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Each of In sig htra M edical,In c.an dM odulare,In c.(each,a “D ebtor” an d
collectiv ely,the “D ebtors”)proposesthe follow in g join tprepack ag edplan of
reorg an ization forthe resolution of outstan din g creditorclaim sag ain st,an dequity
in terestsin ,the D ebtorspursuan ttotitle 11 of the Un itedS tatesCode,11 U.S .C.§§ 101-
1532. Capitalizedterm susedbutn ototherw ise defin edherein hav e the m ean in g s
ascribedtosuch term sin A rticle I.B of the P lan .

Referen ce ism ade tothe D isclosure S tatem en t,prov idedcon curren tly
w ith thisP lan ,fora discussion of the D ebtors’history,busin ess,assets,resultsof
operation s,an dprojection sof future operation s,asw ell asa sum m ary an ddescription
of the P lan an dcertain relatedm atters. The D ebtorsare the propon en tsof the P lan
w ithin the m ean in g of section 1129 of the B an k ruptcy Code.

Case 17-10179-KG    Doc 10    Filed 01/27/17    Page 5 of 53



N EW Y O RK:2314204.3

A RTIC L E I.
D EFIN ED TERM S A N D RUL ES O FIN TERP RETA TIO N

A . Rulesof In terpretation

1. Forpurposesof the P lan ,un lessotherw ise prov idedherein :

(a) w hen ev erfrom the con textitisappropriate,each term ,
w hetherstatedin the sin g ularorthe plural,w ill in clude both the sin g ularan dthe
plural;

(b) an y referen ce in the P lan toan existin g docum en tor
schedule Filedortobe Filedm ean ssuch docum en torschedule,asitm ay hav e been or
m ay be am en ded,m odifiedorsupplem en tedpursuan ttothe P lan ;

(c) an y referen ce toan En tity asa H olderof a Claim orEquity
In terestin cludesthatEn tity’ssuccessorsan dassig n s;

(d) all referen cesin the P lan toS ection san dA rticlesare
referen cestoS ection san dA rticlesof ortothe P lan ;

(e) the w ords“herein ,” “hereun der,” “hereof” an d“hereto”
refertothe P lan in itsen tirety ratherthan toa particularportion of the P lan ;

(f) caption san dheadin g stoA rticlesan dS ection sare in serted
forcon v en ien ce of referen ce on ly an dare n otin ten dedtobe a partof ortoaffectthe
in terpretation of the P lan ;

(g ) subjecttothe prov ision sof an y con tract,certificatesof
in corporation ,by-law s,in strum en t,release orotherag reem en tordocum en ten tered
in toin con n ection w ith the P lan ,the rig htsan doblig ation sarisin g un derthe P lan shall
be g ov ern edby,an dcon struedan den forcedin accordan ce w ith,federal law ,in cludin g
the B an k ruptcy Code an dthe B an k ruptcy Rules;

(h) the rulesof con struction setforth in section 102 of the
B an k ruptcy Code w ill apply tothe P lan ;an d

(i) in com putin g an y periodof tim e prescribedorallow edby
the P lan ,the prov ision sof B an k ruptcy Rule 9006(a)w ill apply.

B . D efin edTerm s

Un lessthe con textotherw ise requires,the follow in g term sshall hav e the
follow in g m ean in g sw hen usedin capitalizedform herein :
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1. “A ccept” or“A ccepted” m ean s,w ith respecttothe acceptan ce of the
P lan by a Classof Claim s,v otestoacceptthe P lan (ordeem edacceptan ce of the P lan
pursuan ttoan orderof the B an k ruptcy Courtorthe applicable prov ision sof the
B an k ruptcy Code)by the requisite n um beran dprin cipal am oun tof A llow edClaim sin
such Classassetforth in section 1126(c)of the B an k ruptcy Code.

2. “A ccruedP rofession al C om pen sation ” m ean s,atan y date,all accrued
feesan dreim bursable expen ses(in cludin g successfees)forserv icesren deredby all
Retain edP rofession alsin the Chapter11 Casesthroug h an din cludin g such date,tothe
exten tthatsuch feesan dexpen seshav e n otbeen prev iously paidan dreg ardlessof
w hethera fee application hasbeen Filedforsuch feesan dexpen ses. Tothe exten tthat
there isa Fin al O rderden yin g som e orall of a Retain edP rofession al’sfeesorexpen ses,
such den iedam oun tsshall n olon g erbe con sideredA ccruedP rofession al
Com pen sation .

3. “A dm in istrativ e C laim ” m ean san y Claim forcostsan dexpen sesof
adm in istration of the Chapter11 CasesthatisA llow edun dersection 503(b),507(b),or
1114(e)(2)of the B an k ruptcy Code,in cludin g ,w ithoutlim itation : (a)an y actual an d
n ecessary costsan dexpen sesin curredon orafterthe P etition D ate of preserv in g the
D ebtors’Estatesan doperatin g the busin essesof the D ebtorspriortothe Effectiv e D ate;
(b)com pen sation forleg al,fin an cial,adv isory,accoun tin g ,an dotherserv icesan d
reim bursem en tof expen sesA llow edby the B an k ruptcy Courtun dersection s327,330,
331,363,or503(b)of the B an k ruptcy Code tothe exten tin curredpriortothe Effectiv e
D ate.

4. “A ffiliate” hasthe m ean in g setforth in section 101(2)of the
B an k ruptcy Code.

5. “A llow ed” m ean sw ith respecttoClaim s: (a)an y Claim ,proof of
w hich istim ely Filedby the applicable Claim sB arD ate (orthatby the B an k ruptcy
Code orFin al O rderisn otorshall n otbe requiredtobe Filed); (b)an y Claim thatis
listedin the S chedulesasof the Effectiv e D ate asn otdisputed,n otcon tin g en t,an dn ot
un liquidated,an dforw hich n oP roof of Claim hasbeen tim ely Filed; or(c)an y Claim
allow edpursuan ttothe P lan ora Fin al O rderof the B an k ruptcy Court; prov ided,
how ev er,thatw ith respecttoan y Claim describedin clauses (a)or(b)abov e,such
Claim shall be con sideredA llow edon ly if an dtothe exten tthatw ith respecttoan y
such Claim n oobjection tothe allow an ce thereof hasbeen in terposedw ithin the
applicable periodof tim e fixedby the P lan ,the B an k ruptcy Code,the B an k ruptcy Rules,
orthe B an k ruptcy Courtorsuch an objection issoin terposedan d the Claim shall hav e
been A llow edby a Fin al O rder; prov ided,further,how ev er,thatthe Claim sdescribed
in clauses(a),(b)an d(c)abov e shall n otin clude an y Claim on accoun tof a rig ht,
option ,w arran t,rig httocon v ertotherrig httopurchase an Equity In terest. Exceptas
otherw ise specifiedin the P lan oran orderof the B an k ruptcy Courtorw ith respectto
P riority Tax Claim s,the am oun tof an A llow edClaim shall n otin clude in tereston such
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Claim from an dafterthe P etition D ate. A n y Claim thathasbeen orishereafterlistedin
the S chedulesasdisputed,con tin g en t,orun liquidated,an dforw hich n oP roof of Claim
hasbeen tim ely Filed,isn otcon sideredA llow edan dshall be expun g edw ithoutfurther
action an dw ithoutan y furthern otice tooraction ,order,orapprov al of the B an k ruptcy
Court. Forthe av oidan ce of doubt,the GP B S ecuredClaim shall be deem edA llow edin
the am oun tof n olessthan $6,292,113.

6. “A m en dedan dRestatedB ylaw s” m ean sthe by law sof Reorg an ized
In sig htra M edical,In c.substan tially in the form of those attachedtothe P lan
S upplem en t.

7. “A m en dedan dRestatedC ertificate of In corporation ” m ean sthe
certificate of in corporation of In sig htra M edical,In c.substan tially in the form of that
attachedtothe P lan S upplem en t.

8. “A ssum edEx ecutory C on tractL ist” m ean sthe listof Executory
Con tractsan dUn expiredL easestobe rejectedby the D ebtorpursuan ttothe prov ision s
of A rticle V hereof.

9. “A v oidan ce A ction s” m ean san y an dall actual orpoten tial claim sor
causesof action toav oida tran sferof property oran oblig ation in curredby the D ebtors
pursuan ttosection s542 to553 of the B an k ruptcy Code.

10. “B allot” m ean sthe ballotsaccom pan yin g the D isclosure S tatem en t
upon w hich certain H oldersof Im pairedClaim sen titledtov ote shall,am on g other
thin g s,in dicate theiracceptan ce orrejection of the P lan in accordan ce w ith the P lan an d
the proceduresg ov ern in g the solicitation process.

11. “B an kruptcy C ode” m ean stitle 11 of the Un itedS tatesCode,11
U.S .C.§§ 101-1532.

12. “B an kruptcy C ourt” m ean sthe Un itedS tatesB an k ruptcy Courtfor
the D istrictof D elaw are hav in g jurisdiction ov erthe Chapter11 Cases.

13. “B an kruptcy Rules” m ean sthe Federal Rulesof B an k ruptcy
P rocedure asprom ulg atedby the Un itedS tatesS uprem e Courtun dersection 2075
of title 28 of the Un itedS tatesCode,28 U.S .C.§ 2075,asapplicable tothe Chapter11
Cases,an dthe g en eral local an dcham bersrulesof the B an k ruptcy Court.

14. “B ridg e L oan A g reem en t” m ean sthatcertain B ridg e L oan
A g reem en t,datedasof A pril 15 2016,by an dam on g In sig htra M edical,In c.an d
v ariousEquity In terestH olders.

15. “B usin ess D ay” m ean san y day,otherthan a S aturday,S un day or
“leg al holiday” (asthatterm isdefin edin B an k ruptcy Rule 9006(a)).
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16. “C ash” m ean sleg al ten derof the Un itedS tatesof A m erica.

17. “C auses of A ction ” m ean s,w ithoutlim itation ,an y an dall claim s,
causesof action ,dem an ds,rig hts,action s,suits,dam ag es,in juries,rem edies,
oblig ation s,liabilities,accoun ts,defen ses,offsets,pow ers,priv ileg es,licen sesan d
fran chisesof an y k in dorcharacterw hatsoev er,k n ow n ,un k n ow n ,accruedortoaccrue,
con tin g en torn on -con tin g en t,m aturedorun m atured,suspectedorun suspected,
foreseen orun foreseen ,w hetherarisin g before,on orafterthe P etition D ate,in con tract
orin tort,in law orin equity,orun deran y othertheory of law ,w hetherassertedor
assertable directly orderiv ativ ely in law orequity orotherw ise by w ay of claim ,
coun terclaim ,cross-claim ,thirdparty action ,action forin dem n ity orcon tribution or
otherw ise,in cludin g ,w ithoutlim itation ,all D ebtors’Causesof A ction an dall
A v oidan ce A ction s.

18. “C ertificate” m ean san y in strum en tev iden cin g a Claim oran
In terest.

19. “C hapter11 C ases” m ean sthe chapter11 casesof the D ebtors.

20. “C laim ” m ean san y claim ag ain stthe D ebtorsasdefin edin section
101(5)of the B an k ruptcy Code.

21. “C laim s B arD ate” m ean sthatcertain date specifically fixedby
orderof the B an k ruptcy CourtforFilin g such Claim .

22. “C laim s Reg ister” m ean sthe official reg isterof Claim s(otherthan
the GP B S ecuredClaim )an dIn terestsm ain tain edby the B an k ruptcy Court.

23. “C lass” m ean san y g roupof Claim sorIn terestsclassifiedasset
forth in A rticle IIIof the P lan pursuan ttosection s1122 an d1123(a)(1)of the B an k ruptcy
Code.

24. “C on firm ation ” m ean sthe en try of the Con firm ation O rderby the
B an k ruptcy Courton the dock etof the Chapter11 Cases.

25. “C on firm ation D ate” m ean sthe date upon w hich the B an k ruptcy
Courten tersthe Con firm ation O rderon the dock etof the Chapter11 Cases.

26. “C on firm ation H earin g ” m ean sthe hearin g con ductedby the
B an k ruptcy Courtpursuan ttosection 1128(a)of the B an k ruptcy Code tocon sider
con firm ation of the P lan ,assuch hearin g m ay be adjourn edorcon tin uedfrom tim e to
tim e.

27. “C on firm ation O rder” m ean sthe orderof the B an k ruptcy Court
con firm in g the P lan pursuan ttosection 1129 of the B an k ruptcy Code.
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28. “C on v en ien ce C lass C laim ” m ean sa Gen eral Un securedClaim
in cludedin a separate classof the type referredtoin section 1122(b)of the B an k ruptcy
Code,either:(a)because such Gen eral Un securedClaim isin an am oun tequal toorless
than $1,000;or(b)the H olderof a Gen eral Un securedClaim in excessof $1,000 has
ag reedby an irrev ocable w ritten election toreduce the am oun tof itsGen eral Un secured
Claim to$1,000.

29. “C ure” m ean sthe paym en tof Cash by the D ebtors,orthe
distribution of otherproperty (asthe D ebtorsan dthe coun terparty tothe Executory
Con tractorUn expiredL ease m ay ag ree orthe B an k ruptcy Courtm ay order),as
n ecessary to(a)cure a m on etary defaultby the D ebtorsin accordan ce w ith the term sof
an Executory Con tractorUn expiredL ease of the D ebtorsan d(b)perm itthe D ebtorsto
assum e such Executory Con tractorUn expiredL ease un dersection s365 an d1123 of the
B an k ruptcy Code.

30. “D ebtor” or“D ebtors” hasthe m ean in g setforth in the in troductory
parag raph of the P lan .

31. “D ebtors’C auses of A ction ” m ean sall claim s,action s,causesof
action ,choosesin action ,suits,debts,dues,sum sof m on ey,accoun ts,reck on in g s,
bon ds,bills,specialties,cov en an ts,con tracts,con trov ersies,ag reem en ts,prom ises,
v arian ces,trespasses,dam ag es,judg m en ts,rem edies,rig htsof set-off,third-party
claim s,subrog ation claim s,con tribution claim s,reim bursem en tclaim s,in dem n ity
claim s,coun terclaim s,an dcrossclaim s(in cludin g ,butn otlim itedto,all claim san dan y
av oidan ce,recov ery,subordin ation orotheraction sag ain stin sidersan d/oran y other
en titiesun derthe B an k ruptcy Code,in cludin g A v oidan ce A ction san dall such m atters
setforth in A rticle IV .C)of the D ebtor,the D ebtor-in -P ossession ,an d/orthe Estate
(in cludin g ,butn otlim itedto, those action ssetforth in the P lan S upplem en t),w hether
k n ow n orun k n ow n ,liquidatedorun liquidated,fixedorcon tin g en t,m aturedor
un m atured,disputedorun disputed,thatare orm ay be pen din g on the Effectiv e D ate
or in stitutedby the Reorg an izedD ebtorafterthe Effectiv e D ate ag ain stan y en tity,
basedin law orequity,in cludin g ,butn otlim itedto,un derthe B an k ruptcy Code,
w hetherdirect,in direct,deriv ativ e,orotherw ise an dw hether assertedorun assertedas
of the date of en try of the Con firm ation O rder.

32. “D ebtorReleasees” m ean s(a)the D ebtorsan d(b)each of the
D ebtors’respectiv e RelatedP erson s.

33. “D ebtors-in -P ossession ” m ean sthe D ebtorsin theircapacity as
debtorsin possession in the Chapter11 Casespursuan ttosection s1101,1107(a)an d
1108 of the B an k ruptcy Code.

34. “D IP Facility” m ean sthatcertain D ebtorin P ossession Credit
A g reem en tam on g In sig htra M edical,In c.asborrow er,the Guaran tors(asdefin edin
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the D IP Facility),an y otherperson sdesig n atedtherein asCreditP arties(asdefin edin
the D IP Facility),an dthe D IP L en der,asm ay be am en ded,m odified,ratified,
exten ded,ren ew ed,restatedorreplaced.

35. “D IP Facility C laim s” m ean san y securedClaim heldby the D IP
L en derarisin g un derorrelatedtothe D IP Facility an dthe otherL oan D ocum en ts(as
defin edtherein ).

36. “D IP L en der” m ean sGP B L ife S cien ce H oldin g s,L L C.

37. “D IP O rder” m ean sthe orderen teredby the B an k ruptcy Court
authorizin g an dapprov in g the D IP Facility.

38. “D isclosure S tatem en t” m ean sthe disclosure statem en tforthe P lan ,
in cludin g ,w ithoutlim itation ,all exhibitsan dschedulesthereto,asam en ded,
supplem en tedorm odifiedfrom tim e totim e,thatispreparedan ddistributedin
accordan ce w ith section s1125 of the B an k ruptcy Code an dB an k ruptcy Rule 3018.

39. “D isputedC laim ” m ean sa Claim ,oran y portion thereof,that(i)has
n otbeen S cheduledby the D ebtorsorhasbeen S cheduledatzero,orhasbeen
S cheduledascon tin g en t,un liquidated,disputedorun determ in edan dforw hich n o
proof of claim hasbeen tim ely Filedw ith the B an k ruptcy Court,(ii)isin excessof the
am oun tS cheduledasotherthan disputed,con tin g en torun liquidated,(iii)isthe subject
of an objection orrequestforestim ation Filedin the B an k ruptcy Courtan dw hich
objection orrequestforestim ation hasn otbeen w ithdraw n orov erruledby a Fin al
O rderof the B an k ruptcy Court,(iv )isa S ubordin atedClaim ,(v )issubjectto
disallow an ce pursuan ttosection 502(d)of the B an k ruptcy Code,an d/or(v i) is
otherw ise disputedby the D ebtorsin accordan ce w ith applicable law ,w hich dispute
hasn otbeen w ithdraw n ,resolv edorov erruledby Fin al O rder.

40. “D istribution A g en t” m ean sthe D ebtors,the Reorg an izedD ebtors
orthe En tity orEn titieschosen by the Reorg an izedD ebtorstom ak e ortofacilitate
distribution spursuan ttothe P lan .

41. “Effectiv e D ate” m ean sthe date selectedby the D ebtorsthatisat
leaston e (1)B usin essD ay afterthe en try of the Con firm ation O rderon w hich:(a)n o
stay of the Con firm ation O rderisin effect;an d(b)all con dition sspecifiedin A rticle
V III.B hav e been (i)satisfiedor(ii)w aiv edpursuan ttoA rticle V III.C.

42. “En tity” m ean san en tity asdefin edin section 101(15)of the
B an k ruptcy Code.

43. “Equity In terest” m ean san y issued,un issued,authorizedor
outstan din g sharesof com m on stock ,preferredstock orotherin strum en tev iden cin g an
ow n ershipin terestin the D ebtors,w hetherorn ottran sferable,tog etherw ith an y
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option s,w arran ts,equity-basedaw ardsorcon tractual rig htstopurchase oracquire
such equity in terestsatan y tim e an dall rig htsarisin g w ith respecttheretothatexisted
im m ediately before the Effectiv e D ate.

44. “Estate” or“Estates” m ean sin div idually orcollectiv ely,the estate or
estatesof the D ebtorscreatedun dersection 541 of the B an k ruptcy Code.

45. “Ex chan g e A ct” m ean sthe S ecuritiesExchan g e A ctof 1934,as
am en ded.

46. “Ex ecutory C on tract” m ean sa con tractorlease tow hich on e orm ore
of the D ebtorsisa party w ith a coun terparty otherthan an otherD ebtorthatissubjectto
assum ption orrejection un dersection s365 or1123 of the B an k ruptcy Code.

47. “File,” “Filed” or“Filin g ” m ean sfile,filedorfilin g w ith the
B an k ruptcy Courtoritsauthorizeddesig n ee in the Chapter11 Cases.

48. “Fin al O rder” m ean san orderorjudg m en tof the B an k ruptcy Court,
orothercourtof com peten tjurisdiction w ith respecttothe subjectm atter,w hich has
n otbeen rev ersed,stayed,m odifiedoram en ded,an dastow hich the tim e toappeal,
petition forcertiorariorm ov e forrearg um en torrehearin g hasexpiredan dn oappeal or
petition forcertiorarihasbeen tim ely tak en ,orastow hich an y appeal thathasbeen
tak en oran y petition forcertiorarithathasbeen orm ay be Filedhasbeen resolv edby
the hig hestcourttow hich the orderorjudg m en tw asappealedorfrom w hich certiorari
w assoug htorhasbeen dism issedw ith prejudice;prov ided,how ev er,thatthe
possibility thata m otion un derRule 60 of the Federal Rulesof Civ il P rocedure,oran y
an alog ousrule un derthe B an k ruptcy Rules,m ay be Filedw ith respecttosuch order
shall n otpreclude such orderfrom bein g a Fin al O rder.

49. “GA A P ” m ean sg en erally acceptedaccoun tin g prin ciplesin the
Un itedS tatesasin effectfrom tim e totim e.

50. “Gen eral Un securedC laim s” m ean san y Claim ag ain stan y of the
D ebtorsthatisn otan A dm in istrativ e Claim ,P riority Tax Claim ,D IP Facility Claim ,
O therP riority Claim ,O therS ecuredClaim ,GP B S ecuredClaim ,orS ecuredTax Claim .
Forthe av oidan ce of doubt,Rejection D am ag e Claim san dS ubordin atedClaim sare
Gen eral Un securedClaim s.

51. “Gen eral Un securedC laim s D istribution ” m ean ssev en an don e-half
percen t(7.5% )of each A llow edGen eral Un securedClaim .

52. “Gen eral Un securedC laim s D istribution Escrow A ccoun t” m ean sthat
certain escrow accoun testablishedby the Reorg an izedD ebtorstofun dthe distribution s
tothe H oldersof A llow edGen eral Un securedClaim stothe exten tn otsatisfiedon or
aboutthe Effectiv e D ate.
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53. “GP B ” collectiv ely m ean sGP B L ife S cien ce an ditsA ffiliates.

54. “GP B L ife S cien ce” m ean sGP B L ife S cien ce H oldin g s,L L C.

55. “GP B S ecuredC laim ” m ean sthatcertain claim in the am oun tof n o
lessthan $6,292,113 heldby GP B arisin g un derthe P repetition S ecuredN ote.

56. “H older” m ean sa P erson orEn tity holdin g a Claim orEquity
In terest.

57. “Im paired” m ean s,w ith respecttoa Claim ,Equity In terest,orClass
of Claim sorEquity In terests,“im paired” w ithin the m ean in g of section 1124 of the
B an k ruptcy Code.

58. “L ien ” m ean sa lien asdefin edin section 101(37)of the B an k ruptcy
Code.

59. “L ocal B an kruptcy Rules” m ean sthe L ocal B an k ruptcy Rulesof the
Un itedS tatesB an k ruptcy Courtforthe D istrictof D elaw are.

60. “N ew B oard” m ean sthe boardof directorsof Reorg an izedIn sig htra
M edical,In c.

61. “N ew C om m on S tock” m ean sn ew ly-issuedsharesof com m on stock
of Reorg an izedIn sig htra M edical,In c.

62. “N ew P referredS tock” m ean s$1,000,000 of $100 parv alue n ew ly-
issuedpreferredstock of Reorg an izedIn sig htra M edical In c.

63. “N ew S ecuredN ote” m ean sthatsecuredprom issory n ote tobe
issuedby In sig htra M edical,In c.toGP B L ife S cien ce in the am oun tof upto$2,850,000
represen tin g $2,100,000 in exchan g e fora portion of the GP B S ecuredClaim an dupto
$750,000 forthe repaym en tof the D IP Facility Claim s. The N ew S ecuredN ote w ill be
g uaran teedby all of In sig htra M edical’sIn c.’sassetsan dsubsidiaries. The N ew
S ecuredN ote w ill tog g le betw een cash pay an dpaym en tin k in dforin terest

repaym en tsdepen din g on the Reorg an izedD ebtors’cash flow s. The amount of the

New Secured Note may be increased on or after the Effective Date for new money

loaned to the Company by GPB based upon the Company’s cash needs.

64. “N ew S tock” m ean scollectiv ely the N ew Com m on S tock an dN ew
P referredS tock .

65. “N on -ReleasedP arties” m ean sthose P erson san dEn titiesthatare n ot
D ebtorReleaseesorThirdP arty Releasees.
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66. “N otes” m ean san y prom issory n ote orotherdocum en tev iden cin g
debtoblig ation sof the D ebtors.

67. “O therP riority C laim ” m ean san y Claim accordedpriority in rig ht
of paym en tun dersection 507(a)of the B an k ruptcy Code,otherthan a P riority Tax
Claim .

68. “O therS ecuredC laim ” m ean san y S ecuredClaim otherthan a GP B
S ecuredClaim ora S ecuredTax Claim ag ain stan y of the D ebtors. Forthe av oidan ce of
doubt,O therS ecuredClaim sshall n otin clude D IP Facility Claim s.

69. “P erson ” m ean san y in div idual,corporation ,partn ership,join t
v en ture,association ,lim itedliability com pan y,join tstock com pan y,trust,
un in corporatedorg an ization ,g ov ern m en torag en cy orpolitical subdiv ision thereof or
an y otherEn tity.

70. “P etition D ate” m ean sthe date upon w hich the D ebtorsfiled
v olun tary petition sforrelief un derChapter11 of the B an k ruptcy Code w ith the
B an k ruptcy Court.

71. “P lan ” m ean sthisjoin tprepack ag edplan of reorg an ization un der
chapter11 of the B an k ruptcy Code,eitherin itspresen tform orasitm ay be altered,
am en ded,m odifiedorsupplem en tedfrom tim e totim e in accordan ce w ith the
B an k ruptcy Code,the B an k ruptcy Rulesorthe term shereof,asthe case m ay be,an dthe
P lan S upplem en t,w hich isin corporatedherein by referen ce,in cludin g ,w ithout
lim itation ,all exhibitsan dschedulesheretoan dthereto.

72. “P lan S upplem en t” m ean sthe com pilation of docum en tsan dform s
of docum en ts,schedulesan dexhibitstobe Filedon the P lan S upplem en tFilin g D ate,as
am en ded,m odifiedorsupplem en tedfrom tim e totim e in accordan ce w ith the term s
hereof an din accordan ce w ith the B an k ruptcy Code an dthe B an k ruptcy Rules,
com prisin g ,w ithoutlim itation ,the follow in g docum en ts:(a)the A ssum edExecutory
Con tractan dUn expiredL ease S chedule;(b)the RejectedExecutory Con tractan d
Un expiredL ease S chedule;(c)a schedule of Com pen sation an dB en efitsP rog ram stobe
rejected,if an y;(d)the A m en dedan dRestatedCertificate of In corporation ;(e)the
A m en dedan dRestatedB y law s;(f)a schedule of the D ebtors’Causesof A ction tobe
retain edby the Reorg an izedD ebtors;(g )the iden tity of the Reorg an izedD ebtors’
officers;an d(i)the iden tity of the m em bersof the N ew B oard.

73. “P repetition S ecuredN ote” m ean sthatcertain 13% SeniorSecu red
P romissoryN ote,d ated N ovember4,2015,in the principalsu m of $5,000,000 issu ed by
InsightraM ed ical,Inc.in favorof GP B L ife Science.

74. “P riority Tax C laim ” m ean sa Claim of a g ov ern m en tal un itof the
k in dspecifiedin section 507(a)(8)of the B an k ruptcy Code.
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75. “P rofession al C om pen sation an dReim bursem en tC laim ” m ean sa Claim
by a Retain edP rofession al seek in g an aw ardby the B an k ruptcy Courtof com pen sation
forserv icesren deredorreim bursem en tof expen sesin curredthroug h an din cludin g the
Effectiv e D ate un dersection s330,331,503(b)(2),503(b)(3),503(b)(4)or503(b)(5)of the
B an k ruptcy Code.

76. “P roof of C laim ” m ean sa proof of Claim Filedag ain stan y D ebtorin
the Chapter11 Cases.

77. “P roRata” m ean sthe proportion thatan A llow edClaim in a
particularClassbearstothe ag g reg ate am oun tof A llow edClaim sin thatClass,orthe
proportion of a particularrecov ery thata Classisen titledtoshare w ith otherClasses
en titledtothe sam e recov ery un derthe P lan ,asapplicable.

78. “Rejection D am ag e C laim s” m ean san y Claim arisin g from ,or
relatin g to,the rejection of an Executory Con tractorUn expiredL ease pursuan tto
section 365(a)of the B an k ruptcy Code by an y of the D ebtors,aslim ited,in the case of a
rejectedUn expiredL ease,by section 502(b)(6)of the B an k ruptcy Code.

79. “RejectedEx ecutory C on tractan dUn ex piredL ease S chedule” m ean sthe
listof Executory Con tractsan dUn expiredL easestobe rejectedby the D ebtorspursuan t
tothe prov ision sof A rticle V hereof.

80. “RelatedP erson s” m ean s,w ith respecttoan y person ,such person ’s
predecessors,successors,assig n san dpresen tan dform eraffiliates(w hetherby
operation of law orotherw ise)an deach of theirrespectiv e m em bers,partn ers,equity
holders,officers,directors,em ployees,represen tativ es,adv isors,attorn eys,auditors,
ag en tsan dprofession als,in each case actin g in such capacity on oran y tim e afterthe
P etition D ate,an dan y person claim in g by orthroug h an y of them .

81. “ReleasedP arties” m ean sthe D ebtorReleaseesan dthe ThirdP arty
Releasees.

82. “RejectedEx ecutory C on tractan dUn ex piredL ease S chedule” m ean sthe
listof Executory Con tractsan dUn expiredL easestobe assum edby the D ebtors
pursuan ttothe prov ision sof A rticle V hereof.

83. “Reorg an izedD ebtors” m ean sthe D ebtors,asreorg an izedpursuan t
toan dun derthe P lan ,oran y successorthereto,by m erg er,con solidation ,orotherw ise,
on orafterthe Effectiv e D ate.

84. “Reorg an izedIn sig htra M edical,In c.” m ean sIn sig htra M edical,In c.,
asreorg an izedpursuan ttoan dun derthe P lan ,oran y successorthereto,by m erg er,
con solidation ,orotherw ise,on orafterthe Effectiv e D ate.
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85. “Represen tativ es” m ean s,w ith reg ardtoa P erson orEn tity,curren t
an dform erofficers,directors,m em bers(in cludin g ex officiom em bers),m an ag ers,
em ployees,partn ers,adv isors,attorn eys,profession als,accoun tan ts,in v estm en t
ban k ers,in v estm en tadv isors,actuaries,A ffiliates,fin an cial adv isors,con sultan ts,
ag en tsan dotherrepresen tativ esof each of the foreg oin g En tities(w hethercurren tor
form er,in each case in his,heroritscapacity assuch).

86. “Restructurin g Tran saction s” hasthe m ean in g setforth in A rticle
IV .Fof the P lan .

87. “Retain edP rofession al” m ean san En tity:(a)em ployedin the
Chapter11 Casespursuan ttoa Fin al O rderin accordan ce w ith section s327 an d1103 of
the B an k ruptcy Code an dtobe com pen satedforserv icesren deredpriortothe Effectiv e
D ate,pursuan ttosection s327,328,329,330 an d331 of the B an k ruptcy Code; or(b)for
w hich com pen sation an dreim bursem en thasbeen allow edby the B an k ruptcy Court
pursuan ttosection 503(b)(4)of the B an k ruptcy Code.

88. “S cheduled” m ean sw ith respecttoan y Claim ,the statusan d
am oun t,if an y,of such Claim assetforth in the S chedules.

89. “S chedules” m ean s,collectiv ely,the schedulesof assetsan d
liabilities,schedulesof Executory Con tractsan dUn expiredL easesan dstatem en tsof
fin an cial affairsFiledby the D ebtorspursuan ttosection 521 of the B an k ruptcy Code
an din substan tial con form an ce w ith the official ban k ruptcy form s,asthe sam e m ay
hav e been am en ded,m odifiedorsupplem en tedfrom tim e totim e.

90. “S ecuredC laim ” m ean san y Claim ag ain stan y D ebtorthatis
securedby a L ien on property in w hich thatD ebtor’sEstate hasan in terestorthatis
subjecttosetoff un dersection 553 of the B an k ruptcy Code,tothe exten tof the v alue of
the Claim H older’sin terestin the Estate’sin terestin such property ortothe exten tof
the am oun tsubjecttosetoff,asapplicable,asdeterm in edpursuan ttosection 506(a)of
the B an k ruptcy Code or,in the case of setoff,pursuan ttosection 553 of the B an k ruptcy
Code.

91. “S ecuredTax C laim ” m ean san y S ecuredClaim w hich,absen tits
securedstatus,w ouldbe en titledtopaym en tasa P riority Tax Claim .

92. “S ecurities” m ean san y in strum en tsthatqualify un dersection
2(a)(1)of the S ecuritiesA ct.

93. “S ecurities A ct” m ean sthe S ecuritiesA ctof 1933,15 U.S .C.§§ 77a-
77aa,asn ow in effectorhereafteram en ded,oran y sim ilarfederal,state orlocal law .

94. “S ubordin atedC laim ” m ean san y Claim ag ain sta D ebtor,w hether
securedorun secured,foran y fin e,pen alty,forfeiture,attorn eys’fees(tothe exten tthat
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such attorn eys’feesare pun itiv e in n ature),m ultiple,exem plary orpun itiv e dam ag es,
orforan y otheram oun tthatdoesn otrepresen tcom pen sation foractual pecun iary loss
sufferedby the H olderof such Claim ,all claim sag ain stthe D ebtorof the type described
in section 510(b)of the B an k ruptcy Code,an dan y Claim thatisequitably subordin ated
toall g en eral un securedClaim spursuan ttosection 510(c)of the B an k ruptcy Code or
otherw ise.

95. “ThirdP arty Releasees” m ean sGP B L ife S cien ce an ditsA ffiliates.

96. “Un claim edD istribution ” m ean san y distribution un derthe P lan on
accoun tof an A llow edClaim orIn teresttoa H olderthathasn ot:(a)accepteda
particulardistribution or,in the case of distribution sm ade by check ,n eg otiatedsuch
check ;(b)g iv en n otice tothe Reorg an izedD ebtorsof an in ten ttoaccepta particular
distribution ;(c)respon dedtothe D ebtors’orReorg an izedD ebtors’requestsfor
in form ation n ecessary tofacilitate a particulardistribution ;or(d)tak en an y otheraction
n ecessary tofacilitate such distribution .

97. “Un ex piredL ease” m ean sa lease tow hich a D ebtorisa party thatis
subjecttoassum ption orrejection un dersection 365 of the B an k ruptcy Code w ith a
coun terparty otherthan an otherD ebtor.

98. “Un im paired” m ean s,w ith respecttoa Claim ,Equity In terest,or
Classof Claim sorEquity In terests,n ot“im paired” w ithin the m ean in g of section 1124
of the B an k ruptcy Code.

99. “V otin g A g en t” m ean sD L S Claim sA dm in istration ,L L C.

100. “V otin g D eadlin e” m ean s12:00 p.m .,prev ailin g Eastern
Tim e,on Jan uary 11,2017 un lessspecifically exten dedby the D ebtors.

A RTIC L E II.
A D M IN IS TRA TIV E,D IP FA C IL ITY A N D P RIO RITY C L A IM S

In accordan ce w ith section 1123(a)(1)of the B an k ruptcy Code,
A dm in istrativ e Claim s,D IP Facility Claim san dP riority Tax Claim shav e n otbeen
classifiedan dthusare excludedfrom the Classesof Claim san dEquity In terestsset
forth in A rticle III.

A . A dm in istrativ e Claim s

S ubjecttothe prov ision sof section s327,330(a)an d331 of the B an k ruptcy
Code,excepttothe exten tthata H olderof an A llow edA dm in istrativ e Claim an dthe
D ebtorag reestolessfav orable treatm en ttosuch H older,each H olderof an A llow ed
A dm in istrativ e Claim w ill be paidthe full un paidam oun tof such A llow ed
A dm in istrativ e Claim in Cash:(a)on the Effectiv e D ate orassoon asreason ably
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practicable thereafteror,if n otthen due,w hen such A llow edA dm in istrativ e Claim is
due orassoon asreason ably practicable thereafter;(b)if an A dm in istrativ e Claim is
A llow edafterthe Effectiv e D ate,on the date such A dm in istrativ e Claim isA llow edor
assoon asreason ably practicable thereafteror,if n otthen due,w hen such A llow ed
A dm in istrativ e Claim isdue;(c)atsuch tim e an dupon such term sasm ay be ag reed
upon by such H olderan dthe D ebtorsorthe Reorg an izedD ebtors,asthe case m ay be;
or(d)atsuch tim e an dupon such term sassetforth in an orderof the B an k ruptcy
Court;prov ided,that,A llow edA dm in istrativ e Claim sthatarise in the ordin ary course
of the D ebtors’busin essshall be paidin full in Cash in the ordin ary course of busin ess
in accordan ce w ith the term san dsubjecttothe con dition sof an y ag reem en ts
g ov ern in g ,in strum en tsev iden cin g ,orotherdocum en tsrelatin g to,such tran saction s.

B . D IP Facility Claim s

N otw ithstan din g an ythin g tothe con trary herein ,an dsubjecttothe term s
of the D IP Facility,in full an dfin al satisfaction ,settlem en t,release an ddischarg e of
an din exchan g e forrelease of all D IP Facility Claim s,on the Effectiv e D ate,the D IP
Facility Claim sshall be con v ertedin toa portion of the N ew S ecuredN ote an dN ew
S tock .

C. P riority Tax Claim s

Excepttothe exten tthata H olderof an A llow edP riority Tax Claim ag rees
toa lessfav orable treatm en torhasbeen paidby an y applicable D ebtorpriortothe
Effectiv e D ate,in full an dfin al satisfaction ,settlem en t,release,an ddischarg e of an din
exchan g e forrelease of each A llow edP riority Tax Claim ,each H olderof such A llow ed
P riority Tax Claim shall receiv e on accoun tof such Claim ,in accordan ce w ith section
1129(a)(9)(C)of the B an k ruptcy Code,reg ularin stallm en tpaym en tsin Cash ov era
perioden din g n otlaterthan fiv e yearsafterthe P etition D ate of a total v alue,asof the
Effectiv e D ate,equal tothe A llow edam oun tof such Claim ,w hich total v alue shall
in clude sim ple in teresttoaccrue on an y outstan din g balan ce of such A llow edP riority
Tax Claim startin g on the Effectiv e D ate atthe rate of in terestdeterm in edun der
applicable n on -ban k ruptcy law pursuan ttosection 511 of the B an k ruptcy Code. O n
the Effectiv e D ate,the L ien ssecurin g an y A llow edS ecuredTax Claim shall be deem ed
released,term in atedan dextin g uished,in each case w ithoutfurthern otice toororder
of the B an k ruptcy Court,actoraction un derapplicable law ,reg ulation ,orderorrule
orthe v ote,con sen t,authorization orapprov al of an y P erson .
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A RTIC L E III.
C L A S S IFIC A TIO N A N D TREA TM EN T O FC L A IM S A N D EQ UITY IN TERES TS

A . Classification of Claim s

P ursuan ttoA rticle IV .B hereof,the P lan prov idesforthe substan tiv e
con solidation of the D ebtors’Estatesin toon e Estate solely forP lan purposes,in cludin g
v otin g ,Con firm ation an ddistribution s. The follow in g table classifiesClaim san d
Equity In terestsw ith respecttothe D ebtors,exceptD IP Facility Claim s,A dm in istrativ e
Claim san dP riority Tax Claim s,forall purposes,in cludin g v otin g ,Con firm ation an d
distribution pursuan ttothe P lan an dpursuan ttosection s1122 an d1123(a)(1)of the
B an k ruptcy Code. The P lan deem sa Claim orIn teresttobe classifiedin a particular
Classon ly tothe exten tthatthe Claim orIn terestqualifiesw ithin the description of that
Classan dshall be deem edclassifiedin a differen tClasstothe exten tthatan y
rem ain derof such Claim orIn terestqualifiesw ithin the description of such differen t
Class. A Claim orIn terestisclassifiedin a particularClasson ly tothe exten tthatan y
such Claim orIn terestisan A llow edClaim in thatClassan dhasn otbeen paid,
released,settledorotherw ise satisfiedpriortothe Effectiv e D ate.

S um m ary of C lassification an dTreatm en tof C laim s an dEquity In terests

C lass C laim S tatus V otin g Rig hts
1 O therP riority Claim s Un im paired D eem edtoA ccept
2 O therS ecuredClaim s Un im paired D eem edtoA ccept
3 GP B S ecuredClaim Im paired En titledtoV ote
4 Gen eral Un securedClaim s Im paired En titledtoV ote
5 Con v en ien ce ClassClaim s Un im paired D eem edtoA ccept
6 S ubordin atedClaim s Im paired D eem edtoReject
7 Equity In terestsin In sig htra M edical,In c. Im paired D eem edtoReject

B . Treatm en tof Claim san dEquity In terests

1. Class1 — O therP riority Claim s

(a) C lassification : Class1 con sistsof all O therP riority Claim sthatm ay
existag ain stthe D ebtors.

(b) Treatm en t: Excepttothe exten tthata H olderof an O therP riority
Claim ag reestoa lessfav orable treatm en tforsuch H older,in
exchan g e forfull an dfin al satisfaction ,settlem en t,release an d
discharg e of each O therP riority Claim ,each H olderof such
A llow edO therP riority Claim shall be paidin full in Cash on the
laterof the Effectiv e D ate orthe date on w hich such O therP riority
Claim becom esan A llow edO therP riority Claim orassoon as
reason ably practicable thereafter;prov ided,that,subjectto

Case 17-10179-KG    Doc 10    Filed 01/27/17    Page 19 of 53



15

B an k ruptcy Courtapprov al,priority w ag e claim sm ay be paidin
full in the ordin ary course of busin ess.

(c) V otin g : Class1 isUn im paired,an dH oldersof Class1 O ther
P riority Claim sare con clusiv ely presum edtohav e A cceptedthe
P lan pursuan ttosection 1126(f)of the B an k ruptcy Code.
Therefore,H oldersof Class1 O therP riority Claim sare n oten titled
tov ote toacceptorrejectthe P lan .

2. Class2 — O therS ecuredClaim s

(a) C lassification : Class2 con sistsof all O therS ecuredClaim sthatm ay
existag ain stthe D ebtors.

(b) Treatm en t: Excepttothe exten tthata H olderof an O therS ecured
Claim ag reestoa lessfav orable treatm en tforsuch H older,in
exchan g e forfull an dfin al satisfaction ,settlem en t,release an d
discharg e of each O therS ecuredClaim ,each H olderof an A llow ed
O therS ecuredClaim ,atthe option of the D ebtors,shall (i)be paid
in full in Cash,(ii)receiv e the collateral securin g itsA llow edO ther
S ecuredClaim ,pluspost-petition in teresttothe exten trequired
un dersection 506(b)of the B an k ruptcy Code,or(iii)receiv e other
treatm en tren derin g such Claim Un im pairedin accordan ce w ith
section 1124 of the B an k ruptcy Code,in each case on the laterof the
Effectiv e D ate an dthe date such O therS ecuredClaim becom esan
A llow edO therS ecuredClaim ,orassoon asreason ably practicable
thereafter.

(c) V otin g : Class2 isUn im paired,an dH oldersof Class2 O ther
S ecuredClaim sare con clusiv ely presum edtohav e A cceptedthe
P lan pursuan ttosection 1126(f)of the B an k ruptcy Code.
Therefore,H oldersof Class2 O therS ecuredClaim sare n oten titled
tov ote toacceptorrejectthe P lan .

3. Class3 — GP B S ecuredClaim

(a) C lassification : Class3 con sistsof the GP B S ecuredClaim ag ain stthe
D ebtors,w hich shall be A llow edin the ag g reg ate am oun tof n oless
than $6,292,113 asof the P etition D ate.

(b) Treatm en t: In exchan g e forfull an dfin al satisfaction ,settlem en t,
release an ddischarg e of n olessthan $4,800,000 of the GP B S ecured
Claim ,on the Effectiv e D ate,GP B shall receiv e on e hun dred
percen t(100% )of the N ew S tock an dthe N ew S ecuredN ote,each
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subjecttodilution basedupon satisfaction of the D IP Facility
Claim .

The amount of the New Secured Note may be increased on or after

the Effective Date for new money loaned to the Company by GPB

based upon the Company’s cash needs.

(c) V otin g : Class3 isIm pairedan dGP B isen titledtov ote toacceptor
rejectthe P lan .

4. Class4 — Gen eral Un securedClaim s

(a) C lassification : Class4 con sistsof Gen eral Un securedClaim sthat
m ay existag ain stthe D ebtor.

(b) Treatm en t: If Class4 v otestoA cceptthe P lan ,each H olderof an
A llow edGen eral Un securedClaim shall receiv e in exchan g e for
full an dfin al satisfaction ,settlem en t,release an ddischarg e of each
Gen eral Un securedClaim ,on orassoon asreason ably practicable
afterthe Effectiv e D ate,sev en an don e-half percen t(7.5% )of the
A llow edGen eral Un securedClaim paidin Cash;prov ided,
how ev er,thatdistribution son accoun tof such Claim sshall be
m ade on ly tothe exten tsuch Claim sw ere n otprev iously satisfied.
The D ebtorsreserv e all rig htstochallen g e the leg al basisan d
am oun tof an y assertedGen eral Un securedClaim ,an deach such
H olderreserv esall rig htsan ddefen sesw ith respecttoan y such
challen g e.

N otw ithstan din g an ythin g in the P lan tothe con trary,asaddition al
con sideration toH oldersof Claim sthatv ote in fav orof the P lan ,
the D ebtorsan dthe Reorg an izedD ebtorsw aiv e the rig httopursue
A v oidan ce A ction sarisin g solely un dersection 547 of the
B an k ruptcy Code ag ain stsuch H olderson ly.

If Class4 doesn otv ote toA cceptthe P lan ,H oldersof A llow ed
Gen eral Un securedClaim sshall n otreceiv e an y distribution s
un derthe P lan .

(d) V otin g : Class4 isIm paired,an dH oldersof Class4 Gen eral
Un securedClaim sare en titledtov ote toacceptorreject.

5. Class5 — Con v en ien ce ClassClaim s

(a) C lassification : Class5 con sistsof all Con v en ien ce ClassClaim sthat
m ay existag ain stthe D ebtors.
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(b) Treatm en t: Each H olderof a Con v en ien ce ClassClaim shall receiv e
in exchan g e forfull an dfin al satisfaction ,settlem en t,release an d
discharg e of each Con v en ien ce ClassClaim ,on the Effectiv e D ate,
Cash in an am oun tequal tothe lesserof the A llow edA m oun tof its
Con v en ien ce ClassClaim or$1,000 if such H olderof a Con v en ien ce
Classisthe H olderof a Gen eral Un securedClaim an dhaselected
tobe treatedasa Con v en ien ce ClassClaim . The D ebtorsreserv e all
rig htstochallen g e the leg al basisan dam oun tof an y asserted
Con v en ien ce ClassClaim ,an deach such H olderreserv esall rig hts
an ddefen sesw ith respecttoan y such challen g e.

(c) V otin g : Class5 isun im paired,an dH oldersof Class5 Con v en ien ce
ClassClaim sare deem edtoacceptthe P lan . Thus,Class5
Con v en ien ce Claim sare n oten titledtov ote toacceptorrejectthe
P lan .

6. Class6 — S ubordin atedClaim s

(a) C lassification : Class6 con sistsof all S ubordin atedClaim sthatm ay
existag ain stthe D ebtors.

(b) Treatm en t: H oldersof S ubordin atedClaim sag ain stthe D ebtors
w ill n otreceiv e an y distribution on accoun tof such Claim san d
such Claim sshall be discharg ed,can celled,releasedan d
extin g uishedasof the Effectiv e D ate.

(c) V otin g : Class6 isim paired,an dH oldersof Class6 S ubordin ated
Claim sare n oten titledtoreceiv e orretain an y property un derthe
P lan on accoun tof theirS ubordin atedClaim s. Therefore,H olders
of Class6 S ubordin atedClaim sare deem edtohav e rejectedthe

P lan pursuan ttosection 1126(g )of the B an k ruptcy Code,an d
H oldersof Class6 S ubordin atedClaim sare n oten titledtov ote to
acceptorrejectthe P lan .

Class7 — Equity In terestsin In sig htra M edical,In c.

(a) C lassification : Class7 con sistsof all Equity In terestsin In sig htra
M edical,In c.

(b) Treatm en t: H oldersof Equity In terestsin In sig htra M edical,In c.
w ill n otreceiv e an y distribution on accoun tof such in terests,an d
Equity In terestsin In sig htra M edical,In c.shall be discharg ed,
can celled,releasedan dextin g uishedasof the Effectiv e D ate.
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(c) V otin g : Class7 isIm paired,an dH oldersof Class7 Equity In terests
in In sig htra M edical,In c.are n oten titledtoreceiv e orretain an y
property un derthe P lan on accoun tof Equity In terestsin In sig htra
M edical,In c. Therefore,H oldersof Class7 Equity In terestsin
In sig htra M edical,In c.are deem edtohav e rejectedthe P lan
pursuan ttosection 1126(g )of the B an k ruptcy Code,an dH oldersof
Class7 Equity In terestsin In sig htra M edical,In c.are n oten titledto
v ote toacceptorrejectthe P lan .

C. S pecial P rov ision Gov ern in g Un im pairedClaim s

Exceptasotherw ise prov idedin the P lan ,n othin g un derthe P lan shall
affectthe D ebtors’orthe Reorg an izedD ebtors’rig htsin respectof an y Un im paired
Claim ,in cludin g ,butn otlim itedto,all rig htsin respectof leg al an dequitable defen ses
toorsetoffsorrecoupm en tsag ain stan y such Un im pairedClaim .

D . A cceptan ce orRejection of the P lan

1. P resum edA cceptan ce of P lan : Classes1 an d2 are Un im pairedun der
the P lan an dare,therefore,presum edtohav e A cceptedthe P lan pursuan ttosection
1126(f)of the B an k ruptcy Code. Therefore,such Classesare n oten titledtov ote on the
P lan an dthe v ote of such H oldersof Claim sshall n otbe solicited.

2. V otin g C lasses: Each H olderof an A llow edClaim in each of Classes
3 an d4 shall be en titledtov ote toacceptorrejectthe P lan .

3. P resum edA cceptan ce of the P lan : Class5 isUn im pairedan dH olders
of Class5 Claim sshall be paidin full uptothe lesserof the A llow edA m oun tof their
Claim or$1,000 (if soelected)on accoun tof theirA llow edCon v en ien ce ClassClaim s
an dare therefore,presum edtohav e acceptedthe P lan pursuan ttosection 1126(f)of
the B an k ruptcy Code. H oldersof Class5 Claim sare n oten titledtov ote on the P lan
an dthe v ote of such H oldersshall n otbe solicited.

4. P resum edRejection of the P lan : Classes6 an d7 are Im pairedan d
H oldersof Class6 Claim san dClass7 In terestsshall receiv e n odistribution sun derthe
P lan on accoun tof theirClaim sorEquity In terestsan dare therefore,presum edtohav e
rejectedthe P lan pursuan ttosection 1126(g )of the B an k ruptcy Code. Therefore,
H oldersof Class6 Claim san dClass7 In terestsare n oten titledtov ote on the P lan an d
the v ote of such H oldersshall n otbe solicited.

4. Elim in ation of V acan tC lasses;D eem edA cceptan ce by N on -V otin g
C lasses

(a) A n y Classof Claim sthatisn otoccupiedasof the com m en cem en t
of the Con firm ation H earin g by an A llow edClaim ora Claim
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tem porarily A llow edun derB an k ruptcy Rule 3018,shall be deem ed
elim in atedfrom the P lan forpurposesof v otin g toacceptorreject
the P lan an dforpurposesof determ in in g acceptan ce orrejection of
the P lan by such Classpursuan ttosection 1129(a)(8)of the
B an k ruptcy Code.

(b) If n ov otestoacceptorrejectthe P lan are receiv edw ith respecttoa
Classw hose v oteshav e been solicitedun derthe P lan (otherthan a
Classthatisdeem edelim in atedpursuan ttothe foreg oin g A rticle
III.D .4(a)),such Classshall be deem edtohav e v otedtoA cceptthe
P lan .

5. C on trov ersy C on cern in g Im pairm en t: If a con trov ersy arisesasto
w hetheran y Claim s,oran y Classof Claim s,are Im paired,the B an k ruptcy Courtshall,
aftern otice an da hearin g ,determ in e such con trov ersy on orbefore the Con firm ation
D ate.

E. N on con sen sual Con firm ation

Exceptasotherw ise specifically prov idedin the P lan ,if an y Im paired
Classshall n otA cceptthe P lan by the requisite statutory m ajority prov idedin section
1126 of the B an k ruptcy Code,the D ebtorsreserv e the rig httoam en dthe P lan or
un dertak e tohav e the B an k ruptcy Courtcon firm the P lan un dersection 1129(b)of the
B an k ruptcy Code,orboth.
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A RTIC L E IV .
M EA N S FO R IM P L EM EN TA TIO N O FTH E P L A N

A . Corporate Existen ce

Exceptasotherw ise prov idedin the P lan ,the D ebtorsshall con tin ue to
existafterthe Effectiv e D ate asthe Reorg an izedD ebtorsw ith all the pow ersof a
corporation pursuan ttothe applicable law sof the S tate of Californ ia (in the case of
In sig htra M edical)an dthe S tate of D elaw are (in the case of M odulare);prov ided,
how ev er,the Reorg an izedD ebtorsreserv e the rig httoin corporate in n ew jurisdiction s.

B . S ubstan tiv e Con solidation

(i) ThisP lan prov idesforthe substan tiv e con solidation of the D ebtors’
Estates,butsolely forpurposesof the P lan ,in cludin g v otin g on the P lan by H oldersof
Claim s,m ak in g distribution stoH oldersof Claim sin such Classun derthe P lan an d
Con firm ation . The D ebtorsreserv e all rig htsw ith respecttothe substan tiv e
con solidation of the D ebtors.

(ii) O n the Effectiv e D ate,(i)all assetsan dliabilitiesof the D ebtors
w ill,solely forv otin g an ddistribution purposes,be treatedasif they w ere m erg ed,(ii)
each Claim ag ain stthe D ebtorsw ill be deem eda sin g le Claim ag ain stan da sin g le
oblig ation of the D ebtors,(iii)an y Claim sFiledortobe Filedin the Chapter11 Cases
w ill be deem edsin g le Claim sag ain stall of the D ebtors,(iv )all tran sfers,disbursem en ts
an ddistribution stoClaim sm ade by an y D ebtorhereun derw ill be deem edtobe m ade
by all of the D ebtors,an d(v )an y oblig ation of the D ebtorsastoClaim sw ill be deem ed
tobe on e oblig ation of all of the D ebtors. H oldersof A llow edClaim sshall be en titledto
theirshare of assetsav ailable fordistribution tosuch Classw ithoutreg ardtow hich
D ebtorw asorig in ally liable forsuch Claim . Exceptassetforth in thisA rticle,such
substan tiv e con solidation shall n ot(otherthan forpurposesrelatedtothe P lan )(a)
affectthe leg al an dcorporate structuresof the D ebtors,(b)cause an y D ebtortobe liable
foran y Claim orEquity In terestun derthe P lan forw hich itotherw ise isn otliable,an d
the liability of an y D ebtorforan y such Claim orEquity In terestshall n otbe affectedby
such substan tiv e con solidation ,an d(c)affectEquity In terestsin the D ebtors’n on -
debtorA ffiliates.

C. V estin g of A ssetsin the Reorg an izedD ebtors

Exceptas otherw ise prov idedin the P lan ,the C on firm ation O rderor
an y ag reem en t,in strum en t,orotherdocum en tin corporatedherein ,on the Effectiv e
D ate,all property in the Estates,all of the D ebtor’C auses of A ction ,an dan y property
acquiredby the D ebtors pursuan ttothe P lan shall v estin the Reorg an izedD ebtors,
free an dclearof all L ien s,C laim s,charg es orotheren cum bran ces. O n an dafterthe
Effectiv e D ate,exceptas otherw ise prov idedin the P lan an dthe C on firm ation O rder,
the Reorg an izedD ebtors m ay operate theirbusin esses an dm ay use,acquire or
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dispose of property an dcom prom ise orsettle an y C laim s,Equity In terests or
D ebtors'C auses of A ction w ithoutsuperv ision orapprov al by the B an k ruptcy C ourt
an dfree of an y restriction s of the B an k ruptcy C ode orB an k ruptcy Rules.

D . Can cellation of A g reem en ts,N otesan dEquity In terests

1. O n the Effectiv e D ate,excepttothe exten totherw ise prov ided,
herein ,all n otes,stock ,in strum en ts,certificates,an dotherdocum en tsev iden cin g the
GP B S ecuredClaim ,N otes,the B ridg e L oan A g reem en tan dEquity In terestsin
In sig htra M edical,In c.shall be can celledan dof n ofurtherforce,w hether
surren deredforcan cellation orotherw ise,an dthe oblig ation sof the D ebtors
thereun derorin an y w ay relatedtheretoshall be discharg ed.

2. O n the Effectiv e D ate,excepttothe exten totherw ise prov ided,
herein ,an y in den ture orag reem en trelatin g toan y of the foreg oin g shall be deem edto
be can celled,asperm ittedby section 1123(a)(5)(F)of the B an k ruptcy Code,an dthe
oblig ation sof the D ebtorsshall be discharg ed.

E. Reorg an izedCom pan y Equity In terests

(i) The equity in terestsof Reorg an izedIn sig htra M edical,In c.shall
con sistof the N ew Com m on S tock an dN ew P referredS tock . O n the Effectiv e D ate,the
Reorg an izedD ebtorsshall issue the N ew S tock pursuan ttothe term sof the P lan an d
the A m en dedan dRestatedCertificate of In corporation ,w ithoutn eedforan y further
corporate orshareholderaction .

(ii) Exem ption from S ecuritiesL aw s. Tothe exten tthatthe N ew
S tock con stitutes“securities,” asdefin edin section 2(a)(1)of the S ecuritiesA ct,the
issuan ce of the N ew S tock shall be,an dshall be deem ed,tothe m axim um exten t
prov idedin section 1145 of the B an k ruptcy Code,S ection 4(a)(2)of the S ecuritiesA ct
an dun derapplicable n on ban k ruptcy law ,tobe exem ptfrom reg istration un deran y
applicable federal orstate securitieslaw s,in cludin g un derthe S ecuritiesA ct,an dall
rulesan dreg ulation sprom ulg atedthereun der,an dthe Reorg an izedD ebtorsw ill n ot
be subjecttothe reportin g requirem en tsof the Exchan g e A ct. The N ew S tock issued
pursuan ttothe P lan shall be fully paidan dn on -assessable.

F. Restructurin g Tran saction s

O n the Effectiv e D ate orassoon asreason ably practicable thereafter,the
Reorg an izedD ebtorsm ay tak e all action sasm ay be n ecessary orappropriate toeffect
an y tran saction describedin ,approv edby,con tem platedby orn ecessary toeffectuate
the P lan (the “Restructurin g Tran saction s”),in cludin g ,w ithoutlim itation :(1)the m erg er
of n on -operatin g subsidiariesin toIn sig htra M edical,In c.;(2)the execution an d
deliv ery of appropriate ag reem en tsorotherdocum en tsof m erg er,con solidation or
reorg an ization con tain in g term sthatare con sisten tw ith the term sof the P lan an dthat

Case 17-10179-KG    Doc 10    Filed 01/27/17    Page 26 of 53



22

satisfy the requirem en tsof applicable law ;(3)the execution an ddeliv ery of appropriate
in strum en tsof tran sfer,assig n m en t,assum ption ordeleg ation of an y property,rig ht,
liability,duty oroblig ation on term scon sisten tw ith the term sof the P lan ;(4)the filin g
of appropriate certificatesof in corporation ,m erg erorcon solidation w ith the
appropriate g ov ern m en tal authoritiespursuan ttoapplicable law ;an d(5)all other
action sthatthe Reorg an izedD ebtorsdeterm in e are n ecessary orappropriate.

G. Corporate A ction

Each of the m attersprov idedforby the P lan in v olv in g the corporate
structure of the D ebtorsorcorporate,fin an cin g orrelatedaction stobe tak en by or
requiredof the Reorg an izedD ebtors(in cludin g the Restructurin g Tran saction s)shall,as
of the Effectiv e D ate,be deem edtohav e occurredan dbe effectiv e asprov idedin the
P lan (excepttothe exten totherw ise in dicated),an dshall be authorized,approv ed,an d,
tothe exten ttak en priortothe Effectiv e D ate,ratifiedin all respectsw ithoutan y
requirem en tof furthercorporate orshareholderaction . W ithoutlim itin g the foreg oin g ,
such action sw ill in clude:(i)the m erg erof subsidiariesin toIn sig htra M edical,In c.;(ii)
the adoption an d(asapplicable)filin g of the A m en dedan dRestatedCertificate of
In corporation ,an dthe A m en dedan dRestatedB y law s;(iii)the appoin tm en tof officers
an d(asapplicable)directorsforthe Reorg an izedD ebtors;an d(iv )the issuan ce of the
N ew S tock ,the N ew S ecuredN ote an dall relateddocum en tsan din strum en ts(as
applicable),an dall relateddocum en tsan din strum en ts(asapplicable).

H . P ost-Effectiv e D ate Gov ern an ce

The Reorg an izedD ebtorsshall en terin tosuch ag reem en tsan dam en d
theircorporate g ov ern an ce docum en tstothe exten tn ecessary toim plem en tthe term s
an dcon dition sof the P lan . W ithoutlim itin g the g en erality of the foreg oin g ,asof the
Effectiv e D ate,Reorg an izedIn sig htra M edical,In c.shall be g ov ern edby the A m en ded
an dRestatedCertificate of In corporation an dthe A m en dedan dRestatedB y law s.

I. Effectuatin g D ocum en tsan dFurtherTran saction s

Each of the D ebtorsan dthe Reorg an izedD ebtorsare authorizedto
execute,deliv er,file orrecordsuch con tracts,in strum en ts,releases,con sen ts,
certificates,resolution s,prog ram san dotherag reem en tsan d/ordocum en tsan dtak e
such actsan daction sasm ay be reason able,n ecessary orappropriate toeffectuate,
im plem en t,con sum m ate an d/orfurtherev iden ce the term san dcon dition sof the P lan ,
an y n otesorsecuritiesissuedpursuan ttothe P lan ,an dan y tran saction sdescribedin or
con tem platedby the P lan . The D ebtorsorReorg an izedD ebtors,asapplicable,an dall
H oldersof Claim sorEquity In terestsreceiv in g distribution spursuan ttothe P lan an d
all otherpartiesin in terestshall,from tim e totim e,prepare,execute,an ddeliv eran y
ag reem en tsordocum en tsan dtak e an y otheraction sasm ay be n ecessary oradv isable
toeffectuate the prov ision san din ten tof the P lan .
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J. A uthority toA ct

P riorto,on orafterthe Effectiv e D ate (asappropriate),all m atters
expressly prov idedforun derthe P lan thatw ouldotherw ise require approv al of the
shareholders,security holders,officers,directors,partn ers,m an ag ers,m em bersorother
ow n ersof on e orm ore of the D ebtorsorthe Reorg an izedD ebtorsshall be deem edto
hav e occurredan dshall be in effectpriorto,on orafterthe Effectiv e D ate (as
appropriate)pursuan ttoapplicable law ,w ithoutan y requirem en tof furtherv ote,
con sen t,approv al,authorization orotheraction by such shareholders,security holders,
officers,directors,partn ers,m an ag ers,m em bersorotherow n ersof such en titiesor
n otice to,orderof,orhearin g before,the B an k ruptcy Court.

K. Exem ption from Certain Tran sferTaxesan dRecordin g Fees

P ursuan ttosection 1146(a)of the B an k ruptcy Code,an y tran sferfrom the
D ebtorstothe Reorg an izedD ebtorsortoan y En tity pursuan tto,in con tem plation of,or
in con n ection w ith the P lan orpursuan tto:(1)the issuan ce,distribution ,tran sfer,or
exchan g e of an y debt,S ecurities,orotherin terestin the D ebtorsorthe Reorg an ized
D ebtors;(2)the creation ,m odification ,con solidation ,orrecordin g of an y m ortg ag e,
deedof trustorothersecurity in terest,orthe securin g of addition al in debtedn essby
such orotherm ean s;(3)the m ak in g ,assig n m en t,orrecordin g of an y lease orsublease;
or(4)the m ak in g ,deliv ery,orrecordin g of an y deedorotherin strum en tof tran sfer
un der,in furtheran ce of,orin con n ection w ith,the P lan ,in cludin g an y deeds,billsof
sale,assig n m en ts,orotherin strum en tof tran sferexecutedin con n ection w ith an y
tran saction arisin g outof,con tem platedby,orin an y w ay relatedtothe P lan ,shall n ot
be subjecttoan y docum en trecordin g tax,stam ptax,con v eyan ce fee,in tan g iblesor
sim ilartax,m ortg ag e tax,real estate tran sfertax,m ortg ag e recordin g tax,applicable
Un iform Com m ercial Code filin g orrecordin g fee,reg ulatory filin g orrecordin g fee,or
othersim ilartax org ov ern m en tal assessm en t,an dthe appropriate state orlocal
g ov ern m en tal officialsorag en tsshall foreg othe collection of an y such tax or
g ov ern m en tal assessm en tan dtoacceptforfilin g an drecordation an y of the foreg oin g
in strum en tsorotherdocum en tsw ithoutthe paym en tof an y such tax org ov ern m en tal
assessm en t.

L . B oardRepresen tation

The N ew B oardshall con sistof KaiW alterTrom peter,Tim Creutz,Chris
Jarrous,an dEv an M yrian thopoulus. S ubjecttothe A m en dedan dRestatedB y law s
relatin g tothe fillin g of v acan cies,if an y,on the N ew B oard,the m em bersof the N ew
B oardascon stitutedon the Effectiv e D ate w ill con tin ue toserv e atleastun til the first
an n ual m eetin g of stock holdersafterthe Effectiv e D ate. S tartin g atsuch firstan n ual
m eetin g of stock holders,the boardof directorsof Reorg an izedIn sig htra M edical,In c.
shall be electedpursuan ttothe term sof the A m en dedan dRestatedB y law s.
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M . S en iorM an ag em en t

The sen iorm an ag em en tof the Reorg an izedD ebtorsshall be those person s
desig n atedin the P lan S upplem en t. The Reorg an izedD ebtors’sen iorm an ag em en t
shall serv e in accordan ce w ith an y em ploym en tag reem en t,policiesorother
arran g em en tsasare acceptable tothe Reorg an izedD ebtorsan dapplicable
n on ban k ruptcy law .

N . P reserv ation of Rig htsof A ction

Exceptforthe action sreleasedby the D ebtorspursuan ttoA rticle IX.E
below ,an din accordan ce w ith section 1123(b)of the B an k ruptcy Code,the Reorg an ized
D ebtorsshall retain an dm ay en force all rig htstocom m en ce an dpursue,as
appropriate,an y an dall D ebtors’Causesof A ction ,w hetherarisin g before orafterthe
P etition D ate,in cludin g ,butn otlim itedto,an y action sspecifically en um eratedin the
P lan S upplem en t,an dthe Reorg an izedD ebtors’rig httocom m en ce,prosecute,orsettle
such D ebtors’Causesof A ction shall be preserv edn otw ithstan din g the occurren ce of
the Effectiv e D ate. N oP erson m ay rely on the absen ce of a specificreferen ce in the
P lan ,the P lan S upplem en torthe D isclosure S tatem en ttoan y D ebtors’C ause of
A ction ag ain stthem as an y in dication thatthe D ebtors orReorg an izedD ebtors,as
applicable,w ill n otpursue an y an dall av ailable D ebtors’C auses of A ction ag ain st
them . The D ebtors orReorg an izedD ebtors,as applicable,expressly reserv e all
rig hts toprosecute an y an dall D ebtors’C auses of A ction ag ain stan y P erson ,except
as otherw ise expressly prov idedin the P lan . Un lessan y D ebtors’Causesof A ction
ag ain sta P erson are expressly w aiv ed,relin quished,exculpated,released,com prom ised
orsettledin the P lan orpursuan ttoa B an k ruptcy Courtorder,the Reorg an izedD ebtors
expressly reserv e all D ebtors’Causesof A ction ,forlateradjudication ,an d,therefore n o
preclusion doctrin e,in cludin g the doctrin esof res judicata,collateral estoppel,issue
preclusion ,claim preclusion ,estoppel (judicial,equitable orotherw ise)orlaches,shall
apply tosuch D ebtors’Causesof A ction upon ,after,orasa con sequen ce of the
Con firm ation orthe Effectiv e D ate. Further,exceptforthe action sreleasedby the
D ebtorspursuan ttoA rticle IX.E,the Reorg an izedD ebtorsreserv e an dshall retain the
foreg oin g D ebtors’Causesof A ction n otw ithstan din g the rejection of an y Executory
Con tractorUn expiredL ease durin g the Chapter11 Casesorpursuan ttothe P lan . In
accordan ce w ith section 1123(b)(3)of the B an k ruptcy Code,an y D ebtors’Causesof
A ction thatan y D ebtorm ay holdag ain stan y P erson shall v estin the applicable
Reorg an izedD ebtor,asthe case m ay be. The applicable Reorg an izedD ebtor,throug h
itsauthorizedag en tsorrepresen tativ es,shall retain an dm ay exclusiv ely en force an y
an dall such D ebtors’Causesof A ction . The Reorg an izedD ebtorsshall hav e the
exclusiv e rig ht,authority,an ddiscretion todeterm in e an dtoin itiate,file,prosecute,
en force,aban don ,settle,com prom ise,release,w ithdraw orlitig ate tojudg m en tan y
such D ebtors’Causesof A ction an dtodeclin e todoan y of the foreg oin g w ithoutthe
con sen torapprov al of an y thirdparty. N otw ithstan din g an ythin g in the P lan tothe
con trary,asaddition al con sideration toH oldersof Claim sthatv ote in fav orof the P lan ,
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the D ebtorsan dthe Reorg an izedD ebtorsw aiv e the rig httopursue A v oidan ce A ction s
arisin g solely un dersection 547 of the B an k ruptcy Code ag ain stsuch H olderson ly.

A RTIC L E V .
TREA TM EN T O FEXEC UTO RY C O N TRA C TS A N D UN EXP IRED L EA S E S

A . A ssum ption an dRejection of Executory Con tractsan dUn expiredL eases

S ubjecttothe prov ision sherein ,each of the D ebtors’Executory Con tracts
an dUn expiredL easesshall be deem edassum edasof the Effectiv e D ate un lesssuch
Executory Con tractorUn expiredL ease:(1)w asassum edorrejectedprev iously by the
D ebtors;(2)isiden tifiedon the RejectedExecutory Con tractan dUn expiredL ease
S chedule,w hich listshall be in cludedin the P lan S upplem en t;(3)isthe subjectof a
separate m otion orn otice torejectfiledby the D ebtorson orbefore the filin g of the
RejectedExecutory Con tractsan dUn expiredL ease S chedule;or(4)prev iously expired
orterm in atedpursuan ttoitsow n term s.

Exceptasexpressly prov idedotherw ise,the P lan shall g iv e effecttoan y
subordin ation rig htsasrequiredby section 510(a)of the B an k ruptcy Code. En try of the
Con firm ation O rderby the B an k ruptcy Courtshall con stitute an orderapprov in g the
assum ption sorrejection sof such Executory Con tractsan dUn expiredL easesasset
forth in the P lan ,all pursuan ttosection s365(a)an d1123 of the B an k ruptcy Code.
Un lessotherw ise in dicated,all assum ption sorrejection sof such Executory Con tracts
an dUn expiredL easesin the P lan are effectiv e asof the Effectiv e D ate. Each such
Executory Con tractan dUn expiredL ease assum edpursuan ttothe P lan orby
B an k ruptcy Courtorder,an dn otassig n edtoa thirdparty priortothe Effectiv e D ate,
shall rev estin an dbe fully en forceable by the applicable con tractin g Reorg an ized
D ebtorin accordan ce w ith itsterm s,exceptassuch term sm ay hav e been m odifiedby
orderof the B an k ruptcy Court. Tothe exten tan y prov ision in an y Executory Con tract
an d/orUn expiredL ease assum edpursuan ttothe P lan (in cludin g ,w ithoutlim itation ,
an y “chan g e of con trol” prov ision )restrictsorprev en ts,orpurportstorestrictor
prev en t,orisbreachedordeem edbreachedby,the applicable D ebtororReorg an ized
D ebtor’sassum ption orassig n m en tof such assum edcon tract,then such prov ision shall
be deem edm odifiedsuch thatthe tran saction scon tem platedby the P lan shall n ot
en title the n on -debtorparty theretototerm in ate such executory con tractorun expired
lease ortoexercise an y otherdefault-relatedrig htsw ith respectthereto. Further,an y
prov ision sin an y Executory Con tractorUn expiredL ease orun dern on -ban k ruptcy law
prov idin g forthe term in ation orm odification of an y Executory Con tractorUn expired
L ease by reason of the com m en cem en tof the Chapter11 Cases,the fin an cial con dition
of an y of the D ebtorsorthe assig n m en tof an y Executory Con tractorUn expiredL ease
shall be un en forceable pursuan ttoS ection s365(e)an d(f)an d541(c)of the B an k ruptcy
Code. N otw ithstan din g an ythin g tothe con trary in the P lan ,the D ebtorsor
Reorg an izedD ebtors,asapplicable,reserv e the rig httoalter,am en d,m odify or
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supplem en tthe RejectedExecutory Con tractan dUn expiredL ease S chedule priortothe
Con firm ation D ate.

B . Cure of D efaultsforA ssum edExecutory Con tractsan dUn expiredL eases

A n y prov ision sorterm sof the D ebtors’Executory Con tractsorUn expired
L easestobe assum edpursuan ttothe P lan thatare,orm ay be,alleg edtobe in default,
shall be satisfiedsolely by Cure orby an ag reed-upon w aiv erof Cure. A spartof the
P lan S upplem en t,the D ebtorsshall File an A ssum edExecutory Con tractan dUn expired
L ease S chedule,w hich schedule shall iden tify the Executory Con tractsan dUn expired
L easestobe assum edby the D ebtorspursuan ttothe P lan an dshall in clude an y
am oun tsof Cure tobe paidin con n ection therew ith. A n y objection by a coun terparty to
an Executory Con tractorUn expiredL ease toa proposedassum ption orrelatedCure
am oun tm ustbe Filed,serv edan dactually receiv edby the D ebtorsn otlaterthan sev en
(7)calen dardaysafterthe P lan S upplem en tFilin g D ate (w ith respecttothe A ssum ed
Executory Con tractan dUn expiredL ease S chedule). A n y coun terparty toan Executory
Con tractorUn expiredL ease thatfailstoobjecttim ely tothe proposedassum ption or
Cure am oun tw ill be deem edtohav e assen tedto,an dw ill forev erbe barredfrom
con testin g ,such assum ption orCure am oun t. The Reorg an izedD ebtorsalsom ay settle
an y Cure w ithoutfurthern otice tooraction ,order,orapprov al of the B an k ruptcy
Court.

If an y coun terparty toan Executory Con tractof Un expiredL ease objects
toan y Cure am oun toran y otherm atterrelatedtoassum ption ,the B an k ruptcy Court
shall determ in e the A llow edam oun tof such Cure an dan y relatedissues. If there isa
dispute reg ardin g such Cure,the ability of the applicable Reorg an izedD ebtororan y
assig n ee toprov ide “adequate assuran ce of future perform an ce” w ithin the m ean in g of
section 365 of the B an k ruptcy Code,oran y otherm atterpertain in g toassum ption ,then
Cure shall occurassoon asreason ably practicable afteren try of a Fin al O rderresolv in g
such dispute,approv in g such assum ption (an d,if applicable,assig n m en t),orasm ay be
ag reedupon by the applicable D ebtororReorg an izedD ebtor,an dthe coun terparty to
the Executory Con tractorUn expiredL ease. A n y coun terparty toan Executory
Con tractorUn expiredL ease thatfailstoobjecttim ely tothe proposedassum ption of
an y Executory Con tractorUn expiredL ease w ill be deem edtohav e con sen tedtosuch
assum ption . The D ebtorsorReorg an izedD ebtors,asapplicable,reserv e the rig ht,
eithertorejectorn ullify the assum ption of an y Executory Con tractorUn expiredL ease
n olaterthan thirty daysaftera Fin al O rderdeterm in in g the Cure oran y requestfor
adequate assuran ce of future perform an ce requiredtoassum e such Executory Con tract
orUn expiredL ease.

A ssum ption of an y Executory Con tractorUn expiredL ease pursuan tto
the P lan orotherw ise shall resultin the full release an dsatisfaction of an y Claim sor
defaults,w hetherm on etary orn on m on etary,in cludin g defaultsof prov ision s
restrictin g the chan g e in con trol orow n ershipin terestcom position orotherban k ruptcy-
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relateddefaults,arisin g un deran y assum edExecutory Con tractorUn expiredL ease at
an y tim e priortothe effectiv e date of assum ption .

C. Claim sB asedon Rejection of Executory Con tractsan dUn expiredL eases

Un lessotherw ise prov idedby an orderof the B an k ruptcy Court,an y
P roofsof Claim assertin g Claim sarisin g from the rejection of the D ebtors’Executory
Con tractsorUn expiredL easespursuan ttothe P lan orotherw ise m ustbe filedby
H oldersof such Claim sw ith the B an k ruptcy Courtn olaterthan thirty daysafterthe
laterof (1)the effectiv e date of rejection forsuch H olderstobe en titledtoreceiv e
distribution sun derthe P lan on accoun tof such Claim s,an d(2)the Claim sB arD ate.
A n y H olderof a Rejection D am ag e Claim thatdoesn ottim ely File itsP roof of Claim
shall n ot(a)be treatedasa creditorw ith respecttosuch Claim ,or(b)participate in an y
distribution in the Chapter11 Caseson accoun tof such Claim ,an dsuch Claim shall be
deem edfully satisfied,released,an ddischarg ed,n otw ithstan din g an ythin g in the
S chedulesora P roof of Claim tothe con trary.

D . A ssum ption of D irectorsan dO fficersIn suran ce P olicies

A sof the Effectiv e D ate,the Reorg an izedD ebtorsshall be deem edtohav e
assum edall of the D ebtors’un expireddirectors’an dofficers’liability in suran ce policies
an dfiduciary policiespursuan ttosection 365(a)of the B an k ruptcy Code. En try of the
Con firm ation O rderw ill con stitute the B an k ruptcy Court’sapprov al of the Reorg an ized
D ebtors’foreg oin g assum ption of each of the un expireddirectors’an dofficers’liability
in suran ce policiesan dfiduciary policies.

E. Reserv ation of Rig hts

N eitherthe exclusion n orin clusion of an y con tractorlease in the P lan
S upplem en t,n oran ythin g con tain edin the P lan ,shall con stitute an adm ission by the
D ebtorsthatan y such con tractorlease isin factan Executory Con tractorUn expired
L ease orthatthe Reorg an izedD ebtorshav e an y liability thereun der. If there isa
dispute reg ardin g w hethera con tractorlease isorw asexecutory orun expiredatthe
tim e of assum ption orrejection ,the D ebtorsorReorg an izedD ebtors,asapplicable,shall
hav e thirty (30)daysfollow in g en try of a Fin al O rderresolv in g such dispute toalter
theirtreatm en tof such con tractorlease.

F. N on occurren ce of Effectiv e D ate

In the ev en tthatthe Effectiv e D ate doesn otoccur,the B an k ruptcy Court
shall retain jurisdiction w ith respecttoan y con sen sual requesttoexten dthe deadlin e
forassum in g orrejectin g un expiredleasespursuan ttosection 365(d)(4)of the
B an k ruptcy Code.
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G. Com pen sation an dB en efitsP rog ram s

S ubjecttothe prov ision sof the P lan ,all Com pen sation an dB en efits
P rog ram sshall be treatedasExecutory Con tractsun derthe P lan an ddeem edrejected
on the Effectiv e D ate pursuan ttothe prov ision sof section s365 an d1123 of the
B an k ruptcy Code.

N otw ithstan din g an ythin g tothe con trary in thisA rticle V .G orotherw ise,
the Reorg an izedD ebtors’oblig ation s,if an y,topay all “retiree ben efits” (asthatterm is
defin edin section 1114(a)of the B an k ruptcy Code)shall con tin ue.

A RTIC L E V I.
P RO V IS IO N S GO V ERN IN G D IS TRIB UTIO N S

A . D istribution son A ccoun tof Claim san d
Equity In terestsA llow edA sof the Effectiv e D ate

Exceptasotherw ise prov idedin the P lan ,a Fin al O rderorasag reedtoby
the relev an tparties,distribution sun derthe P lan on accoun tof A llow edClaim san d
Equity In terestson orbefore the Effectiv e D ate shall be m ade in accordan ce w ith A rticle
II,A rticle III.B ,an dA rticle IV ; prov ided,how ev er,thatA llow edA dm in istrativ e Claim s
w ith respecttoliabilitiesin curredby the D ebtorsin the ordin ary course of busin ess
durin g the Chapter11 Casesorassum edby the D ebtorspriortothe Effectiv e D ate shall
be paidorperform edin the ordin ary course of busin essin accordan ce w ith the term s
an dcon dition sof an y con trollin g ag reem en ts,course of dealin g ,course of busin essor
in dustry practice; prov ided,further,thatthe N ew S tock an dN ew S ecuredN ote tobe
issuedun derthe P lan shall be deem edissuedasof the Effectiv e D ate reg ardlessof the
date on w hich the N ew S tock an dN ew S ecuredN ote are actually dated,authen ticated
ordistributed.

B . D istribution son A ccoun tof Claim san d
Equity In terestsA llow edA fterthe Effectiv e D ate

1. P aym en tsan dD istribution son D isputedClaim s. Exceptas
otherw ise prov idedin the P lan ,a Fin al O rderorasag reedtoby the relev an tparties,
distribution sun derthe P lan on accoun tof D isputedClaim sthatbecom e A llow edafter
the Effectiv e D ate shall be m ade assoon asreason ably practicable afterthe D isputed
Claim becom esan A llow edClaim ; prov ided,how ev er,that(a)D isputed
A dm in istrativ e Claim sw ith respecttoliabilitiesin curredby the D ebtorsin the ordin ary
course of busin essdurin g the Chapter11 Casesorassum edby the D ebtorson orbefore
the Effectiv e D ate thatbecom e A llow edafterthe Effectiv e D ate shall be paidor
perform edin the ordin ary course of busin essin accordan ce w ith the term san d
con dition sof an y con trollin g ag reem en ts,course of dealin g ,course of busin ess,or
in dustry practice an d(b)D isputedP riority Tax Claim sthatbecom e A llow edP riority
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Tax Claim safterthe Effectiv e D ate,un lessotherw ise ag reed,shall be paidin accordan ce
w ith A rticle II.C.

2. S pecial RulesforD istribution stoH oldersof D isputedClaim s.
N otw ithstan din g an y prov ision otherw ise in the P lan an dexceptasotherw ise
ag reedby the relev an tparties:(a)n opartial paym en tsan dn opartial distribution s
shall be m ade w ith respecttoa D isputedClaim un til all such disputesin con n ection
w ith such D isputedClaim hav e been resolv edby settlem en torFin al O rder; an d(b)
an y En tity thatholdsboth an A llow edClaim an da D isputedClaim shall n otreceiv e
an y distribution on the A llow edClaim (excepttothe exten tsuch A llow edClaim is
expressly A llow edpursuan ttothe P lan )un lessan dun til all objection stothe
D isputedClaim hav e been resolv edby settlem en torFin al O rderan dthe Claim s
hav e been A llow ed.

C. D eliv ery of D istribution s

1. RecordD ate forD istribution s. O n the Effectiv e D ate,the Claim s
Reg istershall be closedan dthe D istribution A g en tshall be authorizedtorecog n ize
on ly those recordH olderslistedon the Claim sReg isterasof the close of busin esson
the Effectiv e D ate. N otw ithstan din g the foreg oin g ,if a Claim orIn terest,otherthan
on e basedon a publicly-tradedcertificate,istran sferredtw en ty orfew erdaysbefore
the Effectiv e D ate,the D istribution A g en tshall m ak e distribution stothe tran sferee
on ly tothe exten tpractical an din an y ev en ton ly if the relev an ttran sferform con tain s
an un con dition al an dexplicitcertification an dw aiv erof an y objection tothe tran sfer
by the tran sferor.

2. D istribution A g en t. The D istribution A g en tshall m ak e all
distribution srequiredun derthe P lan ,exceptthatdistribution stoH oldersof A llow ed
Claim san dEquity In terestsg ov ern edby a separate ag reem en tan dadm in isteredby a
serv icerw ill be depositedby the Reorg an izedD ebtorsw ith the appropriate serv icer
or,w ith the con sen tof the serv icer,distributedby the D istribution A g en ttoH olders
of A llow edClaim s,atw hich tim e such distribution sshall be deem edcom plete,an d
the serv icershall deliv ersuch distribution sin accordan ce w ith the P lan an dthe term s
of the g ov ern in g ag reem en t. Each D istribution A g en tw ill serv e w ithoutbon dan d
an y D istribution A g en tm ay em ploy orcon tractw ith otherEn titiestoassistin or
m ak e the distribution srequiredun derthe P lan .

3. D eliv ery of D istribution sin Gen eral. Exceptasotherw ise
prov idedin the P lan ,an dn otw ithstan din g an y authority tothe con trary,distribution s
toH oldersof A llow edClaim san dEquity In terestsshall be m ade toH oldersof record
asof the Effectiv e D ate by the D istribution A g en tora serv icer,asappropriate:(a)in
accordan ce w ith Federal Rule of Civ il P rocedure 4,asm odifiedan dm ade applicable
by B an k ruptcy Rule 7004; (b)tothe sig n atory setforth on an y of the P roofsof Claim
orIn terestFiledby such H olderorotherrepresen tativ e iden tifiedtherein (oratthe
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lastk n ow n addressesof such H olderif n oP roof of Claim orIn terestisFiledorif the
D ebtorhav e been n otifiedin w ritin g of a chan g e of address); (c)atthe addressesset
forth in an y w ritten n oticesof addresschan g esdeliv eredtothe D istribution A g en t
afterthe date of an y relatedP roof of Claim orIn terest; or(d)atthe addresses
reflectedin the S chedulesif n oP roof of Claim orIn teresthasbeen Filedan dthe
D istribution A g en thasn otreceiv eda w ritten n otice of a chan g e of address. The
D ebtors,the Reorg an izedD ebtors,an dthe D istribution A g en t,asapplicable,shall n ot
in curan y liability w hatsoev eron accoun tof an y distribution sun derthe P lan except
forg rossn eg lig en ce orw illful m iscon duct.

4. Com plian ce M atters. In con n ection w ith the P lan ,tothe exten t
applicable,the Reorg an izedD ebtorsan dthe D istribution A g en tshall com ply w ith all
tax w ithholdin g an dreportin g requirem en tsim posedon them by an y g ov ern m en tal
un it,an dall distribution spursuan ttothe P lan shall be subjecttosuch w ithholdin g
an dreportin g requirem en ts. N otw ithstan din g an y prov ision in the P lan tothe
con trary,the Reorg an izedD ebtorsan dthe D istribution A g en tshall be authorizedto
tak e all action sn ecessary orappropriate tocom ply w ith such w ithholdin g an d
reportin g requirem en ts,in cludin g liquidatin g a portion of the distribution tobe m ade
un derthe P lan tog en erate sufficien tfun dstopay applicable w ithholdin g taxes,
w ithholdin g distribution spen din g receiptof in form ation n ecessary tofacilitate such
distribution s,orestablishin g an y otherm echan ism sthey believ e are reason able an d
appropriate. The Reorg an izedD ebtorsreserv e the rig httoallocate all distribution s
m ade un derthe P lan in com plian ce w ith all applicable w ag e g arn ishm en ts,alim on y,
childsupport,an dotherspousal aw ards,lien s,an den cum bran ces.

5. Un deliv erable D istribution s. If an y distribution toa H olderof an
A llow edClaim orIn terestisreturn edtoa D istribution A g en tasun deliv erable,n o
furtherdistribution sshall be m ade tosuch H olderun lessan dun til such D istribution
A g en tisn otifiedin w ritin g of such H older’sthen -curren taddress,atw hich tim e all
curren tly due m isseddistribution sshall be m ade tosuch H olderassoon as
reason ably practicable thereafter. Un deliv erable distribution sshall rem ain in the
possession of the Reorg an izedD ebtorsun til such tim e asa distribution becom es
deliv erable,orsuch distribution rev ertstothe Reorg an izedD ebtorsan dshall n otbe
supplem en tedw ith an y in terest,div iden dsorotheraccrualsof an y k in d.

6. Rev ersion . A n y distribution un derthe P lan thatisan Un claim ed
D istribution fora periodof six (6)m on thsafterdistribution shall be deem ed
un claim edproperty un dersection 347(b)of the B an k ruptcy Code an dsuch
Un claim edD istribution shall rev estin the Reorg an izedD ebtors. Upon such
rev estin g ,the Claim orIn terestof an y H olderoritssuccessorsw ith respecttosuch
property shall be can celled,discharg ed,an dforev erbarredn otw ithstan din g an y
applicable federal orstate escheat,aban don edorun claim edproperty law stothe
con trary. The prov ision sof the P lan reg ardin g un deliv erable distribution san d
Un claim edD istribution sshall apply w ith equal force todistribution sthatare issued
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by the Reorg an izedD ebtors,m ade pursuan ttoan y in den ture orCertificate (buton ly
w ith respecttothe distribution by the serv icertoH oldersthatare en titledtobe
recog n izedun derthe relev an tin den ture orCertificate an dn otw ith respecttoEn tities
tow hom those recog n izedH oldersdistribute),n otw ithstan din g an y prov ision in such
in den ture orCertificate tothe con trary an dn otw ithstan din g an y otherw ise applicable
federal orstate escheat,aban don edorun claim edproperty law .

7. M an n erof P aym en tP ursuan ttothe P lan . A n y paym en tin Cash
tobe m ade pursuan ttothe P lan shall be m ade atthe election of the Reorg an ized
D ebtorsby check orby w ire tran sfer. Check sissuedby the D istribution A g en tor
applicable serv iceron accoun tof A llow edClaim san dEquity In terestsshall be n ull
an dv oidif n otn eg otiatedw ithin n in ety (90)daysafterissuan ce,butm ay be
requestedtobe reissuedun til the distribution rev estsin the Reorg an izedD ebtors.

8. S urren derof Can celledIn strum en tsorS ecurities. O n the
Effectiv e D ate orassoon asreason ably practicable thereafter,each H olderof a
Certificate shall be deem edtohav e surren deredsuch Certificate tothe D istribution
A g en tora serv icer(tothe exten tthe relev an tClaim orIn terestisg ov ern edby an
ag reem en tan dadm in isteredby a serv icer). S uch surren deredCertificate shall be
can celledsolely w ith respecttothe D ebtors,an dsuch can cellation shall n otalterthe
oblig ation sorrig htsof an y n on -debtorthirdpartiesv is-à -v ison e an otherw ith respect
tosuch Certificate. N otw ithstan din g an ythin g tothe con trary herein ,thisparag raph
shall n otapply toCertificatesev iden cin g Claim sthatare ren deredUn im pairedun der
the P lan .

9. N oFraction al S hares. There shall be n odistribution of fraction al
sharesof N ew S tock . W here a fraction al share of N ew S tock w ouldotherw ise be
calledfor,the actual issuan ce shall reflecta roun din g dow n of such fraction .

D . N oP ostpetition In terest

P ostpetition in terestshall n otaccrue orbe paidon an y Claim sag ain stthe
D ebtors,an dn oH olderof an y such Claim ag ain stthe D ebtorsshall be en titledto
paym en tordistribution son accoun tof in terestaccruin g on orafterthe P etition D ate.

E. Claim sP aidorP ayable by ThirdP arties

The D istribution A g en tshall reduce in full a Claim ,an d such Claim shall be
disallow ed w ithouta Claim s objection hav in g to be Filed an d w ithoutan y further
n otice to or action ,order or approv al of the B an k ruptcy Court,to the exten tthatthe
H older of such Claim receiv es paym en tin full on accoun tof such Claim from a party
thatisn ota D ebtororReorg an izedD ebtor. Tothe exten ta H olderof a Claim receiv esa
distribution on accoun tof such Claim an dreceiv es paym en tfrom a party thatis n ota
D ebtor or a Reorg an ized D ebtor on accoun tof such Claim ,such H older shall,w ithin
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tw o w eek s of receipt thereof, repay or return the distribution to the applicable
Reorg an izedD ebtor,tothe exten tthe H older’s total recov ery on accoun tof such Claim
from the third party an d un der the P lan exceeds the am oun tof such Claim as of the
date of an y such distribution un derthe P lan . The failure of such H oldertotim ely repay
orreturn such distribution shall resultin the H olderow in g the applicable Reorg an ized
D ebtoran n ualizedin terestatthe federal judg m en trate in effecton the P etition D ate on
such am oun tow ed for each B usin ess D ay after the tw o w eek s g race period specified
abov e un til the am oun tisrepaid.

F. A llocation B etw een P rin cipal an dA ccruedIn terest

Exceptasotherw ise prov idedin the P lan ,the ag g reg ate con sideration
paidtoH oldersw ith respecttotheirA llow edClaim sshall be treatedpursuan ttothe
P lan asallocatedfirsttothe prin cipal am oun tof such A llow edClaim (tothe exten t
thereof)an d,thereafter,tothe in terest,if an y,accruedthroug h the Effectiv e D ate.

G. M in im um D istribution

A n y otherprov ision of the P lan n otw ithstan din g ,the D istribution A g en t
w ill n otbe requiredtom ak e distribution sof Cash lessthan $50 in v alue an deach such
Claim tow hich thislim itation appliesshall be discharg edpursuan ttoA rticle IX.B ,an d
itsH olderforev erbarredpursuan ttoA rticle IX.Ifrom assertin g thatClaim ag ain stthe
Reorg an izedD ebtorsortheirproperty.

H . Gen eral Un securedClaim sD istribution A ccoun t

O n orasreason ably practicable afterthe Effectiv e D ate,the D ebtorsshall
establish an dfun dthe Gen eral Un securedClaim sD istribution Escrow A ccoun t,w hich
shall be an escrow accoun tseparate an dapartfrom the D ebtors’g en eral operatin g
fun dstobe m ain tain edin trustforthe ben efitof H oldersof A llow edClass4 Gen eral
Un securedClaim san dfun dedin the estim atedA llow edA m oun tof such Claim stothe
exten tan y such Claim srem ain un paidasof the Effectiv e D ate. Cash heldin the
Gen eral Un securedClaim sD istribution Escrow A ccoun tshall n otcon stitute property of
the D ebtorsorthe Reorg an izedD ebtors. D istribution sfrom the Gen eral Un secured
Claim sD istribution Escrow A ccoun ttoH oldersof A llow edClass4 Gen eral Un secured
Claim sshall be m ade in accordan ce w ith the prov ision sg ov ern in g distribution sset
forth in A rticle V I. The Gen eral Un securedClaim sD istribution Escrow A ccoun tm ay
be an in terest-bearin g accoun t.
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A RTIC L E V II.
P RO C ED URES FO R RES O L V IN G D IS P UTED ,

C O N TIN GEN T A N D UN L IQ UID A TED C L A IM S O R EQ UITY IN TERES TS

A . A llow an ce of Claim san dEquity In terests

Exceptasexpressly prov idedherein ,orin an y orderen teredin the
Chapter11 Casespriortothe Effectiv e D ate,in cludin g the Con firm ation O rder,n o
Claim orIn terestshall be deem edA llow edun lessan dun til such Claim orIn terestis
deem edA llow edun derthe P lan orthe B an k ruptcy Code orthe B an k ruptcy Courthas
en tereda Fin al O rder,in cludin g the Con firm ation O rder,in the Chapter11 Cases
allow in g such Claim . P riortoan dfollow in g the Effectiv e D ate,each Reorg an ized
D ebtorshall hav e an dretain an y an dall rig htsan ddefen sessuch D ebtorhadw ith
respecttoan y Claim orIn terestim m ediately priortothe Effectiv e D ate.

B . Claim san dEquity In terestsA dm in istration Respon sibilities

Exceptasotherw ise specifically prov idedin the P lan ,the D ebtors,priorto
the Effectiv e D ate,an dthe Reorg an izedD ebtors,afterthe Effectiv e D ate,shall hav e the
sole authority:(1)toFile,w ithdraw orlitig ate tojudg m en t,objection stoClaim sor
Equity In terests;(2)tosettle orcom prom ise an y D isputedClaim w ithoutan y further
n otice tooraction ,orderorapprov al by the B an k ruptcy Court;an d(3)toadm in ister
an dadjustthe Claim sReg istertoreflectan y such settlem en tsorcom prom isesw ithout
an y furthern otice tooraction ,orderorapprov al by the B an k ruptcy Court.

C. Estim ation of Claim san dEquity In terests

B efore orafterthe Effectiv e D ate,the D ebtorsorReorg an izedD ebtors,as
applicable,m ay (butare n otrequiredto)atan y tim e requestthatthe B an k ruptcy Court
estim ate an y D isputedClaim orIn terestthatiscon tin g en torun liquidatedpursuan tto
section 502(c)of the B an k ruptcy Code foran y reason ,reg ardlessof w hetheran y party
prev iously hasobjectedtosuch Claim orIn terestorw hetherthe B an k ruptcy Courthas
ruledon an y such objection ,an dthe B an k ruptcy Courtshall retain jurisdiction to
estim ate an y such Claim orIn terest,in cludin g durin g the litig ation of an y objection to
an y Claim orIn terestordurin g the appeal relatin g tosuch objection . N otw ithstan din g
an y prov ision otherw ise in the P lan ,a Claim orIn terestthathasbeen expun g edfrom
the Claim sReg ister,butthatn eitherissubjecttoappeal orhasn otbeen the subjectof a
Fin al O rder,shall be deem edtobe estim atedatzerodollars,un lessotherw ise ordered
by the B an k ruptcy Court. In the ev en tthatthe B an k ruptcy Courtestim atesan y
con tin g en torun liquidatedClaim orIn terest,thatestim atedam oun tshall con stitute a
m axim um lim itation on such Claim orIn terestforall purposesun derthe P lan
(in cludin g forpurposesof distribution s),an dthe relev an tReorg an izedD ebtorm ay
electtopursue an y supplem en tal proceedin g stoobjecttoan y ultim ate distribution on
such Claim orIn terest.
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D . D isallow an ce of Claim sorEquity In terests

A n y Claim sorEquity In terestsheldby En titiesfrom w hich property is
recov erable un dersection 542,543,550 (otherthan in the case of a tran sferav oidable
solely pursuan ttosection 547 of the B an k ruptcy Code),or553 of the B an k ruptcy Code
orthatisa tran sferee of a tran sferav oidable un dersection 522(f),522(h),544,545,548,
549 or724(a)of the B an k ruptcy Code,shall be deem eddisallow edpursuan ttosection
502(d)of the B an k ruptcy Code,an dH oldersof such Claim san dEquity In terestsm ay
n otreceiv e an y distribution son accoun tof such Claim san dEquity In terestsun til such
tim e assuch D ebtors’Causesof A ction ag ain stthatEn tity hav e been settledoran order
of the B an k ruptcy Courtw ith respecttheretohasbeen en teredan dall sum sdue,if an y,
tothe D ebtorsby thatEn tity hav e been turn edov erorpaidtothe Reorg an izedD ebtors.

E. P reserv ation of D ebtors’Rig htsan dD efen sesP en din g A llow an ce of Claim s

Exceptasexpressly prov idedherein orin an y orderen teredin the
Chapter11 Casespriortothe Effectiv e D ate (in cludin g the Con firm ation O rder),n o
Claim shall be deem edA llow edun lessan dun til such Claim isdeem edA llow edun der
the P lan orthe B an k ruptcy Code orthe B an k ruptcy Courthasen tereda Fin al O rder
(in cludin g the Con firm ation O rder)in the Chapter11 Casesallow in g such Claim .
Exceptasexpressly prov idedin the P lan oran y orderen teredin the Chapter11 Cases
priortothe Effectiv e D ate (in cludin g the Con firm ation O rder),the Reorg an izedD ebtors
w ill hav e an dshall retain afterthe Effectiv e D ate an y an dall rig htsan ddefen sesthat
the D ebtorshadw ith respecttoan y Claim asof the P etition D ate. A ll Claim sof an y
En tity subjecttosection 502(d)of the B an k ruptcy Code shall be deem eddisallow edas
of the Effectiv e D ate un lessan dun til such En tity paysin full the am oun tthatitow es
the D ebtorsorReorg an izedD ebtors,asthe case m ay be.

A RTIC L E V III.
C O N D ITIO N S P REC ED EN T TO

C O N FIRM A TIO N A N D TH E EFFEC TIV E D A TE

A . Con dition sP receden ttoCon firm ation

Itshall be a con dition preceden ttoCon firm ation of the P lan thatthe P lan ,
the P lan S upplem en tan d all of the schedules, docum en ts, an d exhibits con tain ed
therein shall hav e been Filedin form an dsubstan ce satisfactory tothe D ebtors an dGP B
L ife S cien ce.

B . Con dition sP receden ttothe Effectiv e D ate

The follow in g are con dition spreceden ttothe Effectiv e D ate thatm ustbe
satisfiedorw aiv edin accordan ce w ith A rticle V III.C hereof:

(i) The Con firm ation O rder,in form an dsubstan ce satisfactory tothe
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D ebtors shall hav e been en teredin oraboutlate February orM arch
2017 an dshall be a Fin al O rder;

(ii) The N ew S ecuredN ote an drelateddocum en ts shall be fin alizedin
form an dsubstan ce satisfactory toGP B in itssole discretion ;

(iii) GPB shall provide the Company with a commitment to fund the

Company’s shortfalls for the following two year period;

(iv ) The D ebtors shall hav e receiv ed all authorization s, con sen ts,
reg ulatory approv als,rulin g s,letters,n o-action letters,opin ion s or
docum en ts thatare n ecessary toim plem en tthe P lan an d required
by law ,reg ulation ororder;

(v ) A ll action s, docum en ts, certificates, an d ag reem en tn ecessary to
im plem en tthe P lan shall hav e been effected an d deliv ered to the
required parties an d, to the exten t required, filed w ith the
applicable g ov ern m en tal un itsin accordan ce w ith applicable law s;

(v i) There shall hav e been n om odification or stay of the Con firm ation
O rder or en try of other court order prohibitin g tran saction s
con tem platedby the P lan from bein g con sum m ated; an d

(v ii) The Effectiv e D ate shall hav e occurred on or prior to M arch 31,
2017.

C. W aiv erof Con dition s

Un less otherw ise specifiedin the P lan ,the con dition s setforth in A rticles
V III.A an dV III.B of the P lan m ay be w aiv ed,in w hole or in part,by the D ebtors w ith
the con sen tof GP B in its sole discretion ,w ithoutn otice toan y otherparties-in -in terest
orthe B an k ruptcy Courtan dw ithouta hearin g .

D . N on -O ccurren ce of Con dition s

If the con dition s preceden tspecified in A rticle V III.B . hav e n otbeen
satisfiedor w aiv ed,the D ebtors m ay determ in e,upon n otice tothe B an k ruptcy Court,
thatthe P lan is n ull an d v oid in all respects,an d n othin g con tain ed in the P lan ,the
Con firm ation O rderorthe D isclosure S tatem en tshall:(1)con stitute a w aiv erorrelease
of an y Cause of A ction or Claim by an y party; (2) con stitute an adm ission ,
ack n ow ledg m en t, offer or un dertak in g in an y respectby an y party, in cludin g the
D ebtors;or(3)otherw ise prejudice in an y m an n erthe rig hts of an y party,in cludin g the
D ebtors.
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A RTIC L E IX.
REL EA S E,IN JUN C TIV E A N D REL A TED P RO V IS IO N S

A . B in din g Effect;P lan B in dsA ll H oldersof Claim san dEquity In terests

1. O n the Effectiv e D ate,an deffectiv e as of the Effectiv e D ate,the P lan shall,
an d shall be deem ed to, be bin din g upon the D ebtors an d all presen tan d form er
H olders of Claim s ag ain stan d Equity In terests in an y D ebtor,an d their respectiv e
Related P erson s,reg ardless of w hether an y such H older of a Claim or Equity In terest

hasv otedorfailedtov ote toacceptorrejectthe P lan .

2. Further, pursuan t to section 1142 of the B an k ruptcy Code an d in
accordan ce w ith the Con firm ation O rder,the D ebtors an d an y other n ecessary party,
in cludin g w ithoutlim itation ,the D IP L en deran dGP B ,shall execute,deliv eran djoin in
the execution or deliv ery (as applicable) of an y in strum en t,docum en tor ag reem en t
requiredtoeffecta tran sfer of property,a satisfaction of a L ien ora release of a Claim
dealtw ith by the P lan an d to perform an y other act,in cludin g w ithoutlim itation all
docum en ts setforth orcon tem platedin the P lan orP lan S upplem en t,thatare n ecessary
forthe con sum m ation of the P lan an dthe tran saction scon tem platedherein .

B . D ischarg e of Claim san dTerm in ation of Equity In terests

Tothe fullestexten tprov idedun dersection 1141(d)of the B an k ruptcy
Code,an dexceptasotherw ise specifically prov idedin the P lan ,the distribution s,
rig hts,an dtreatm en tthatare prov idedin the P lan shall be in full an dfin al satisfaction ,
settlem en t,release,an ddischarg e,effectiv e asof the Effectiv e D ate,of all Claim s,Equity
In terests,an dCausesof A ction (otherthan D ebtors’Causesof A ction tothe exten tn ot
releasedorw aiv edpursuan ttothe P lan ,w hich shall be preserv ed)of an y n ature
w hatsoev er,in cludin g an y in terestaccruedon Claim sorEquity In terestsfrom an dafter
the P etition D ate,w hetherk n ow n orun k n ow n ,ag ain st,liabilitiesof,L ien son ,
oblig ation sof,rig htsag ain st,an dEquity In terestsin ,the D ebtors,the Reorg an ized
D ebtorsoran y of theirassetsorproperties,reg ardlessof w hetheran y property shall
hav e been distributedorretain edpursuan ttothe P lan on accoun tof such Claim san d
Equity In terests,in cludin g dem an ds,liabilities,an dCausesof A ction (otherthan
D ebtors’Causesof A ction tothe exten tn otreleasedorw aiv edpursuan ttothe P lan ,
w hich shall be preserv ed)thatarose before the Effectiv e D ate,an y con tin g en torn on -
con tin g en tliability on accoun tof represen tation sorw arran tiesissuedon orbefore the
Effectiv e D ate,an dall debtsof the k in dspecifiedin section s502(g ),502(h),or502(i)of
the B an k ruptcy Code,in each case w hetherorn ot:(1)a P roof of Claim orIn terestbased
upon such Claim ,debt,rig ht,orIn terestisFiledordeem edFiledpursuan ttosection
501 of the B an k ruptcy Code;(2)a Claim orIn terestbasedupon such Claim ,debt,rig ht,
orIn terestisA llow edpursuan ttosection 502 of the B an k ruptcy Code;or(3)the H older
of such a Claim orIn teresthasacceptedthe P lan . The Con firm ation O rdershall be a
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judicial determ in ation of the discharg e of all Claim san dEquity In terestssubjecttothe
Effectiv e D ate occurrin g ,exceptasotherw ise expressly prov idedin the P lan .

C. S ubordin ation

The classification an dm an n erof satisfyin g all Claim san dEquity In terests
un derthe P lan tak e in tocon sideration all subordin ation rig hts,w hetherarisin g by
con tractorun derg en eral prin ciplesof equitable subordin ation ,section 510(b)or510(c)
of the B an k ruptcy Code orotherw ise. A ll subordin ation rig htsthata H olderof a Claim
orEquity In terestm ay hav e w ith respecttoan y distribution tobe m ade pursuan ttothe
P lan w ill be discharg edan dterm in atedan dall action srelatedtothe en forcem en tof
such subordin ation rig htsw ill be perm an en tly en join ed. A ccordin g ly,distribution s
pursuan ttothe P lan toH oldersof A llow edClaim sw ill n otbe subjecttopaym en ttoa
ben eficiary of such term in atedsubordin ation rig htsortolev y,g arn ishm en t,attachm en t
orotherleg al processby a ben eficiary of such term in atedsubordin ation rig hts;
prov ided,how ev er,thatn othin g con tain edherein shall preclude an y P erson orEn tity
from exercisin g theirrig htspursuan ttoan dcon sisten tw ith the term sof the P lan an d
the con tracts,in strum en ts,releases,in den turesan dotherag reem en tsordocum en ts
deliv eredun derorin con n ection w ith the P lan . Forthe av oidan ce of doubt,
S ubordin atedClaim sshall be disallow edan dshall n otbe en titledtoan y distribution
un derthe P lan .

D . Com prom ise an dS ettlem en tof Claim s,Equity In terests,an dCon trov ersies

P ursuan ttosection 363 of the B an k ruptcy Code an dB an k ruptcy Rule 9019
an din con sideration forthe distribution san dotherben efitsprov idedpursuan ttothe
P lan ,in cludin g ,butn otlim itedto,distribution stothe H oldersof the GP B S ecured
Claim an dA llow edGen eral Un securedClaim s,the prov ision sof the P lan shall
con stitute a g oodfaith com prom ise of all Claim s,Equity In terests,an dcon trov ersies
relatin g tothe con tractual,leg al,an dsubordin ation rig htsthata H olderof a Claim m ay
hav e w ith respecttoan y A llow edClaim orIn terest,oran y distribution tobe m ade on
accoun tof such A llow edClaim orIn terest. The en try of the Con firm ation O rdershall
con stitute the B an k ruptcy Court’sapprov al of the com prom ise orsettlem en tof all such
Claim s,Equity In terests,an dcon trov ersies,asw ell asa fin din g by the B an k ruptcy
Courtthatsuch com prom ise orsettlem en tisin the bestin terestsof the D ebtors,their
Estates,an dH oldersof Claim san dEquity In terestsan disfair,equitable,an d
reason able. A fterthe Effectiv e D ate,the Reorg an izedD ebtorsm ay,an dshall hav e the
exclusiv e rig htto,com prom ise an dsettle an y Claim ag ain stitan dan y D ebtors’Causes
of A ction itm ay hav e ag ain stan y otherP erson orEn tity w ithoutn otice toorapprov al
from the B an k ruptcy Court,in cludin g ,w ithoutlim itation ,an y an dall deriv ativ e action s
pen din g orotherw ise existin g ag ain stthe D ebtorsasof the Effectiv e D ate.
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E. D ebtorRelease

A s of the Effectiv e D ate,forg oodan dv aluable con sideration ,the adequacy of
w hich is hereby con firm ed,the D ebtors an dan y P erson seek in g toexercise the rig hts
of the D ebtors’Estates,in cludin g ,w ithoutlim itation ,an y successortothe D ebtors or
an y Estates’represen tativ es appoin tedorselectedpursuan ttosection 1123(b)(3)of
the B an k ruptcy C ode,shall be deem edtoun con dition ally an dforev errelease,w aiv e
an ddischarg e all D ebtors’C auses of A ction ag ain steach of the ReleasedP arties in
con n ection w ith orrelatedtothe D ebtors,the Reorg an izedD ebtors,the C hapter11
C ases,the P lan (otherthan the rig htof the D ebtors toen force the P lan an dthe
con tracts,releases,in den tures,an dotherag reem en ts ordocum en ts deliv ered
thereun der)thatare basedin w hole orin parton an y act,om ission ,tran saction ,
ev en t,orotheroccurren ce tak in g place on orpriortothe Effectiv e D ate in an y w ay
relatin g tothe D ebtors,the Reorg an izedD ebtors,the C hapter11 C ases,the P lan ,an d
thatm ay be assertedby the D ebtors in theirin div idual capacity oron behalf
(w hetherdirectly orderiv ativ ely)of the D ebtors ortheirEstates,in each case w ithout
furthern otice toororderof the B an k ruptcy C ourt,actoraction un derapplicable law ,
reg ulation ,orderorrule orthe v ote,con sen t,authorization orapprov al of an y P erson ;
prov ided,how ev er,thatthe foreg oin g shall n otoperate as a w aiv erorrelease from
an y D ebtors’C auses of A ction arisin g outof the acts orom ission s con stitutin g actual
orin ten tion al fraud,g ross n eg lig en ce,w illful m iscon ductorcrim in al con ductas
determ in edby a Fin al O rderen teredby a courtof com peten tjurisdiction .

Notwithstanding anything in the Plan to the contrary, as additional consideration to
Holders of Claims that vote in favor of the Plan, the Debtors and the Reorganized Debtors
waive the right to pursue Avoidance Actions arising solely under section 547 of the
Bankruptcy Code against such entities only.

F. Releases by H olders of C laim s

A s of the Effectiv e D ate,forg oodan dv aluable con sideration ,the
adequacy of w hich is hereby con firm ed,each H olderof a C laim ag ain stthe D ebtors
thatv otes toacceptthe P lan an dn otoptoutof this release an deach H olderof a
C laim ag ain stthe D ebtors thatabstain s from v otin g on the P lan an ddoes n otoptout
of this release (each a “Releasin g C laim holder”)shall be deem edtoun con dition ally
an dforev errelease,w aiv e,an ddischarg e each of the ReleasedP arties from an y
C auses of A ction in con n ection w ith orrelatedtothe D ebtors,the Reorg an ized
D ebtors,the C hapter11 C ases,the P lan (otherthan the rig hts of such Releasin g
C laim holdertoen force the P lan an dthe con tracts,releases,in den tures,an dother
ag reem en ts ordocum en ts deliv eredthereun der),thatare basedin w hole orparton
an y act,om ission ,tran saction ,ev en t,orotheroccurren ce tak in g place on orpriorto
the Effectiv e D ate w hich couldhav e been assertedby the H olders of C laim s,in each
case w ithoutfurthern otice toororderof the B an k ruptcy C ourt,actoraction un der
applicable law ,reg ulation ,orderorrule orthe v ote,con sen t,authorization or
approv al of an y P erson ;prov ided,how ev er,thatthe foreg oin g shall n otoperate as a
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w aiv erorrelease from an y C auses of A ction arisin g outof the acts orom ission s
con stitutin g actual orin ten tion al fraud,g ross n eg lig en ce,w illful m iscon ductor
crim in al con ductas determ in edby a Fin al O rderen teredby a courtof com peten t
jurisdiction .

G. Exculpation

The D ebtors,the Reorg an izedD ebtors an dtheirRepresen tativ es shall n ot
hav e orin curan y liability to,orbe subjecttoan y rig htof action by,an y H olderof
an y C laim ag ain storan Equity In terestin the D ebtors,oran y otherparty in in terest,
oran y of theirrespectiv e RelatedP erson s,foran y actorom ission in con n ection w ith,
orarisin g outof,the C hapter11 C ases an dthe P lan ,the solicitation of acceptan ces of
the P lan ,the con firm ation of the P lan ,the con sum m ation of the P lan orthe
adm in istration of the P lan orthe property tobe distributedun derthe P lan ,the offer
an dissuan ce of an y securities un derthe P lan ,exceptforacts orom ission s
con stitutin g actual orin ten tion al fraud,g ross n eg lig en ce,w illful m iscon ductor
crim in al con ductas determ in edby a Fin al O rderen teredby a courtof com peten t
jurisdiction .

Case 17-10179-KG    Doc 10    Filed 01/27/17    Page 44 of 53



40

I. In jun ction

Exceptas otherw ise prov idedin the P lan orin an y docum en t,
in strum en t,release orotherag reem en ten teredin toin con n ection w ith the P lan or
approv edby orderof the B an k ruptcy C ourt,the C on firm ation O rdershall prov ide,
am on g otherthin g s,thatfrom an dafterthe Effectiv e D ate all P erson s orEn tities w ho
hav e held,hold,orm ay holdC laim s ag ain storEquity In terests in the D ebtors are (i)
perm an en tly en join edfrom tak in g an y of the follow in g action s ag ain stthe Estates,

the Reorg an izedD ebtors, the Released Parties (to the extent otherwise released under

Article IX.F of the Plan) oran y of theirrespectiv e property on accoun tof an y such
C laim s orEquity In terests an d(ii)perm an en tly en join edfrom tak in g an y of the

follow in g action s ag ain stan y of the D ebtors,the Reorg an izedD ebtors, the Released

Parties (to the extent otherwise released under Article IX.F of the Plan) ortheir
respectiv e property on accoun tof such C laim s orEquity In terests:(A )com m en cin g or
con tin uin g ,in an y m an n erorin an y place,an y action orotherproceedin g ;(B )
en forcin g ,attachin g ,collectin g orrecov erin g in an y m an n eran y judg m en t,aw ard,
decree ororder;(C )creatin g ,perfectin g ,oren forcin g an y L ien oren cum bran ce;(D )
assertin g a setoff orrig htof subrog ation of an y k in dag ain stan y debt,liability or
oblig ation due tothe D ebtors;an d(E)com m en cin g orcon tin uin g ,in an y m an n eror
in an y place,an y action thatdoes n otcom ply w ith oris in con sisten tw ith the
prov ision s of the P lan ;prov ided,how ev er,thatn othin g con tain edherein shall
preclude such P erson s orEn tities from exercisin g theirrig hts pursuan ttoan d
con sisten tw ith the term s of the P lan an dthe con tracts,in strum en ts,releases,
in den tures an dotherag reem en ts ordocum en ts deliv eredun derorin con n ection
w ith the P lan .

B y acceptin g distribution s pursuan ttothe P lan ,each H olderof an
A llow edC laim w ill be deem edtohav e specifically con sen tedtothe in jun ction s set
forth in this A rticle IX.I.

J. S etoffs

Exceptasotherw ise prov idedherein ,each Reorg an izedD ebtorpursuan t
tothe B an k ruptcy Code (in cludin g section 553 of the B an k ruptcy Code),applicable
ban k ruptcy orn on -ban k ruptcy law ,orasm ay be ag reedtoby the H olderof a Claim or
In terest,m ay setoff ag ain stan y A llow edClaim (otherthan D IP Facility Claim orGP B
S ecuredClaim )orEquity In terestan dthe distribution stobe m ade pursuan ttothe P lan
on accoun tof such A llow edClaim orIn terest(before an y distribution ism ade on
accoun tof such A llow edClaim orIn terest),an y Claim s,rig hts,an dD ebtors’Causesof
A ction of an y n ature thatsuch D ebtororReorg an izedD ebtor,asapplicable,m ay hold
ag ain stthe H olderof such A llow edClaim orIn terest,tothe exten tsuch Claim s,rig hts,
orD ebtors’Causesof A ction ag ain stsuch H olderhav e n otbeen otherw ise
com prom ised,w aiv edorsettledon orpriortothe Effectiv e D ate (w hetherpursuan tto
the P lan orotherw ise); prov ided,how ev er,thatn eitherthe failure toeffectsuch a setoff
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n orthe allow an ce of an y Claim orIn terestpursuan ttothe P lan shall con stitute a w aiv er
orrelease by such Reorg an izedD ebtorof an y such Claim s,rig hts,an dD ebtors’Causes
of A ction thatsuch Reorg an izedD ebtorm ay possessag ain stsuch H older.

K. Release of L ien s

Exceptasotherw ise prov idedherein ,orin an y con tract,in strum en t,
release,orotherag reem en tordocum en tcreatedpursuan ttothe P lan ,on the Effectiv e
D ate an dcon curren tly w ith the applicable distribution sm ade pursuan ttothe P lan ,all
m ortg ag es,deedsof trust,L ien s,pledg es,orothersecurity in terestsag ain stan y
property of the Estatesshall be fully releasedan ddischarg ed,an dall of the rig ht,title,
an din terestof an y H olderof such m ortg ag es,deedsof trust,L ien s,pledg es,orother
security in terestsshall rev erttothe applicable Reorg an izedD ebtoran ditssuccessors
an dassig n s.

A RTIC L E X.
A L L O W A N C E A N D P A YM EN T O FC ERTA IN A D M IN IS TRA TIV E C L A IM S

A . P rofession al Claim s

1. Fin al Fee A pplication s. A ll fin al requestsforP rofession al
Com pen sation an dReim bursem en tClaim sshall be Filedn olaterthan 45 daysafterthe
Effectiv e D ate. A ftern otice an da hearin g in accordan ce w ith the procedures
establishedby the B an k ruptcy Code an dpriorB an k ruptcy Courtorders,the A llow ed
am oun tsof such P rofession al Com pen sation an dReim bursem en tClaim sshall be
determ in edby the B an k ruptcy Court.

2. P aym en tof In terim A m oun ts. Exceptasotherw ise prov idedin the
P lan ,Retain edP rofession alsshall be paidpursuan ttoan y in terim com pen sation order
en teredin the Chapter11 Cases.

3. P ost-Effectiv e D ate Fees an dExpen ses. Exceptasotherw ise
specifically prov idedin the P lan ,from an dafterthe Effectiv e D ate,the Reorg an ized
D ebtorsshall pay in Cash the reason able leg al feesan dexpen sesin curredby the
Reorg an izedD ebtorsafterthe Effectiv e D ate in the ordin ary course of busin essan d
w ithoutan y furthern otice tooraction ,orderorapprov al of the B an k ruptcy Court.
Upon the Effectiv e D ate,an y requirem en tthatRetain edP rofession alscom ply w ith
section s327 throug h 331 an d1103 of the B an k ruptcy Code in seek in g reten tion or
com pen sation forserv icesren deredaftersuch date shall term in ate,an dthe
Reorg an izedD ebtorsm ay em ploy an dpay an y Retain edP rofession al in the ordin ary
course of busin essw ithoutan y furthern otice tooraction ,orderorapprov al of the
B an k ruptcy Court.

4. S ubstan tial C on tribution C om pen sation an dExpen ses. Exceptas
otherw ise specifically prov idedin the P lan ,an y En tity thatrequestscom pen sation or
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expen se reim bursem en tform ak in g a substan tial con tribution in the Chapter11 Cases
pursuan ttosection s503(b)(3),(4),an d(5)of the B an k ruptcy Code m ustFile an
application an dserv e such application on coun sel forthe D ebtorsorReorg an ized
D ebtors,asapplicable,by n olaterthan thirty (30)daysafterthe Effectiv e D ate oras
otherw ise requiredby the B an k ruptcy Court,the B an k ruptcy Code,an dthe B an k ruptcy
Rules.

A RTIC L E XI.
RETEN TIO N O FJURIS D IC TIO N

P ursuan ttosection s105(c)an d1142 of the B an k ruptcy Code an d
n otw ithstan din g en try of the Con firm ation O rderan dthe occurren ce of the Effectiv e
D ate,the B an k ruptcy Courtw ill retain jurisdiction ov erall m attersarisin g in ,arisin g
un deran d/orrelatedtothe Chapter11 Casesan dthe P lan tothe fullestexten t
perm ittedby law ,in cludin g ,am on g otherthin g s,jurisdiction to:

(i) allow ,disallow ,determ in e,liquidate,classify,estim ate or
establish the priority orsecuredorun securedstatusof
an y Claim orEquity In terest,in cludin g the resolution of
an y requestforpaym en tof an y A dm in istrativ e Expen se
Claim an dthe resolution of an y objection stothe
allow an ce orpriority of Claim sorEquity In terests;

(ii) resolv e an y m attersrelatedtothe assum ption ,
assum ption an dassig n m en torrejection of an y executory
con tractorun expiredlease tow hich an y D ebtorisa
party orw ith respecttow hich an y D ebtorm ay be liable
an dtohear,determ in e,an d,if n ecessary,liquidate an y
Claim sarisin g therefrom ;

(iii) en sure thatdistribution stoH oldersof A llow edClaim s
are accom plishedpursuan ttothe prov ision sof the P lan ;

(iv ) decide orresolv e an y m otion s,adv ersary proceedin g s,
con testedorlitig atedm attersan dan y otherm attersan d
g ran torden y an y application sin v olv in g the D ebtorsthat
m ay be pen din g on the Effectiv e D ate;

(v ) en tersuch ordersasm ay be n ecessary orappropriate to
im plem en torcon sum m ate the prov ision sof the P lan an d
all con tracts,in strum en ts,releasesan dotherag reem en ts
ordocum en tscreatedin con n ection w ith the P lan ,the
D isclosure S tatem en torthe Con firm ation O rder;
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(v i) resolv e an y cases,con trov ersies,suitsordisputesthat
m ay arise in con n ection w ith the con sum m ation ,
in terpretation oren forcem en tof the P lan ,in cludin g ,
w ithoutlim itation ,an y othercon tract,in strum en t,
release orotherag reem en tordocum en tthatisexecuted
orcreatedpursuan ttothe P lan ,oran y En tity’srig hts
arisin g from oroblig ation sin curredin con n ection w ith
the P lan orsuch docum en ts;

(v ii) m odify the P lan before orafterthe Effectiv e D ate
pursuan ttosection 1127 of the B an k ruptcy Code or
m odify the Con firm ation O rder,oran y con tract,
in strum en t,release orotherag reem en tordocum en t
createdin con n ection w ith the P lan ,the D isclosure
S tatem en torthe Con firm ation O rder,orrem edy an y
defectorom ission orrecon cile an y in con sisten cy in an y
B an k ruptcy Courtorder,the P lan ,the Con firm ation
O rderoran y con tract,in strum en t,release orother
ag reem en tordocum en tcreatedin con n ection w ith the
P lan orthe Con firm ation O rder,in such m an n erasm ay
be n ecessary orappropriate tocon sum m ate the P lan ;

(v iii) hearan ddeterm in e all application sforcom pen sation
an dreim bursem en tof expen sesof P rofession alsun der
the P lan orun dersection s327,330,331,363,503(b),1103
an d1129(c)(9)of the B an k ruptcy Code;prov ided,
how ev er,thatfrom an dafterthe Effectiv e D ate the
paym en tof feesan dexpen sesof the Reorg an ized
D ebtors,in cludin g coun sel fees,shall be m ade in the
ordin ary course of busin essan dshall n otbe subjectto
the approv al of the B an k ruptcy Court;

(ix) issue in jun ction s,en teran dim plem en totherordersor
tak e such otheraction sasm ay be n ecessary or
appropriate torestrain in terferen ce by an y P erson or
En tity w ith con sum m ation ,im plem en tation or
en forcem en tof the P lan orthe Con firm ation O rder;

(x) hearan ddeterm in e causesof action by oron behalf of
the D ebtorsorthe Reorg an izedD ebtors;

(xi) hearan ddeterm in e m atterscon cern in g state,local an d
federal taxesin accordan ce w ith section s346,505 an d
1146 of the B an k ruptcy Code;
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(xii) hearan dim plem en tsuch ordersasare n ecessary or
appropriate if the Con firm ation O rderisforan y reason
orin an y respectm odified,stayed,rev ersed,rev ok edor
v acated,ordistribution spursuan ttothe P lan are
en join edorstayed;

(xiii) determ in e an y otherm attersthatm ay arise in con n ection
w ith orrelatedtothe P lan ,the Con firm ation O rderor
an y con tract,in strum en t,release (in cludin g the releases
in fav orof the ReleasedP arties)orotherag reem en tor
docum en tcreatedin con n ection w ith the P lan orthe
Con firm ation O rder;

(xiv ) en force all orders,judg m en ts,in jun ction s,releases,
exculpation s,in dem n ification san drulin g sen teredin
con n ection w ith the Chapter11 Cases;

(xv ) hearan ddeterm in e such otherm attersasm ay be
prov idedin the Con firm ation O rderorasm ay be
authorizedun derthe B an k ruptcy Code;an d

(xv i) en terordersclosin g the Chapter11 Cases.

A RTIC L E XII.
M IS C EL L A N EO US P RO V IS IO N S

A . Im m ediate B in din g Effect

N otw ithstan din g B an k ruptcy Rules3020(e),6004(h),or7062 orotherw ise,
upon the occurren ce of the Effectiv e D ate,the term sof the P lan an dthe P lan
S upplem en tshall be im m ediately effectiv e an den forceable an ddeem edbin din g upon

the D ebtors,the Reorg an izedD ebtors,an dan y an dall H oldersof Claim sorEquity
In terests(irrespectiv e of w hetherH oldersof such Claim sorEquity In terestsare
deem edtohav e acceptedthe P lan ),all E n titiesthatare partiestoorare subjecttothe
settlem en ts,com prom ises,releases,discharg es,an din jun ction sdescribedin the P lan or
herein ,each En tity acquirin g property un derthe P lan an dan y an dall n on -debtor
partiestoExecutory Con tractsan dUn expiredL easesw ith the D ebtors.

B . P aym en tof S tatutory Fees

The D ebtorsshall pay all Un itedS tatesTrustee quarterly feesun der28
U.S .C.section 1930(a),plusin terestdue an dpayable un der31 U.S .C.section 3717 on all
disbursem en ts,in cludin g P lan paym en tsan ddisbursem en tsin an doutside the
ordin ary course of the D ebtors’busin ess,un til the earliestof:(i)the en try of a Fin al
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D ecree,(ii)dism issal of the Chapter11 Cases,or(iii)con v ersion of the Chapter11 Cases
tochapter7.

C. M odification of P lan

The D ebtorsreserv e the rig ht,in accordan ce w ith the B an k ruptcy Code
an dthe B an k ruptcy Rules,toam en dorm odify the P lan priortothe en try of the
Con firm ation O rder,in cludin g am en dm en tsorm odification stosatisfy section 1129(b)
of the B an k ruptcy Code. A fterthe en try of the Con firm ation O rder,the D ebtorsorthe
Reorg an izedD ebtors,asthe case m ay be,m ay,upon orderof the B an k ruptcy Court,
am en dorm odify the P lan ,in accordan ce w ith section 1127(b)of the B an k ruptcy Code,
orrem edy an y defectorom ission orrecon cile an y in con sisten cy in the P lan in such
m an n erasm ay be n ecessary tocarry outthe purpose an din ten tof the P lan .

D . Rev ocation of P lan

The D ebtorsreserv e the rig httorev ok e orw ithdraw the P lan priortothe
Con firm ation D ate an dtoFile subsequen tplan sof reorg an ization . If the D ebtors
rev ok e orw ithdraw the P lan ,the P lan shall be n ull an dv oidin all respects,(b)an y
settlem en torcom prom ise em bodiedin the P lan (in cludin g the fixin g orlim itin g toan
am oun tcertain an y Claim orEquity In terestorClassof Claim sorEquity In terests),
assum ption orrejection of executory con tractsorleasesaffectedby the P lan ,an dan y
docum en torag reem en texecutedpursuan ttothe P lan shall be deem edn ull an dv oid
an d(c)n othin g con tain edin the P lan shall (i)con stitute a w aiv erorrelease of an y
Claim sby orag ain st,oran y Equity In terestsin the oran y otherP erson orEn tity,(ii)
prejudice in an y m an n erthe rig htsof the D ebtorsoran y otherP erson orEn tity or(iii)
con stitute an adm ission of an y sortby the D ebtorsoran y otherP erson orEn tity.

E. Reserv ation of Rig hts

Exceptasexpressly setforth in the P lan ,the P lan shall hav e n oforce or
effectun lessthe B an k ruptcy Courtshall en terthe Con firm ation O rder. N on e of the
Filin g of the P lan ,an y statem en torprov ision con tain edin the P lan ,orthe tak in g of an y
action by an y D ebtorw ith respecttothe P lan ,the D isclosure S tatem en t,orthe P lan
S upplem en tshall be orshall be deem edtobe an adm ission orw aiv erof an y rig htsof
an y D ebtorw ith respecttothe H oldersof Claim sorEquity In terestspriortothe
Effectiv e D ate.

F. S uccessorsan dA ssig n s

The rig hts,ben efits,an doblig ation sof an y En tity n am edorreferredtoin
the P lan shall be bin din g on ,an dshall in ure tothe ben efitof an y heir,executor,
adm in istrator,successororassig n ,affiliate,officer,director,ag en t,represen tativ e,
attorn ey,ben eficiariesorg uardian ,if an y,of each En tity.
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G. S erv ice of D ocum en ts

A fterthe Effectiv e D ate,an y pleadin g ,n otice,orotherdocum en trequired
by the P lan tobe serv edon ordeliv eredtothe Reorg an izedD ebtorshall be serv edon :

The D ebtors: C oun sel forthe D ebtors:

Insightra Medical, Inc.

Attn: Gayle Arnold, CFO

9200 Irvine Center Drive

Suite 200

Irvine, California 92618

B ayard,P .A .
A ttn :Justin R.A lberto,Esquire

Gian ClaudioFin izio,Esquire
222 D elaw are A v en ue,S uite 900
W ilm in g ton ,D elaw are 19801
Telephon e:(302)655-5000
Facsim ile:(302)658-6395
Em ail:jalberto@ bayardlaw .com

g fin izio@ bayardlaw .com
C oun sel forGP B C apital H oldin g s,L L C :
S ulliv an & W orcesterL L P
A ttn : Jeffrey R.Gleit,Esq.
1633 B roadw ay,32n dFloor
N ew York ,N ew York 10019

H . Term of In jun ction sorS tays

Un lessotherw ise prov idedin the P lan orin the Con firm ation O rder,all
in jun ction sorstaysin effectin the Chapter11 Casespursuan ttosection s105 or362 of
the B an k ruptcy Code oran y orderof the B an k ruptcy Court,an dextan ton the
Con firm ation D ate (excludin g an y in jun ction sorstayscon tain edin the P lan orthe
Con firm ation O rder)shall rem ain in full force an deffectun til the Effectiv e D ate. A ll
in jun ction sorstayscon tain edin the P lan orthe Con firm ation O rdershall rem ain in full
force an deffectin accordan ce w ith theirterm s.

I. En tire A g reem en t

O n the Effectiv e D ate,the P lan an dthe P lan S upplem en tsupersede all
prev iousan dcon tem poran eousn eg otiation s,prom ises,cov en an ts,ag reem en ts,
un derstan din g s,an drepresen tation son such subjects,all of w hich hav e becom e
m erg edan din teg ratedin tothe P lan .

J. Gov ern in g L aw

Excepttothe exten tthatthe B an k ruptcy Code,the B an k ruptcy Rulesor
otherfederal law isapplicable,ortothe exten tthatan exhibitorschedule tothe P lan
prov idesotherw ise,the rig htsan doblig ation sarisin g un derthe P lan shall be g ov ern ed
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by,an dcon struedan den forcedin accordan ce w ith,the law sof D elaw are,w ithout
g iv in g effecttothe prin ciplesof con flictsof law of such jurisdiction .

K. Exhibits

A ll exhibitsan ddocum en tsin cludedin the P lan S upplem en tare
in corporatedin toan dare a partof the P lan asif setforth in full in the P lan . Exceptas
otherw ise prov idedin the P lan ,such exhibitsan ddocum en tsin cludedin the P lan
S upplem en tshall be filedw ith the B an k ruptcy Courton orbefore the P lan S upplem en t
Filin g D ate. A fterthe exhibitsan ddocum en tsare Filed,copiesof such exhibitsan d
docum en tsshall hav e been av ailable upon w ritten requesttothe D ebtors’coun sel atthe
addressabov e orthe B an k ruptcy Court’sw ebsite atw w w .deb.uscourts.g ov . Tothe
exten tan y exhibitordocum en tisin con sisten tw ith the term sof the P lan ,un less
otherw ise orderedby the B an k ruptcy Court,the n on -exhibitorn on -docum en tportion
of the P lan shall con trol.

L . N on sev erability of P lan P rov ision supon Con firm ation

If,priortoCon firm ation ,an y term orprov ision of the P lan isheldby the
B an k ruptcy Courttobe in v alid,v oid,orun en forceable,the B an k ruptcy Courtshall
hav e the pow ertoalteran din terpretsuch term orprov ision tom ak e itv alidor
en forceable tothe m axim um exten tpracticable,con sisten tw ith the orig in al purpose of
the term orprov ision heldtobe in v alid,v oidorun en forceable,an dsuch term or
prov ision shall then be applicable asalteredorin terpreted. N otw ithstan din g an y such
holdin g ,alteration ,orin terpretation ,the rem ain derof the term san dprov ision sof the
P lan w ill rem ain in full force an deffectan dw ill in n ow ay be affected,im paired,or
in v alidatedby such holdin g ,alteration ,orin terpretation . The Con firm ation O rdershall
con stitute a judicial determ in ation an dshall prov ide thateach term an dprov ision of the
P lan ,asitm ay hav e been alteredorin terpretedin accordan ce w ith the foreg oin g ,is:(1)
v alidan den forceable pursuan ttoitsterm s;(2)in teg ral tothe P lan an dm ay n otbe
deletedorm odified;an d(3)n on sev erable an dm utually depen den t.

M . Closin g of Chapter11 Cases

The Reorg an izedD ebtorsshall prom ptly File w ith the B an k ruptcy Court
all docum en tsrequiredby B an k ruptcy Rule 3022 an dan y applicable orderof the
B an k ruptcy Courttoclose the Chapter11 Cases.

N . Con flicts

Exceptassetforth in the P lan ,tothe exten tthatan y prov ision of the
D isclosure S tatem en t,the P lan S upplem en t,oran y otherorder(otherthan the
Con firm ation O rder)referen cedin the P lan (oran y exhibits,appen dices,supplem en ts,
oram en dm en tstoan y of the foreg oin g ),con flictw ith orare in an y w ay in con sisten t
w ith an y prov ision of the P lan ,the P lan shall g ov ern an dcon trol.
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P . S ection 1125(e)GoodFaith Com plian ce

The D ebtors,Reorg an izedD ebtorsan deach of theirrespectiv e
Represen tativ es,shall be deem edtohav e actedin “g oodfaith” un dersection 1125(e)of
the B an k ruptcy Code.

Q . N oS tay of Con firm ation O rder

The Con firm ation O rdershall con tain a w aiv erof an y stay of en forcem en t
otherw ise applicable,in cludin g pursuan ttoB an k ruptcy Rule 3020(e)an d7062.

Respectfully subm itted,asof the date firstsetforth abov e,

IN S IGH TRA M ED IC A L ,IN C .

B y: /s/ O liv erP ok k
N am e:O liv erP ok k
Title: M em berof the B oardof D irectors

M O D UL A RE,IN C .

B y: /s/ B radS harp
N am e: B radS harp
Title: M em berof the B oardof D irectors
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