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TRANCHE A INTERCOMPANY TERM LOAN NOTE

$3,800,000 September 30, 2011

FOR VALUE RECEIVED, the undersigned, GRACEWAY
PHARMACEUTICALS, LLC, a Delaware limited liability company (the “Borrower”), hereby
unconditionally promises to pay to GRACEWAY CANADA COMPANY, a Nova Scotia
unlimited liability company, and its successors and assigns (the “Lender™), at the office of the
Lender or at such other place as the Lender may from time to time designate to the Borrower in
writing, in lawful money of the United States and in immediately available funds, the principal
amount of THREE MILLION EIGHT HUNDRED THOUSAND DOLLARS ($3,800,000), or, if
less, the unpaid principal amount of the Tranche A Intercompany Loan of the Lender as may be
outstanding under the Order (as defined below). The principal amount of this Tranche A
Intercompany Term Loan Note (as amended, restated, amended and restated, supplemented or
otherwise modified, this “Note™) shall be paid in the amounts and on the dates specified in the
Order to the account designated by the Lender. The Borrower further agrees to pay interest to
the Lender on the unpaid principal amount hereof from time to time outstanding at the rates and
on the dates specified in the Order.

Unless otherwise defined herein, all capitalized terms used herein shall have the
meaning ascribed to them in that certain Interim DIP Order dated September 30, 2011 (as
amended, restated, amended and restated, superseded, supplemented or otherwise modified by a
final order issued by the United States Bankruptcy Court for the District of Delaware (the
“Bankruptcy Courf’), the “Order”), upon the motion, dated September 29, 2011, of Graceway
Pharma Holding Corp., Graceway Holdings, LLC, the Borrower, and the other debtors and
debtors in possession in the Chapter 11 Cases, seeking an entry of an interim order pursuant to
Sections 105, 361, 362, 363, 364(c)(1), 364(c)(3), 364(d)(1), 364(e), 507 and 552 of Chapter 11
of title 11 of the United States Code (as amended, the “Bankruptcy Code”) and Rules 2002,
4001, 6004 and 9014 of the Federal Rules of Bankruptcy Procedure.

This Note is subject to the provisions of the Order. This Note is secured and
guaranteed as provided in the Order and that certain Guaranty Agreement, dated as of the date
hereof (the “Guaranty™) (a copy of which is attached hereto as Exhibit A), by the guarantors
party thereto in favor of the Lender. Reference is hereby made to the Order and the Guaranty for
a description of the properties and assets in which a security interest has been granted, the nature
and extent of the security and the guarantees, the terms and conditions upon which the security
interests and each guarantee were granted and the rights of the Lender in respect thereof.

Upon the occurrence of any one or more of the Events of Default, all principal
and all accrued interest then remaining unpaid on this Note shall become, or may be declared to
be, immediately due and payable, all as provided in the Order.

All parties now and hereafter liable with respect to this Note, whether maker,

principal, surety, guarantor, endorser or otherwise, hereby waive presentment, demand, protest
and all other notices of any kind.
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Subject to the provisions of the Order, the Borrower may at any time without
prior notice to the Lender prepay the Tranche A Intercompany Loan in whole or in part, in each
instance, without penalty' or premium. Any amount repaid under this Note may not be
reborrowed.

Except to the extent the mandatory provisions of the Bankruptcy Code apply, this
Note shall be governed by, and construed in accordance with, the laws of the State of New York
applicable to contracts made and to be performed entirely in such state without regard to
principles of conflicts or choice of laws or any other law that would make the laws of any other
jurisdiction other than the State of New York applicable hereto.

Without limitation of any party’s right to appeal any Order of the Bankruptcy
Court, (i) the Bankruptcy Court shall retain exclusive jurisdiction to enforce the terms of this
Note and to decide any claims or disputes which may arise or result from, or be connected with,
this Note, any breach or default hereunder, or the transactions contemplated hereby and (ii) any
and all claims relating to the foregoing shall be filed and maintained only in the Bankruptcy
Court, and the parties hereto hereby consent and submit to the exclusive jurisdiction and venue
of the Bankruptcy Court and irrevocably waive the defense of an inconvenient forum to the
maintenance of any such proceeding; provided, however, that, if the Bankruptcy Court is closed,
~ all proceedings arising out of or relating to this Note shall be heard and determined in a
Delaware state court or a federal court sitting in-the State of Delaware, and the parties hereto
hereby irrevocably submit to the exclusive jurisdiction and venue of such courts in any such
proceeding and irrevocably waive the defense of an inconvenient forum to the maintenance of
any such proceeding. The parties hereto consent to service of process by mail or any other
manner permitted by law.

) In the event of any inconsistency or conflict between the terms, conditions and
provisions of this Note and the terms, conditions and provisions of the Order, the terms,
conditions and provisions of the Order shall control.

THE PARTIES HERETO HEREBY IRREVOCABLY WAIVE ALL

RIGHT TO TRIAL BY JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM

(WHETHER BASED IN CONTRACT, TORT OR OTHERWISE) ARISING OUT OF OR
RELATING TO THIS NOTE.

[Signature Page Follows]
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GRACEWAY PHARMACEUTICALS, LLC

Name:
Title:

[Signature Page to Tranche A Intercompany Term Loan Note — Graceway Canada Company]
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GUARANTY AGREEMENT

As an inducement to GRACEWAY CANADA COMPANY, a Nova Scotia unlimited
liability company (“we,” “our” or “us”), to make available to GRACEWAY
PHARMACEUTICALS, LLC, a Delaware limited liability company (the “Borrower”), the
Intercompany Loan upon and subject to the terms of that certain Interim DIP Order dated
September 30, 2011 (as amended, restated, amended and restated, superseded, supplemented or
otherwise modified by a final order issued by the United States Bankruptcy Court for the District
of Delaware (the “Bankruptcy Court’), the “Order”), upon the motion, dated September 29,
2011, of Graceway Holding Corp., Graceway Holdings, LLC, the Borrower, and the other
debtors and debtors in possession in the Chapter 11 Cases, seeking an entry of an interim order
pursuant to Sections 105, 361, 362, 363, 364(c)(1), 364(c)(3), 364(d)(1), 364(e), 507 and 552 of
Chapter 11 of title 11 of the United States Code (as amended, the “Bankruptcy Code’) and Rules
2002, 4001, 6004 and 9014 of the Federal Rules of Bankruptcy Procedure, as evidenced by (a)
that certain Tranche A Intercompany Term Loan Note dated September 30, 2011 (the “Tranche
A Note”) made by the Borrower in favor of us and (b) that certain Tranche B Intercompany Term
Loan Note dated September 30, 2011 made by the Borrower in favor of us (the “Tranche B
Note”, together with the Tranche A Note, collectively, the “Notes™), each of the undersigned and
their successors and assigns, do jointly and severally, hereby agree to be bound by each and
every covenant, term, condition, agreement and undertaking contained and set forth in the Order,
the Notes (including, without limitation, the timely payment and performance of all of the
Borrower’s obligations thereunder) and this Guaranty Agreement, and the full and prompt
payment of any amounts, costs, expenses, claims, charges or liabilities incurred by us under the
Order, the Notes or this Guaranty Agreement, including attorneys' fees and costs, related to the
making, performance, or enforcement of the Intercompany Loan, the Notes or this Guaranty
Agreement (collectively, the “Guaranteed Obligations™), and agree that this Guaranty
Agreement shall be construed as though the undersigned and each of them executed agreements
containing the identical terms and conditions of the Tranche A Note and the Tranche B Note,
respectively. The obligations of the undersigned are subject to the provisions of the Order.
Unless otherwise defined herein, all capitalized terms used herein shall have the meanings given
them in the Order.

As an original and independent obligation under this Guaranty Agreement, the
undersigned shall jointly and severally (a) indemnify us, and keep us indemnified, against all
costs, losses, expenses and liabilities of whatever kind resulting from the failure by the Borrower
to make due and punctual payment of any of the Guaranteed Obligations or resulting from any of
the Guaranteed Obligations being or becoming void, voidable, unenforceable or ineffective
against the Borrower (including, but without limitation, all legal and other costs, charges and
expenses incurred by us in connection with preserving or enforcing, or attempting to preserve or
enforce, our rights under this Guaranty Agreement); and (b) pay on demand the amount of such
costs, losses, expenses and liabilities whether or not we have attempted to enforce any rights
against any other Person or otherwise.

If more than one individual, partnership, corporation, limited liability company, business

trust, joint stock company, trust, unincorporated association or joint venture (each, a “Person”)
has executed this Guaranty Agreement, the term “the undersigned” as used herein, shall refer to
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each such Person, and the liability of each of the undersigned hereunder shall be joint and several
and primary as sureties. :

Subject to the terms of the Order, the undersigned hereby agree that without the consent
of or notice to any of the undersigned and without affecting any of the obligations of the
undersigned hereunder, (a) any guarantor of or party to the Notes may be released, substituted or
added, (b) any right or remedy under the Order, the Notes, this Guaranty Agreement or any other
instrument or agreement between us and the Borrower may be exercised, not exercised,
impaired, modified, limited, destroyed or suspended and (c) we or any other Person may deal in
any manner with the Borrower, any of the undersigned or any other Person.

Subject to the terms of the Order, should the Borrower or any of the undersigned be in
breach or default under the Order, the Notes or this- Guaranty Agreement, we may proceed
directly against any or each of the undersigned without first proceeding against or notifying the
Borrower and without proceeding against any others of the undersigned. Subject to the terms of
the Order, upon notice from us that the Borrower has failed to pay monies due and owing to us
under the Notes, the Order or this Guaranty Agreement, any and each of the undersigned agree to
cure any monetary default within three (3) Business Days from such notice.

Payment by any of the undersigned in respect of the Guaranteed Obligations shall be
made to us in immediately available funds at our office or at such other place which we may
specify in writing from time to time. The undersigned shall make all payments in respect of the
Guaranteed Obligations to us free and clear of, and without deduction or withholding for or on
account of, (1) any setoff, counterclaim, defense, restrictions or conditions of any kind; (ii) any
present or future duties, taxes, levies, imposts, fees, deductions, assessments, withholdings or
other charges of any nature whatsoever or interest, penalties or other amounts in respect thereof
imposed or levied by or on behalf of the federal government of Canada, the United States of
America or of any state, province or territory thereof or any authority or agency therein or
thereof having power to tax; or (iii) any present or future stamp or documentary taxes or any
other excise or property taxes, charges or similar levies which arise from any payment made
hereunder or from the execution, delivery or registration of, or otherwise with respect to, this
Guaranty Agreement, the Notes or the Order unless such deduction or withholding is required by
law or the administrative practice of any taxation authority.

Notice to and demand upon the Borrower or any of the undersigned shall be deemed
notice to or demand upon the Borrower and all of the undersigned, and no notice or demand need
be made to or upon any or all of the undersigned. The cessation of or release from liability of the
Borrower or any of the undersigned shall not relieve any other of the undersigned from liability

hereunder or under the Notes, except to the extent that all monies owed to us under the Notes
have been paid in full.

This Guaranty Agreement constitutes a guaranty of payment and performance and not of
collection, and each of the undersigned specifically waives any obligation we may have to
proceed against the Borrower or any of the undersigned on any money or property held by the
Borrower, any of the undersigned or by any other Person as collateral security, by way of set off
or otherwise. Subject to the terms of the Order, the undersigned further agree that this Guaranty
Agreement shall continue to be effective or be reinstated, as the case may be, if at any time
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payment or any of the guaranteed obligations is rescinded or must otherwise be restored or
returned by us upon the insolvency, bankruptcy or reorganization of the Borrower or any of the
undersigned, all as though such payment has not been made.

We may at any time and from time to time, without notice to or the consent of the
undersigned, and without impairing or releasing, discharging or modifying the undersigned's
liabilities hereunder, (a) change the manner, place, time or terms of payment or performance of
or interest rates on, or other terms relating to, any of the Guaranteed Obligations; (b) renew,
substitute, modify, amend or alter, or grant consents or waivers relating to any of the Guaranteed
Obligations, any other guaranties, or any security for any Guaranteed Obligations or guaranties;
(c) apply any and all payments by whomever paid or however realized including any proceeds of
any collateral, to any obligations of the Borrower in such order, manner and amount as we may
determine in our sole discretion; (d) settle, compromise or deal with any other person, including
the Borrower or the undersigned, with respect to any Guaranteed Obligations in such manner as
we deem appropriate in our sole discretion; (¢) substitute, exchange or release any security or
guaranty; or (f) take such actions and exercise such remedies hereunder as provided herein.

The obligations of each undersigned hereunder shall not be affected or impaired by any
act, omission, matter or thing whatsoever (other than payment of monies owed to us under the
Notes), occurring before, upon or after any demand for payment hereunder (and whether or not
known to any of the undersigned or us) which, but for this provision, might constitute a whole or
partial defense to a claim against any undersigned hereunder or might operate to release or
otherwise exonerate any undersigned from any of its obligations hereunder or otherwise affect
such obligations, whether occasioned by our default or otherwise.

The undersigned expressly acknowledge that the obligations hereunder survive the
termination of the Notes and/or the Order.

Any waiver, extension of time or other indulgence granted by us or our agents, successors
or assigns, with respect to the Notes or the Order shall in no way modify or amend this Guaranty
Agreement which shall be continuing, absolute, unconditional and irrevocable. Subject to the
terms of the Order, this Guaranty Agreement may be assigned by us voluntarily or by operation
of law without reducing or modifying the liability of the undersigned hereunder. Absent our

written consent, the undersigned may not assign their obligations under this Guaranty
Agreement.

Our failure to enforce all or any portion of our rights under this Guaranty Agreement
shall not constitute a waiver of our ability to do so at any point in the future.

Except to the extent the mandatory provisions of the Bankruptcy Code apply, this
Guaranty Agreement shall be governed by, and construed in accordance with, the laws of the
State of New York applicable to contracts made and to be performed entirely in such state
without regard to principles of conflicts or choice of laws or any other law that would make the
laws of any other jurisdiction other than the State of New York applicable hereto.

Without limitation of any party’s right to appeal any Order of the Bankruptcy Court, (i)
the Bankruptcy Court shall retain exclusive jurisdiction to enforce the terms of this Guaranty
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Agreement and to decide any claims or disputes which may arise or result from, or be connected
with, this Guaranty Agreement, any breach or default hereunder, or the transactions
contemplated hereby and (i) any and all claims relating to the foregoing shall be filed and
maintained only in the Bankruptcy Court, and the parties hereto hereby consent and submit to the
exclusive jurisdiction and venue of the Bankruptcy Court and irrevocably waive the defense of
an inconvenient forum to the maintenance of any such proceeding; provided, however, that, if the
Bankruptcy Court is closed, all proceedings arising out of or relating to this Guaranty Agreement
shall be heard and determined in a Delaware state court or a federal court sitting in the State of
Delaware, and the parties hereto hereby irrevocably submit to the exclusive jurisdiction and
venue of such courts in any such proceeding and irrevocably waive the defense of an
inconvenient forum to the maintenance of any such proceeding. The parties hereto consent to
service of process by mail or any other manner permitted by law.

THE PARTIES HERETO HEREBY IRREVOCABLY WAIVE ALL RIGHT TO
TRIAL BY JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM
(WHETHER BASED IN CONTRACT, TORT OR OTHERWISE) ARISING OUT OF OR
RELATING TO THIS GUARANTY AGREEMENT.

Subject to the terms of the Order, if we choose to proceed against the undersigned under
this Guaranty Agreement, and we prevail, the undersigned shall reimburse us our costs and
expenses associated with the litigation, including our reasonable attorneys' fees, court costs and
expenses. :

The undersigned hereby specifically waives, presentment, notice, notice of protest,
demand, notice of dishonor, and notice of default with respect to any obligation set forth in the
Notes, the Order or this Guaranty Agreement.

If, for the purposes of obtaining judgment in any court in any jurisdiction with respect to
this Guaranty Agreement, the Notes or the Order, it becomes necessary to convert into the
currency of such jurisdiction (the “Judgment Currency”) any amount due under this Guaranty
Agreement or under any of the Notes or the Order in any currency other than the Judgment
Currency (the “Currency Due’), then conversion shall be made at the exchange rate determined
by us, at which we are able, on the relevant date, to purchase the Currency Due with the
Judgment Currency prevailing on the Business Day before the day of which judgment is given.
In the event that there is a change in the exchange rate prevailing between the Business Day
before the day on which the judgment is given and the date of receipt by us of the amount due,
the undersigned will, on the date of receipt by us, pay such additional amounts, if any, or be
entitled to receive reimbursement of such amount, if any, as may be necessary to ensure that the
amount received by us on such date is the amount in the Judgment Currency which when
converted at the rate of exchange prevailing on the date of receipt by us is the amount then due
under this Guaranty Agreement or under any of the Notes or the Order in the Currency Due. If
the amount of the Currency Due which we are able to purchase is less than the amount of the
Currency Due originally due to it, the undersigned shall indemnify and save us harmless from
and against loss or damage arising as a result of such deficiency. The indemnity contained
herein shall constitute on obligation separate and independent from the other obligations
contained in this Guaranty Agreement or under any of the Notes or the Order, shall give rise to a
separate and independent cause of action, shall apply irrespective of any indulgence granted by
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us from time to time and shall continue in full force and effect notwithstanding any judgment or
order for a liquidated sum in respect of an amount due under this Guaranty Agreement or under
any of the Notes or the Order or under any judgment or other order.

In the event of any inconsistency or conflict between the terms, conditions and provisions
of this Guaranty Agreement and the terms, conditions and provisions of the Order, the terms,
conditions and provisions of the Order shall control.

This Guaranty Agreement may be executed in any number of counterparts and by
different parties in separate counterparts, each of which when so executed shall be deemed to be
an original and all of which taken together shall constitute one and the same agreement.
Signature pages may be detached from multiple separate counterparts and attached to a single
counterpart. Delivery of an executed signature page of this Guaranty Agreement by facsimile
transmission or e-mail (e.g., .pdf or .tif files) shall be as effective as delivery of a manually
executed counterpart hereof.

[Signature pages follow]
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IN WITNESS WHEREQF, each of the undersigned has executed and dehvcred this
Guaranty Agreement as of this E’&ay of September 2011.

GUARANTORS:

GRACEWAY PHARMA HOLDING CORP.,
a Delaware corporation

Name:
Title:

GRACEWAY HOLDINGS, LLC,
a Delaware limited liability company

Name
Tltle.

CHESTER VALLEY HOLDINGS, LLC,
a Delaware limited liability company

Name:
Title:

CHESTER VALLEY PHARMACEUTICALS,
LLC, a Delaware limited liability company

BMM‘}W >//{MMZ¢/\

Name:

Title:

GRACEWAY CANADA HOLDINGS, INC,,
a Delaware corporation

B%M

Name:
Title:

[Signature Page to Guaranty Agreement]




GRACEWAY INTERNATIONAL, INC,,
a Delaware corporation -

Bpjmﬁ D/M\

Name:
Title:

[Signature Page to Guaranty Agreement]




ACCEPTED AND AGREED
as of this 55_"'8;1}' of September, 2011

GRACEWAY CANADA COMPANY,
as Lender

By: 2 :
nl” e oo
Title: CVC + geporad Conaunl

{Signature Page to Guaranty Agreement]




TRANCHE B INTERCOMPANY TERM LOAN NOTE

$2,200,000 . September 30, 2011

- FOR VALUE RECEIVED, the undersigned, GRACEWAY
PHARMACEUTICALS, LLC, a Delaware limited liability company (the “Borrower”), hereby
unconditionally promises to pay to GRACEWAY CANADA COMPANY, a Nova Scotia
unlimited liability company, and its successors and assigns (the “Lender™), at the office of the
Lender or at such other place as the Lender may from time to time designate to the Borrower in
writing, in lawful money of the United States and in immediately available funds, the principal
amount of TWO MILLION TWO HUNDRED THOUSAND DOLLARS ($2,200,000), or, if
less, the unpaid principal amount of the Tranche B Intercompany Loan of the Lender as may be
outstanding under the Order (as defined below). The principal amount of this Tranche B
Intercompany Term Loan Note (as amended, restated, amended and restated, supplemented or
otherwise modified, this “/Note™) shall be paid in the amounts and on the dates specified in the
Order to the account designated by the Lender. The Borrower further agrees to pay interest to
the Lender on the unpaid principal amount hereof from time to time outstanding at the rates and
on the dates specified in the Order.

Unless otherwise defined herein, all capitalized terms used herein shall have the
meaning ascribed to them in that certain Interim DIP Order dated September 30, 2011 (as
amended, restated, amended and restated, superseded, supplemented or otherwise modified by a
final order issued by the United States Bankruptcy Court for the District of Delaware (the
“Bankruptcy Court”), the “Order”), upon the motion, dated September 29, 2011, of Graceway
Pharma Holding Corp., Graceway Holdings, LLC, the Borrower, and the other debtors and
debtors in possession in the Chapter 11 Cases, seeking an entry of an interim order pursuant to
Sections 105, 361, 362, 363, 364(c)(1), 364(c)(3), 364(d)(1), 364(e), 507 and 552 of Chapter 11
of title 11 of the United States Code (as amended, the “Bankruptcy Code”) and Rules 2002,
4001, 6004 and 9014 of the Federal Rules of Bankruptcy Procedure.

This Note is subject to the provisions of the Order. This Note is secured and
guaranteed as provided in the Order and that certain Guaranty Agreement, dated as of the date
hereof (the “Guaranty”) (a copy of which is attached hereto as Exhibit A), by the guarantors
party thereto in favor of the Lender. Reference is hereby made to the Order and the Guaranty for
a description of the properties and assets in which a security interest has been granted, the nature
and extent of the security and the guarantees, the terms and conditions upon which the security
interests and each guarantee were granted and the rights of the Lender in respect thereof.

Upon the occurrence of any one or more of the Events of Default, all principal
and all accrued interest then remaining unpaid on this Note shall become, or may be declared to
be, immediately due and payable, all as provided in the Order.

All parties now and hereafter liable with respect to this Note, whether maker,

principal, surety, guarantor, endorser or otherwise, hereby waive presentment, demand, protest
and all other notices of any kind.
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Subject to the provisions of the Order, the Borrower may at any time without
prior notice to the Lender prepay the Tranche B Intercompany Loan in whole or in part, in each
instance, without penalty or premium. Any amount repaid under this Note may not be
reborrowed.

Except to the extent the mandatory provisions of the Bankruptcy Code apply, this
Note shall be governed by, and construed in accordance with, the laws of the State of New York
applicable to contracts made and to be performed entirely in such state without regard to
principles of conflicts or choice of laws or any other law that would make the laws of any other
jurisdiction other than the State of New York applicable hereto.

Without limitation of any party’s right to appeal any Order of the Bankruptcy
Court, (i) the Bankruptcy Court shall retain exclusive jurisdiction to enforce the terms of this
Note and to decide any claims or disputes which may arise or result from, or be connected with,
this Note, any breach or default hereunder, or the transactions contemplated hereby and (ii) any
and all claims relating to the foregoing shall be filed and maintained only in the Bankruptcy
Court, and the parties hereto hereby consent and submit to the exclusive jurisdiction and venue
of the Bankruptcy Court and irrevocably waive the defense of an inconvenient forum to the
maintenance of any such proceeding; provided, however, that, if the Bankruptcy Court is closed,
all p roceedings arising out of or relating to this Note shall be heard and determined in a
Delaware state court or a federal court sitting in the State of Delaware, and the parties hereto
hereby irrevocably submit to the exclusive jurisdiction and venue of such courts in any such
proceeding and irrevocably waive the defense of an inconvenient forum to the maintenance of
any such proceeding. The parties hereto consent to service of process by mail or any other
manner permitted by law.

In the event of any inconsistency or conflict between the terms, conditions and
provisions of this Note and the terms, conditions and provisions of the Order, the terms,
conditions and provisions of the Order shall control.

THE PARTIES HERETO HEREBY IRREVOCABLY WAIVE ALL
RIGHT TO TRIAL BY JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM

(WHETHER BASED IN CONTRACT, TORT OR OTHERWISE) ARISING OUT OF OR
RELATING TO THIS NOTE.

[Signafure Page Follows]
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GRACEWAY PHARMACEUTICALS, LLC

“olfpod] oThudr

Title:

[Signature Page to Tranche B Intercompany Term Loan Note — Graceway Canada Corhpany]
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GUARANTY AGREEMENT

As an inducement to GRACEWAY CANADA COMPANY, a Nova Scotia unlimited
liability company (“we,” “owr” or “us”), to make available to GRACEWAY
PHARMACEUTICALS, LLC, a Delaware limited liability company (the “Borrower”), the
Intercompany Loan upon and subject to the terms of that certain Interim DIP Order dated
September 30, 2011 (as amended, restated, amended and restated, superseded, supplemented or
otherwise modified by a final order issued by the United States Bankruptcy Court for the District
of Delaware (the “Bankruptcy Courf’), the “Order”), upon the motion, dated September 29,
2011, of Graceway Holding Corp., Graceway Holdings, LLC, the Borrower, and the other
debtors and debtors in possession in the Chapter 11 Cases, seeking an entry of an interim order
pursuant to Sections 105, 361, 362, 363, 364(c)(1), 364(c)(3), 364(d)(1), 364(e), 507 and 552 of
Chapter 11 of title 11 of the United States Code (as amended, the “Bankruptcy Code”) and Rules
2002, 4001, 6004 and 9014 of the Federal Rules of Bankruptcy Procedure, as evidenced by (a)
that certain Tranche A Intercompany Term Loan Note dated September 30, 2011 (the “Tranche
A Note”) made by the Borrower in favor of us and (b) that certain Tranche B Intercompany Term
Loan Note dated September 30, 2011 made by the Borrower in favor of us (the “Tranche B
Note”, together with the Tranche A Note, collectively, the “Notes™), each of the undersigned and
their successors and assigns, do jointly and severally, hereby agree to be bound by each and
every covenant, term, condition, agreement and undertaking contained and set forth in the Order,
the Notes (including, without limitation, the timely payment and performance of all of the
Borrower’s obligations thereunder) and this Guaranty Agreement, and the full and prompt
payment of any amounts, costs, expenses, claims, charges or liabilities incurred by us under the
Order, the Notes or this Guaranty Agreement, including attorneys' fees and costs, related to the
making, performance, or enforcement of the Intercompany Loan, the Notes or this Guaranty
Agreement (collectively, the “Guaranteed Obligations”), and agree that this Guaranty
Agreement shall be construed as though the undersigned and each of them executed agreements
containing the identical terms and conditions of the Tranche A Note and the Tranche B Note,
respectively. The obligations of the undersigned are subject to the provisions of the Order.
Unless otherwise defined herein, all capitalized terms used herein shall have the meanings given
them in the Order.

As an original and independent obligation under this Guaranty Agreement, the
undersigned shall jointly and severally (a) indemnify us, and keep us indemnified, against all
costs, losses, expenses and liabilities of whatever kind resulting from the failure by the Borrower
to make due and punctual payment of any of the Guaranteed Obligations or resulting from any of
the Guaranteed Obligations being or becoming void, voidable, unenforceable or ineffective
against the Borrower (including, but without limitation, all legal and other costs, charges and
expenses incurred by us in connection with preserving or enforcing, or attempting to preserve or
enforce, our rights under this Guaranty Agreement); and (b) pay on demand the amount of such
costs, losses, expenses and liabilities whether or not we have attempted to enforce any rights
against any other Person or otherwise.

If more than one individual, partnership, corporation, limited liability company, business

trust, joint stock company, trust, unincorporated association or joint venture (each, a “Person™)
has executed this Guaranty Agreement, the term “the undersigned” as used herein, shall refer to
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each such Person, and the liability of each of the undersigned hereunder shall be joint and several
and primary as sureties.

Subject to the terms of the Order, the undersigned hereby agree that without the consent
of or notice to any of the undersigned and without affecting any of the obligations of the
undersigned hereunder, (a) any guarantor of or party to the Notes may be released, substituted or
added, (b) any right or remedy under the Order, the Notes, this Guaranty Agreement or any other
instrument or agreement between us and the Borrower may be exercised, not exercised,
impaired, modified, limited, destroyed or suspended and (c) we or any other Person may deal in
any manner with the Borrower, any of the undersigned or any other Person.

Subject to the terms of the Order, should the Borrower or any of the undersigned be in
breach or default under the Order, the Notes or this Guaranty Agreement, we may proceed
directly against any or each of the undersigned without first proceeding against or notifying the
Borrower and without proceeding against any others of the undersigned. Subject to the terms of
the Order, upon notice from us that the Borrower has failed to pay monies due and owing to us
under the Notes, the Order or this Guaranty Agreement, any and each of the undersigned agree to
cure any monetary default within three (3) Business Days from such notice.

Payment by any of the undersigned in respect of the Guaranteed Obligations shall be
made to us in immediately available funds at our office or at such other place which we may
specify in writing from time to time. The undersigned shall make all payments in respect of the
Guaranteed Obligations to us free and clear of, and without deduction or withholding for or on
account of, (i) any setoff, counterclaim, defense, restrictions or conditions of any kind; (ii) any
present or future duties, taxes, levies, imposts, fees, deductions, assessments, withholdings or
other charges of any nature whatsoever or interest, penalties or other amounts in respect thereof
imposed or levied by or on behalf of the federal govérnment of Canada, the United States of
America or of any state, province or territory thereof or any authority or agency therein or
thereof having power to tax; or (iii) any present or future stamp or documentary taxes or any
other excise or property taxes, charges or similar levies which arise from any payment made
hereunder or from the execution, delivery or registration of, or otherwise with respect to, this
Guaranty Agreement, the Notes or the Order unless such deduction or withholding is required by
law or the administrative practice of any taxation authority.

Notice to and demand upon the Borrower or any of the undersigned shall be deemed
notice to or demand upon the Borrower and all of the undersigned, and no notice or demand need
be made to or upon any or all of the undersigned. The cessation of or release from liability of the
Borrower or any of the undersigned shall not relieve any other of the undersigned from liability
hereunder or under the Notes, except to the extent that all monies owed to us under the Notes
have been paid in full.

This Guaranty Agreement constitutes a guaranty of payment and performance and not of
collection, and each of the undersigned specifically waives any obligation we may have to
proceed against the Borrower or any of the undersigned on any money or property held by the
Borrower, any of the undersigned or by any other Person as collateral security, by way of set off
or otherwise. Subject to the terms of the Order, the undersigned further agree that this Guaranty
Agreement shall continue to be effective or be reinstated, as the case may be, if at any time
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payment or any of the guaranteed obligations is rescinded or must otherwise be restored or
returned by us upon the insolvency, bankruptcy or reorganization of the Borrower or any of the
undersigned, all as though such payment has not been made.

We may at any time and from time to time, without notice to or the consent of the
undersigned, and without impairing or releasing, discharging or modifying the undersigned's
liabilities hereunder, (a) change the manner, place, time or terms of payment or performance of
or interest rates on, or other terms relating to, any of the Guaranteed Obligations; (b) renew,
substitute, modify, amend or alter, or grant consents or waivers relating to any of the Guaranteed
Obligations, any other guaranties, or any security for any Guaranteed Obligations or guaranties;
(c) apply any and all payments by whomever paid or however realized including any proceeds of
any collateral, to any obligations of the Borrower in such order, manner and amount as we may
determine in our sole discretion; (d) settle, compromise or deal with any other person, including
the Borrower or the undersigned, with respect to any Guaranteed Obligations in such manner as
we deem appropriate in our sole discretion; (e) substitute, exchange or release any security or
guaranty; or (f) take such actions and exercise such remedies hereunder as provided herein.

The obligations of each undersigned hereunder shall not be affected or impaired by any
act, omission, matter or thing whatsoever (other than payment of monies owed to us under the
Notes), occurring before, upon or after any demand for payment hereunder (and whether or not
known to any of the undersigned or us) which, but for this provision, might constitute a whole or
partial defense to a claim against any undersigned hereunder or might operate to release or
otherwise exonerate any undersigned from any of its obligations hereunder or otherwise affect
such obligations, whether occasioned by our default or otherwise.

The undersigned expressly acknowledge that the obligations hereunder survive the
termination of the Notes and/or the Order.

Any waiver, extension of time or other indulgence granted by us or our agents, successors
or assigns, with respect to the Notes or the Order shall in no way modify or amend this Guaranty
Agreement which shall be continuing, absolute, unconditional and irrevocable. Subject to the
terms of the Order, this Guaranty Agreement may be assigned by us voluntarily or by operation
of law without reducing or modifying the liability of the undersigned hereunder. Absent our
written consent, the undersigned may not assign their obligations under this Guaranty
Agreement.

Our failure to enforce all or any portion of our rights under this Guaranty Agreement
shall not constitute a waiver of our ability to do so at any point in the future.

Except to the extent the mandatory provisions of the Bankruptcy Code apply, this
Guaranty Agreement shall be governed by, and construed in accordance with, the laws of the
State of New York applicable to contracts made and to be performed entirely in such state
without regard to principles of conflicts or choice of laws or any other law that would make the
laws of any other jurisdiction other than the State of New York applicable hereto.

Without limitation of any party’s right to appeal any Order of the Bankruptcy Court, (i)
the Bankruptcy Court shall retain exclusive jurisdiction to enforce the terms of this Guaranty
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Agreement and to decide any claims or disputes which may arise or result from, or be connected
with, this Guaranty Agreement, any breach or default hereunder, or the transactions
contemplated hereby and (ii) any and all claims relating to the foregoing shall be filed and
maintained only in the Bankruptcy Court, and the parties hereto hereby consent and submit to the
exclusive jurisdiction and venue of the Bankruptcy Court and irrevocably waive the defense of
an inconvenient forum to the maintenance of any such proceeding; provided, however, that, if the
Bankruptcy Court is closed, all proceedings arising out of or relating to this Guaranty Agreement
shall be heard and determined in a Delaware state court or a federal court sitting in the State of
Delaware, and the parties hereto hereby irrevocably submit to the exclusive jurisdiction and
venue of such courts in any such proceeding and irrevocably waive the defense of an
inconvenient forum to the maintenance of any such proceeding. The parties hereto consent to
service of process by mail or any other manner permitted by law.

THE PARTIES HERETO HEREBY IRREVOCABLY WAIVE ALL RIGHT TO
TRIAL BY JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM
(WHETHER BASED IN CONTRACT, TORT OR OTHERWISE) ARISING OUT OF OR
RELATING TO THIS GUARANTY AGREEMENT.

Subject to the terms of the Order, if we choose to proceed against the undersigned under
this Guaranty Agreement, and we prevail, the undersigned shall reimburse us our costs and
expenses associated with the litigation, including our reasonable attorneys' fees, court costs and
expenses.

The undersigned hereby specifically waives, presentment, notice, notice of protest,
demand, notice of dishonor, and notice of default with respect to any obligation set forth in the
Notes, thg Order or this Guaranty Agreement.

If, for the purposes of obtaining judgment in any court in any jurisdiction with respect to
this Guaranty Agreement, the Notes or the Order, it becomes necessary to convert into the
currency of such jurisdiction (the “Judgment Currency™) any amount due under this Guaranty
Agreement or under any of the Notes or the Order in any currency other than the Judgment
Currency (the “Currency Due”), then conversion shall be made at the exchange rate determined
by us, at which we are able, on the relevant date, to purchase the Currency Due with the
Judgment Currency prevailing on the Business Day before the day of which judgment is given.
In the event that there is a change in the exchange rate prevailing between the Business Day
before the day on which the judgment is given and the date of receipt by us of the amount due,
the undersigned will, on the date of receipt by us, pay such additional amounts, if any, or be
entitled to receive reimbursement of such amount, if any, as may be necessary to ensure that the
amount received by us on such date is the amount in the Judgment Currency which when
converted at the rate of exchange prevailing on the date of receipt by us is the amount then due
under this Guaranty Agreement or under any of the Notes or the Order in the Currency Due. If
the amount of the Currency Due which we are able to purchase is less than the amount of the
Currency Due originally due to it, the undersigned shall indemnify and save us harmless from
and against loss or damage arising as a result of such deficiency. The indemnity contained
herein shall constitute on obligation separate and independent from the other obligations
contained in this Guaranty Agreement or under any of the Notes or the Order, shall giverise to a
separate and independent cause of action, shall apply irrespective of any indulgence granted by

4
CH\1293087.8



us from time to time and shall continue in full force and effect notwithstanding any judgment or
order for a liquidated sum in respect of an amount due under this Guaranty Agreement or under
any of the Notes or the Order or under any judgment or other order.

In the event of any inconsistency or conflict between the terms, conditions and provisions
of this Guaranty Agreement and the terms, conditions and provisions of the Order, the terms,
conditions and provisions of the Order shall control.

This Guaranty Agreement may be executed in any number of counterparts and by
different parties in separate counterparts, each of which when so executed shall be deemed to be
an original and all of which taken together shall constitute one and the same agreement.
Signature pages may be detached from multiple separate counterparts and attached to a single
counterpart. Delivery of an executed signature page of this Guaranty Agreement by facsimile
transmission or e-mail (e.g., .pdf or .tif files) shall be as effective as delivery of a manually
executed counterpart hereof.

[Signature pages follow]
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IN WITNESS WHEREOF, each of the undersigned has executed and delivered this
Guaranty Agreement as of thisway of September, 2011.

GUARANTORS:

GRACEWAY PHARMA HOLDING CORP.,
a Delaware corporation

NS 2/ N

Name:
Title:

GRACEWAY HOLDINGS, LLC,
a Delaware limited liability company

7f,

Name:
Tltle.

CHESTER VALLEY HOLDINGS, LLC,
a Delaware limited liability company

BMMv\ N/ASH, A‘len.

Title:

CHESTER VALLEY PHARMACEUTICALS
LLC, a Delaware limited liability company

BMMW M/AMMZ(/\

Name:
Title:

GRACEWAY CANADA HOLDINGS INC,,
a Delaware corporation

B} Zygm /4 9/4«@,
Name: :

Title:

[Signature Page to Guaranty Agreement]
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GRACEWAY INTERNATIONAL, INC,,
a Delaware corporation

BJM%W\

Name:
Title:

[Signature Page to Guaranty Agreement])




ACCEPTED AND AGREED
as of this gﬁ?y of September, 2011

GRACEWAY CANADA COMPANY,
as Lender

By: 3 :
Title: . Ve « Cerorad Conusel
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