any First Lien Facility Adequate
Protection Claim, the Second Lien Facility Secured Claim or any Second Lien Facility Adequate
Protection Claim or, if such collateral does secure any such Claim, to the extent that the Lien
securing such Allowed Other Secured Claim is senior to the Lien securing the First Lien Facility
Secured Claim, any First Lien Facility Adequate Protection Claim, the Second Lien Facility
Secured Claim or any Second Lien Facility Adequate Protection Claim, as applicable, or (iii)
such other treatment that leaves such Allowed Other Secured Claim Unimpaired pursuant to the
Section 1124(2) of the Bankruptcy Code., The Other Secured Claim Liens shall be released and
the Debtors and their Estates shall have no further liability therefor; provided, however, that any
Deficiency Claims of holders of Class 4 Other Secured Claims shall not constitute Class 4 Other
Secured Claims and shall be treated as Class 5 General Unsecured Claims hereunder.

55  Class 5 (General Unsecured Claims). On the Effective Date or as soon
thereafier as is practicable in recognition of the applicable Claims reconciliation pracess set forth
herein, the holders of Allowed General Unsecured Claims shall receive, in full satisfaction,
settlement and release of and in exchange for such Allowed Claims, their Pro Rata share of the
Other Available Cash that is not subject to the Liens granted to the Second Lien Facility Agent
pursuant to the Second Lien Credit Agreement or the DIP Order, after payment in full of all
Allowed Other Secured Claims (to the extent not otherwise satisfied in accordance with the
terms of this Plan), Allowed Administrative Expense Claims (other than Administrative Expense
Claims that are Assumed Liabilities), Allowed Prority Tax Claims and Allowed Other Priority

Claims; provided, however, that pursuant to and in accordance with the Mezzanine Credit
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Agreement, any amounts distributed on account of the Allowed Mezzanine Facility Claim (2) are
subject and suboxdinate to payment in fisll in Cash of the Second Lien Obligations and (b) shall
be disixibqted directly to the Second Lien Facility Agent for the benefit of the holders of Allowed
Second Lien Facility Claims until the Second Lien Obligations are paid in full in Cash: provided
Jurther, however, that upon notice to the Liquidating Trustee from the Second Lien Facility
Agént that the Second Lien Facility Agent has received $10,000,000.00 in Cash from the Other
Available Cash for distribution to holders of Allowed Second Lien Facility Claims in excess of
any legal, trustee or other fees and expenses that constitute Second Lien Obligations, the
Liquidating Trustee shall cease any distributions to the Second Lien Facility Agent solely on
account of the Allowed Mezzanine Facility Claim until the Liquidating Trustee has distributed
$250,000.00 on account of the Allowed Mezzanine Facility Claim (which shall be paid out as if
no subordination were in place), after which time the Liquidating Trustee shall resume any
distributions to the Second Lien Facility Agent on account of the Allowed Mezzanine Facility
Claim until the Second Lien Obligations are paid in full in Cash. Subject to the foregoing
proviso, in the event any distribution on account of the Allowed Mezzanine Facility Claim is
made other than to the Second Lien Facility Agent, such distribution shall be held in trust for the
benefit of, and paid over and delivered to, the Second Lien Facility Agent for the benefit of the
Second Lien Facility Lenders. Holders of Allowed General Unsecured Claims shall be
Beneficiaries; it being understood that distributions from the Liquidating Trust shall be
exclusively -govemed in accordance with the texms set forth in this Plan and beneficial interests
in the Liquidating Trust granted to such holders will not entitle them to any distribution of more
than twenty-five percent (25%) of any Avoidance Action Proceeds or any distribution of any

other Causes of Action Proceeds, including, without limitation, any 549 Avoidance Action




Case 11-13036-PJW Doc 1048-2 Filed08/21/14—Page 550of 68—

Case 11-13036-PJW Doc 722-1 Filed 04/20/12 Page 55 of 58

Proceeds. In addition, the holders of Allowed General Unsecured Claims shall be entitled tn
share Pro Rata jn any amount remaining in or released from the Disputed Claims Reserve after
resolution of all Disputed Unsecured Claims,

56  Class 6 (Intercompany Claims). As a result of substantive consolidation
of the Debtors for distribution purposes under the Plan as provided in Section 7.1 hereof, holders
of Intercompany Claims will not receive any distribution of property under the Plan on account
of their Intercompany Claims and, on the Effective Date, the Intercompany Claims will be
cancelled; provided, however, Class 6 shall exclude any Claims of a Debtor against a non-Debtor
Affiliate. |

5.7 Class 7 (Old Equity). Holders of Old Equity Interests will not receive
and will not retain any property of the Debtors under the Plan on aceount of such Interests and all
Old Equity Interests will be cancelled as of the Effective Date.

58  Class 8 (Old Equity Rights). Holders of any Claim or Interest arising
from or relating to Old Equity Rights will not receive and will not retain any property of the
Debtors under the Plan on accout of such Claim ot Interest and all Old Equity Rights and any

Interests or Clairns arising from or relating thereto will be cancelled as of the Effective Date.

ARTICLE 6
TREATMENT OF EXECUTORY CONTRACTS AND UNEXPIRED LEASES
6.1  Assumption, Assignment and Rejection Pursuant fo the Sale Order.
Pursuant to the Bid Procedures Order and the Sale Order, the Bankruptcy Court established
deadlines and procedures for the assumption and rejection of executory contracts and unexpired
leases by the Debtors at the direction of the ‘Purchaser and allocated responsibility for payment of
cure amounts between the Debtors and the Purchaser. Any executory contracts and unexpired

leases of the Debtors, including executory contracts and unexpired leases entered into afier the
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Petition Date, not assumed and assigned to the Purchaser or rejected prior to the Effective Date
(the “Remaining Contracts™) shall be rejected pursuant to Section 6.5 of this Plan unless assumed
or assumed and assigned pursuant to Section 6.2 of this Plan. :

6.2  Assumption and Assignment of Remaining Contracts. As of the
Effective Date, the Debtors shall assume and assign to the Liquidating Trust, pursuant to

Bankruptcy Code Section 3635, each of the Remaining Contracts that are identified in Exhibit 3 to

this Plan (the “Assumption Schedule™) that have not expired under their own terms prior to the
Effective Date; provided that the Assumption Schedule to this Plan shall be acceptable to the
Liquidating Trustee (or the proposed Liquidating Trustee) in his or her sole discretion. The
Debtors reserve the right to amend the Assumption Schedule not later than twenty-eight
(28) days prior to the Confirmation Hearing either to: (i) delete any executory contract or lease
listed therein and provide for its rejection pursuant to Section 6.5 hereof; or (i) add amy
executory contract or lease to the Assumption Schedule, thus providing for its assumption and
assignment pursuant to this Section 6.2; provided, however, that any amendmemts to the
Assumption Schedule shall be acceptable to the Liquidating Trustee (or the proposed Liquidating
Trustee) in his or her ‘sole discretion. The Debtors shall provide notice of any such amendment
to the Assumption Schedule to the parties to the executory contract or lease affected thereby not
later than twenty-eight (28) days prior to the Confirmation Hearing, The Confitmation Order
shall constitute an Order of the Bankruptey Court pursuant to Bankruptcy Code Section 365
approving all assumptions and assignments described in this Section 6,2 and the Assumption
Schedule, as of the Effective Date, |

63  Cure Payments; Assumnce of Performance. Any monetary defanlts

under each Remaining Contract to be assumed and assigned under the Plan shall be satisfied,
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pursuant to Bankruptey Code Section 365(b)(1) by payment of the cure amount in Cash in full on
the Effective Date by the Debtors from the Designated Account to the extent permitted by the
Budget and/or the Sale Support Agreement and from the Other Assets to the extent not permitied
by the Budget and/or the Sale Support Agreement. In the event of a dispute regarding (i) the
amount or tinsing of any cure payments, (i) the ability of the Debtors, the Liquidating Trustee, or
an assignee thereof to provide adequate assurance of future performance nnder the Remaining
Contracts to be assumed or assumed and assigned, as applicable, or (iii) any other matier
pertaining to assumption or assumption and assignment of the Remaining Contracts to be
assumed, the Liquidating Trustee shall pay all required cure amounts promptly following the
entry of a Final Order resolving the dispute from the Designated Account fo the extent permitted
by the Budget and/or the Sale Support Agreement and from the Other Assets to the extent not
permitted by the Budget and/or the Sale Support Agreement.

64  Objections To Assumption of Remaining Contracts. To the extent that
any party to a Remaining Contract identified for assumption and assignment asserts arrearages or
damages pursuént to Bankrupicy Code Section 365(b)(1), or has any other objection with respect
to any Aproposed assumption, cure or assignment on the terms and conditions provided herein, all
such arrearages, damages and objections must be Filed and served no later than the earlier of
(i) twenty-one (21) days afier such party is served with notice of such assumption and
assionment and (i) one (1) day pridr to the Confirmation Hearing,

Failure to assert such arrearages, damages or objections in Atbe mauner
described above shall constitute consent to the proposed assumption, cure or assignment. on the
terms and conditions provided herein, including an acknowledgement that the proposed

assuroption and/or assignment provides adequate assurance of future performance and that the
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amount identified for “cure” in the Assmmption Schedule is the amount necessary to cover any
and all ontstanding defaults under the Remaining Contract fo be assumed, as well as an
acknowledgement and agreement that no other defaulis exist under such Remaining Contract.

If any assumption of a Remaining Contract proposed herein for any reason
is not approved by the Bankruptcy Court, then the Debtors shall’ be entitled, in their sole
discretion, upon written notice to the applicable non-Debtor party to such Remaining Contract, to
deem such Remaining Contract to have been rejected pursnant to the provisions of Section 6.5
below. |

6.5  Rejection. Except for those executory contracts and unexpired leases that
(i) are assumed and assigned pursuant to this Plan, (i) have been previously assumed and
assigned or rejected pursuant to previous Orders of the Bankruptey Court, or (iti) are the subject
of a pending motion before the Bankruptcy Court with respect to the assumption and assignment
of such executory contracts and unexpired leases, as of the Effective Date, all executory
contracts- and unexpired Jeases of the Debtors shall be rejected pursuant to Section 365 of the
Bankruptcy Code; provided, however, that neither the inclusion by the Debtors of a contract or
lease on the Assumption Schedule nor anything contained in this Article 6 shall constitite an
adwmission by any Debtor that such contract or lease is an executory contract or unexpired lease
or that any Debtof or its successors and assigns, including, but not limited to, the Liquidating
Trust, has any liability thereunder,
| 6.6 Approval of Rejection; Rejection Damages Claims Bar Date. The
Confirmation Order shall constitute an Order of the Bankruptcy Court approving the rejection of
executory coniracts and unexpired leases under Section 6.5 above pursuant to Bankruptcy Code

Section 365 as of the Effective Date. Any Claim for damages arising from any such rejection
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must be Filed within thirty (30) days afier the mailing of notice of the entry of the Confirmation
Order, or such Claim shall receive no distribution under the Plan or otherwise on account of such

Claim. All Allowed Claims arising from the rejection of the Debtors’ exccutory contracts or

unexpired leases shall be classified as General Unsecured Claims and shall be treated in

accordance with Section 5.5 of the Plan.,

ARTICLE 7
MEANS FOR EXECUTION AND IMPLEMENTATION OF THE PLAN

7.1  Substantive Consolidation of Clabns against Debtors for Plan
Purposes Only. The Plan is premised on the substantive consolidation of all of the Debtors with
respect to the treatment of all Claims and Interests, except for the Other Secured Claims in Class
4, The Plan does not contemplate substantive consolidation of the Debtors ﬁith respect to the
Class 4 Claims, which shall be deemed to apply separately with respect to the Plan proposed by
each Debtor. This Plan shall serve as a request by the Debtors, in lieu of a separate motion, to
the Bankruptey Court that it grant substantive consolidation with respect to the treatment of all
Claims and Interests: on the Effective Date, () all Class 6 Intercompany Claims will be
eliminated (except to the extent such Claims are by a Debtor against a non-Debtor Affiliate);
(if) no distributions shall be made under the Plan on account of any equity interest held by a
Debtor in any other Debtor; (iii) all Assets and liabilities of the Debtors will be merged or treated
as though they were merged; (iv) all guarantees of the Debtors of the obligations of any other
Debtor and any joint or several iability of any of the Debtors shall be eliminated; and (v) each
and every Claim or Interest against any Debtor shall be deemed Filed against the consolidated
Debtors and all Claims Filed against more than one Debtor for the same Lability shall be deemed
one Claim against any obligation of the consclidated Debtors. In the event the Bankruptcy Court
determines that such substantive consolidation of the Debtors is not appropriate, the Debtors may
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request that the Bankruptey Court otherwise confirm the Plan and the treatment of the different
Classes under the Plan on a Debtor by Debtor basis.
72  The Liquidating Trost.

72.1 Establishment of the Liquidating Trust. On the Effective Date,

the Debtots, on their own behalf and on behalf of the Beneficiaries, shall execute the Liquidating
- Trust Agrecment and take all steps necessary to establish the Liquidating Trust. The initial
Liquidating Trustee shall be Kip Hotton of RPA Advisors, LLC.

722 Purpose of Liquidating Trust. The Liquidating Trust is being
established for the sole purpose of liquidating the Debtors® Assets (other than the Nycomed
Litigation Proceeds) and distributing the proceeds thereof to certain holders of Allowed Claims,
in each case, as identified in and prescribed by this Plan. The Liquidating Trust shall not
continue or engage in any trade or business, except to the extent reasonably necessary to, and
consistent with, the liquidating purpose of the Liquidating Trust. Unless otherwise required by
law, all parties shall treat the Liquidating Trust as a liquidating trust for all federal income tax
purposes.

7.23 Contribution of the Debtors’ Assets to the Liquidating Trust.
On the Effective Date of the Plan, each of the Debtors shall transfer and assign all of its
respective Assets (other than the Nycomed Litigation Proceeds) to the Liquidating Trust free and
clear of all Liens, Claims, interests and encumbrances (except that the Assets other than the
Other Assets shall remain subject to the Liens securing (i) the Firét Lien Facility Secured Claim
and any First Lien Facility Adequate Protection Claim as provided in Section 5.2 of the Plan and
(ii) the Second Lien Facility Secured Claim and any Second Lien Facility Adequate Protection

Claim as provided in Section 5.3 of the Plan).
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72.4 Valuation of Trust Assets. As soon as possibie after the Effective

Date, but in no event later than ninety (90) days thereafter, the Liquidating Trustee, based upon
his good faith determination after consultation with his counsel, shall inform the Reneficiaries in
writing solely as to his estimate of the value of the Assets transferred to the Liquidating Trust.
The valuation shall be used consistently by all parties (including, without limitation, the Debtors,
the Liquidating Trustee, and the Beneficiaries) for all federal income tax pumo;cs, and the
parties shall file tax returns consistent with such valuation; provided, however, that such
valuation shall not be binding on the Liquidating Trustee or any other party for any other
purposes, including, without limitation, in regard to the liguidation of the Trust Assets, whether
by disposition, liquidation, litigation, settlement, or otherwise.

72,5 Certain Federal Income Tax Matters. For U.S. federal income

tax purposes: (i) the Debtors, the Liguidating Trustee and the Beneficiaries will treat the transfer
of Assets to the Liquidating Trust as a transfer by the Debtors of the Debtors® Assefs (net of any
applicable liabilities) to the Beneficiacies (to the extent of the value of their respective interests
in the applicable Trust Assets), followed by a transfer of such Assets (net of any applicable

liabilities) by the Beneficiaries to the Liquidating Trust (to the extent of the value of their

respective interests in the applicable Trust Assets); (ii) the Liquidating Trust (except with respect .

to the Disputed Claims Reserve) will be treated as one or more grantor trusts, and the
Beneficiaries will be treated as the grantors and deemed owners of the Trust Assets; and (jii) the
income of the Liquidating Trust will be treated as subject o tax on a current basis.

73  Continuation of the Automatic Stay. In furtherance of the
implementation of the Plan, except as otherwise provided herein, ail injunctions or stays

provided for in the Chapter 11 Cases pursuant to sections 105 or 362 of the Bankruptcy Code, or
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otherwise, and in existence on the Confirmation Date, shall remain in full force and effect and

apply to all Beneficiaries and ereditors holding Claims against the Debtors, the Estates, the

Assets, the Liquidating Trustee, the Liquidating Trust and the Trust Assets nniil the Final
Distribution Date.

74  Transfer of Equity Interests in Graceway Capada. On the Effective
Date, (i) the Debtors® equity interests in Graceway Canada Company and (5i) the Debtors’
Claims against Graceway Canada Company arising from any intercompany claims, loans, notes,
transfers or other obligations shall be transferred by the Debtors to the Liquidating Tmst, and the
equity interests in Graceway Canada Company shall continue to be subject to the Liens securing
the First Lien Facility Secured Claim and any First Lien Facility Adequate Protection Claim as
provided in Section 5.2 of the Plen and the Liens of the Second Lien Facility Agent in favor of
the Second Lien Facility Lenders as provided in Secticn 5.3 of the Plan; provided, however, that
the portion of the Canadian Distribution Amount used to fund the Estate Fund Amount shall be
free and clear of the Liens of the First Lien Facility Agent in accordance with the Committee
Settlement. The Liquidating Trust shall exercise its powers as the sole shareholder to appoix;t the
Liquidating Trustee as the sole officer and director of Graceway Canada Company and shail
make distributions of the Canadian Distribution Amount as provided under the Plan,

75  Committee Settlement. The Committee Settlermnent is the cornerstone of
the Plan. To the extent the Committee Settlement is not already deemed approved by the Sale
Order, pursuant to section 363 of the Bankruptey Code and Bankruptey Rule 9019 and in
consideration for the distributions and other benefits provided pursuant to the Plan, the
provisions of the Plan relating to and effectuating the Committee Settlement shall constitute a

good faith compromise. The entry of the Confirmation Order shall constinfe the
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Bankruptcy Comrt®s approval of the C&mx'niﬁee Settlement, as well as a finding by the
Bankruptoy Court. that the Comunittee Settlement is in the best interests of the Debtors, their
Estates and holders of Claims and Interests and is fair, equitable and reasonable,
7.6  Post-Confirmation Operations. Following Confirmation and prior to the
occurrence of the Effective Date, the then-current officers and directors of each of the bebtors

shall continue in their respective capacities and the Debtors shall execute such documents and

take such other actions as are necessary to effectuate the transactions provided for in this Plan.
On and after the Effective Date, all such officers and directots shall be deemed to have resigned.
7.7 Post-Confirmation Funding of Plan. Payment of Allowed Other
Secured Claims (to the extent not otherwise satisfied in accordance with the terms of this Plan),
Allowed Administrative Expense Claims, Allowed Priority Tax Claims and Allowed Other
Priority Claims shall be made from the Reserve Accounts fo the extent permitted by the Budget
and/or the Sale Support Agreement. To the extent any of such Allowed Claims are not satisfied
from the Reserve Accounts (and, with respect to Allowed Other Secured Claims, are mot |
otherwise satisfied in accordance with the terms of this Plan), such Allowed Claims shall be paid ‘

from the Other Available Cash. The Debtors anticipate that the Cash iu the Reserve Accounts

and the Other Available Cash shall be sufficient to pay all Allowed Other Secured Claims (to the
extent not otherwise satisfied in accordance with the terms of this Plan), Allowed Administrative
Expense Claims, Allowed Priority Tax Claims, Allowed Other Priority Claims and cure costs for
executory conﬁacts or unexpired leases on the Assumption Schedule, if any, in fill in Cash on
the Effective Date or once such Claims become Allowed Claims. Other Allowed Claims shall be
satisfied as set forth in Article 5. Notwithstanding anything contained herein or otherwise, (i)

Cash in the CCR Account shall be available, to the extent permitted by the Budget and/or the
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Sale Support Agreement, only to pay Claims on account of chargebacks, channel management
agreements, product returns and rebates constituting (a) Allowed Claims authorized to be paid by
the Bankruptcy Court pursuant. to the Orders approving the Prepetition Claims Motions or (b)
Allowed Administrative: Expense Claims, (ii) Cash in the Employee Account shall be available
only to pay Claims on account of employee severance and benefits approved in the Orders
approving the Prepetition Claims Motion and permitted by the Budget and/or Sale Support
Agreement, (iif) Cash in the Lazard Account shall be available only to pay Allowed Professional
Fees of Lazard, and (iv) Cash in the Designated Account shall be available only to pay Allowed
Administrative Expense Claims, Allowed Other Secured Claims (to the extent not otherwise
satisfied in accordance with the terms of this Plan), Allowed Priority Tax Claims and Allowed
Other Priority Claims to the extent permitted by the Budget and/or Sale Support Agreement,
other than any such Claims on account of (A) chargebacks, channel management agreements,
product returns and rebates or (B) employee severance and benefits payable ﬁom the Employee
Account.

78  Post-Effective Date Funding of Operations. From time to time as
agreed between the First Lien Facility Agent and the Liquidating Trnstee, the First Lien Facility
Agent shall fund amounts into the First Lien Trust Administrative Fund to pay the Liquidating
Trustee First Lien Fees incurred from the Effective Date through and including the date all First
Lien Facility Claims are paid in full in Cash, in connection with (a) the collectioﬁ of aceounts
receivable, (b) the pursuit of Causes of Action (including 549 Avoidance Actions but excluding
for the avoidance of doubt Avoidance Actions), and (c) the objection to, and settlement of, Other
Secured Claims (including Possessory Lienholder Claims), Administrative Expense Claims,

Priority Tax Claims and Other Priority Claims from Sale Procesds to which the Pirst Lien
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Facility Agent or First Lien Claimholders would otherwise be entitled. On the Effective Date,
the Liquidating Trustee Fee Amount shall be funded into the Trust Administrative Fund by the
First Lien Facility Agent from Sale Proceeds to which the First Lien Facility Agent or First Lien
Claimholdcrs would otherwise be entitled free and clear of all Liens and Claims of the First Lien
Facility Agent and the First Lien Claimholders, inclnding the First Lien Facility Secured Claim,
any First Lien Facility Ad;quate Protection Claim and any First Lien Facility Deficiency Claim
for the sole purpose of paying the Liquidating Trustec Fees. Any additional amount the
Liquidating Trustee deems necessary to fund post-Effective Date operations other than fees and
expenses incurred from the Effective Date through and including the date all First Lien Facility
Claims are paid in full jn Cash in connection with (a) the collection of accounts receivable, (b)
the pursuit of Causes of Action (including 549 Avoidance Actions but excluding for the
avoidance of doubt Avoidauce Actions), and (c) the objection to, and settlement of, Other
Secured Claims (including Possessory Lienholder Claims), Administrative Expense Clzims,
Priority Tax Claims and Other Priority Claims, shall be funded into the Trust Administeative
Fund from the Other Assets.

7.9  Dissolution of the Debtors. As soon as practicable after the Effective
Date, each of the Debtors will be dissolved for all purposes without the necessity for any other or
further actions to be taken by or on behalf of the Debtors or payments to be made in connection

therewith; provided, however, that pursuant to Section 1142(b) of the Bankruptey Code, the

Liquidating Trustee shall file each Debtor’s final tax returns, and shall be anthorized, but not-

directed, to file with the official public office for keeping corporate records in each Debtor’s
state of incorporation a certificate of dissolution or equivalent document. Such a certificate of

dissolution may be executed by the Liquidating Trustee without need for any action or approval
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by the shareholders or Board of Directors of any Debtor. From and after the Effective Date, the

Debtors (i) for all purposes shall be deemed to have withdrawn their business operations from -

any state in which they were previously conducting, or are registered or licensed to conduect, their

business operations, and shall not be required to file any document, pay any sum or take any
other action in order to effectuate such withdrawal, (ii) shall be deemed to have cancelled
pursuant to this Plan all Interests and all Intercompany Clains, and (i) shall not be liable in any
manner to any faxing authority for franchise, business, license or similar taxes accruing on or
afier the Effective Date,

7.10  Closing of the Debtors’ Chapter 11 Cases. Notwithstanding anything to
the contrary in the Bankruptcy Rules providing for earlier closure of the Debtors’ Chapter 11
Cases, when all Assets contributed to the Liquidating Trust have been liquidated and converted
into Cash (other than those Assets abandoned by the Liquidating Trust), and such Cash has been
distributed in accordance with the Liquidating Trust Agreement and this Plan, the Liquidating
Trustee shall seek authority from the Bankruptcy Court to close the Debtors’ Chapter 11 Cases in
accordance with the Bankruptcy Code and the Bankruptey Rules; provided, however, that, in
light of the substantive consolidation of the Debtors’ estates for distribution purposes, the
Liquidating Trustee may, in the Liquidating Trustee’s sole discretion, seek authority from the
Bankruptey Court to close all of the Debtors® Chapter 11 Cases except for the Graceway Chapter
11 Case immediately upon satisfaction of all Other Secured Claims.

7.11 Post-Effective Date Cause of Action Settlements. Subject to this
Section 7.11, on and after the Effective Date, the Liquidating Trustee shall have the exclusive
authority to settle Causes of Action owned by the Liquidating Trust. On and after the Effective

Date and until such time as the First Lien Facility Claims are paid in full in Cash, in order to
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settle Causes of Action owned by the Liquidating Trust, the Liquidating Trustee shail be tequired
to obtain (i) the prior written consent of the Approving Majority First Lien Lenders or (i) an
Order of the Bankruptcy Court approving such seitlement after notice and a hearing. After the
First Lien Facility Claims are paid in full in Cash and until such time as the Second Lien Facility
Claims are paid in full in Cash, in order to setfle Causes of Action owned by the Liquidating
Trust, the Liquidating Trustee shall be required to obtain (i) the prior written consent of the

Second Lien Facility Agent or (ii) an Order of the Bankruptcy Court appraving such settlement ;

after notice and a hearing. After the Second Lien Facility Claims are paid in full in Cash, except
as otherwise set forth in this Plan, the Confirmation Order or the Liquidating Trust Agreement,
the Liquidating Trustee shall not be required to obtain approval of the Approving Majority First
Lieﬁ Lenders, the Second Lien Facility Agent or the Bankruptcy Court to settle Causes of Action
owned by the Liquidating Trust.

7.2 Post-Effective Date Reporting. Once ecach quarter, the Liquidating
Trustee shall File with the Bankruptcy Court and serve on the United States Trustee an unaudited
written report settingr forth the amounts and timing of all distributions made and expenses paid
by the Liquidating Trustee under the Plan in each applicable reporting period and the recipients
thereof. In addition, the Liquidating Trustee shall file with the Bankruptcy Court and serve on
the United States Trustee quarterly reports summarizing the Cash receipts of the Liquidating
Trust for the immediately preceding three-month period. Fach quarterly report shall also state
the Liquidating Trust’s Cash balances as of the beginning and ending of each such period.
Quarterly reports shall be provided no later than the fifteenth (15" day of each January, April,

July and October until all Final Distributions under this Plan have been made.
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713 Cancellation of Existing Securities and Agreements. On the Effective
Date, any document, agreement, or instrument evidencing any Claim or Inferest against or m the
Debtors (including, but not limited to, the First Lien Creait Agreement and the Second Lien
Credit Apreement) that has not been Assumed by the Purchaserv shall be deemed cancelled
without further act or action under any app;licable agreement, law, regulation, Order, or rule and
the Debtors shall have no further obligations under such documents, agreements or instrurnents;
provided, however, that, although the Debtors shall have no further obligations or Hability under
Section 10.04 of the Credit Agreement, the Fee Letter (as defined in the First Lien Credit
Agreement), the Intercreditor Agreement or Article XI of the Mezzanine Credit Agreement, as
among patties other than the Debtors, Section 10.04 of the First Lien Credit Agreement, the Fee
Letter, the Intercreditor Agreement and Article XI of the Mezzanine Credit Agreement shail
remain in full force and effect as though the obligations of the Debtors continue to exist.
Notwithstanding anything to the contrary set forth herein, the Liens on the Assets (including the
Reserve Accounts and the Cash deposited therein and the Nycomed Litigation Proceeds, but
excluding the Other Assets) securing the First Lien Facility Secured Claim, any First Lien
Facility Adequate Protection Claim, the Second Lien Facility Secured Claim and any Second
Lien Facility Adequate Protection Claim shall remain valid and perfected Liens thereon.

7.14  Dissolution of Creditors’ Committes. Op the Confirmation Date, the
Creditors’ Committee shall atitomaﬁcally be dissolved and the members of, and Professionals
retained by, the Creditors’ Committee shall have no further duties or obligations after the
Confirmation Date.

7.15 Nycomed Litigation Proceeds. On the Effective Date, the Debtors shall

assign and transfer all of their rights to and interests in Nycomed Litigation Proceeds to the First
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