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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

In re: Chapter 11

Apple Tree Life Sciences, Inc., et al.,1 Case No. 25-12177 (LSS)  

Debtors. (Jointly Administered) 

Re: Docket Nos. 23, 78 & 124 

CERTIFICATION OF COUNSEL REGARDING (A) DEBTORS’ MOTION  
FOR ENTRY OF INTERIM AND FINAL ORDERS TO (I) CONTINUE  

EMPLOYEE BENEFITS PROGRAMS AND (II) GRANTING  
RELATED RELIEF AND (B) DEBTORS’ SUPPLEMENT THERETO 

The undersigned hereby certifies as follows:   

1. On December 15, 2025, the debtors and debtors in possession in the above-

captioned cases (the “Debtors”) filed the Debtors’ Motion for Entry of Interim and Final Orders 

to (I) Continue Employee Benefits Programs and (II) Granting Related Relief [Docket No. 23] 

(the “Motion”) with the United States Bankruptcy Court for the District of Delaware (the “Court”).  

Attached to the Motion was, among other things, a proposed form of order approving the final 

relief requested in the Motion (the “Proposed Final Order”). 

2. On December 19, 2025, the Court entered the Interim Order Authorizing the 

Debtors to (I) Continue Employee Benefits Programs and (II) Granting Related Relief [Docket 

No. 78]. 

1  The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification 
number include: Apple Tree Life Sciences, Inc. (4506); ATP Life Science Ventures, L.P. (8224); ATP III GP, 
Ltd. (6091); Apertor Pharmaceuticals, Inc. (3161); Initial Therapeutics, Inc. (2453); Marlinspike Therapeutics, 
Inc. (4757); Red Queen Therapeutics, Inc. (8563); Evercrisp Biosciences, Inc. (4437); and Nine Square 
Therapeutics, Inc. (4503). The location of the Debtors’ service address in these chapter 11 cases is 230 Park 
Avenue, Suite 2800, New York, NY 10169.
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3. On January 6, 2026, the Debtors filed a supplement to the Motion [Docket No. 124] 

(the “Supplemental Motion”).  Attached to the Supplemental Motion was, among other things, a 

revised proposed form of order approving the final relief requested (the “Revised Final Order”). 

4. Pursuant to the Notice of Motion and Hearing filed with the Supplemental Motion, 

any objections or responses to the final relief requested in the Motion and Supplemental Motion 

were to be filed and served so as to be received by no later than January 13, 2026 at 4:00 p.m. (ET) 

(the “Objection Deadline”). 

5. Prior to the Objection Deadline, Rigmora Biotech Investor One LP and Rigmora 

Biotech Investor Two LP (collectively, “Rigmora”) filed a formal objection [Docket No. 143] 

(the “Rigmora Objection”), and the Debtors received an informal response (the “Informal 

Response”) from the Office of the United States Trustee for the District of Delaware 

(the “U.S. Trustee”).  Other than the Rigmora Objection and the Informal Response, the Debtors 

received no other responses to the Motion or Supplemental Motion and no further objections or 

responses have been filed on the Docket.

6. On January 19, 2026, the Debtors filed a further revised proposed order 

(the “Further Revised Final Order”) [Docket No. 166] attempting to resolve the Rigmora Objection 

and the Informal Response.

7. The Informal Response and the Rigmora Objection were resolved by revisions to 

Further Revised Final Order, which revised order is attached hereto as Exhibit A (the “Third 

Revised Final Order”).  The U.S. Trustee and Rigmora do not object to entry of the Third Revised 

Final Order.  For the convenience of the Court and all parties in interest, a blackline of the Third 

Revised Final Order against the Further Revised Final Order is attached hereto as Exhibit B and 
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a blackline of the Third Revised Final Order against the Revised Final Order is attached hereto as 

Exhibit C.

WHEREFORE, the Debtors respectfully request that the Third Revised Final Order 

granting the final relief requested in the Motion and the Supplemental Motion, attached hereto as 

Exhibit A, be entered at the earliest convenience of the Court. 

[Remainder of Page Intentionally Left Blank] 
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Dated: January 20, 2026 
Wilmington, Delaware

Respectfully submitted, 

Andrew M. Berdon, Esq. (admitted pro hac vice) 
Patricia B. Tomasco, Esq. (admitted pro hac vice)
Rachel E. Epstein, Esq. (admitted pro hac vice) 
Alain Jaquet, Esq. (admitted pro hac vice) 
Rachel Harrington, Esq. (admitted pro hac vice) 
QUINN EMANUEL URQUHART  
& SULLIVAN, LLP 
295 5th Avenue, 9th Floor 
New York, New York 10016 
Telephone: (212) 849-7000 
Facsimile:  (212) 849-7100 
Email: andrewberdon@quinnemanuel.com 

pattytomasco@quinnemanuel.com 
rachelepstein@quinnemanuel.com 
alainjaquet@quinnemanuel.com 
rachelharrington@quinnemanuel.com

-and- 

Eric D. Winston, Esq. (admitted pro hac vice) 
Razmig Izakelian, Esq. (admitted pro hac vice) 
Benjamin Roth, Esq. (admitted pro hac vice) 
QUINN EMANUEL URQUHART  
& SULLIVAN, LLP 
865 S. Figueroa Street, 10th Floor 
Los Angeles, California 90017 
Telephone: (213) 443-3000 
Facsimile:  (213) 443-3100 
Email: ericwinston@quinnemanuel.com 

razmigizakelian@quinnemanuel.com 
benroth@quinnemanuel.com 

/s/ Ethan H. Sulik  
L. Katherine Good (No. 5101) 
Brett M. Haywood (No. 6166) 
Shannon A. Forshay (No. 7293) 
Ethan H. Sulik (No. 7270) 
POTTER ANDERSON & CORROON LLP 
1313 N. Market Street, 6th Floor 
Wilmington, Delaware 19801 
Telephone: (302) 984-6000 
Facsimile:  (302) 658-1192 
Email: kgood@potteranderson.com 

bhaywood@potteranderson.com 
sforshay@potteranderson.com 
esulik@potteranderson.com 

Proposed Counsel to the Debtors and Debtors in Possession
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11

Apple Tree Life Sciences, Inc., et al.,1 Case No. 25-12177 (LSS)  

Debtors. (Jointly Administered) 

Re: Docket Nos. 23, 78 & 124 

FINAL ORDER AUTHORIZING THE DEBTORS TO (I) CONTINUE EMPLOYEE  
BENEFITS PROGRAMS AND (II) GRANTING RELATED RELIEF  

Upon the motion (the “Motion”) and supplement (the “Supplement”) 2  of the above-

captioned debtors and debtors in possession (collectively, the “Debtors”) for entry of a final order 

(this “Final Order”), (a) authorizing, but not directing, the Debtors to (i) pay certain pre-petition 

employee wages, salaries, other compensation, and reimbursable employee expenses and 

(ii) continue employee benefits programs in the ordinary course, including payment of certain pre-

petition obligations related thereto; and (b) granting related relief, all as more fully set forth in the 

Motion and the Supplement; and upon the Court having entered the Interim Order; and this Court 

having jurisdiction over this matter pursuant to 28 U.S.C. § 1334 and the Amended Standing Order 

of Reference from the United States District Court for the District of Delaware, entered February 

29, 2012; and the Debtors having consented to entry of a final order; and this Court having found 

that venue of this proceeding and the Motion and Supplement in this district is proper pursuant to 

1  The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification 
number include: Apple Tree Life Sciences, Inc. (4506); ATP Life Science Ventures, L.P. (8224); ATP III GP, 
Ltd. (6091); Apertor Pharmaceuticals, Inc. (3161); Initial Therapeutics, Inc. (2453); Marlinspike Therapeutics, 
Inc. (4757); Red Queen Therapeutics, Inc. (8563); Evercrisp Biosciences, Inc. (4437); and Nine Square 
Therapeutics, Inc. (4503). The location of the Debtors’ service address in these chapter 11 cases is 230 Park 
Avenue, Suite 2800, New York, NY 10169.

2    Capitalized terms used but not otherwise defined herein have the meanings ascribed to them in the Motion or the 
Supplement, as applicable. 
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28 U.S.C. §§ 1408 and 1409; and this matter being a core proceeding pursuant to 28 U.S.C. § 

157(b); and this Court having found that proper and adequate notice of the Motion and the 

Supplement and the relief requested therein has been provided in accordance with the Bankruptcy 

Rules and the Local Rules, and that no other or further notice is necessary; and objections (if any) 

to the Motion or the Supplement having been withdrawn, resolved or overruled on the merits; and 

a hearing having been held to consider the relief requested in the Motion and the Supplement and 

upon the record of the hearing and all of the proceedings had before this Court; and that the legal 

and factual bases set forth in the Motion and the Supplement establish just cause for the relief 

granted herein; and after due deliberation and sufficient cause appearing therefor; 

IT IS HEREBY ORDERED THAT: 

1. The Motion is granted on a final basis as set forth herein. 

2. The Debtors are authorized, but not directed, to continue and/or modify, change, or 

discontinue the Employee Compensation and Benefits and to honor and pay, in the ordinary course 

and in accordance with the terms of the Debtors’ pre-petition policies and pre-petition practices, 

any obligations on account of the Employee Compensation and Benefits; provided, that prior to 

any modification, change, discontinuance, elimination, or reduction of any of the Employee 

Compensation and Benefits, the Debtors will file on the docket notice of the elimination or 

reduction and cause such notice to be served to affected Employees and counsel to the LPs (as 

defined in Docket No. 99). 

3. Notwithstanding any other provision of this Final Order, the Debtors are authorized, 

but not directed, to pay and honor, prepetition obligations on account of Employee Benefits and 

Compensation, in the aggregate amount not to exceed $70,000. 
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4. Notwithstanding any other provision of this order, no payments to or on behalf of 

any individual employee or contractor on account of pre-petition obligations shall exceed the 

amounts set forth in 11 U.S.C. §§ 507(a)(4) and 507(a)(5). 

5. The Debtors shall not make any non-ordinary course bonus, incentive, or severance 

payments to their Employees or any Insiders (as such term is defined in section 101(31) of the 

Bankruptcy Code) (“Insider”) without further order of this Court.  For the avoidance of doubt, and 

notwithstanding anything to the contrary reflected in any budget of the Debtors, no bonus, incentive, 

or severance payments shall be made to any Insider without further order of this Court.  Nothing in 

the Motion, the Supplement, the Interim Order, or this Final Order shall constitute a determination 

by the Court as to whether any individual seeking payment pursuant to this Final Order is or is not 

an “insider” as that term is defined in section 101(31) of the Bankruptcy Code.  Nothing in the 

Motion or this Final Order should be construed as approving any transfer pursuant to section 503(c) 

of the Bankruptcy Code, and a separate motion will be filed for any requests that are governed by 

section 503(c) of the Bankruptcy Code; provided that nothing herein shall prejudice the Debtors’ 

ability to seek approval for such relief pursuant to section 503(c) of the Bankruptcy Code at a later 

time.   

6. Nothing herein shall be deemed to authorize the payment of any amounts in 

satisfaction of bonus or severance obligations, or which are subject to section 503(c) of the 

Bankruptcy Code. 

7. The Debtors are authorized to issue post-petition checks, or to effect post-petition 

fund transfer requests, in replacement of any checks or fund transfer requests that are dishonored 

as a consequence of these chapter 11 cases with respect to any pre-petition amounts owed to their 

Employees. 
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8. The automatic stay of section 362(a) of the Bankruptcy Code, to the extent 

applicable, is hereby lifted to permit, without further order of this Court: (a) current or former 

employees to proceed with their claims (whether arising prior to or subsequent to the Petition Date) 

under the Workers’ Compensation Programs in the appropriate judicial or administrative forum; 

(b) insurers and third-party administrators to handle, administer, defend, settle, and/or pay 

workers’ compensation claims and direct action claims; (c) the Debtors to continue the Workers’ 

Compensation Programs and pay any amounts relating thereto in the ordinary course; and 

(d) insurers and third-party administrators providing coverage for any workers’ compensation or 

direct action claims to draw on any and all collateral and/or prefunded loss accounts provided by 

or on behalf of the Debtors therefor, if and when the Debtors fail to pay and/or reimburse any 

insurers and third-party administrators for any amounts in relation thereto. The modification of the 

automatic stay in this paragraph pertains solely to claims under the Workers’ Compensation 

Programs and direct-action claims. 

9. Nothing herein (a) alters or amends the terms and conditions of the Workers’ 

Compensation Programs; (b) relieves the Debtors of any of their obligations under the Workers’ 

Compensation Programs; (c) precludes or limits, in any way, the rights of any insurer to contest 

and/or litigate the existence, primacy, and/or scope of available coverage under the Workers’ 

Compensation Programs; or (d) creates a direct right of action against any insurers or third-party 

administrators where such right of action does not already exist under non-bankruptcy law. 

10. The Debtors are authorized, but not directed, to forward any unpaid amounts on 

account of Withholding and Deduction Obligations to the appropriate third-party recipients or 

taxing authorities in accordance with the Debtors’ pre-petition policies and practices. 
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11. The Debtors are authorized, but not directed, to pay costs and expenses incidental 

to payment of the Employee Compensation and Benefits obligations, including all administrative 

and processing costs and payments to outside professionals. 

12. Nothing contained herein is intended or should be construed to create an 

administrative priority claim on account of the Employee Compensation and Benefits obligations. 

13. The Debtors shall not make any payments on account of any Non-Insider Severance 

Benefits arising after the Petition Date in violation of section 503(c) of the Bankruptcy Code; 

provided that nothing herein shall prejudice the Debtors’ ability to seek approval of relief pursuant 

to section 503(c) of the Bankruptcy Code at a later time. 

14. The banks and financial institutions on which checks were drawn or electronic 

payment requests made in payment of the pre-petition obligations approved herein are authorized 

and directed to receive, process, honor, and pay all such checks and electronic payment requests 

when presented for payment, and all such banks and financial institutions are authorized to rely on 

the Debtors’ designation of any particular check or electronic payment request as approved by this 

Final Order. 

15. For the avoidance of doubt, the Debtors and their advisors shall maintain their 

accounts on a Debtor-by-Debtor (not consolidated) basis in connection with expenditures made 

pursuant to the relief provided hereunder and otherwise. 

16. Notwithstanding the relief granted in this Final Order and any actions taken 

pursuant to such relief, nothing in this Final Order shall be deemed: (a) an admission as to the 

validity of any particular claim against the Debtors; (b) a waiver of the Debtors’ rights to dispute 

any particular claim on any grounds; (c) a promise or requirement to pay any particular claim; 

(d) an implication or admission that any particular claim is of a type specified or defined in this 
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Final Order, the Motion or the Supplement; (e) a request or authorization to assume any agreement, 

contract, or lease pursuant to section 365 of the Bankruptcy Code; (f) a waiver or limitation of the 

Debtors’ rights under the Bankruptcy Code or any other applicable law; or (g) a concession by the 

Debtors that any liens (contractual, common law, statutory, or otherwise) satisfied pursuant to the 

Motion or the Supplement are valid, and the Debtors expressly reserve their rights to contest the 

extent, validity, or perfection or seek avoidance of all such liens. Any payment made pursuant to 

this Final Order is not intended and should not be construed as an admission as the validity of any 

particular claim or a waiver of the Debtors’ rights to subsequently dispute such claim. 

17. Notwithstanding the relief granted in this Final Order and any actions taken 

pursuant to such relief, nothing in this Final Order shall be deemed to prevent the any of the LPs 

from raising (and the rights of any of the LPs to raise shall be fully preserved) that the source, 

allocation, and characterization of any funding, or proposal to allocate any funds, that is not in 

accordance with LP-approved budgets are improper and in contravention of the Bankruptcy Code 

and the terms of the LPA and the arguments in the motion to dismiss the petitions filed by Debtors 

ATP Life Science Ventures, L.P, ATP III GP, Ltd., and Apple Tree Life Sciences, Inc.  The rights 

of any of the LPs to seek damages against ATP III GP, Ltd. arising from or related to these 

bankruptcy proceedings, including on the basis that the filings were unlawful or in breach of 

fiduciary duties, shall be fully preserved.  This reservation of rights is without prejudice to the 

Debtors’ responses and defenses to such claims and allegations.   

18. Notice of the Motion and the Supplement as provided therein shall be deemed good 

and sufficient notice of such Motion and Supplement, and the requirements of Bankruptcy Rule 

6004(a) and the Local Rules are satisfied by such notice. 
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19. Notwithstanding Bankruptcy Rule 6004(h), the terms and conditions of this Final 

Order are immediately effective and enforceable upon its entry. 

20. The Debtors are authorized to take all actions necessary to effectuate the relief 

granted in this Final Order in accordance with the Motion and the Supplement. 

21. This Court retains exclusive jurisdiction with respect to all matters arising from or 

related to the implementation, interpretation, and enforcement of this Final Order. 
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In re: Chapter 11

Debtors. (Jointly Administered)

Re: Docket Nos. 23, 78 & 124

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

FINAL ORDER AUTHORIZING THE DEBTORS TO (I) CONTINUE EMPLOYEE 
BENEFITS PROGRAMS AND (II) GRANTING RELATED RELIEF 

Upon the motion (the “Motion”) and supplement (the “Supplement”)2 of the

above-captioned debtors and debtors in possession (collectively, the “Debtors”) for entry of a

final order (this “Final Order”), (a) authorizing, but not directing, the Debtors to (i) pay certain

pre-petition employee wages, salaries, other compensation, and reimbursable employee expenses

and (ii) continue employee benefits programs in the ordinary course, including payment of

certain pre-petition obligations related thereto; and (b) granting related relief, all as more fully

set forth in the Motion and the Supplement; and upon the Court having entered the Interim

Order; and this Court having jurisdiction over this matter pursuant to 28 U.S.C. § 1334 and the

Amended Standing Order of Reference from the United States District Court for the District of

Delaware, entered February 29, 2012; and the Debtors having consented to entry of a final order;

and this Court having found that venue of this proceeding and the Motion and Supplement in this

Apple Tree Life Sciences, Inc., et al.,1 Case No. 25-12177 (LSS)

1 The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification
number include: Apple Tree Life Sciences, Inc. (4506); ATP Life Science Ventures, L.P. (8224); ATP III GP,
Ltd. (6091); Apertor Pharmaceuticals, Inc. (3161); Initial Therapeutics, Inc. (2453); Marlinspike Therapeutics,
Inc. (4757); Red Queen Therapeutics, Inc. (8563); Evercrisp Biosciences, Inc. (4437); and Nine Square
Therapeutics, Inc. (4503). The location of the Debtors’ service address in these chapter 11 cases is 230 Park
Avenue, Suite 2800, New York, NY 10169.

2   Capitalized terms used but not otherwise defined herein have the meanings ascribed to them in the Motion or the
Supplement, as applicable.
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district is proper pursuant to 28 U.S.C. §§ 1408 and 1409; and this matter being a core

proceeding pursuant to 28 U.S.C. § 157(b); and this Court having found that proper and adequate

notice of the Motion and the Supplement and the relief requested therein has been provided in

accordance with the Bankruptcy Rules and the Local Rules, and that no other or further notice is

necessary; and objections (if any) to the Motion or the Supplement having been withdrawn,

resolved or overruled on the merits; and a hearing having been held to consider the relief

requested in the Motion and the Supplement and upon the record of the hearing and all of the

proceedings had before this Court; and that the legal and factual bases set forth in the Motion and

the Supplement establish just cause for the relief granted herein; and after due deliberation and

sufficient cause appearing therefor;

IT IS HEREBY ORDERED THAT:

1. The Motion is granted on a final basis as set forth herein.

2. The Debtors are authorized, but not directed, to continue and/or modify, change,

or discontinue the Employee Compensation and Benefits and to honor and pay, in the ordinary

course and in accordance with the terms of the Debtors’ pre-petition policies and pre-petition

practices, any obligations on account of the Employee Compensation and Benefits; provided,

that prior to any modification, change, discontinuance, elimination, or reduction of any of the

Employee Compensation and Benefits, the Debtors will file on the docket notice of the

elimination or reduction and cause such notice to be served to affected Employees and counsel to

the LPs (as defined in Docket No. 99).

3. Notwithstanding any other provision of this Final Order, the Debtors are

authorized, but not directed, to pay and honor, prepetition obligations on account of Employee

Benefits and Compensation, in the aggregate amount not to exceed $110,00070,000.

2
IMPAC - 12655939v.1

Case 25-12177-LSS    Doc 187-2    Filed 01/20/26    Page 3 of 8



4. Notwithstanding any other provision of this order, no payments to or on behalf of

any individual employee or contractor on account of pre-petition obligations shall exceed the

amounts set forth in 11 U.S.C. §§ 507(a)(4) and 507(a)(5).

5. The Debtors shall not make any non-ordinary course bonus, incentive, or severance

payments to their Employees or any Insiders (as such term is defined in section 101(31) of the

Bankruptcy Code) (“Insider”) without further order of this Court.  For the avoidance of doubt, and

notwithstanding anything to the contrary reflected in any budget of the Debtors, no bonus,

incentive, or severance payments shall be made to any Insider without further order of this Court.

Nothing in the Motion, the Supplement, the Interim Order, or this Final Order shall constitute a

determination by the Court as to whether any individual seeking payment pursuant to this Final

Order is or is not an “insider” as that term is defined in section 101(31) of the Bankruptcy Code.

Nothing in the Motion or this Final Order should be construed as approving any transfer pursuant

to section 503(c) of the Bankruptcy Code, and a separate motion will be filed for any requests that

are governed by section 503(c) of the Bankruptcy Code; provided that nothing herein shall

prejudice the Debtors’ ability to seek approval for such relief pursuant to section 503(c) of the

Bankruptcy Code at a later time.

6. Nothing herein shall be deemed to authorize the payment of any amounts in

satisfaction of bonus or severance obligations, or which are subject to section 503(c) of the

Bankruptcy Code.

7. The Debtors are authorized to issue post-petition checks, or to effect post-petition

fund transfer requests, in replacement of any checks or fund transfer requests that are dishonored

as a consequence of these chapter 11 cases with respect to any pre-petition amounts owed to

their Employees.

3
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8. The automatic stay of section 362(a) of the Bankruptcy Code, to the extent

applicable, is hereby lifted to permit, without further order of this Court: (a) current or former

employees to proceed with their claims (whether arising prior to or subsequent to the Petition

Date) under the Workers’ Compensation Programs in the appropriate judicial or administrative

forum; (b) insurers and third-party administrators to handle, administer, defend, settle, and/or pay

workers’ compensation claims and direct action claims; (c) the Debtors to continue the Workers’

Compensation Programs and pay any amounts relating thereto in the ordinary course; and

(d) insurers and third-party administrators providing coverage for any workers’ compensation or

direct action claims to draw on any and all collateral and/or prefunded loss accounts provided by

or on behalf of the Debtors therefor, if and when the Debtors fail to pay and/or reimburse any

insurers and third-party administrators for any amounts in relation thereto. The modification of

the automatic stay in this paragraph pertains solely to claims under the Workers’ Compensation

Programs and direct-action claims.

9. Nothing herein (a) alters or amends the terms and conditions of the Workers’

Compensation Programs; (b) relieves the Debtors of any of their obligations under the Workers’

Compensation Programs; (c) precludes or limits, in any way, the rights of any insurer to contest

and/or litigate the existence, primacy, and/or scope of available coverage under the Workers’

Compensation Programs; or (d) creates a direct right of action against any insurers or third-party

administrators where such right of action does not already exist under non-bankruptcy law.

10. The Debtors are authorized, but not directed, to forward any unpaid amounts on

account of Withholding and Deduction Obligations to the appropriate third-party recipients or

taxing authorities in accordance with the Debtors’ pre-petition policies and practices.

4
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11. The Debtors are authorized, but not directed, to pay costs and expenses incidental

to payment of the Employee Compensation and Benefits obligations, including all administrative

and processing costs and payments to outside professionals.

12. Nothing contained herein is intended or should be construed to create an

administrative priority claim on account of the Employee Compensation and Benefits

obligations.

13. The Debtors shall not make any payments on account of any Non-Insider

Severance Benefits arising after the Petition Date in violation of section 503(c) of the

Bankruptcy Code; provided that nothing herein shall prejudice the Debtors’ ability to seek

approval of relief pursuant to section 503(c) of the Bankruptcy Code at a later time.

14. The banks and financial institutions on which checks were drawn or electronic

payment requests made in payment of the pre-petition obligations approved herein are authorized

and directed to receive, process, honor, and pay all such checks and electronic payment requests

when presented for payment, and all such banks and financial institutions are authorized to rely

on the Debtors’ designation of any particular check or electronic payment request as approved by

this Final Order.

15. For the avoidance of doubt, the Debtors and their advisors shall maintain their

accounts on a Debtor-by-Debtor (not consolidated) basis in connection with expenditures made

pursuant to the relief provided hereunder and otherwise.

16. Notwithstanding the relief granted in this Final Order and any actions taken

pursuant to such relief, nothing in this Final Order shall be deemed: (a) an admission as to the

validity of any particular claim against the Debtors; (b) a waiver of the Debtors’ rights to dispute

any particular claim on any grounds; (c) a promise or requirement to pay any particular claim;

5
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(d) an implication or admission that any particular claim is of a type specified or defined in this

Final Order, the Motion or the Supplement; (e) a request or authorization to assume any

agreement, contract, or lease pursuant to section 365 of the Bankruptcy Code; (f) a waiver or

limitation of the Debtors’ rights under the Bankruptcy Code or any other applicable law; or (g) a

concession by the Debtors that any liens (contractual, common law, statutory, or otherwise)

satisfied pursuant to the Motion or the Supplement are valid, and the Debtors expressly reserve

their rights to contest the extent, validity, or perfection or seek avoidance of all such liens. Any

payment made pursuant to this Final Order is not intended and should not be construed as an

admission as the validity of any particular claim or a waiver of the Debtors’ rights to

subsequently dispute such claim.

17. Notwithstanding the relief granted in this Final Order and any actions taken

pursuant to such relief, nothing in this Final Order shall be deemed to prevent the any of the LPs

from raising (and the rights of any of the LPs to raise shall be fully preserved) that the source,

allocation, and characterization of any funding, or proposal to allocate any funds, that is not in

accordance with LP-approved budgets are improper and in contravention of the Bankruptcy Code

and the terms of the LPA and the arguments in the motion to dismiss the petitions filed by

Debtors ATP Life Science Ventures, L.P, ATP III GP, Ltd., and Apple Tree Life Sciences, Inc.

The rights of any of the LPs to seek damages against ATP III GP, Ltd. arising from or related to

these bankruptcy proceedings, including on the basis that the filings were unlawful or in breach

of fiduciary duties, shall be fully preserved.  This reservation of rights is without prejudice to the

Debtors’ responses and defenses to such claims and allegations.
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18. Notice of the Motion and the Supplement as provided therein shall be deemed

good and sufficient notice of such Motion and Supplement, and the requirements of Bankruptcy

Rule 6004(a) and the Local Rules are satisfied by such notice.

19. Notwithstanding Bankruptcy Rule 6004(h), the terms and conditions of this Final

Order are immediately effective and enforceable upon its entry.

20. The Debtors are authorized to take all actions necessary to effectuate the relief

granted in this Final Order in accordance with the Motion and the Supplement.

21. This Court retains exclusive jurisdiction with respect to all matters arising from or

related to the implementation, interpretation, and enforcement of this Final Order.

7
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IMPAC - 12634259v.1

In re: Chapter 11

Debtors. (Jointly Administered)

Re: Docket Nos. 23, 78 & 124

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

FINAL ORDER AUTHORIZING THE DEBTORS TO (I) CONTINUE EMPLOYEE 
BENEFITS PROGRAMS AND (II) GRANTING RELATED RELIEF 

Upon the motion (the “Motion”) and supplement (the “Supplement”)2 of the

above-captioned debtors and debtors in possession (collectively, the “Debtors”) for entry of a

final order (this “Final Order”), (a) authorizing, but not directing, the Debtors to (i) pay certain

pre-petition employee wages, salaries, other compensation, and reimbursable employee expenses

and (ii) continue employee benefits programs in the ordinary course, including payment of

certain pre-petition obligations related thereto; and (b) granting related relief, all as more fully

set forth in the Motion and the Supplement; and upon the Court having entered the Interim

Order; and this Court having jurisdiction over this matter pursuant to 28 U.S.C. § 1334 and the

Amended Standing Order of Reference from the United States District Court for the District of

Delaware, entered February 29, 2012; and that this Courtthe Debtors having the power to

enterconsented to entry of a final order consistent with Article III of the United States

Apple Tree Life Sciences, Inc., et al.,1 Case No. 25-12177 (LSS)

1 The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification
number include: Apple Tree Life Sciences, Inc. (4506); ATP Life Science Ventures, L.P. (8224); ATP III GP,
Ltd. (6091); Apertor Pharmaceuticals, Inc. (3161); Initial Therapeutics, Inc. (2453); Marlinspike Therapeutics,
Inc. (4757); Red Queen Therapeutics, Inc. (8563); Evercrisp Biosciences, Inc. (4437); and Nine Square
Therapeutics, Inc. (4503). The location of the Debtors’ service address in these chapter 11 cases is 230 Park
Avenue, Suite 2800, New York, NY 10169.

2   Capitalized terms used but not otherwise defined herein have the meanings ascribed to them in the Motion or the
Supplement, as applicable.
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Constitution; and this Court having found that venue of this proceeding and the Motion and

Supplement in this district is proper pursuant to 28 U.S.C. §§ 1408 and 1409; and this matter

being a core proceeding pursuant to 28 U.S.C. § 157(b); and this Court having found that proper

and adequate notice of the Motion and the Supplement and the relief requested therein has been

provided in accordance with the Bankruptcy Rules and the Local Rules, and that no other or

further notice is necessary; and objections (if any) to the Motion or the Supplement having been

withdrawn, resolved or overruled on the merits; and a hearing having been held to consider the

relief requested in the Motion and the Supplement and upon the record of the hearing and all of

the proceedings had before this Court; and that the legal and factual bases set forth in the Motion

and the Supplement establish just cause for the relief granted herein; and after due deliberation

and sufficient cause appearing therefor;

IT IS HEREBY ORDERED THAT:

1. The Motion is granted on a final basis as set forth herein.

2. The Debtors are authorized, but not directed, to continue and/or modify, change,

or discontinue the Employee Compensation and Benefits and to honor and pay, in the ordinary

course and in accordance with the terms of the Debtors’ pre-petition policies and pre-petition

practices, any obligations on account of the Employee Compensation and Benefits; provided,

that prior to any modification, change, discontinuance, elimination, or reduction of any of the

Employee Compensation and Benefits, the Debtors will file on the docket notice of the

elimination or reduction and cause such notice to be served to affected Employees and counsel to

the Rigmora LPs (as defined in Docket No. 99).

2
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3. Notwithstanding any other provision of this Final Order, the Debtors are

authorized, but not directed, to pay and honor, prepetition obligations on account of Employee

Benefits and Compensation, in the aggregate amount not to exceed $70,000.

4. Notwithstanding any other provision of this order, no payments to or on behalf of

any individual employee or contractor on account of pre-petition obligations shall exceed the

amounts set forth in 11 U.S.C. §§ 507(a)(4) and 507(a)(5) unless applicable state law requires

payments upon termination of an Employee that, in combination with the other payments

authorized by this Final Order, would exceed the limits of 11 U.S.C. §§ 507(a)(4) and 507(a)(5).

5. The Debtors shall not make any non-ordinary course bonus, incentive, or severance

payments to their Employees or any Insiders (as such term is defined in section 101(31) of the

Bankruptcy Code) (“Insider”) without further order of this Court.  For the avoidance of doubt, and

notwithstanding anything to the contrary reflected in any budget of the Debtors, no bonus,

incentive, or severance payments shall be made to any Insider without further order of this Court.

Nothing in the Motion, the Supplement, the Interim Order, or this Final Order shall constitute a

determination by the Court as to whether any individual seeking payment pursuant to this Final

Order is or is not an “insider” as that term is defined in section 101(31) of the Bankruptcy Code.

Nothing in the Motion or this Final Order should be construed as approving any transfer pursuant

to section 503(c) of the Bankruptcy Code, and a separate motion will be filed for any requests that

are governed by section 503(c) of the Bankruptcy Code; provided that nothing herein shall

prejudice the Debtors’ ability to seek approval for such relief pursuant to section 503(c) of the

Bankruptcy Code at a later time.  

3
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6. Nothing herein shall be deemed to authorize the payment of any amounts in

satisfaction of bonus or severance obligations, or which are subject to section 503(c) of the

Bankruptcy Code.

7. The Debtors are authorized to issue post-petition checks, or to effect post-petition

fund transfer requests, in replacement of any checks or fund transfer requests that are dishonored

as a consequence of these chapter 11 cases with respect to any pre-petition amounts owed to

their Employees.

8. The automatic stay of section 362(a) of the Bankruptcy Code, to the extent

applicable, is hereby lifted to permit, without further order of this Court: (a) current or former

employees to proceed with their claims (whether arising prior to or subsequent to the Petition

Date) under the Workers’ Compensation Programs in the appropriate judicial or administrative

forum; (b) insurers and third-party administrators to handle, administer, defend, settle, and/or pay

workers’ compensation claims and direct action claims; (c) the Debtors to continue the Workers’

Compensation Programs and pay any amounts relating thereto in the ordinary course; and

(d) insurers and third-party administrators providing coverage for any workers’ compensation or

direct action claims to draw on any and all collateral and/or prefunded loss accounts provided by

or on behalf of the Debtors therefor, if and when the Debtors fail to pay and/or reimburse any

insurers and third-party administrators for any amounts in relation thereto. The modification of

the automatic stay in this paragraph pertains solely to claims under the Workers’ Compensation

Programs and direct-action claims.

9. Nothing herein (a) alters or amends the terms and conditions of the Workers’

Compensation Programs; (b) relieves the Debtors of any of their obligations under the Workers’

Compensation Programs; (c) precludes or limits, in any way, the rights of any insurer to contest

4
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and/or litigate the existence, primacy, and/or scope of available coverage under the Workers’

Compensation Programs; or (d) creates a direct right of action against any insurers or third-party

administrators where such right of action does not already exist under non-bankruptcy law.

10. The Debtors are authorized, but not directed, to forward any unpaid amounts on

account of Withholding and Deduction Obligations to the appropriate third-party recipients or

taxing authorities in accordance with the Debtors’ pre-petition policies and practices.

11. The Debtors are authorized, but not directed, to pay costs and expenses incidental

to payment of the Employee Compensation and Benefits obligations, including all administrative

and processing costs and payments to outside professionals.

12. Nothing contained herein is intended or should be construed to create an

administrative priority claim on account of the Employee Compensation and Benefits

obligations.

13. The Debtors shall not make any payments on account of any Non-Insider

Severance Benefits arising after the Petition Date in violation of section 503(c) of the

Bankruptcy Code; provided that nothing herein shall prejudice the Debtors’ ability to seek

approval of relief pursuant to section 503(c) of the Bankruptcy Code at a later time.

14. The banks and financial institutions on which checks were drawn or electronic

payment requests made in payment of the pre-petition obligations approved herein are authorized

and directed to receive, process, honor, and pay all such checks and electronic payment requests

when presented for payment, and all such banks and financial institutions are authorized to rely

on the Debtors’ designation of any particular check or electronic payment request as approved by

this Final Order.
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15. For the avoidance of doubt, the Debtors and their advisors shall maintain their

accounts on a Debtor-by-Debtor (not consolidated) basis in connection with expenditures made

pursuant to the relief provided hereunder and otherwise.

16. 15. Notwithstanding the relief granted in this Final Order and any actions taken

pursuant to such relief, nothing in this Final Order shall be deemed: (a) an admission as to the

validity of any particular claim against the Debtors; (b) a waiver of the Debtors’ rights to dispute

any particular claim on any grounds; (c) a promise or requirement to pay any particular claim;

(d) an implication or admission that any particular claim is of a type specified or defined in this

Final Order, the Motion or the Supplement; (e) a request or authorization to assume any

agreement, contract, or lease pursuant to section 365 of the Bankruptcy Code; (f) a waiver or

limitation of the Debtors’ rights under the Bankruptcy Code or any other applicable law; or (g) a

concession by the Debtors that any liens (contractual, common law, statutory, or otherwise)

satisfied pursuant to the Motion or the Supplement are valid, and the Debtors expressly reserve

their rights to contest the extent, validity, or perfection or seek avoidance of all such liens. Any

payment made pursuant to this Final Order is not intended and should not be construed as an

admission as the validity of any particular claim or a waiver of the Debtors’ rights to

subsequently dispute such claim.

17. Notwithstanding the relief granted in this Final Order and any actions taken

pursuant to such relief, nothing in this Final Order shall be deemed to prevent the any of the LPs

from raising (and the rights of any of the LPs to raise shall be fully preserved) that the source,

allocation, and characterization of any funding, or proposal to allocate any funds, that is not in

accordance with LP-approved budgets are improper and in contravention of the Bankruptcy Code 

and the terms of the LPA and the arguments in the motion to dismiss the petitions filed by
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Debtors ATP Life Science Ventures, L.P, ATP III GP, Ltd., and Apple Tree Life Sciences, Inc.

The rights of any of the LPs to seek damages against ATP III GP, Ltd. arising from or related to

these bankruptcy proceedings, including on the basis that the filings were unlawful or in breach

of fiduciary duties, shall be fully preserved.  This reservation of rights is without prejudice to the

Debtors’ responses and defenses to such claims and allegations.  

18. 16. Notice of the Motion and the Supplement as provided therein shall be deemed

good and sufficient notice of such Motion and Supplement, and the requirements of Bankruptcy

Rule 6004(a) and the Local Rules are satisfied by such notice.

19. 17. Notwithstanding Bankruptcy Rule 6004(h), the terms and conditions of this

Final Order are immediately effective and enforceable upon its entry.

20. 18. The Debtors are authorized to take all actions necessary to effectuate the relief

granted in this Final Order in accordance with the Motion and the Supplement.

21. 19. This Court retains exclusive jurisdiction with respect to all matters arising

from or related to the implementation, interpretation, and enforcement of this Final Order.
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