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IN THE UNITED STATES BANKRUPTCY COURT

. FOR THE DISTRICT OF DELAWARE
Inre Chapter 11
Orexigen Therapeutics, Inc., Case No. 18-10518 Ké_[)
Debtor. ! Re: D.I. 9, 134

FINAL ORDER GRANTING DEBTOR’S MOTION (I) AUTHORIZING THE
DEBTOR TO (A) PAY PREPETITION WAGES, SALARIES, AND OTHER
COMPENSATION (B) PAY PREPETITION PAYROLL TAXES AND BENEFITS
AND CONTINUE BENEFIT PROGRAMS IN THE ORDINARY COURSE,
(I) DIRECTING BANKS TO HONOR CHECKS FOR PAYMENT OF
PREPETITION EMPLOYEE PAYMENT AND PROGRAM OBLIGATIONS,
AND (IIT) GRANTING RELATED RELIEF

Upon the motion (the “Motion”)? of the above-captioned debtor and debtor in possession

(the “Debtor™), styled Motion of the Debtor for Interim and Final Orders (I) Authorizing the

Debtor to (a) Pay Prepetition Wages, Salaries, and other Compensation (b) Pay Prepetition
Payroll Taxes and Benefits and Continue Benefit Programs in the Ordinary Course (II)
Directing Banks to Honor Checks for Payment of Prepetition Employee Payment and Program
Obligations, and (III) Granting Related Relief, and upon the Declaration of Michael A. Narachi

in Support of First Day Relief (the “First Day Declaration™); and the Court having jurisdiction to

consider the Motion and the relief requested therein pursuant to 28 U.S.C. §§ 157 and 1334 and
the Amended Standing Order of Reference from the United States District Court for the District
of Delaware, dated February 29, 2012; and this Court having found that this is a core proceeding

pursuant to 28 U.S.C. § 157(b)(2); and that this Court may enter a final order consistent with

' The last four digits of the Debtor’s federal tax identification number are 8822. The Debtor’s mailing
address for purposes of this Chapter 11 Case is 3344 North Torrey Pines Court, Suite 200, La Jolla, CA,
92037.

. ? Capitalized terms not defined in this Order are defined in the Motion.
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Article IIT of the United States Constitution; and this Court having found that venue of this
‘ proceeding and the Motion in this district is proper pursuant to 28 U.S.C. §§ 1408 and 1409; and

due and proper notice of the Motion having been provided; and the relief requested being in the
best interests of the Debtor and its estate and creditors; and this Court having reviewed the
Motion and having heard the statements in support of the relief requested therein at a hearing
before this Court (the “Hearing”); and the Court having determined that the legal and factual
bases set forth in the Motion and at the Hearing establish just cause for the relief granted herein;
and upon all of the proceedings had before the Court and after due deliberation and sufficient
cause appearing therefor, IT IS HEREBY ORDERED THAT:

1. The Motion is GRANTED on a final basis.

2. The Debtor is authorized, but not directed, in its sole discretion, (1) to pay
any and all prepetition amounts relating to its ordinary course Employee-related obligations and

' programs and the Contractor-related obligations, provided, however, that, aggregate payments of

prepetition amounts under this Order shall not exceed $12,850 per individual Employee or
Contractor in accordance with the priority cap provided in section 507(a)(4)~(5) of the
Bankruptcy Code; (ii) to reimburse Employees for prepetition expenses; (iii) to continue the
Employee programs and practices in the ordinary course to the extent such Employee programs
and practices were in effect immediately prior to the filing of this Chapter 11 Case; and (iv) to
continue making payments postpetition for Employee-related programs as they become due.

3. Nothing in this Order authorizes the Debtor to cash out unpaid
vacation/leave time upon termination of an Employee, unless applicable state law requires such

payment, and in no event shall such payments exceed $12,850 per individual Employee or
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Contractor in accordance with the priority cap provided in section 507(a)(4)~(5) of the
Bankruptcy Code.

4. The Debtor is further authorized, but not directed, in its sole discretion, to
pay all prepetition processing fees associated with, and all costs incident to, payment of the
foregoing obligations.

5. The Debtor is further authorized to reissye checks, wire transfers,
automated clearing house payments, electronic payments, or other similar methods of payment
for prepetition payments approved by the Court in this Order where such method of payment has
been dishonored postpetition.

6. All banks and other financial institutions on which checks were drawn or
electronic payment requests made in connection with the payment of the prepetition obligations
approved herein are authorized and directed to (i) receive, process, honor, and pay all such
checks and electronic payment requests when presented for payment (assuming that sufficient
funds are then available in the Debtor’s bank accounts to cover such payments) and (ii) rely on
the Debtor’s designation of any particular check or electronic payment request as approved by
this Order.

7. Notwithstanding the relief granted in this Order and any actions taken
pursuant to such relief, nothing in this Order shall be deemed: (i) an admission as to the validity
of any claim against the Debtor; (ii) a waiver of the Debtor’s right to dispute any claim on any
grounds; (iii) a promise or requirement to pay any claim; (iv) an implication or admission that

any particular claim is of a type specified or defined in this Order or the Motion; (v) a request or

authorization to assume any agreement, contract, or lease pursuant to section 365 of the
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Bankruptcy Code; or (vi) a waiver of the Debtor’s rights under the Bankruptcy Code or any other
applicable law.

8. Notwithstanding the relief granted in this Order and any actions taken
pursuant to such relief, nothing in this Order shall create, nor is intended to create, any rights in
favor of, or enhance the status of, any claim held by any person or entity.

9. The Debtor is authorized and empowered to take all actions necessary to
implement the relief granted in this Order.

10.  Notwithstanding any applicability of any of the Bankruptcy Rules, the
terms and conditions of this Order shall be immediately effective and enforceable upon its entry.

11. Nothing in this Order authorizes or approves any payment subject to
section 503(c) of the Bankruptcy Code.

12. This Court shall retain jurisdiction to hear and determine all matters

arising from or related to the implementation, enforcement and/or interpretation of this Order.
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Wilington, Delaware UNITED\STATES BANFRUPTCY JUDGE




