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This Disclosure Statement contains only a summary of the Plan.  The Disclosure 
Statement is not intended to replace careful and detailed review and analysis of the Plan, but 
to aid and supplement such review.  This Disclosure Statement is qualified in its entirety by 
reference to the more detailed provisions set forth in the Plan (which is included as Exhibit A 
to this Disclosure Statement).  In the event of a conflict between the Plan and the Disclosure 
Statement, the provisions of the Plan will govern.  All holders of Claims and Interests are 
encouraged to review the full text of the Plan and to read carefully this entire Disclosure 
Statement, including all exhibits annexed hereto, before deciding whether to vote to accept 
or reject the Plan. 

The statements contained in this Disclosure Statement are made as of the date hereof, 
and the delivery of this Disclosure Statement will not, under any circumstances, create any 
implication that the information contained herein is correct at any time after the date hereof. 

This Disclosure Statement has been prepared in accordance with section 1125 of the 
Bankruptcy Code and Rule 3016(b) of the Federal Rules of Bankruptcy Procedure. 
Dissemination of this Disclosure Statement is controlled by Bankruptcy Rule 3017.  This 
Disclosure Statement was prepared to provide parties in interest in these Chapter 11 Cases 
with “adequate information” (as defined in section 1125 of the Bankruptcy Code) so that 
those creditors who are entitled to vote with respect to the Plan can make an informed 
judgment regarding such vote on the Plan. 

Holders of Claims and Interests should not construe the contents of this Disclosure 
Statement as providing any legal, business, financial, or tax advice.  Each such holder should, 
therefore, consult with his or her own legal, business, financial and tax advisors as to any 
such matters concerning the solicitation, the Plan and the transactions contemplated 
thereby. 

Information contained herein is subject to completion or amendment.  The Debtors 
reserve the right to file an amended plan and related disclosure statement from time to time, 
subject to the terms of the Plan.  This Disclosure Statement does not constitute an offer to 
sell, or the solicitation of an offer to buy, any securities. 

The effectiveness of the Plan is subject to several conditions precedent.  There is no 
assurance that these conditions will be satisfied or waived. 

No person has been authorized by the Debtors in connection with the Plan or the 
solicitation to give any information or to make any representation other than as contained 
in this Disclosure Statement, the Plan and the Exhibits, Notices and Schedules attached to or 
incorporated by reference or referred to in this Disclosure Statement and/or the Plan, and, 
if given or made, such information or representation may not be relied upon as having been 
authorized by the Debtors. 

Except where specifically noted, the financial information contained herein has not 
been audited by a certified public accountant and has not been prepared in accordance with 
generally accepted accounting principles. 
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I. INTRODUCTION 

A. General 

On October 3, 2023, Zymergen Inc. (“Zymergen”), Lodo Therapeutics Corporation, 
enEvolv Inc., and Genesis Acquisition Sub LLC (collectively with Zymergen, the “Debtors”) each 
filed a voluntary petition for relief under chapter 11 of title 11 of the United States Code (the 
“Bankruptcy Code”) in the United States Bankruptcy Court for the District of Delaware (the 
“Bankruptcy Court”).    

The Debtors jointly submit this Disclosure Statement for First Amended Joint Chapter 11 
Plan of Liquidation (the “Disclosure Statement”), pursuant to section 1125 of the Bankruptcy 
Code, in connection with the solicitation of acceptances or rejections of the First Amended Joint 
Chapter 11 Plan of Liquidation, filed concurrently herewith (the “Plan”) from certain holders of 
Claims against the Debtors.  A copy of the Plan is annexed hereto as Exhibit A.   

All capitalized terms used in this Disclosure Statement that are not otherwise defined herein 
shall have the meanings ascribed to them in the Plan. 

The Debtors urge all parties in interest to read this Disclosure Statement and the Plan 
carefully.  This Disclosure Statement does not include a description of each and every term of the 
Plan.  Accordingly, the description of the Plan set forth herein is qualified by the entirety of the 
Plan, which is incorporated by reference into this Disclosure Statement. 

The overall purpose of the Plan is to provide for the liquidation of the Debtors in a 
manner designed to maximize recovery to stakeholders. 

Generally, the Plan provides the following:2 

a) Payment in full of all Allowed Administrative Expense Claims, Fee Claims, 
U.S. Trustee Fees, Secured Claims, Priority Tax Claims and Other Priority 
Claims; 

b) Holders of General Unsecured Claims shall receive a Pro Rata Share of Cash 
from the Liquidation Trust, if any, after payment of (or the establishment of a 
sufficient Reserve) for all Liquidation Trust Expenses and all senior Claims; 

c) No recovery to the holders of Subordinated Claims, Interests, Intercompany 
Claims or Intercompany Interests on account of their respective Claims and 
Interests; 

 
2   The summary of the Plan contained herein is qualified in its entirety by the terms the Plan, and in the event of any 

inconsistency, the Plan shall control in all respects. Undefined terms used in this Disclosure Statement shall have 
the meanings ascribed to them in the Plan.   
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d) Funding of a Liquidation Trust pursuant to the Wind-Down Budget to govern 
the liquidation of the Debtors’ estates and remaining assets following the 
Effective Date; and 

e) Distributions under the Plan shall be funded from Cash on hand, including the 
proceeds of the Sales Transactions that are received before, on, or after the 
Effective Date. 

B. Disclosure Statement Enclosures  

Accompanying this Disclosure Statement are copies of: 

1. The Plan. 

2. A notice (the “Confirmation Hearing Notice”), including, among other things:  (a) 
notice of the filing of the Disclosure Statement and Plan; (b) the deadline for the 
submission of Ballots to vote to accept or reject the Plan (the “Voting Deadline”); (c) 
the deadline for objecting to confirmation of the Plan; (d) information on how to object 
to confirmation of the Plan; (e) the time, date, and place of the Confirmation Hearing; 
and (f) information on the release, exculpation and injunction provisions included in 
the Plan. 

3. The Order (I) Approving the Disclosure Statement; (II) Establishing Procedures for 
Solicitation and Tabulation of Votes to Accept or Reject the Plan; (III) Approving the 
Form of Ballot and Solicitation Packages; (IV) Establishing the Voting Record Date; 
(V) Scheduling a Hearing and Establishing Notice and Objection Procedures in 
Respect of Confirmation of the Plan; and (VI) Granting Related Relief [D.I. 277] (the 
“Solicitation Procedures Order”). 

4. A Ballot, with a preaddressed, postage-prepaid return envelope for creditors within 
voting classes who are entitled to vote to accept or reject the Plan. 

II.  FREQUENTLY ASKED QUESTIONS 

A. What is Chapter 11? 

Chapter 11 is a chapter of the Bankruptcy Code permitting bankrupt companies a period in 
which to organize their affairs and to review their assets and obligations in order to reorganize or 
liquidate their businesses.   

The commencement of the Debtors’ Chapter 11 Cases triggered the application of the 
“automatic stay” under section 362 of the Bankruptcy Code.  The automatic stay halts, with certain 
exceptions, nearly all attempts to collect prepetition claims from debtors or to otherwise interfere 
with or control the debtors’ property. 
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B. What is a Plan? 

A primary purpose of a chapter 11 case is to permit the formulation of a plan of 
reorganization or liquidation.  A plan of reorganization provides for the emergence of one or more 
of the debtors as a reorganized, functional business entity that is solvent.  To that end, a plan may 
provide for distribution of an estate’s assets to creditors, and sometimes, to equity holders in order 
to satisfy the reorganized debtor’s prepetition obligations.  The Plan proposed by the Debtors is a 
plan of liquidation that provides for the Debtors’ orderly liquidation which will be accomplished 
principally through the sale of the Debtors’ assets, the winding down of the Debtors’ Estates, and 
the distribution of cash to the Debtors’ creditors as set forth in the Plan and described below.  

C. What is a Disclosure Statement? 

After a plan has been proposed, the holders of claims against, or equity interests in, the 
debtors that are impaired by and entitled to receive distributions under the plan are entitled to vote 
on whether to accept or reject the plan.  Section 1125 of the Bankruptcy Code requires disclosure 
of “adequate information” to all such voting creditors and equity holders by way of a court-
approved “disclosure statement” before the debtors may solicit any votes on a plan.  Section 1125 
of the Bankruptcy Code provides that a disclosure statement must contain “information of a kind, 
and in sufficient detail, as far as is reasonably practicable in light of the nature and history of the 
debtor and the condition of the debtor’s books and records, that would enable a hypothetical 
reasonable investor typical of holders of claims or interests of the relevant class to make an 
informed judgment about the plan.”  Following a hearing held on December 19, 2023, the 
Bankruptcy Court entered an order finding that this Disclosure Statement contains “adequate 
information” in accordance with section 1125 of the Bankruptcy Code.   

D. How Does One Vote? 

THIS DISCUSSION OF THE SOLICITATION AND VOTING 
PROCESS IS ONLY A SUMMARY.  PLEASE REFER TO 
THE SOLICITATION PROCEDURES ORDER FOR A 
MORE COMPREHENSIVE DESCRIPTION OF THE 
SOLICITATION AND VOTING PROCESS. 

 
To vote on the Plan, a holder of an Allowed Claim in a Class that is entitled to vote on the 

Plan must complete the Ballot (enclosed with this Disclosure Statement) and comply with the 
voting instructions outlined in Article VIII of this Disclosure Statement. 

Pursuant to the Bankruptcy Code, only Classes of Claims and Interests that are “impaired” 
under the Plan may vote to accept or reject the Plan.  Generally, a claim or interest is impaired 
under a plan if the holder’s legal, equitable or contractual rights are changed under such plan.  
Holders of claims or interests that are not impaired are presumed to accept the plan.  Holders of 
claims or interests in an impaired class that will not receive or retain any property under a plan on 
account of such claims or interests are deemed to have rejected the plan.  The Bankruptcy Code 
defines “acceptance” of a plan by a class of claims as acceptance by creditors in that class that 
hold at least two-thirds (2/3) in dollar amount and more than one-half (1/2) in number of the claims 
that cast ballots for acceptance or rejection of the plan. 
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This Disclosure Statement, along with a Ballot used for voting on the Plan, is being 
distributed to the holders of Claims that are entitled to vote to accept or reject the Plan.  For a 
summary of the treatment of each Class of Claims and Interests, see Article III of this Disclosure 
Statement. 

Under the Plan, only Claims in Class 3 (General Unsecured Claims) are impaired and 
entitled to vote to accept or reject the Plan. Holders of Claims in Class 4 (Subordinated Claims), 
and Class 6A (Intercompany Claims) and holders of Interests in Class 5 (Interests) and Class 6B 
(Intercompany Interests) will receive no distribution and, accordingly, the holders of Claims and 
Interests in such Classes are deemed to reject the Plan.  Therefore, their votes are not being 
solicited. 

Under the Plan, Claims in Class 1 (Other Priority Claims) and Class 2 (Secured Claims) 
are Unimpaired, and, therefore, the holders of those Claims are presumed to have accepted the 
Plan.   

Accordingly, ballots to accept or reject the Plan are being provided only to holders of 
Claims in Class 3, and only such holders who held their Claims on the Voting Record Date are 
entitled to vote to accept or reject the Plan. 

The Bankruptcy Court has fixed December 15, 2023 as the “Voting Record Date.”   

Pursuant to section 502 of the Bankruptcy Code and Bankruptcy Rule 3018, the 
Bankruptcy Court may temporarily allow a Claim for voting or other purposes.  Pursuant to the 
Solicitation Procedures Order, voting tabulation procedures have been established, which include 
certain vote tabulation rules, that provide for temporary allowance or disallowance of certain 
Claims for voting purposes only.  These voting procedures, including the tabulation rules, are 
described in the solicitation materials provided with your Ballot. 

The Ballots have been specifically designed for the purpose of soliciting votes on the 
Plan from holders of Claims within Class 3 who are entitled to a vote with respect thereto.  
Accordingly, in voting on the Plan, please use only the Ballot sent to you with this Disclosure 
Statement.  To be counted, please complete and sign your Ballot, and submit it to the Voting 
Agent (defined below) so as to be received by the Voting Deadline of 4:00 p.m. (Prevailing 
Eastern Time), on January 24, 2024 using one of the following methods: 

For holders of Claims in Class 3 (General Unsecured Claims), if by First Class Mail, 
Overnight Courier or Hand Delivery: 
 

Zymergen Inc. Ballot Processing Center  
c/o Epiq Corporate Restructuring, LLC 
10300 SW Allen Blvd. 
Beaverton, OR 97005 
 
If you would like to coordinate hand delivery of your Ballot, please email 
tabulation@epiqglobal.com with a reference to “Zymergen Solicitation” in 

Case 23-11661-KBO    Doc 281    Filed 12/20/23    Page 10 of 73



 

5 
 

the subject line, and at least twenty-four (24) hours in advance and provide 
the anticipated date and time of your delivery. 
 

If by Electronic, Online Submission: 
 

Visit the Debtors’ restructuring website at: https://dm.epiq11.com/Zymergen, 
click on the “E-Ballot” button below the “Case Actions” section on the of the 
landing page, and follow the directions to submit your Ballot online. 
 
Online “E-Balloting” is the sole manner in which Ballots will be accepted via 
electronic or online transmission for holders of Claims within Class 3.  Ballots 
submitted by holders of Claims within Class 3 via facsimile or email will not 
be counted. 
 

ANY BALLOTS RECEIVED AFTER THE VOTING DEADLINE WILL NOT BE 
COUNTED, EXCEPT AS EXPRESSLY PROVIDED ABOVE, NO BALLOTS RECEIVED 
BY TELECOPY, FACSIMILE, EMAIL, OR OTHER ELECTRONIC MEANS WILL BE 
ACCEPTED.  Following the Voting Deadline, the Claims Agent will prepare and file with the 
Bankruptcy Court a certification of the results of the balloting with respect to the Plan.  Ballots 
submitted to the Debtors or any of its agents and advisors (other than the Voting Agent) will not 
be counted.  

If you have any questions regarding the Ballot, did not receive a return envelope with 
your Ballot, did not receive an electronic copy of the Disclosure Statement and the Plan, or 
need physical copies of the Ballot or other enclosed materials, please contact the Debtors’ 
solicitation and claims agent, (“Epiq”) or the “Voting Agent”), in writing at Zymergen Inc. 
Ballot Processing Center, c/o Epiq Corporate Restructuring, LLC, 10300 SW Allen Blvd., 
Beaverton, OR 97005, or by email at zymergen@epiqglobal.com with a reference to 
“Zymergen Inc. Solicitation” in the subject line, or by calling 855-631-1178 (Toll Free in the 
U.S.) or 1-503-852-5348 (outside the U.S.) and request to speak with a member of the 
solicitation team. 

 
E. Confirmation Hearing 

The Bankruptcy Court has scheduled a hearing to consider Confirmation of the Plan for 
February 2, 2024 at 10:00 a.m. (ET), before the Honorable Karen B. Owens at the United States 
Bankruptcy Court, 824 Market Street, 6th Floor, Courtroom #3, Wilmington, Delaware 19801 (the 
“Confirmation Hearing”).  The Bankruptcy Court has directed that objections, if any, to 
Confirmation of the Plan be filed and served on or before January 24, 2024, at 4:00 p.m. (ET), 
in the manner described in the Confirmation Hearing Notice accompanying this Disclosure 
Statement.  The date of the Confirmation Hearing may be adjourned from time to time without 
further notice except for an in-court announcement at the Confirmation Hearing of the date and 
time as to which the Confirmation Hearing has been adjourned. 
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F. Recommendation of the Debtors 

The Debtors Believe that the Plan Provides the Greatest Possible Recovery to Creditors. 

The Debtors Urge All Creditors Entitled to Vote, to Vote in Favor of the Plan. 

III. OVERVIEW OF THE PLAN 

The following is a brief summary of the treatment of Claims and Interests under the Plan.  
Creditors and other parties in interest are urged to review the more detailed description of the Plan 
contained in this Disclosure Statement and the Plan itself, which is annexed as Exhibit A to this 
Disclosure Statement. 

Set forth below is a table summarizing the classification and treatment of Claims and 
Interests under the Plan and the estimated distributions to be received by the Holders of such 
Claims and Interests thereunder.  The actual distributions may differ from the estimates set forth 
in the table depending on, among other things, variations in the amounts of Allowed Claims, and 
the existence of Disputed Claims.   

SUMMARY OF ESTIMATED DISTRIBUTIONS UNDER THE PLAN 

Class 
Estimated 
Allowed 
Amounts 

Treatment under the Plan 
Estimated 
Recovery 

Impaired 

Class 1:  
Other Priority 
Claims 

$0 Except to the extent that a holder 
of an Allowed Other Priority 
Claim against any of the Debtors 
has agreed to less favorable 
treatment of such Claim, each such 
holder shall receive, in full and 
final satisfaction of such Claim, 
Cash in an amount equal to such 
Claim, payable on the later of (i) 
forty five (45) calendar days after 
the Effective Date (or as soon as 
reasonably practicable thereafter) 
and (ii) the first Business Day after 
thirty (30) days from the date on 
which such Other Priority Claim 
becomes an Allowed Priority 
Claim, or as soon as reasonably 
practical thereafter. 

100% No 
(presumed 
to accept) 

Class 2: 
Secured 
Claims 

$0 Except to the extent that a holder 
of an Allowed Secured Claim 
against any of the Debtors has 
agreed to less favorable treatment 
of such Claim, each such holder 

100% No 
(presumed 
to accept) 
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Class 
Estimated 
Allowed 
Amounts 

Treatment under the Plan 
Estimated 
Recovery 

Impaired 

shall receive, at the option of the 
Debtors or the Liquidation 
Trustee, (i) payment in full in Cash 
in full and final satisfaction of such 
Claim, payable on the later of (A) 
forty five (45) calendar days after 
the Effective Date (or as soon as 
reasonably practicable thereafter) 
and (B) the first Business Day after 
thirty (30) days from the date on 
which such Secured Claim 
becomes an Allowed Secured 
Claim, or as soon as reasonably 
practical thereafter, (ii) delivery of 
the collateral securing such 
Allowed Secured Claim and 
payment of any interest required 
under section 506(b) of the 
Bankruptcy Code, or (iii) such 
other treatment necessary to 
satisfy section 1129 of the 
Bankruptcy Code. 

Class 3: 
General 
Unsecured 
Claims 

$37,144,000 
–  
$48,941,000 

Each holder of an Allowed 
General Unsecured Claim shall 
receive in full satisfaction, 
settlement, and release of, and in 
exchange for such Allowed 
General Unsecured Claim the Pro 
Rata Share of the Cash to be 
distributed from the Liquidation 
Trust, if any, after the 
establishment of the Wind-Down 
Reserve, subject, in the case of the 
General Unsecured Claims held by 
Ginkgo, to the subordination of 
such Claims to other General 
Unsecured Claims as set forth in 
the Settlement Agreement and 
Section 7.10 of the Plan.3 

53% – 
95% 

Yes 

 
3  The SEC asserts that any Claims it may file in these chapter 11 cases are entitled to treatment as Class 3 General 

Unsecured Claims, which would dilute the recoveries of holders of Class 3 General Unsecured Claims. The 
Debtors reserve all rights and defenses with respect to any such Claims, including with respect to the classification 
of such Claims. As of the date of this Disclosure Statement, the SEC does not have any Allowed Claims. 
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Class 
Estimated 
Allowed 
Amounts 

Treatment under the Plan 
Estimated 
Recovery 

Impaired 

Class 4: 
Subordinated 
Claims 

$0 – 
$27,880,0074 

Holders of Subordinated Claims 
shall not receive or retain any 
distribution under the Plan on 
account of such Subordinated 
Claims unless and until all senior 
Claims, including General 
Unsecured Claims, are satisfied in 
full, in which case each holder of 
an Allowed Subordinated Claim 
shall receive its Pro Rata Share of 
the remaining Cash to be 
distributed from the Liquidation 
Trust, if any. Class 4 Subordinated 
Claims shall have the same 
priority as Class 5 Interests.  

0% Yes 
(Deemed 
to reject) 

Class 5:  
Interests 

N/A Interests shall be extinguished, 
cancelled and released on the 
Effective Date. Holders of 
Interests shall not receive or retain 
any distribution under the Plan on 
account of such Interests unless 
and until all Allowed 
Administrative Claims (including 
Allowed Fee Claims), Allowed 
Priority Claims, Allowed Other 
Priority Claims, Allowed Secured 
Claims and Allowed General 
Unsecured Claims are satisfied in 
full, in which case each holder of a 
Class 5 Interest shall receive its 
Pro Rata Share of the Cash to be 
distributed from the Liquidation 
Trust, if any. Class 5 Interests shall 
have the same priority as Class 4 
Subordinated Claims. 

0% Yes 
(Deemed 
to reject) 

Class 6A: 
Intercompany 
Claims 

$0 –
$4,186,000 

On or after the Effective Date, all 
Allowed Intercompany Claims 
shall be adjusted, continued, 
settled, reinstated, discharged, or 

0% Yes 
(Deemed 
to reject) 

 
4  This range does not include any undetermined amounts asserted in Class 4 Claims.  The Debtors dispute the 

allegations and claims asserted in the litigation pending in the United States District Court for the Northern 
District of California and the Superior Court of the State of Delaware described in greater detail in section IV.B 
infra. 
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Class 
Estimated 
Allowed 
Amounts 

Treatment under the Plan 
Estimated 
Recovery 

Impaired 

eliminated, in each case to the 
extent determined to be 
appropriate by the Debtors or the 
Liquidation Trustee (as 
applicable). 

Class 6B: 
Intercompany 
Interests 

$0 On or after the Effective Date, all 
Allowed Intercompany Interests 
shall be adjusted, continued, 
settled, reinstated, discharged, or 
eliminated, in each case to the 
extent determined to be 
appropriate by the Debtors or the 
Liquidation Trustee (as 
applicable). 

0% Yes 
(Deemed 
to reject) 

 
 The treatment and distribution provided to holders of Allowed Claims and Interests 
pursuant to the Plan are in full and complete satisfaction of the Allowed Claims and Interests, as 
the case may be. 

The Plan contemplates certain releases by the Debtors, which includes the Debtors’ 
release of, among other things, any and all Claims and Causes of Action asserted or 
assertable on behalf of the Debtors against each of the Debtors, the Debtors’ current 
directors and officers, and certain other parties in connection with or related to, among other 
things, any Sale Transaction, the Plan, the Liquidation Trust, and these Chapter 11 Cases.  
Consistent with the Debtors’ fiduciary duties, the Debtors and their advisors have evaluated 
the propriety of the releases under the Plan, including the Debtors’ release of current 
directors and officers. After conducting this review, the Debtors have determined such 
releases are proper and justified. 

As described in greater detail below, the Plan also contemplates consensual releases by 
non-Debtor parties, including (i) all holders of General Unsecured Claims in Class 3 who 
vote in favor of the Plan and do not opt out of the voluntary release contained in Section 11.5 
of the Plan by checking the “opt out” box on the ballot and returning it in accordance with 
the instructions set forth thereon; (iii) all holders of Subordinated Claims in Class 4 who opt 
in to the voluntary release contained in Section 11.5 of the Plan by checking the “opt in” box 
on the opt-in election form and returning it in accordance with the instructions set forth 
thereon. 
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IV. BACKGROUND OF THE DEBTORS AND CERTAIN EVENTS PRECEDING THE 
FILING OF THEIR CHAPTER 11 CASES 

A. General Background and History  

Zymergen, which was founded in April 2013, is a science and material innovation company 
focused on designing, developing and commercializing bio-based products for use in a variety of 
industries. Zymergen’s business initially focused on providing research and development services 
to customers and collaboration partners using Zymergen’s proprietary platform, which includes its 
metagenomic library, data science and software tools.  Starting in late 2019 and early 2020, 
Zymergen shifted to a revenue model focused on using its proprietary platform and expertise to 
develop, market, and commercialize its own bio-based products, seeking to provide more 
sustainable alternatives as compared to traditional chemical companies that often use 
petrochemicals for product development. In December 2020, Zymergen launched its initial 
product, Hyaline, the first in a planned franchise of optical films, designed for electronics 
companies to use for display touch sensors in personal devices and other applications. Hyaline 
used a molecule identified through Zymergen’s proprietary platform that was developed to address 
(among other things) the anticipated market for robust foldable touchscreens and high density 
flexible printed circuits. Zymergen had a number of other products in development, including, for 
example, all-natural pesticides and other bio-derived crop protection products, as well as a bio-
based insect repellent. 

 
To further its business strategy, Zymergen acquired certain other companies which 

comprise Zymergen’s affiliated Debtors. First, in December 2017, Zymergen acquired 
metagenomics firm Radiant Genomics, which became Debtor Genesis Acquisition Sub, LLC. 
Then, in March 2020, Zymergen acquired Debtor enEvolv, Inc., which had a platform centered on 
technology to search cells. Finally, in May 2021, shortly after its initial public offering (see Section 
IV.B infra), Zymergen acquired Lodo Therapeutics Corporation (“Lodo”). Lodo added a 
collection of environmental microbial DNA, additional expertise in metagenomics, and an 
experienced drug discovery team and proprietary technology for a drug discovery program 
Zymergen considered implementing. 

 
Zymergen’s business and the industry in which it operated involved the use of highly 

complex technology and was cutting-edge. As a result, the manufacturing and commercialization 
of products presented certain challenges, including being able to accurately identify, predict and 
capitalize on market opportunities. As of early 2021, Zymergen had not commercialized any 
products and had a history of operating losses. Nonetheless, the company raised approximately $1 
billion in investments by 2021. 

 
B. Initial Public Offering and Resulting Litigation 

In 2021, Zymergen conducted an initial public offering (“IPO”) of its common stock, which 
was completed on April 22, 2021, and raised approximately $530 million.  

The day before, on April 21, 2021, Zymergen filed with the Securities and Exchange 
Commission (“SEC”) a Registration Statement on Form S-1 (“Registration Statement”) in 
connection with its IPO. The Registration Statement furnished investors with a comprehensive 
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discussion of Zymergen’s business, technology, product pipeline, strategies and goals as they 
existed at the time and also provided candid and detailed discussions of the risks and challenges it 
faced in executing on its strategy, bringing products to market, and ultimately generating revenue. 
Further, the Registration Statement made clear that Zymergen had only launched Hyaline, its first 
product, a few months earlier, and explained in detail the many risks and hurdles the company 
faced in successfully completing the qualification process for potential customers (principally, 
electronics companies) and ultimately commercializing that specific product.  

Some of those risks came to pass in the months following the IPO. Among other things, 
emerging data suggested that the market opportunity for Hyaline was not as robust as previously 
believed, several key customers encountered technical difficulties implementing Hyaline into their 
manufacturing processes, and the company eventually concluded that its prior estimates of near-
term demand had been overly optimistic. Zymergen promptly disclosed these issues in August 
2021 and replaced its then CEO, Josh Hoffman, who had led Zymergen through its IPO. The 
company further disclosed that it did not expect to generate material revenue in 2021 or 2022 and 
that it would conduct a reexamination of Zymergen’s portfolio and target markets. These 
disclosures caused the company’s stock price to decline sharply by approximately 70%. Following 
further developments and a rigorous analysis of all of its programs, Zymergen announced in 
November 2021 that it was discontinuing Hyaline and certain other products in its pipeline and 
would focus on a smaller number of programs that it believed provided opportunities to capitalize 
on its capabilities. The company further disclosed that it had completed a reduction in force of 
approximately 220 positions. 

 The decline of the value of the company’s stock following the IPO spurred litigation 
against the company and its directors and management. Specifically, the following three actions 
were commenced and remain pending: 

● On August 4, 2021, a putative securities class action was filed on behalf of 
purchasers of common stock pursuant or traceable to the Registration Statement. 
The action remains pending in the United States District Court for the Northern 
District of California and is captioned Wang v. Zymergen Inc., et al., Case No. 5:21-
cv-06028-PCP. The complaint names Zymergen, certain of its former officers and 
directors, and the IPO underwriters as defendants. The action alleges that the 
Registration Statement filed by Zymergen and upon which purchasers allegedly 
relied contained materially false and misleading statements in violation of securities 
laws, the later disclosure of which caused the sharp decline in value of Zymergen’s 
stock. The purchasers seek damages arising from their purchase of Zymergen stock, 
attorneys’ fees and other remedies. Pursuant to the Plan, the stockholders’ claims 
against the Debtors will be subordinated to general unsecured claims pursuant to 
section 510(b) of the Bankruptcy Code.  

● On November 9, 2021, one of Zymergen’s then purported shareholders filed a 
putative derivative lawsuit in the United States District Court for the Northern 
District of California captioned Mellor v. Hoffman, et al., Case No. 5:21-cv-08723-
PCP. The complaint names certain of Zymergen’s former officers and directors as 
defendants and Zymergen as nominal defendant based on allegations substantially 
similar to those in the securities class action. The complaint purports to assert 
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claims on Zymergen’s behalf for breach of fiduciary duty, unjust enrichment, abuse 
of control, gross mismanagement, corporate waste, and contribution under the 
federal securities laws and seeks corporate reforms, unspecified damages and 
restitution, and fees and costs.  

● On February 7, 2023, an action was filed against Zymergen by Fortis Advisors 
LLC, solely in its capacity as Stockholders’ Representative for the holders of 
convertible promissory notes of Lodo who purchased Zymergen common stock in 
connection with Zymergen’s acquisition of Lodo. The lawsuit, which is pending in 
the Superior Court of the State of Delaware and is captioned Fortis Advisors LLC 
v. Zymergen Inc., C.A. No. N23C-01-191-EMD CCLD (Del. Super. Ct.), alleges 
violations of California’s Blue Sky laws and expressly references and relies on 
substantially the same allegations made in the securities class action pending in the 
Northern District of California – specifically, that the Registration Statement 
contained materially false and misleading statements, the later disclosure of which 
caused the sharp decline in value of Zymergen’s stock. Like the securities class 
action members, the noteholders seek damages arising from the purchase of 
Zymergen stock, related attorneys’ fees and other remedies. Pursuant to the Plan, 
the noteholders’ claims against the Debtors will be subordinated to general 
unsecured claims pursuant to section 510(b) of the Bankruptcy Code. 

C. Zymergen’s Strategic Alternatives and the Ginkgo Merger 

Given the challenges facing Zymergen following the IPO, in late 2021 and early 2022, the 
Zymergen board, with the assistance of the company’s advisors and managers, considered the 
potential benefits, risks, and considerations of the following three strategic alternatives: (1) a sale 
of Zymergen, (2) a carve-out transaction involving the financing and separation or sale of 
Zymergen’s automation business, which includes modular hardware, modern web-based software, 
custom and turnkey workflows, and active monitoring and support, and (3) continuing to operate 
on a stand-alone basis under its current strategic plan, which contemplated a financing raise such 
as through a private investment in public equity transaction or an at-the-market equity offering.   

After discussion of the benefits, risks and considerations of pursuing these strategic 
alternatives, the Zymergen board concluded that the sale of Zymergen to a single party would be 
the strategic alternative most likely to enhance and balance value for Zymergen’s stockholders and 
its public benefit purpose. The Zymergen board approved Zymergen’s exploration of the sale of 
Zymergen to a single party as the primary focus of Zymergen management and advisors.  
Nevertheless, given the various risks, considerations, and uncertainties with pursuing a sale of 
Zymergen, the Zymergen board also concluded that it would be prudent to explore all three 
strategic alternatives in parallel and also approved Zymergen’s exploration of such alternatives in 
parallel. 

In the first half of 2022, Zymergen’s investment banker, Cowen, contacted a number of 
potentially interested strategic parties. Numerous such parties (including Ginkgo Bioworks 
(“Ginkgo”)) executed confidentiality agreements and received diligence information.  Zymergen’s 
management conducted meetings with various parties who expressed interest in submitting a 
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formal proposal to acquire Zymergen and were provided bid process letters. Ultimately, two 
parties, one of which was Ginkgo, submitted proposals to acquire Zymergen.   

Concurrently, Zymergen and its advisors conducted a parallel process through which a 
number of financial parties were contacted regarding a possible carve-out transaction involving 
the financing and separation of the Zymergen automation business.   

As a result of this marketing process, and after several months of due diligence, analysis, 
and discussion, the Zymergen board concluded that it would pursue a sale of the entire company 
instead of a carve-out transaction.5  

In May 2022, Zymergen received non-binding proposals from Ginkgo and one other party.  
Zymergen and the two parties exchanged many revised proposals and continued to conduct due 
diligence. Throughout June and July 2022, Zymergen’s board and management continued to meet 
regularly to discuss all strategic alternatives, and Zymergen simultaneously continued to negotiate 
with potential purchasers, including Ginkgo.  By the end of July, the Zymergen board determined 
that the merger agreement negotiated with Ginkgo was in the best interests of the company and its 
stockholders.  Specifically, Zymergen’s board believed that the merger would result in a leading 
synthetic biology company with enhanced scale and capabilities that will enable it to better address 
various execution risks and uncertainties and withstand industry challenges and macroeconomic 
risks. For Ginkgo, the transaction would lead to the integration of Zymergen’s automation, 
software, and data science tools, along with biological assets to enhance the opportunities of 
Ginkgo’s platform. 

In the fall of 2022, Zymergen solicited a stockholder vote on the proposed merger.  A 
majority of the company’s stockholders voted in favor of the merger, and the merger closed in 
October 2022.  As a result, Zymergen now exists as a wholly owned subsidiary of Ginkgo. 

D. Events Leading to the Chapter 11 Cases 

Following the merger, Zymergen’s business shifted primarily to a services-based business 
by which it provides support on an arms’ length basis to Ginkgo in its service of customers seeking 
to use cell engineering to solve challenges across diverse markets, from food and agriculture to 
pharmaceuticals to industrial and specialty chemicals. To accomplish this, Zymergen continues to 
utilize its unique and proven synthetic biology technology platform which consists of, among other 
things, its: 

 
5 In total, Zymergen’s previous investment banker, Cowen, reported to have contacted 41 strategic parties regarding 
a potential acquisition of Zymergen, 59 financial parties regarding a possible carve-out transaction, and ten parties 
regarding a possible PIPE offering.  
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i. metagenomic library with more than 6 billion data points, which is geographically 
diverse and allows Zymergen to leverage its proprietary diversity for improvements for 
strain optimization, enzyme improvement, and enzyme discovery; 

ii. comprehensive IP portfolio; 

iii. data science and software tools; 

iv. portfolio of products in development, including in agriculture, drug discovery, 
electronics, polymers and 3D printing; and   

v. state of the art automation system, which provides for the assembly of entire work cells 
within mere hours or days and is comprised of interconnected devices to enable total 
lab automation.  

Despite the significant value of its assets and the merger, however, Zymergen has 
continued to operate on a cash negative basis notwithstanding that it has taken numerous steps to 
reduce its operating costs, including reductions in force prior to and following the merger.  For 
example, in the last 14 months alone, Zymergen has terminated 323 positions. Further, among 
other expenses, Zymergen expends significant amounts in defending against the various litigation 
matters commenced following its IPO, including an investigation commenced by the SEC.       

The Debtors filed the Chapter 11 Cases to maximize value of their business and assets by 
conducting a court supervised sale process, reducing their cash burn to preserve resources, and 
centralizing the claims asserted by and against the Debtors to efficiently resolve those claims and 
provide meaningful recoveries to their creditors and, if sufficient, their shareholders. The Debtors 
believe that the best opportunity to maximize recoveries for their creditors is through a swift stay 
in Chapter 11 to minimize administrative expenses and ultimately to distribute their cash on hand 
plus sale proceeds to creditors.   

E. The Debtors’ Prepetition Corporate Structure 

The following chart depicts the relationship among the Debtors (highlighted in blue) and 
their non-Debtor affiliates: 
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F. The Debtors’ Prepetition Capital Structure 

As of the Petition Date, none of the Debtors are borrowers or obligors with respect to any 
funded debt obligations. As of the Petition Date, the Debtors had approximately $33 million cash 
on hand, which the Debtors believe is entirely unencumbered by any liens. The Debtors estimate 
that, as of the Petition Date, they had approximately $7.4 million in unpaid trade and other ordinary 
course obligations.   

V. EVENTS DURING THE CHAPTER 11 CASES 

A. Commencement of the Chapter 11 Cases 

The Debtors filed their voluntary chapter 11 petitions on October 3, 2023.  The Chapter 11 
Cases were assigned to Bankruptcy Judge Karen B. Owens.  The Debtors have continued in the 
management and possession of their business and properties as debtors in possession since the 
Petition Date.  Set forth below is a summary of material events that have occurred since the Petition 
Date. 

B. First-Day Relief 

Upon the commencement of the Chapter 11 Cases, the Debtors filed several motions 
seeking typical “first-day” relief in their Chapter 11 Cases (collectively, the “First Day Motions”), 
as well as the declaration of Claire Smith, Senior Vice President of Finance of Zymergen, in 
support thereof [D.I. 9], in order to ensure a smooth transition into chapter 11 and to allow the 
Debtors to continue to operate their business and administer their estates.  The Debtors obtained 
the following orders approving the First Day Motions and granting various forms of relief that the 
Debtors deemed essential to facilitating their transition into chapter 11: 

● Order Authorizing Joint Administration of the Debtors’ Chapter 11 Cases [D.I. 16]; 
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● Order Authorizing Retention and Appointment of Epiq Corporate Restructuring, 
LLC as Claims and Noticing Agent [D.I. 31]; 

● Final Order (I) Authorizing Debtors to (A) Continue their Existing Cash 
Management System, (B) Honor Certain Prepetition Obligations Related Thereto, 
(C) Maintain their Bank Accounts and Existing Business Forms, (D) Implement 
Changes to the Existing Cash Management System as Necessary, and (E) Continue 
Ordinary Course Affiliate Transactions, (II) Waiving the Requirements of the U.S. 
Trustee’s Operating Guidelines, and (III) Granting Related Relief [D.I. 100]; 

● Final Order (I) Prohibiting Utility Providers from Altering, Refusing or 
Discontinuing Utility Services, (II) Approving Proposed Adequate Assurance of 
Payment to Utility Providers and Authorizing Debtors to Provide Additional 
Assurance, (III) Establishing Procedures to Resolve Requests for Additional 
Assurance and (IV) Granting Related Relief [D.I. 101]; 

● Final Order (I) Authorizing the Debtors to Pay Certain Prepetition Wages, Benefits 
and Other Compensation Obligations and (II) Granting Related Relief [D.I. 123]; 
and 

● Order (I) Authorizing Debtors to Seal Certain Personally Identifiable Information 
for Customers, Creditors, and Parties in Interest and (II) Granting Related Relief 
[D.I. 187]. 

C. Appointment of Official Committee of Unsecured Creditors 

On October 13, 2023, the U.S. Trustee filed the Notice of Appointment of Committee of 
Unsecured Creditors [D.I. 53], notifying parties in interest that the U.S. Trustee appointed the 
Official Committee of Unsecured Creditors (the “Committee”) in the Chapter 11 Cases. On 
October 16, 2023, the U.S. Trustee filed the Amended Notice of Appointment of Committee of 
Unsecured Creditors [D.I. 62], removing one member of the Committee. On November 1, 2023, 
the U.S. Trustee filed the Second Amended Notice of Appointment of Committee of Unsecured 
Creditors [D.I. 134], adding a new member to the Committee. The Committee is currently 
comprised of the following members: (i) BRE-BMR 5300 Chiron LP; (ii) GreenLight Biosciences, 
Inc.; and (iii) ARE-East River Science Park, LLC.  The Committee serves as a representative and 
fiduciary for the interests of all unsecured creditors. 

On November 13, 2023, the U.S. Trustee held a meeting of creditors pursuant to section 
341(a) of the Bankruptcy Code. 

D. Retention of Professionals  

On the Petition Date, the Debtors filed an application [D.I. 8] to retain Epiq Corporate 
Restructuring, LLC (“Epiq”) as claims and noticing agent for the Debtors. On October 4, 2023, 
the Court entered an order [D.I. 31] approving the retention application.  

On October 11, 2023, the Debtors filed applications to retain and employ the following 
professionals: (1) Morris, Nichols, Arsht & Tunnell LLP (“MNAT”), as bankruptcy counsel to the 
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Debtors [D.I. 46], which was approved by the Court on October 31, 2023 [D.I. 121]; (2) Epiq, as 
administrative agent to the Debtors [D.I. 48], which was approved by the Court on October 26, 
2023 [D.I. 103]; (3) Intrepid Investment Bankers LLC (“Intrepid”), as investment banker to the 
Debtors [D.I. 47], which was approved by the Court on November 15, 2023 [D.I. 183]; and (4) 
Chilmark Partners, LLC (“Chilmark”), as financial advisor to the Debtors [D.I. 45], which was 
approved by the Court on November 15, 2023 [D.I. 184].  

On November 1, 2023, the Debtors filed an application [D.I. 131] to retain Wilmer Cutler 
Pickering Hale and Dorr LLP (“WilmerHale”) as investigations and special litigation counsel to 
the Debtors. On November 20, 2023, the Court entered an order [D.I. 193] approving the retention 
application.    

An order establishing procedures for interim compensation and reimbursement of expenses 
for all retained professionals was also entered on October 27, 2023 [D.I. 109]. 

On October 18, 2023 the Debtors filed a motion to retain and compensate various attorneys 
and other professionals utilized by the Debtors in a variety of matters unrelated to the Chapter 11 
Cases in the ordinary course of business, subject to certain procedures [D.I. 65]. On October 27, 
2023 the Court entered an order approving the motion [D.I. 108].  

On November 10, 2023, the Committee filed applications to retain and employ the 
following professionals: (1) Simpson Thacher & Bartlett LLP (“Simpson Thacher”), as bankruptcy 
co-counsel to the Committee [D.I. 161]; (2) Landis Rath & Cobb LLP (“LRC”), as bankruptcy co-
counsel to the Committee [D.I. 162]; and (3) Berkeley Research Group, LLC (“BRG”), as financial 
advisor to the Committee [D.I. 164]. On November 29, 2023, the Court entered orders approving 
the retention applications [D.I. 212, 213, 214]. 

E.  Rejection of Executory Contracts and Unexpired Leases and Abandonment of 
Burdensome Assets  

On the Petition Date, the Debtors filed a motion [D.I. 10] to reject, effective as of the 
Petition Date, certain unexpired leases of nonresidential real property that the Debtors determined 
they no longer require. Further, by the motion, the Debtors requested authority to abandon any 
personal property remaining at the leased premises. On October 31, 2023, the Court entered an 
order [D.I. 122] approving the motion.   

As further discussed herein, to the extent not assumed and assigned by separate order of 
the Court, the Plan provides for the rejection of any remaining unexpired nonresidential leases and 
executory contracts pursuant to section 365 of the Bankruptcy Code in accordance with the terms 
of the Plan. 

F. Schedules of Assets and Liabilities and Statements of Financial Affairs, and 
Establishment of Bar Dates 

On the Petition Date, the Debtors filed a motion (the “Bar Date Motion”) [D.I. 25] seeking 
entry of an order establishing certain bar dates (together, the “Bar Dates”) for filing proofs of claim 
against the Debtors. On October 31, 2023, the Bankruptcy Court entered an order approving the 
Bar Date Motion (the “Bar Date Order”) [D.I. 124], which established (i) December 11, 2023, 5:00 
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p.m. (prevailing Eastern Time) as the last date by which creditors asserting prepetition claims 
(including claims based on section 503(b)(9) of the Bankruptcy Code) were required to file proofs 
of claim, with certain exceptions (the “General Bar Date”); (ii) April 1, 2024 as the bar date for 
governmental units (the “Governmental Bar Date”); (iii) the later of (x) the General Bar Date or 
Governmental Bar Date, as applicable, and (y) 5:00 p.m. (Prevailing Eastern Time) on the date 
that is 30 days following service of an order approving rejection of an executory contract or 
unexpired lease of the Debtors as the deadline for an entity asserting a claim for damages against 
any of the Debtors arising from such rejection to file a proof of claim on account of such damages; 
and (iv) the later of (x) the General Bar Date or Governmental Bar Date, as applicable, and (y) 
5:00 p.m. (Prevailing Eastern Time) on the date that is 30 days following service of notice of an 
amendment to the Debtors’ Schedules as the deadline for an entity whose claim is affected by such 
amendment to file, amend, or supplement a proof of claim with respect to such claim, provided 
that any amendment to the Schedules to include the intercompany amount owed among the Debtor 
entities shall not extend the General Bar Date. In accordance with the Bar Date Order, on 
November 9, 2023, the Debtors filed and served a notice of the Bar Dates and accompanying 
materials on known creditors [D.I. 158].  The Debtors also published notice of the Bar Dates in 
the national edition of The New York Times on November 16, 2023 [D.I. 226].    

On November 7, 2023, the Debtors filed their Schedules of Assets and Liabilities (the 
“Schedules”), with (i) Zymergen Inc. [D.I. 141, 149], (ii) Lodo Therapeutics Corporation [D.I. 
143], (iii) enEvolv, Inc. [D.I. 145] and (iv) Genesis Acquisition Sub, LLC [D.I. 147]. Concurrently 
with the Schedules, the Debtors filed the Statements of Financial Affairs for Zymergen Inc. [D.I. 
142, 153], Lodo Therapeutics Corporation [D.I. 144, 150], enEvolv, Inc. [D.I. 146, 151], and 
Genesis Acquisition Sub, LLC [D.I. 148, 152]. 

G. The Debtors’ Sale Process and Global Settlement with the Official Committee of 
Unsecured Creditors 

1. Filing of the Bidding Procedures Motion 

The Debtors commenced these chapter 11 cases to conduct a court-supervised sale process 
with the assistance of its professionals to maximize the value of their estates for the benefit of their 
stakeholders. To that end, prior to the Petition Date, the Debtors received an initial bid by Ginkgo 
Bioworks Holdings, Inc. (“Ginkgo”) for the purchase of certain of the Debtors’ assets (the 
“Acquired Assets”). Thereafter, the Debtors, through their Restructuring Committee, whose sole 
member is independent of Ginkgo and has sole authority to negotiate and enter into any sale 
transaction on behalf of the Debtors, engaged in extensive negotiations with Gingko at arms-
length.  The Restructuring Committee rejected the initial offer by Ginkgo, and numerous rounds 
of offers and counteroffers followed. 

Following extensive, arms’ length negotiations between the parties, the Restructuring 
Committee accepted a bid by Ginkgo for the sale (the “Sale”) of certain of the Debtors’ assets (the 
“Acquired Assets”) on behalf of the Debtors (the “Stalking Horse Bid”).  In connection with the 
Stalking Horse Bid, the Debtors and Ginkgo entered into an asset purchase agreement (the 
"Stalking Horse Agreement"), which provided for a cash purchase price of $5,000,000, plus the 
assumption or elimination of significant liabilities of the Debtors.  Among other liabilities, the 
Stalking Horse Bid eliminates approximately $5,000,000 in employee severance liability, which, 
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in light of the amount of unsecured claims in these chapter 11 cases, has a significant impact on 
the ultimate distributions that creditors may receive under the Plan. Additionally, the original 
Stalking Horse Agreement provided that Ginkgo would not be acquiring any prepetition claims 
against itself. 

Thereafter, on the Petition Date, the Debtors filed a motion [D.I. 5] (the “Bidding 
Procedures Motion”) seeking entry of (a) an order (the “Bidding Procedures Order”) (i) approving 
bidding procedures (the “Bidding Procedures”) to be used in connection with one or more sales of 
substantially all of the Debtors’ assets (the “Assets”); (ii) authorizing the Debtors to enter into the 
Stalking Horse Agreement; (iii) scheduling (A) an auction of the Assets (the “Auction”) and (B) a 
final hearing to consider approval of the proposed Sale Transaction(s) (the “Sale Hearing”); (iv) 
approving the form and manner of notice of the Bidding Procedures, the Auction and the Sale 
Hearing; (vi) approving procedures for the assumption and assignment of executory contracts and 
unexpired leases (collectively, the “Sale Contracts”) in connection with any Sale Transaction; (vi) 
approving the form and manner of notice to each relevant non-debtor counterparty to a Sale 
Contract of the Debtors’ calculation of the amount necessary to cure any defaults under an 
applicable Sale Contract and certain other information regarding the potential assumption and 
assignment of Sale Contracts in connection with a Sale Transaction; and (vii) granting related 
relief; and (b) one or more Sale Orders (i) authorizing one or more Sale Transactions for a sale of 
the Assets free and clear of all liens, claims, interests and encumbrances and assumed liabilities, 
except certain permitted encumbrances as determined by the Debtors and any Successful Bidder 
(as defined in the Bidding Procedures), with liens to attach to the proceeds of the applicable Sale 
Transaction; (ii) authorizing the assumption and assignment of certain Sale Contracts in 
connection with approved Sale Transactions; and (iii) granting related relief. 

2. Global Settlement and Entry of Bidding Procedures Order 

The Committee raised numerous objections to the original Stalking Horse Agreement and 
Bidding Procedures. On November 9, 2023, the Committee thus filed the Objection and 
Reservation of Rights of Official Committee of Unsecured Creditors to Bidding Procedures Motion 
[D.I. 159]. Among other objections, the Committee asserted that the Debtors’ estates may have 
colorable claims against Ginkgo which it wanted to ensure were not affected by the Stalking Horse 
Agreement. Gingko disputes the Committee’s assertion and thereafter sought to acquire prepetition 
claims of the Debtors’ estates against itself. 

The Debtors engaged in extensive discussions with the Committee and Ginkgo in an 
attempt to resolve the dispute among the Parties and the Committee’s objections. To that end, 
rather than seek to obtain approval of the Stalking Horse Bid over the Committee’s objections, the 
Debtors twice adjourned the hearing on the Bidding Procedures Motion to allow time for the 
parties to work towards a resolution and avoid value-destructive litigation.   

The negotiations among the Parties proved fruitful. On November 14, 2023, the Debtors 
filed the Global Settlement Term Sheet [D.I. 173] (the “Settlement Term Sheet”) and revised forms 
of the Bidding Procedures Order and Sale Order, reflecting the terms of an agreement between the 
Debtors, Ginkgo and the Committee. The Parties’ settlement resolved the Committee’s objections 
to the Bidding Procedures Motion and Stalking Horse Agreement and permit the Debtors to 
proceed with their value-maximizing sale process.   
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Also on November 14, 2023, the Court held a hearing to consider the Bidding Procedures 
Motion. At the hearing, Ginkgo, the Committee, and the Debtors affirmed their agreement to the 
Settlement Term Sheet. The Debtors also informed the Court that the Parties intended to revise the 
Stalking Horse Agreement to incorporate the relevant terms of the Settlement Term Sheet. 

On November 20, 2023, the Court entered a revised form of Bidding Procedures Order 
[D.I. 194] that incorporated the terms of the Settlement Term Sheet and approved the Debtors’ 
entry, subject to higher and better Bids, into an amended form of the Stalking Horse Agreement. 
Additional information regarding the Bidding Procedures Order and the Sale Process is described 
below.  

3. Terms of the Global Settlement6 

On November 27, 2023, in accordance with the Settlement Term Sheet, the Debtors, the 
Committee and Ginkgo executed that certain Settlement Agreement, dated November 27, 2023 (the 
“Settlement Agreement”), formalizing the settlement reflected in the Settlement Term Sheet. Also 
on that day, the Debtors filed the Debtors’ Motion for Entry of an Order Approving the Settlement 
Agreement with Ginkgo Bioworks Holdings, Inc. and the Official Committee of Unsecured 
Creditors [D.I. 204]. 

The Settlement Agreement includes certain terms and provisions regarding the Debtors’ 
sale process, the Stalking Horse Agreement and the Plan. The Settlement Agreement resulted in 
the following material revisions to the Stalking Horse Bid: 

i. a 50% increase in cash consideration ($2,500,000) (Stalking Horse Agreement 
Amendment No. 1, § 1(c));  

ii. an agreement by Ginkgo to assume the Debtors’ non-residential real property lease 
for the premises located at 1440 Stanford Avenue, resulting in a benefit to the 
Debtors’ estates of approximately $5,000,000 through the return to the Debtors’ 
estates of cash that is collateralizing a letter of credit in favor of the landlord and 
elimination of a significant rejection damages claim (Id. at § 1(b); Settlement 
Agreement at ¶ 2);  

iii. the required prompt payment by Ginkgo of $2,117,254.29 in outstanding invoices 
due and payable to the Debtors (Stalking Horse Agreement Amendment No. 1, 
§ 1(h); Settlement Agreement at 3); 

iv. the required payment of all amounts due and payable under any additional invoices 
that are invoiced by the Debtors at least five business days prior to the closing date 
of the sale (Settlement Agreement at ¶ 3(a)); 

 
6 The summary of the terms of the Settlement Agreement is provided for the benefit of the Court and parties in interest 
and is qualified in all respects by the terms and conditions of the Settlement Agreement, Plan and Stalking Horse 
Agreement. In the event of any conflict between this summary and the terms of the Settlement Agreement, Plan or 
Stalking Horse Agreement, the Settlement Agreement, Plan or Stalking Horse Agreement, as applicable, shall control. 
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v. the closing of the sale may not occur if the aggregate amount of payables not yet 
due and payable exceeds $2,000,000 (Id. at ¶ 3(b)); 

vi. Ginkgo’s purchase of estate claims against Ginkgo (among others), but excluding 
(a) those arising out of intentional fraud occurring during these chapter 11 cases, 
(b) claims against directors and officers of the Debtors who served prior to October 
19, 2022, and (c) any of the Debtors’ current or former insurance policies (Id. at 
¶¶ 4, 5);  

vii. the subordination of any claims of Ginkgo against the Debtors to all claims 
designated as Class 3 claims under the Plan and the release by Ginkgo of all claims 
against the former directors and officers of each Debtor (Id. at ¶ 7); and 

viii. the parties shall work together in good faith to close the Sale by January 1, 2024. 

Additionally, as a result of the Settlement Agreement, the Committee supports 
confirmation of the Plan, as it has been amended to (as set forth in greater detail in the sections 
that follow):  

i. include (x) customary exculpations of the Committee, its members and its advisors 
and representatives, and (y) other terms customary in a plan in a Chapter 11 case 
where an official committee of unsecured creditors is appointed; 

ii. include a release of Ginkgo, including its current and former affiliates, and its 
advisors and representatives; 

iii. assign certain causes of action to the Liquidation Trust established under the Plan 
to pursue on behalf of the Debtors’ estates; 

iv. permit any holder of a claim under the Plan to opt out of any releases to be given 
by holders of claims in favor of non-Debtor third parties; and 

v. incorporate reasonable comments from the Committee and, with respect to the 
release of Ginkgo contemplated by clause (ii) above, Ginkgo. 

Id. at ¶ 14. Further, pursuant to the Settlement Agreement, the Plan (other than in respect of clause 
(ii) above) may not be modified or amended in a manner adverse to the Committee or any Class 3 
or Class 4 creditor without the Committee’s prior written consent, which may not be unreasonably 
withheld. (Id.). 
 

Finally, the Settlement Agreement provides Ginkgo and the Committee with the right to 
terminate the Settlement Agreement under certain conditions. Id. at ¶ 20. Such conditions include 
the failure by the Committee or Ginkgo to fulfill certain obligations, if Ginkgo and members of 
the Committee are unable to reach an agreement for bilateral releases by December 15, 2023, and 
if the amount of allowable Class 3 claims asserted against the Debtors (other than claims held by 
members of the Committee) exceeds $7,450,000. Id. at ¶ 20(a), (b). If the Settlement Agreement 
is terminated, the release of Ginkgo contemplated by the Sale Order will be null and void and 
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Ginkgo will have the right to withdraw the Stalking Horse Bid and submit a revised bid for the 
Acquired Assets. Id. at ¶ 20(c). 

On December 8, 2023, the Court entered an order approving the Settlement Agreement 
[D.I. 251]. 

4. Key Dates Regarding the Debtors’ Sale Process and Filing of Related Notices 

The Bidding Procedures Order established the following key dates and deadlines for the 
Debtors’ sale process: 

Key Dates and Deadlines for Sale of Substantially All of Zymergen’s Assets 

Three business days after the entry of 
the Bidding Procedures Order 

Deadline for Debtors to file and serve Sale 
Notice 

Three business days after the entry of 
the Bidding Procedures Order 

Deadline for Debtors to file and serve 
Assumption and Assignment Notice 

December 5, 2023 at 4:00 p.m. (ET) 

Sale Objection Deadline and Assignment and 
Cure Objection Deadline and Adequate 
Assurance Objection Deadline as it relates solely 
to the Stalking Horse Bidder 

December 5, 2023 at 4:00 p.m. (ET) 
Bid Deadline for Substantially All of 
Zymergen’s Assets 

December 13, 2023 at 10:00 a.m. (ET)  
Auction for Substantially All of Zymergen’s 
Assets 

One business day after the conclusion 
of the Auction 

Deadline for Debtors to file and serve Notice of 
Auction Results and Cure Notice 

December 18, 2023 at 4:00 p.m. (ET) 
(or at the Sale Hearing if the Auction 
is not completed before December 15, 
2023) 

Supplemental Sale Objection Deadline  

December 19, 2023 at 11:00 a.m. (ET) 
Sale Hearing for Substantially All of 
Zymergen’s Assets 

 
Following entry of the Bidding Procedures Order, on November 20, 2023, the Debtors filed 

and served the Notice of Sale, Bidding Procedures, Auction and Sale Hearing [D.I. 202] (the “Sale 
Notice”).  The Sale Notice was served in accordance with the Bidding Procedures Order and 
Bankruptcy Rule 2002, including that it was published in the national edition of The New York 
Times on November 28, 2023 [D.I. 229]. 
 

On November 24, 2023, pursuant to the Bidding Procedures Order, the Debtors filed the 
Notice of (I) Possible Treatment of Contracts and Leases, (II) Fixing of Cure Amounts, and (III) 
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Deadline to Object Thereto [D.I. 203], setting forth (i) the Sale Contracts that may be assumed and 
assigned in accordance with the Bidding Procedures Order and Bidding Procedures, and (ii) 
providing the counterparties to the Sale Contracts adequate assurance of future performance by the 
Stalking Horse Bidder.  

5. The Debtors’ Postpetition Marketing Process and Auction 

In an effort to achieve the highest or otherwise best bid for substantially all of Zymergen’s 
Assets, the Debtors and Intrepid marketed Zymergen’s Assets on a postpetition basis. Intrepid has 
crafted detailed marketing materials and contacted over 300 potentially interested parties as part 
of the marketing process, which include, but are not limited to, the parties contacted by Zymergen 
during its previous sale process leading to the merger with Ginkgo. These parties represent a broad 
list of strategic and financial investors that are active in the Debtors’ industry and have the financial 
wherewithal to consummate a transaction within the timeline proposed in the Bidding Procedures 
Motion. Over 24 parties executed confidentiality agreements and Intrepid engaged in numerous 
virtual and telephonic meetings with potential buyers to discuss the sale process and the Assets.   

  In addition to the Stalking Horse Bid, Pivot Bio, Inc. (“Pivot Bio”) submitted the only 
Qualifed Bid for a subset of the Assets prior to the Bid Deadline (the “Pivot Bio Bid”).  The Pivot 
Bio Bid sought to purchase Assets included in the Acquired Assets of the Stalking Horse Bid.  The 
Debtors received and considered two additional partial bids after the Bid Deadline, but such bids 
were not qualifying or actionable and the Debtors, in consultation with the Committee, decided 
not to pursue them further.   

The Debtors and their advisors engaged in extensive negotiations with Pivot Bio and the 
Stalking Horse Bidder regarding a potential agreement between the parties that would allow the 
Debtors to accept both a revised bid from the Stalking Horse Bidder and the Pivot Bio Bid.  
Following extensive arms’-length negotiations and a two-day Auction, the Debtors, the Stalking 
Horse Bidder, and Pivot Bio, in consultation with the Committee, reached an agreement.  As a 
result, the Debtors, in consultation with their advisors and the Committee, ultimately selected a 
revised bid from the Stalking Horse Bidder (the “Revised Stalking Horse Bid”) and the Pivot Bio 
Bid as the Successful Bids, and declared the Stalking Horse Bid as the Back-Up Bid.  Taken 
together, the Revised Stalking Horse Bid and Pivot Bio Bid result in at least $950,000 of additional 
value for the Debtors’ estates compared to the Stalking Horse Bid. 

6. Sale Hearing and Entry of Sale Orders 

On December 19, 2023 (the “Hearing”), the Court held a hearing to consider approval of 
the sales to the Stalking Horse Bidder and Pivot Bio. At the Hearing, the Court approved the sales 
subject to the entry of Court orders.  The Debtors are working with the Stalking Horse Bidder and 
Pivot Bio toward finalizing the forms of asset purchase agreements and the subsequent closing of 
the sales, which the Debtors expect to occur by early January 2024.   

VI. PLAN 

In general, a chapter 11 plan (a) divides claims and equity interests into separate classes, 
(b) specifies the consideration that each class is to receive under the plan and (c) contains other 
provisions necessary to implement the plan.  Under the Bankruptcy Code, “claims” and “equity 
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interests,” rather than “creditors” and “shareholders,” are classified because creditors and 
shareholders may hold claims and equity interests in more than one class. 

A. Overview of the Plan 

 THE FOLLOWING IS A SUMMARY OF SOME OF THE SIGNIFICANT 
ELEMENTS OF THE PLAN. THIS DISCLOSURE STATEMENT IS QUALIFIED IN ITS 
ENTIRETY BY REFERENCE TO THE MORE DETAILED INFORMATION SET 
FORTH IN THE PLAN AND THE EXHIBITS AND SCHEDULES THERETO. IN THE 
EVENT OF ANY INCONSISTENCY BETWEEN THE SUMMARY CONTAINED 
HEREIN AND THE PLAN, THE PLAN SHALL GOVERN AND CONTROL IN ALL 
RESPECTS. 
 
 The Plan constitutes a joint plan of liquidation for all of the Debtors. 
 

This Section summarizes the treatment of each of the Classes of Claims and Interests under 
the Plan and describes other provisions of the Plan. Only holders of Allowed Claims — Claims 
that are not in dispute, contingent, or unliquidated in amount and are not subject to an objection or 
an estimation request — are entitled to receive distributions under the Plan. For a more detailed 
description of the definition of “Allowed,” see Article I of the Plan. Until a Claim becomes 
Allowed, no distributions will be made to the holder of such Claim. The Debtors believe that they 
will be able to perform their obligations under the Plan. The Debtors also believe that the Plan 
permits fair and equitable recoveries. 

 
Other than as specifically provided in the Plan, the treatment under the Plan of each Claim 

and Interest will be in full satisfaction, settlement, and release of all Claims or Interests. The 
Debtors will make all payments and other distributions to be made under the Plan unless otherwise 
specified.  
 
B. Administrative Expense and Priority Claims 

1. Administrative Expense Claims 

Except to the extent that a holder of an Allowed Administrative Expense Claim and the 
Debtors or the Liquidation Trustee agree to different treatment, the Debtors or the Liquidation 
Trustee, as applicable, shall pay to each holder of an Allowed Administrative Expense Claim, other 
than Fee Claims, Cash in an amount equal to such Claim on or the first Business Day after, or as 
soon thereafter as is reasonably practicable, the later of (i) the Effective Date  and (ii) the date such 
Administrative Expense Claim is Allowed. 

Holders of Administrative Expense Claims, other than Fee Claims, that were required to 
file and serve a request for payment of such Administrative Expense Claims and that did not file 
and serve such a request by the Administrative Expense Claims Bar Date shall be forever barred, 
estopped, and enjoined from asserting such Administrative Expense Claims against the Debtors or 
their property, or the Liquidation Trust or the Liquidation Trust Assets. The Debtors or the 
Liquidation Trustee, as applicable, may file and serve objections to Administrative Expense 
Claims on or before the Claims Objection Bar Date. 
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2. Fee Claims 

a) Professional Fees Account. On the Effective Date, the Debtors or the Liquidation 
Trustee, as appropriate, shall fund the Professional Fees Account.  Fee Claims shall be paid in 
Cash from funds held in the Professional Fees Account when such Claims are Allowed by a Final 
Order of the Bankruptcy Court. Neither the Debtors’ nor the Liquidation Trust’s obligations to pay 
Fee Claims shall be limited nor be deemed limited to funds held in the Professional Fees Account. 

b) Estimation of Fee Claims. No later than five (5) days before the anticipated 
Effective Date, Professionals shall provide a good faith estimate of their Fee Claims projected to 
be outstanding as of the Effective Date and shall deliver such estimate to the Debtors. Such 
estimate shall not be considered an admission or limitation with respect to the fees and expenses 
of such Professional and such Professionals are not bound to any extent by the estimates. If a 
Professional does not provide an estimate, the Debtors may estimate the unbilled fees and expenses 
of such Professional. The total amount so estimated shall be utilized by the Debtors to determine 
the amount to be funded to the Professional Fees Account. The Debtors or the Liquidation Trustee 
shall use Cash on hand to increase the amount of the Professional Fees Account to the extent fee 
applications are filed after the Effective Date in excess of the amount held in the Professional Fees 
Account based on such estimates. 

c) Payment of Fee Claims. All entities seeking an award by the Bankruptcy Court of 
Fee Claims (i) shall file their respective final applications for allowance of compensation for 
services rendered and reimbursement of expenses incurred by the date that is forty-five (45) days 
after the Effective Date, and (ii) shall be paid in full from the Professional Fees Account in such 
amounts as are Allowed by the Bankruptcy Court (A) in accordance with an order entered by the 
Bankruptcy Court approving the interim compensation of Professionals, (B) upon the later of the 
Effective Date and the date upon which the order relating to any such Allowed Fee Claim is entered 
or (C) upon such other terms as may be mutually agreed upon between the holder of such an 
Allowed Fee Claim and the Debtors or the Liquidation Trustee, as applicable.  Objections to such 
Fee Claims, if any, must be filed and served no later than twenty (20) calendar days after the filing 
of such fee application or such other date as established by the Bankruptcy Court. 

The Liquidation Trustee is authorized to pay compensation for services rendered or 
reimbursement of expenses incurred by any Professional after the Effective Date in the ordinary 
course and without the need for Bankruptcy Court approval in accordance with the Liquidation 
Trust Agreement and the Wind-Down Budget. For the avoidance of doubt, such compensation and 
reimbursement shall include compensation and reimbursement to the Debtors’ Professionals for 
services rendered and expenses incurred after the Effective Date. When all Allowed Fee Claims 
have been paid in full, any remaining amount in the Professional Fees Account shall promptly be 
released from such escrow and revert to, and ownership thereof shall vest in, the Liquidation Trust 
without any further action or order of the Bankruptcy Court. 

d) Professional Fee Account Not Property of the Liquidation Trust.  Until payment in 
full of all Allowed Fee Claims, funds held in the Professional Fees Account shall not be considered 
Liquidation Trust Assets or otherwise property of the Liquidation Trust, the Debtors, or their 
Estates. The Professional Fees Account shall be treated as a trust account for the benefit of holders 
of Fee Claims and for no other parties until all Allowed Fee Claims have been paid in full in Cash. 
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No other Liens, claims, or interests shall encumber the Professional Fees Account or Cash held in 
the Professional Fees Account in any way. 

3. Priority Tax Claims 

Except to the extent that a holder of an Allowed Priority Tax Claim agrees to a different 
treatment, each holder of an Allowed Priority Tax Claim shall receive, at the sole option of the 
Debtors or the Liquidation Trustee, as applicable, (i) Cash in an amount equal to such Allowed 
Priority Tax Claim on the later of (a) forty five (45) calendar days after the Effective Date (or as 
soon as reasonably practicable thereafter), (b) the first Business Day after the date that is thirty 
(30) days after the date such Priority Tax Claim becomes an Allowed Priority Tax Claim, and (c) 
the date such Allowed Priority Tax Claim is due and payable in the ordinary course, or as soon 
thereafter as is reasonably practicable, or (b) equal annual Cash payments in an aggregate amount 
equal to the amount of such Allowed Priority Tax Claim, together with interest at the applicable 
rate under section 511 of the Bankruptcy Code, over a period not exceeding five (5) years from 
and after the Petition Date. The holders of Allowed Priority Tax Claims shall retain their tax liens 
on their collateral to the same validity, extent and priority as existed on the Petition Date until all 
validly determined taxes and related interest, penalties, and fees (if any) have been paid in full. To 
the extent a holder of an Allowed Priority Tax Claim is not paid in the ordinary course of business, 
payment of the Allowed Priority Tax Claim shall include interest through the date of payment at 
the applicable state statutory rate, as set forth in sections 506(b), 511, and 1129 of the Bankruptcy 
Code. 

4. U.S. Trustee Fees 

All U.S. Trustee Fees due and payable prior to the Effective Date shall be paid by the 
Debtors in full in Cash on the Effective Date or as soon as is reasonably practicable thereafter. On 
and after the Effective Date, the Debtors or the Liquidation Trustee shall pay any and all U.S. 
Trustee Fees in full in Cash when due and payable. Notwithstanding the limited substantive 
consolidation described in Section 3 of this Plan, each Debtor or the Liquidation Trustee shall 
remain obligated to pay U.S. Trustee Fees until the earliest of that particular Debtor’s case being 
closed, dismissed, or converted to a case under chapter 7 of the Bankruptcy Code. All U.S. Trustee 
Fees are Allowed. The U.S. Trustee shall not be required to file any Administrative Claim in the 
case and shall not be treated as providing any release under the Plan with respect to the payment 
of the U.S. Trustee Fees. The provisions of this Section 13.3 control and govern any provisions of 
the Plan to the contrary. 

The Debtors shall file all monthly operating reports due prior to the Effective Date when 
they become due, using UST Form 11-MOR.  After the Effective Date, the Liquidation Trustee 
and each of Wind-Down Estates shall file with the Bankruptcy Court separate UST Form 11-PCR 
reports when they become due. 

C. Classification of Claims and Interests 

1. Classification in General 

The Plan classifies Claims and Interests separately in accordance with the Bankruptcy 
Code and provides different treatment for different Classes of Claims and Interests. The Plan 
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classifies Claims and Interests (other than those that do not need to be classified) into six (6) 
separate Classes. These Classes take into account the differing nature and priority of Claims 
against and Interests in the Debtors. Unless otherwise indicated, the characteristics and amounts 
of the Claims and Interests are based on the books and records of the Debtors.  A Claim or Interest 
is placed in a particular Class only to the extent that such Claim or Interest falls within the 
description of that Class and qualifies for inclusion within such Class. Such Claim or Interest is 
classified in other Classes to the extent that any portion of the Claim or Interest falls within the 
description of such other Classes.  A Claim or Interest also is placed in a particular Class for all 
purposes, including voting, confirmation and distribution under the Plan and under sections 1122 
and 1123(a)(1) of the Bankruptcy Code. However, a Claim or Interest is placed in a particular 
Class for the purpose of receiving distributions pursuant to the Plan only to the extent that such 
Claim or Interest is an Allowed Claim or Allowed Interest in that Class. 

2. Formation of Debtor Groups for Convenience Only 

The Plan (including, but not limited to, Section 2 and Section 3 of the Plan) groups the 
Debtors together solely for the purpose of describing treatment under the Plan, confirmation of the 
Plan, and Distributions to be made in respect of Claims against and Interests in the Debtors under 
the Plan. Except as provided in Section 6 of the Plan, such groupings shall not affect each Debtor’s 
status as a separate legal entity, change the organizational structure of the Debtors’ business 
enterprise, constitute a change of control of any Debtor for any purpose, cause a merger of 
consolidation of any legal entities, or cause the transfer of any assets. 

3. Summary of Classification 

The following table designates the Classes of Claims against and Interests in each of the 
Debtors and specifies which of those Classes are (i) Impaired or Unimpaired by the Plan, (ii) 
entitled to vote to accept or reject the Plan in accordance with section 1126 of the Bankruptcy 
Code and (iii) deemed to reject the Plan. In accordance with section 1123(a)(1) of the Bankruptcy 
Code, Administrative Expense Claims and Priority Tax Claims have not been classified and thus, 
are excluded from the Classes of Claims and Interests set forth in Section 3 of the Plan. All of the 
potential Classes for the Debtors are set forth herein.  

Only holders of Claims in Class 3 are Impaired and entitled to vote on the Plan. The Estates 
will not be substantively consolidated; provided, however, that for purposes of voting and 
distribution under the Plan, the Estates shall be deemed merged and consolidated, and treated as a 
single Estate. 

Class Designation Treatment Entitled to Vote 

1 Other Priority Claims Unimpaired No (Presumed to accept) 

2 Secured Claims Unimpaired No (Presumed to accept) 

3 General Unsecured Claims Impaired Yes 

4 Subordinated Claims Impaired No (Deemed to reject) 

5 Interests Impaired No (Deemed to reject) 
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Class Designation Treatment Entitled to Vote 

6A Intercompany Claims Impaired No (Deemed to reject) 

6B Intercompany Interests Impaired No (Deemed to reject) 

 
4. Special Provision Governing Unimpaired Claims 

Except as otherwise provided in the Plan, nothing under the Plan shall affect the rights of 
the Debtors or the Liquidation Trustee, as applicable, in respect of any Unimpaired Claims, 
including all rights in respect of legal and equitable defenses to, or setoffs or recoupments against, 
any such Unimpaired Claims. 

D. Treatment of Claims and Interests 

1. OTHER PRIORITY CLAIMS (CLASS 1) 

a) Classification: Class 1 consists of Allowed Other Priority Claims against the 
Debtors. 

b) Treatment: Except to the extent that a holder of an Allowed Other Priority Claim 
against any of the Debtors has agreed to less favorable treatment of such Claim, each such holder 
shall receive, in full and final satisfaction of such Claim, Cash in an amount equal to such Claim, 
payable on the later of (i) forty-five (45) calendar days after the Effective Date (or as soon as 
reasonably practicable thereafter) and (ii) the first Business Day after thirty (30) days from the 
date on which such Other Priority Claim becomes an Allowed Priority Claim, or as soon as 
reasonably practical thereafter. 

c) Voting: Class 1 is Unimpaired, and the holders of Other Priority Claims are 
conclusively presumed to have accepted the Plan pursuant to section 1126(f) of the Bankruptcy 
Code. Therefore, holders of Other Priority Claims are not entitled to vote to accept or reject the 
Plan, and the votes of such holders will not be solicited with respect to Other Priority Claims. 

2. SECURED CLAIMS (CLASS 2) 

a) Classification: Class 2 consists of the Secured Claims. 

b) Treatment: Except to the extent that a holder of an Allowed Secured Claim against 
any of the Debtors has agreed to less favorable treatment of such Claim, each such holder shall 
receive, at the option of the Debtors or the Liquidation Trustee, (i) payment in full in Cash in full and 
final satisfaction of such Claim, payable on the later of (A) forty five (45) calendar days after the 
Effective Date (or as soon as reasonably practicable thereafter) and (B) the first Business Day after 
thirty (30) days from the date on which such Secured Claim becomes an Allowed Secured Claim, or 
as soon as reasonably practical thereafter or (ii) delivery of the collateral securing such Allowed 
Secured Claim and payment of any interest required under section 506(b) of the Bankruptcy Code. 

c) Voting: Class 2 is Unimpaired, and the holders of Secured Claims are conclusively 
presumed to have accepted the Plan pursuant to section 1126(f) of the Bankruptcy Code. Therefore, 
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holders of Secured Claims are not entitled to vote to accept or reject the Plan, and the votes of such 
holders will not be solicited with respect to Secured Claims. 

3. GENERAL UNSECURED CLAIMS (CLASS 3) 

a) Classification: Class 3 consists of General Unsecured Claims against the Debtors. 

b) Treatment: Each holder of an Allowed General Unsecured Claim shall receive in 
full satisfaction, settlement, and release of, and in exchange for such Allowed General Unsecured 
Claim the Pro Rata Share of the Cash to be distributed from the Liquidation Trust, if any, after the 
establishment of the Wind-Down Reserve, subject, in the case of the General Unsecured Claims 
held by Ginkgo, to the subordination of such Claims to other General Unsecured Claims as set 
forth in the Settlement Agreement and Section 7.10 of the Plan. 

c) Voting: Class 3 is Impaired, and the holders of General Unsecured Claims are 
entitled to vote to accept or reject the Plan. 

4. SUBORDINATED CLAIMS (CLASS 4) 

a) Classification: Class 4 consists of Subordinated Claims against the Debtors. 

b) Treatment: Holders of Subordinated Claims shall not receive or retain any 
distribution under the Plan on account of such Subordinated Claims unless and until all senior 
Claims, including General Unsecured Claims, are satisfied in full, in which case each holder of an 
Allowed Subordinated Claim shall receive its Pro Rata Share of the remaining Cash to be 
distributed from the Liquidation Trust, if any. Class 4 Subordinated Claims shall have the same 
priority as Class 5 Interests. 

c) Voting: Class 4 is Impaired, and the holders of Subordinated Claims are 
conclusively deemed to have rejected the Plan pursuant to section 1126(g) of the Bankruptcy Code. 
Therefore, the holders of Subordinated Claims are not entitled to vote to accept or reject the Plan, 
and the votes of such holders will not be solicited with respect to such Claims. 

5. INTERESTS (CLASS 5) 

a) Classification: Class 5 consists of Interests in the Debtors. 

b) Treatment: Interests shall be extinguished, cancelled and released on the Effective 
Date. Holders of Interests shall not receive or retain any distribution under the Plan on account of 
such Interests unless and until all Allowed Administrative Claims (including Allowed Fee Claims), 
Allowed Priority Claims, Allowed Other Priority Claims, Allowed Secured Claims and Allowed 
General Unsecured Claims are satisfied in full, in which case each holder of a Class 5 Interest shall 
receive its Pro Rata Share of the Cash to be distributed from the Liquidation Trust, if any. Class 5 
Interests shall have the same priority as Class 4 Subordinated Claims. 

c) Voting: Class 5 is Impaired, and the holders of Interests are conclusively deemed 
to have rejected the Plan pursuant to section 1126(g) of the Bankruptcy Code. Therefore, the 
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holders of Interests are not entitled to vote to accept or reject the Plan, and the votes of such holders 
will not be solicited with respect to such Interests. 

6. INTERCOMPANY CLAIMS AND INTERCOMPANY INTERESTS 
(CLASS 6A AND CLASS 6B) 

a) Classification: Classes 6A and 6B consist of Intercompany Claims against and 
Intercompany Interests in the Debtors. 

b) Treatment: On or after the Effective Date, all Allowed Intercompany Claims and 
Intercompany Interests shall be adjusted, continued, settled, reinstated, discharged, or eliminated, 
in each case to the extent determined to be appropriate by the Debtors or the Liquidation Trustee 
(as applicable). 

c) Voting: Classes 6A and 6B are Impaired, and the holders of Intercompany Claims 
and Intercompany Interests are conclusively deemed to have rejected the Plan pursuant to section 
1126(g) of the Bankruptcy Code. Therefore, the holders of Intercompany Claims and 
Intercompany Interests are not entitled to vote to accept or reject the Plan, and the votes of such 
holders will not be solicited with respect to such Claims or Interests. 

E. Means for Implementation 

1. Joint Chapter 11 Plan 

The Plan is a joint chapter 11 plan for each of the Debtors, with the Plan for each Debtor 
being non-severable and mutually dependent on the Plan for each other Debtor. 

2. Plan Funding 

Distributions under the Plan shall be funded from Cash on hand, including the proceeds of 
the Sale Transaction. 

3. Liquidation Trust 

 Execution of the Liquidation Trust Agreement.  On or before the Effective Date, the 
Liquidation Trust Agreement shall be executed, and all other necessary steps shall be taken to 
establish the Liquidation Trust to hold the Liquidation Trust Assets, which shall be for the benefit 
of the Liquidation Trust Beneficiaries. Section 6.4 of the Plan sets forth certain of the rights, duties, 
and obligations of the Liquidation Trustee.  In the event of any conflict between the terms of 
Section 6.4 of the Plan and the terms of the Liquidation Trust Agreement, unless otherwise 
specified in the Plan, the terms of the Liquidation Trust Agreement shall govern.   

 Purpose of the Liquidation Trust.  The Liquidation Trust shall be established in 
accordance with the Liquidation Trust Agreement to administer post-Effective Date 
responsibilities of the Debtors and Wind-Down Estates under the Plan, including, but not limited 
to, (i) being vested with, and liquidating, the Liquidation Trust Assets, (ii) making Distributions 
to holders of Allowed Claims in accordance with the terms of the Plan and the Liquidation Trust 
Agreement, (iii) resolving all Disputed Claims and effectuating the Claims reconciliation process 
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pursuant to the procedures prescribed in the Plan, (iv) prosecuting, settling, and resolving Causes 
of Action that are Liquidation Trust Assets, (v) recovering, through enforcement, resolution, 
settlement, collection, or otherwise, assets on behalf of the Liquidation Trust (which assets shall 
become part of the Liquidation Trust Assets), (vi) winding down the affairs of the Debtors and 
their subsidiaries, if and to the extent necessary, including taking any steps to dissolve, liquidate, 
bankrupt or take other similar action with respect to each Debtor and their subsidiaries, including 
by terminating the corporate or organizational existence of each such Debtor and subsidiary, and 
(vii) performing all actions and executing all agreements, instruments and other documents 
necessary to effectuate the purpose of the Liquidation Trust. 

 Notwithstanding anything to the contrary in Section 6.4 of the Plan, the Liquidation 
Trust’s primary purpose is liquidating the Liquidation Trust Assets, with no objective to 
continue or engage in the conduct of a trade or business except to the extent reasonably 
necessary to, and consistent with, the Liquidation Trust’s liquidating purpose and 
reasonably necessary to conserve and protect the Liquidation Trust Assets and provide for 
the orderly liquidation thereof. 

Liquidation Trust Assets; Proceeds of Sale Transactions.  The Liquidation Trust shall 
consist of the Liquidation Trust Assets. Except as otherwise provided in the Plan or the 
Confirmation Order, on the Effective Date, the Debtors shall be deemed to have transferred all of 
the Liquidation Trust Assets held by the Debtors to the Liquidation Trust, and all Liquidation Trust 
Assets shall vest in the Liquidation Trust on the Effective Date, to be administered by the 
Liquidation Trustee, in accordance with the Plan and the Liquidation Trust Agreement, free and 
clear of all Liens, Claims, encumbrances and other Interest.  The Debtors may take all actions as 
may be necessary or appropriate to effectuate the Plan that are consistent with and pursuant to the 
terms and conditions of the Plan. 

Liquidation Trustee.  The Liquidation Trustee will be designated, and may be replaced, in 
accordance with the Plan and Liquidation Trust Agreement. The Liquidation Trustee shall have no 
duties until the occurrence of the Effective Date, and on and after the Effective Date shall be a 
fiduciary of each of the Wind-Down Estates. The powers, rights and responsibilities of the 
Liquidation Trustee shall be as specified in the Liquidation Trust Agreement and Plan and shall 
include the authority and responsibility to fulfill the items identified in Section 6.4 of the Plan. 
Other rights and duties of the Liquidation Trustee and the Liquidation Trust Beneficiaries shall be 
as set forth in the Liquidation Trust Agreement. 

Functions of the Liquidation Trustee.  On and after the Effective Date, and subject to the 
Wind-Down Budget, the Liquidation Trustee shall carry out the functions set forth Section 6.4 of 
the Plan and may take such actions without further approval by the Bankruptcy Court, in 
accordance with the Liquidation Trust Agreement. Such functions may include any and all powers 
and authority to: 

i. take all steps and execute all instruments and documents necessary to make 
Distributions to holders of Allowed Claims and to perform the duties assigned to the 
Liquidation Trustee under the Plan or the Liquidation Trust Agreement; 

ii. comply with and effectuate the Plan and the obligations hereunder; 
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iii. employ, retain or replace professionals to represent him or her with respect to his or 
her responsibilities, subject to the Wind-Down Budget; 

iv. wind up the affairs of the Debtors and their subsidiaries, if and to the extent necessary, 
including taking any steps to dissolve, liquidate, bankrupt, or take other similar action 
with respect to each Debtor and subsidiary, including by terminating the corporate or 
organizational existence of each such Debtor or subsidiary; 

v. take any actions necessary to (A) resolve all matters related to the Liquidation Trust 
Assets and (B) vest such assets in the Liquidation Trust; 

vi. make Distributions of the Cash in the Liquidation Trust and any proceeds thereof, in 
excess of any amounts necessary to pay Liquidation Trust Expenses, in accordance 
with the terms of the Plan;  

vii. prepare and file appropriate tax returns and other reports on behalf of the Debtors and 
pay taxes or other obligations owed by the Debtors (including, without limitation, any 
Allowed Administrative Expense Claims and Allowed Priority Tax Claims asserted by 
taxing authorities); 

viii. file, prosecute, settle or dispose of any and all objections to asserted Claims; 

ix. file, prosecute, settle or dispose of any and all Causes of Action; 

x. establish and maintain the Disputed Claims Reserve;  

xi. enter into and consummate any transactions for the purpose of dissolving the Debtors 
and their subsidiaries; 

xii. take such actions as are necessary or appropriate to close any of the Debtors’ Chapter 
11 Cases;  

xiii. maintain the books and records and accounts of the Debtors;  

xiv. publish quarterly reports on aggregate receipts and disbursements; 

xv. take any other actions not inconsistent with the provisions hereof that the Liquidation 
Trustee deems reasonably necessary or desirable in connection with the foregoing 
functions. 

Fees and Expenses of the Liquidation Trust. From and after the Effective Date, Liquidation 
Trust Expenses shall be paid from the Liquidation Trust Assets in the ordinary course of business, 
in accordance with the Plan, the Wind-Down Budget and the Liquidation Trust Agreement. 
Without any further notice to any party or action, order or approval of the Bankruptcy Court, the 
Liquidation Trustee, on behalf of the Liquidation Trust, may employ professionals and pay in the 
ordinary course of business the reasonable fees of any employed professional (including 
professionals previously employed by the Debtors or the Committee, but excluding any Affiliates, 
relatives, or Related Parties to the Liquidation Trustee) for services rendered or expenses incurred 
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on and after the Effective Date that, in the discretion of the Liquidation Trustee, are necessary to 
assist the Liquidation Trustee in the performance of the Liquidation Trustee’s duties under the 
Plan and the Liquidation Trust Agreement, subject to (i) the Wind-Down Budget and (ii) any 
limitations and procedures established by the Liquidation Trust Agreement. 

Liquidation Trust’s Obligation to Provide Periodic Reporting.  The Liquidation Trustee 
will publish quarterly reports on aggregate receipts and disbursements. 

Creation and Maintenance of Trust Accounts.  On or prior to the Effective Date, 
appropriate trust accounts will be established and maintained in one or more federally insured 
domestic banks in the name of the Liquidation Trust. Cash deposited in the trust accounts will be 
invested, held and used solely as provided in the Liquidation Trust Agreement. The Liquidation 
Trustee is authorized to establish additional trust accounts after the Effective Date, consistent with 
the terms of the Liquidation Trust Agreement, as applicable. After the funding of the trust accounts 
on the Effective Date, the trust accounts will be funded, as applicable, by Cash proceeds obtained 
through litigation, settlement, disposition, or other monetization of the of Liquidation Trust Assets. 
Upon obtaining an order of the Bankruptcy Court authorizing a final Distribution or closure of all 
of the Debtors’ Chapter 11 Cases, any funds remaining in the trust accounts shall be distributed in 
accordance with the Plan and the Liquidation Trust Agreement, and the trust accounts may be 
closed. 

Indemnification of Liquidation Trustee.  The Liquidation Trustee and its agents and 
professionals shall not be liable for actions taken or omitted in their respective capacities as, or on 
behalf of, the Liquidation Trustee or the Liquidation Trust, except those acts arising out of its or 
their, gross negligence, actual fraud or willful misconduct, each as determined by a Final Order 
from a court of competent jurisdiction. The Liquidation Trustee (and its agents and professionals) 
shall be entitled to indemnification and reimbursement for fees and expenses in defending any and 
all of its or their actions or inactions in its or their capacity as, or on behalf of, the Liquidation 
Trustee or the Liquidation Trust, except for any actions or inactions involving gross negligence, 
actual fraud or willful misconduct, each as determined by a Final Order from a court of competent 
jurisdiction. Any indemnification claim of the Liquidation Trustee and the other parties entitled to 
indemnification under this subsection shall be satisfied from the Liquidation Trust Assets, as 
provided in the Liquidation Trust Agreement, in accordance with the Wind-Down Budget. The 
Liquidation Trustee shall be entitled to rely, in good faith, on the advice of its professionals. 

Insurance. The Liquidation Trustee shall be authorized, but not required, to obtain any 
reasonably necessary insurance coverage, at the Liquidation Trust’s sole expense, for itself and its 
respective agents, including coverage with respect to the liabilities, duties and obligations of the 
Liquidation Trustee, which insurance coverage may, at the sole option of the Liquidation Trustee, 
be extended for a reasonable period after the termination of the Liquidation Trust Agreement; 
provided, however, that the cost of such coverage is provided for in, and consistent with, the Wind-
Down Budget. 

Records. The Liquidation Trustee shall be provided with originals or copies of or access to 
all documents and business records of the Debtors necessary for the disposition of Liquidation 
Trust Assets and objections to Disputed Claims. 
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4. Elimination of Duplicate Claims 

Any duplicate Claim or Interest or any Claim or Interest that has been paid or satisfied, or 
any Claim that has been amended or superseded, may be adjusted or expunged on the claims 
register by the Debtors or the Liquidation Trustee, as applicable, (i) upon stipulation between the 
parties in interest without a Claim objection having to be filed and without any further notice or 
action, order, or approval of the Bankruptcy Court, or (ii) a notice of satisfaction filed on the docket 
and served on the applicable claimant or interest holder, provided, that such modification shall 
become effective only after fourteen days’ notice to parties in interest and an opportunity to object. 

 
5. Corporate Action 

Upon the Effective Date, all actions contemplated by the Plan (including any action to be 
undertaken by the Liquidation Trustee or the Debtors) shall be deemed authorized, approved, and, 
to the extent taken prior to the Effective Date, ratified without any requirement for further action 
by holders of Claims or Interests, the Debtors, the Liquidation Trustee or any other Entity or 
Person. All matters provided for in the Plan involving the corporate structure of the Debtors, and 
any corporate action required by the Debtors in connection therewith, shall be deemed to have 
occurred and shall be in effect, without any requirement of further action by the Debtors or the 
Debtors’ Estates.  

6. Directors, Officers, Managers, Members and Authorized Persons of the 
Debtors 

On the Effective Date, each of the Debtors’ directors and officers shall be discharged from 
their duties and terminated automatically without the need for any corporate action or approval 
and without the need for any corporate filings, and, unless subject to a separate agreement with the 
Liquidation Trustee, shall have no continuing obligations to the Debtors following the occurrence 
of the Effective Date. 

7. D&O Policy 

As of the Effective Date, the Debtors shall be deemed to have assumed all of the D&O 
Policies pursuant to sections 105(a) and 365(a) of the Bankruptcy Code, and coverage for defense 
and indemnity under any of the D&O Policies shall remain in full force and effect subject to the 
terms and conditions of the D&O Policies.  Entry of the Confirmation Order will constitute the 
Bankruptcy Court’s approval of the Debtors’ foregoing assumption of each D&O Policy.  
Notwithstanding anything to the contrary contained in the Plan, and except as otherwise may be 
provided in an order of the Bankruptcy Court, confirmation of the Plan shall not impair or 
otherwise modify any obligations assumed by the foregoing assumption of the D&O Policies, and 
each such obligation will be deemed and treated as an executory contract that has been assumed 
by the Debtors under the Plan as to which no proof of Claim need be filed.  For the avoidance of 
doubt, the D&O Policies provide coverage for those insureds currently covered by such policies 
for the remaining term of such policies and runoff or tail coverage after the Effective Date to the 
fullest extent permitted by such policies.  On and after the Effective Date, the Debtors, the Wind-
Down Estates, or the Liquidation Trustee shall not terminate or otherwise reduce the coverage 
under any of the D&O Policies in effect or purchased as of the Petition Date, and all directors and 
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officers of the Debtors at any time shall be entitled to the full benefits of any such policy for the 
full term of such policy regardless of whether such directors and/or officers remain in such 
positions after the Effective Date. For the avoidance of doubt, nothing herein shall be construed as 
the Debtors assuming any obligation with respect to any self-insured retention for which the 
applicable insurer has the ability to assert a prepetition Claim against the applicable Debtor in 
accordance with the order setting the Bar Date or other order of the Bankruptcy Court. 

8. Indemnification of Directors, Officers and Employees 

For purposes of the Plan, the obligation of the Debtors to indemnify and reimburse any 
Person or entity serving at any time on or after the Petition Date as one of their directors, officers 
or employees by reason of such Person’s or entity’s service in such capacity, or as a director, 
officer or employee of any of the Debtors, to the extent provided in such Debtor’s constituent 
documents, a written agreement with the Debtor(s), in accordance with any applicable law, or any 
combination of the foregoing, shall survive confirmation of the Plan and the Effective Date. 

9. Withholding and Reporting Requirements 

a) Withholding Rights.  In connection with the Plan, any party issuing any instrument 
or making any distribution described in the Plan shall comply with all applicable withholding and 
reporting requirements imposed by any federal, state, provincial or local taxing authority, and all 
distributions pursuant to the Plan and all related agreements shall be subject to any such 
withholding or reporting requirements. Notwithstanding the foregoing, each holder of an Allowed 
Claim or any other Person that receives a distribution pursuant to the Plan shall be liable for any 
taxes imposed by any Governmental Unit, including, without limitation, income, withholding, and 
other taxes, on account of such distribution. Any party issuing any instrument or making any 
distribution pursuant to the Plan has the right, but not the obligation, to not make a distribution 
until such holder has made arrangements satisfactory to such issuing or disbursing party for 
payment of any such tax obligations. 

b) Forms.  Any party entitled to receive any property as an issuance or distribution 
under the Plan shall, upon request, deliver to the Liquidation Trustee or such other Person 
designated by the Liquidation Trustee (which entity shall subsequently deliver to the Liquidation 
Trustee any applicable IRS Form W-8 or Form W-9 received) an appropriate Form W-9 or (if the 
payee is a foreign Person) Form W-8 or any other form or document as reasonably requested by 
the Liquidation Trustee or such other Person designated by it to eliminate or reduce any tax 
(including withholding tax), unless the Liquidation Trustee or such other Person designated by it 
determines it is not required to eliminate or reduce any tax (including withholding tax). If such 
request is made by the Liquidation Trustee or such other Person designated by the Liquidation 
Trustee and the holder fails to comply before the date that is 150 days after the request is made, 
the amount of such distribution shall irrevocably revert to the Liquidation Trust, and any Claim in 
respect of such Distribution shall be forever barred from assertion against any Debtor and its 
respective property. 
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10. Exemption From Certain Transfer Taxes 

To the maximum extent provided by section 1146 of the Bankruptcy Code, under the Plan, 
(i) the issuance, distribution, transfer or exchange of any debt, equity security or other interest in 
the Debtors; or (ii) the making, delivery or recording of any deed or other instrument of transfer 
under, in furtherance of, or in connection with, the Plan, including any deeds, bills of sale, 
assignments or other instrument of transfer executed in connection with any transaction arising out 
of, contemplated by, or in any way related to the Plan, shall not be taxed under any law imposing 
a stamp tax or similar tax.  To the extent that the Debtors or Liquidation Trustee elects to sell any 
property after the Confirmation Date, such sales of property will be exempt from any transfer taxes 
in accordance with section 1146(a) of the Bankruptcy Code.  All subsequent issuances, transfers 
or exchanges of securities, or the making or delivery of any instrument of transfer by the Debtors 
in the Chapter 11 Cases shall be deemed to be or have been done in furtherance of the Plan. 

11. Effectuating Documents; Further Transactions 

On and after the Effective Date, the Liquidation Trustee and the Debtors are authorized to 
and may issue, execute, deliver, file or record such contracts, securities, instruments, releases, and 
other agreements or documents and take such actions as may be necessary or appropriate to 
effectuate, implement and further evidence the terms and conditions of the Plan in the name of and 
on behalf of the Debtors, without the need for any approvals, authorizations, or consents except 
for those expressly required pursuant to the Plan. 

12. Preservation of Rights of Action 

Other than Causes of Action against an Entity that are expressly waived, relinquished, 
exculpated, released, compromised, or settled in the Plan or by a Bankruptcy Court order entered 
prior to the Effective Date, the Debtors reserve any and all Causes of Action, and on the Effective 
Date, such Causes of Action shall vest in the Liquidation Trust, free and clear of all Claims, Liens, 
encumbrances and other interests, and shall become Liquidation Trust Assets. On and after the 
Effective Date, the Liquidation Trustee shall have sole and exclusive discretion to pursue and 
dispose of any such Causes of Action that are or become Liquidation Trust Assets. No Entity may 
rely on the absence of a specific reference in the Plan or the Disclosure Statement to any Cause of 
Action against them as any indication that the Debtors, and on and after the Effective Date, the 
Liquidation Trustee, will not pursue any and all available Causes of Action against them. No 
preclusion doctrine, including the doctrines of res judicata, collateral estoppel, issue preclusion, 
claim preclusion (judicial, equitable, or otherwise), or laches, shall apply to such Causes of Action 
upon, after, or as a consequence of the Confirmation or Consummation. Prior to the Effective Date, 
subject to the Settlement Agreement, the Debtors (and on and after the Effective Date, the 
Liquidation Trustee) shall retain and shall have, including through its authorized agents or 
representatives, the exclusive right, authority, and discretion to determine and to initiate, file, 
prosecute, enforce, abandon, settle, compromise, release, withdraw, or litigate to judgment any 
such Causes of Action and to decline to do any of the foregoing without the consent or approval 
of any third party or further notice to or action, order, or approval of the Bankruptcy Court. 
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13. Closing of the Chapter 11 Cases 

On or after the Effective Date, the Liquidation Trustee or the Debtors, in consultation with 
the Liquidation Trustee, shall be authorized to file a motion requesting entry of one or more orders 
of this Court closing any of the Chapter 11 Cases other than the case of [Zymergen Inc.]. Such 
motion may be heard by the Court on fourteen days’ notice to the U.S. Trustee and all other parties 
entitled to notice under Local Rule 2002-1(b). Each Wind-Down Estate shall be entitled to appoint 
the Liquidation Trustee to prosecute claims and defenses and through the Disbursing Agent, make 
distributions, and attend to other wind down affairs on behalf of each of the other prior Debtors as 
if such Wind-Down Estates continued to exist solely for that purpose. The Liquidation Trustee 
shall, promptly after the full administration of the Chapter 11 Cases, file with this Court all 
documents required by Bankruptcy Rule 3022 and any applicable order of the Bankruptcy Court, 
and file a motion under Local Rule 3022-1(a) to close the Chapter 11 Case of [Zymergen Inc.] and 
of any other Debtor whose case remains open at that time. Upon the filing of such a motion, the 
Liquidation Trustee shall file a final report with respect to all of the Chapter 11 Cases pursuant to 
Local Rule 3022-1(c). 

14. Dissolution of the Committee 

On the Effective Date, the Committee shall dissolve, and the members thereof and the 
professionals retained by the Committee thereof shall be released and discharged from all rights 
and duties arising from, or related to, these chapter 11 cases; provided, however, that following 
the Effective Date, the Committee shall continue in existence and have standing and a right to be 
heard for the following limited purposes: (a) applications, and any relief related thereto, for 
compensation and requests for allowance of fees and/or expenses under section 503(b) of the 
Bankruptcy Code, (b) to enforce the releases and exculpations under Section 11 of the Plan of the 
Committee, the Committee’s members (solely in their capacity as such), and the Committee’s 
Related Parties, and (c) any appeals of the Confirmation Order, the Settlement Order, the Sale 
Order, or any other appeal to which the Committee is or was a party in interest. 

F. Distributions 

1. Distribution Record Date 

The Debtors and the Liquidation Trustee shall have no obligation to recognize any transfer 
of the Claims or Interests (i) occurring on or after the Effective Date, or (ii) that does not comply 
with Bankruptcy Rule 3001(e) or otherwise does not comply with the Bankruptcy Code or 
Bankruptcy Rules. 

2. Date of Distributions 

Except as otherwise provided herein, the Debtors or the Liquidation Trustee, as applicable, 
shall direct the Initial Distribution to holders of Allowed Claims no later than the Initial 
Distribution Date. After the Initial Distribution Date, the Liquidation Trustee shall, from time to 
time, determine the subsequent Distribution Dates. 
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3. Delivery of Distributions 

The Disbursing Agent shall make all distributions, allocations, and/or issuances required 
under the Plan.  In the event that any Distribution to any holder is returned as undeliverable, no 
Distribution to such holder shall be made unless and until the Debtors or the Liquidation Trustee, 
as applicable, has determined the then current address of such holder, at which time such 
Distribution shall be made to such holder without interest; provided, however, that such 
Distributions shall be deemed unclaimed property under section 347(b) of the Bankruptcy Code at 
the expiration of six months from the date such Distribution was made. After such date, all 
unclaimed property or interests in property shall revert (notwithstanding any applicable federal or 
state escheat, abandoned, or unclaimed property laws to the contrary) to the Liquidation Trust 
automatically and without need for a further order by the Bankruptcy Court for Distribution in 
accordance with the Plan and the Claim of any such holder to such property or interest in property 
shall be released, settled, compromised, and forever barred. 

4. Manner of Payment Under Plan 

At the option of the Debtors, the Liquidation Trustee or the Disbursing Agent, as 
applicable, any Cash payment to be made hereunder may be made by a check or wire transfer from 
the Disbursing Agent. Any wire transfer fees incurred in connection with the transmission of a 
wire transfer shall be deducted from the amount of the recipient holder’s Allowed Claim. The wire 
transfer fee will be deducted from the amount of the Distribution a holder of an Allowed Claim 
would otherwise receive. The Debtors, the Liquidation Trustee, or the Disbursing Agent, as 
applicable, will, to the extent practicable, make aggregate Distributions on account of all the 
Allowed Claims held by a particular holder. 

5. Minimum Cash Distributions 

No intermediate Distribution shall be required to be made to any holder of an Allowed 
Claim on any Distribution Date of Cash less than $100; provided, however, that if any Distribution 
is not made pursuant to this Section 7.5, such Distribution shall be added to any subsequent 
Distribution to be made on behalf of the holder’s Allowed Claim. The Debtors, the Liquidation 
Trustee and the Disbursing Agent shall not be required to make any final Distributions of Cash 
less than $50 to any holder of an Allowed Claim. 

6. Setoffs 

The Debtors or the Liquidation Trustee may, but shall not be required to, set off against 
any Claim, any Claims of any nature whatsoever that the Debtors or the Liquidation Trustee have 
against the holder of such Claim; provided that neither the failure to do so nor the allowance of 
any Claim hereunder shall constitute a waiver or release by the Debtors or the Liquidation Trustee 
of any such Claim the Debtors or the Liquidation Trustee may have against the holder of such 
Claim. 

7. Allocation of Distributions Between Principal and Interest 

Except as otherwise provided in the Plan, to the extent that any Allowed Claim entitled to 
a Distribution under the Plan is comprised of indebtedness and accrued but unpaid interest thereon, 
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such Distribution shall be allocated to the principal amount (as determined for U.S. federal income 
tax purposes) of the Claim first, and then to accrued but unpaid interest. 

8. No Postpetition Interest on Claims 

Except as otherwise provided in the Plan, the Confirmation Order, or another order of the 
Bankruptcy Court, or required by the Bankruptcy Code, postpetition interest shall not accrue or be 
paid on any Claims and no holder of a Claim shall be entitled to interest accruing on or after the 
Petition Date. 

9. No Distribution in Excess of Amount of Allowed Claim 

Notwithstanding anything to the contrary in the Plan, no holder of an Allowed Claim shall, 
on account of such Allowed Claim, receive a Distribution in excess of the Allowed amount of such 
Claim. 

10. Subordination of Ginkgo Claims 

Upon the closing of the Ginkgo Transaction, all of Ginkgo’s Claims against the Debtors 
shall be irrevocably subordinated to all Allowed Class 3 Claims and shall not receive or retain any 
distribution under the Plan on account of such Claims, if any, unless and until all other Allowed 
Class 3 Claims are satisfied in full; provided that if the Plan is amended, modified or supplemented 
to expand or otherwise modify the scope of Claims designated as Class 3 Claims, Ginkgo’s consent 
shall be required prior to such subordination; provided, further, that if the Settlement Agreement 
is terminated in accordance with its terms, Ginkgo’s Allowed Claims shall not be subordinated 
pursuant to this Section 7.10 and Ginkgo shall be entitled to, and shall be permitted to receive and 
retain, its Pro Rata Share on the same terms as the other holders of Allowed Class 3 Claims, subject 
to rights and defenses, if any, that the Debtors may have with respect to such Claims. 

G. Procedures for Disputed Claims 

1. Objections to Claims 

As of the Effective Date, objections to, and requests for, estimation of Claims against the 
Debtors may be interposed and prosecuted by the Liquidation Trustee. Such objections and 
requests for estimation shall be served and filed on or before the Claims Objection Bar Date; 
provided, however, that the Liquidation Trustee shall use reasonable best efforts to object to all 
claims by the date that is ninety (90) days after the Effective Date. 

2. Allowance of Claims 

After the Effective Date, the Liquidation Trust shall have and shall retain any and all rights 
and defenses that the Debtors had with respect to any Claim against a Debtor, except with respect 
to any Claim expressly Allowed under the Plan. Except as expressly provided in the Plan or in any 
order entered in the Chapter 11 Cases prior to the Effective Date (including, without limitation, 
the Confirmation Order), no Claim shall become an Allowed Claim unless and until such Claim is 
expressly Allowed under the Plan or the Bankruptcy Code or the Bankruptcy Court has entered a 
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Final Order, including, without limitation, the Confirmation Order, in the Chapter 11 Cases 
allowing such Claim. 

3. Estimation of Claims 

The Debtors or the Liquidation Trustee, as applicable, may at any time request that the 
Bankruptcy Court estimate any contingent, unliquidated, or Disputed Claim, pursuant to section 
502(c) of the Bankruptcy Code regardless of whether any party in interest previously objected to 
such Claim or whether the Bankruptcy Court has ruled on any such objection. In the event that the 
Bankruptcy Court estimates any contingent, unliquidated, or Disputed Claim, the amount so 
estimated shall constitute either the Allowed amount of such Claim or the maximum limit of such 
Claim, as determined by the Bankruptcy Court. If the estimated amount constitutes a maximum 
limitation on the amount of such Claim, the Liquidation Trustee may pursue supplementary 
proceedings to object to the allowance of such Claim. All of the aforementioned objection, 
estimation and resolution procedures are intended to be cumulative and not exclusive of one 
another. Claims may be estimated and subsequently compromised, settled, withdrawn, or resolved 
by any mechanism approved by the Bankruptcy Court. 

4. No Distributions Pending Allowance 

No payment or Distribution provided under the Plan shall be made on account of a Disputed 
Claim unless and until such Disputed Claim becomes an Allowed Claim; provided that payment 
or Distribution may be made on an Allowed portion of a Claim pending adjudication of the 
Disputed portion of such Claim. 

5. Resolution of Claims 

Except as otherwise provided herein (including the release provisions hereof) or in the 
Confirmation Order, or in any contract, instrument, release, or other agreement or document 
entered into in connection with the Plan, in accordance with section 1123(b) of the Bankruptcy 
Code, on and after the Effective Date, the Liquidation Trustee may enforce, sue on, settle, or 
compromise (or decline to do any of the foregoing) all Claims, Disputed Claims, rights, Causes of 
Action, suits and proceedings, whether in law or in equity, whether known or unknown, that the 
Liquidation Trust may hold against any Person, and any contract, instrument, release, indenture, 
or other agreement entered into in connection herewith.  From and after the Effective Date, the 
Liquidation Trustee may settle or compromise any Disputed Claim without approval of the 
Bankruptcy Court; provided that any settlement of a Disputed Claim that results in an Allowed 
Claim in excess of $1,000,000 must be made after notice and an opportunity for parties-in-interest 
to object. 

6. Amendments to Claims and Late Filed Claims 

Following the Effective Date, except as otherwise provided in the Plan (including with 
respect to the filing of Claims by Governmental Units by the Governmental Bar Date), the 
Confirmation Order, or the Liquidation Trust Agreement, no Claim may be filed, amended, or 
supplemented without the approval of the Bankruptcy Court or without the prior written 
authorization of the Liquidation Trustee, and any such new or amended Claim filed without such 
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prior authorization shall be deemed disallowed in full and expunged without any further action, 
order or approval of the Bankruptcy Court. 

7. Insured Claims 

If any portion of an Allowed Claim is an Insured Claim, no distributions under the Plan 
shall be made on account of such Allowed Claim until the holder of such Allowed Claim has 
exhausted all remedies with respect to any applicable insurance policies. To the extent that the 
Debtors’ insurers agree to satisfy a Claim in whole or in part, then immediately upon such 
agreement, the portion of such Claim so satisfied may be expunged (i) without an objection to such 
Claim having to be filed and without any further notice to or action, order or approval of the 
Bankruptcy Court and (ii) with a notice of satisfaction filed on the docket and served on the 
applicable claimant or interest holder. 

H. Executory Contracts and Unexpired Leases 

1. Rejection of Executory Contracts and Unexpired Leases 

On the Effective Date, except as otherwise provided in the Plan, each Executory Contract 
and Unexpired Lease not previously rejected, assumed, or assumed and assigned (including any 
Executory Contract or Unexpired Lease assumed and assigned in connection with a Sale 
Transaction) shall be deemed automatically rejected pursuant to sections 365 and 1123 of the 
Bankruptcy Code, unless such Executory Contract or Unexpired Lease: (i) as of the Effective Date 
is subject to a pending motion to assume such Unexpired Lease or Executory Contract; (ii) is the 
Settlement Agreement or a contract, lease, or other agreement or document entered into in 
connection with the Plan; (iii) is a D&O Policy or an insurance policy; or (iv) is identified for 
assumption on the Assumption Schedule included in the Plan Supplement. Executory Contracts 
and Unexpired Leases identified for assumption on the Assumption Schedule shall be deemed 
assumed pursuant to section 365 of the Bankruptcy Code as of the Effective Date.7  

2. Claims Based on Rejection of Executory Contracts and Unexpired Leases 

Unless otherwise provided by an order of the Bankruptcy Court, any Proofs of Claim based 
on the rejection of the Debtors’ Executory Contracts or Unexpired Leases pursuant to the Plan 
must be filed with Bankruptcy Court and served on the Liquidation Trustee no later than thirty 
(30) days after the notice of occurrence of the Effective Date.  The notice of occurrence of the 
Effective Date shall include the date by which Proofs of Claim based on the rejection of the 
Debtors’ Executory Contracts or Unexpired Leases must be filed. 

Any Claims arising from the rejection of an Executory Contract or Unexpired Lease 
not filed with the Bankruptcy Court within such time will be forever barred from assertion, 
and shall not be enforceable against the Debtors, the Liquidation Trust, the Debtors’ Estates, 
or the property for any of the foregoing, and any Claim arising out of the rejection of the 

 
7  None of the Debtors’ Executory Contracts with Cigna Health and Life Insurance Company are being assumed or 

assumed and assigned under the Plan. 
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Executory Contract or Unexpired Lease shall be deemed fully compromised, settled, and 
released, notwithstanding anything in the Schedules or a Proof of Claim to the contrary. 

3. Cure of Defaults for Assumed Executory Contracts and Unexpired Leases 

Any Cure Obligation due under each Executory Contract and Unexpired Lease to be 
assumed or assumed and assigned pursuant to the Plan shall be satisfied, pursuant to section 
365(b)(1) of the Bankruptcy Code, by payment in Cash on the Effective Date (or as soon as 
reasonably practicable thereafter), subject to the limitation described below, by the Debtors or the 
Liquidation Trust, as applicable, or on such other terms as the parties to such Executory Contracts 
or Unexpired Leases may otherwise agree. 

In the event of a dispute regarding (i) the amount of the Cure Obligation, (ii) the ability of 
the Liquidation Trust or any other applicable assignee to provide “adequate assurance of future 
performance” (within the meaning of section 365 of the Bankruptcy Code) under the Executory 
Contract or Unexpired Lease, or (iii) any other matter pertaining to assumption or assumption and 
assignment (as applicable), the obligations of section 365 of the Bankruptcy Code shall be deemed 
satisfied following the entry of one or more Final Orders, which may include the Confirmation 
Order, resolving the dispute and approving the assumption or assumption and assignment (as 
applicable); provided, that the Debtors or the Liquidation Trust (as applicable) may settle any 
dispute regarding the amount of any Cure Obligation without any further notice to any party or 
any action, order, or approval of the Bankruptcy Court. 

Assumption or assumption and assignment of any Executory Contract or Unexpired Lease 
pursuant to the Plan, or otherwise, shall result in the full release and satisfaction of any defaults, 
subject to satisfaction of the Cure Obligations, whether monetary or nonmonetary, including 
defaults of provisions restricting the change in control or ownership interest composition or other 
bankruptcy-related defaults, arising under any assumed Executory Contract or Unexpired Lease at 
any time before the Effective Date of assumption and/or assignment. Any prepetition default 
amount set forth in the Schedules and/or any Proofs of Claim filed with respect to an Executory 
Contract or Unexpired Lease that has been assumed or assumed and assigned shall be deemed 
Disallowed and expunged, without further notice to or action, order, or approval of the Bankruptcy 
Court or any other Entity. 

4. Modifications, Amendments, Supplements, Restatements, or Other 
Agreements 

Unless otherwise provided in the Plan, each assumed Executory Contract or Unexpired 
Lease shall include all modifications, amendments, supplements, restatements, or other 
agreements that in any manner affect such Executory Contract or Unexpired Lease, and all 
Executory Contracts and Unexpired Leases related thereto, if any, including all easements, 
licenses, permits, rights, privileges, immunities, options, rights of first refusal, and any other 
interests, unless any of the foregoing agreements has been previously rejected or repudiated or is 
rejected or repudiated under the Plan. 

Modifications, amendments, supplements, and restatements to prepetition Executory 
Contracts and Unexpired Leases that have been executed by the Debtors during the Chapter 11 
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Cases shall not be deemed to alter the prepetition nature of the Executory Contract or Unexpired 
Lease, or the validity, priority, or amount of any Claims that may arise in connection therewith. 

5. Reservation of Rights 

Neither the exclusion nor inclusion of any contract or lease in the Assumption Schedule or 
the Sale Order, nor anything contained in the Plan, shall constitute an admission by the Debtors 
that any such contract or lease is in fact an Executory Contract or Unexpired Lease or that the 
Debtors’ Estates have any liability thereunder. In the event of a dispute regarding whether a 
contract or lease is or was executory or unexpired at the time of assumption or rejection, the 
Debtors or the Liquidation Trustee, as applicable, shall have sixty 60 days following entry of a 
Final Order resolving such dispute to alter the treatment of such contract or lease as otherwise 
provided in the Plan. 

I. Conditions Precedent to the Effective Date 

1. Conditions Precedent to the Effective Date 

The occurrence of the Effective Date of the Plan is subject to the following conditions 
precedent: 

i. the Bankruptcy Court shall have entered the Confirmation Order, and the Confirmation 
Order shall have become a Final Order; 

ii. all funding, actions, documents and agreements necessary to implement and 
consummate the Plan and the transactions and other matters contemplated thereby, 
shall have been effected or executed, including the funding of the Wind-Down Reserve;  

iii. either (x) the Ginkgo Transaction and Pivot Bio Transaction shall have been 
consummated in accordance with the relevant acquisition agreements and Sale Orders 
or (y) if the Ginkgo Transaction and Pivot Bio Transaction are not consummated, the 
Stalking Horse Transaction shall have been consummated in accordance with the 
relevant acquisition agreement and Sale Order;  

iv. the Liquidation Trust shall be established and validly existing and the Liquidation Trust 
Agreement shall have been executed; 

v. all professional fees and expenses that, as of the Effective Date, were due and payable 
under an order of the Bankruptcy Court shall have been paid in full, other than any Fee 
Claims subject to approval by the Bankruptcy Court; 

vi. the Debtors shall have funded the Professional Fees Account in accordance with 
Section 2.2 herein; 

vii. the Debtors shall have sufficient Cash on hand to pay in full, or reserve for, the 
projected Allowed Administrative Expense Claims, Allowed Fee Claims, Allowed 
Priority Tax Claims, Allowed Other Priority Claims, Allowed Secured Claims and U.S. 
Trustee Fees; 
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viii. no Governmental Unit or federal or state court of competent jurisdiction shall have 
enacted, issued, promulgated, enforced or entered any law or order (whether temporary, 
preliminary or permanent), in any case which is in effect and which prevents or 
prohibits consummation of the Plan or any of the other transactions contemplated 
hereby and no Governmental Unit shall have instituted any action or proceeding (which 
remains pending at what would otherwise be the Effective Date) seeking to enjoin, 
restrain or otherwise prohibit consummation of the transactions contemplated by the 
Plan;  

ix. all authorizations, consents, regulatory approvals, rulings or documents that are 
necessary to implement and effectuate the Plan as of the Effective Date shall have been 
received, waived or otherwise resolved; and 

x. all documents and agreements necessary to implement the Plan, including those set 
forth in the Plan Supplement, shall have (i) been tendered for delivery and (ii) been 
effected or executed by all Entities party thereto, and all conditions precedent to the 
effectiveness of such documents and agreements shall have been satisfied or waived 
pursuant to the terms of such documents or agreements;  

2. Waiver of Conditions Precedent 

Each of the conditions precedent in Section 10.1 of the Plan other than the condition set 
forth in Section 10.1(a) may be waived in writing by the Debtors with the prior consent of the 
Committee or as otherwise ordered by the Bankruptcy Court.  Any such waivers may be effected 
at any time, without notice, without leave or order of the Bankruptcy Court and without any formal 
action. 

3. Substantial Consummation 

On the Effective Date, the Plan shall be deemed to be substantially consummated under 
sections 1101 and 1127(b) of the Bankruptcy Code. 

4. Notice of Effective Date 

Within one business day after its occurrence, the Debtors shall file a notice stating that the 
Effective Date has occurred.  

5. Effect of Vacatur of Confirmation Order 

If the Confirmation Order is vacated, (i) no distributions under the Plan shall be made, (ii) 
the Debtors and all holders of Claims and Interests shall be restored to the status quo ante as of the 
day immediately preceding the Confirmation Date as though the Confirmation Date never 
occurred, and (iii) all the Debtors’ obligations with respect to the Claims and the Interests shall 
remain unchanged and nothing contained herein shall be deemed to constitute a waiver or release 
of any Claims by or against the Debtors or any other entity or to prejudice in any manner the rights 
of the Debtors or any other entity in any further proceedings involving the Debtors or otherwise. 
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J. Settlement, Releases, Injunctions, and Related Provisions 

1. Release of Liens 

Except as otherwise provided in the Plan or in any contract, instrument, release, or other 
agreement or document created pursuant to the Plan, on the Effective Date, all mortgages, deeds 
of trust, Liens, pledges, or other security interests against any property of the Estates shall be fully 
released, settled, and compromised and all rights, titles, and interests of any holder of such 
mortgages, deeds of trust, Liens, pledges, or other security interests against any property of the 
Estates shall revert to the Debtors and vest in the Liquidation Trust. 

2. Binding Effect 

Confirmation of the Plan does not provide the Debtors with a discharge under section 1141 
of the Bankruptcy Code because the Plan is a liquidating chapter 11 plan. Except as otherwise 
provided in section 1141(d)(3) of the Bankruptcy Code and subject to the occurrence of the 
Effective Date, on and after the Effective Date, the provisions of the Plan shall bind any holder of 
a Claim against, or Interest in, the Debtors, and such holder’s respective successors and assigns, 
whether or not the Claim or Interest of such holder is Impaired under the Plan and whether or not 
such holder has accepted the Plan. 

3. Term of Injunctions or Stays 

Unless otherwise provided, all injunctions or stays arising under or entered during the 
Chapter 11 Cases under section 105 or 362 of the Bankruptcy Code, or otherwise, and in existence 
on the Confirmation Date, shall remain in full force and effect until the later of the Effective Date 
and the date indicated in the order providing for such injunction or stay. 

4. Releases by the Debtors 

As of the Effective Date, except (i) for the rights that remain in effect from and 
after the Effective Date to enforce the Plan or the Sale Transaction; and (ii) as otherwise 
provided in the Plan or in the Confirmation Order, for good and valuable consideration, 
including their cooperation and contributions to the Chapter 11 Cases, the Released Parties 
will be deemed conclusively, absolutely, unconditionally, irrevocably, and forever released, 
to the maximum extent permitted by law, by the Debtors and the Estates (including the 
Wind-Down Estates), in each case, on behalf of themselves and their respective successors 
(including the Liquidation Trust), assigns, and representatives, and any and all other persons 
that may purport to assert any Cause of Action derivatively, by, through or on behalf of the 
foregoing Persons and Entities, from any and all Claims and Causes of Action, whether 
liquidated or unliquidated, fixed or contingent, matured or unmatured, known or unknown, 
foreseen or unforeseen, existing or hereinafter arising, in law, equity, or otherwise that the 
Debtors or the Estates would have been legally entitled to assert in their own right (whether 
individually or collectively) or on behalf of the holder of any Claim or Interest or other 
Person, based on or relating to, in whole or in part, the Debtors, the Chapter 11 Cases, the 
pre- and post-petition marketing and sale process, the Sale Transaction, the purchase, sale, 
or rescission of the purchase or sale of any securities issued by the Debtors, the ownership of 
any securities issued by the Debtors, the subject matter of, or the transactions or events 
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giving rise to, any Claim or Interest that is treated in the Plan, the administration or 
implementation of the Plan, including the issuance or distribution of the Liquidation Trust 
Assets pursuant to the Plan, the creation of the Liquidation Trust, the business or contractual 
arrangements between any Debtor and any Released Party, the Disclosure Statement, the 
Plan (including the Plan Supplement), or the solicitation of votes with respect to the Plan, or 
any other act or omission, in all cases based upon any act or omission, transaction, 
agreement, event or other occurrence taking place on or before the Effective Date related or 
relating to the foregoing; provided that nothing in this Section 11.4 of the Plan shall act as a 
release of a direct claim any holder of a Claim or Interest or other Entity may have against 
any Released Party. 

Notwithstanding anything to the contrary to the foregoing, the release set forth above 
does not release (i) any post-Effective Date obligations of any Person under the Plan or any 
document, instrument, or agreement (including those set forth in the Plan Supplement) 
executed to implement the Plan or the Sale Transaction, (ii) the claims identified in 
paragraph 5 of the Settlement Agreement, and (iii) if a Sale Transaction with Ginkgo does 
not close or if the Settlement Agreement is terminated in accordance with its terms, any 
Claims against Ginkgo. Moreover, the foregoing release shall have no effect on the liability 
of, or any Causes of Action against, any Entity that results from any act or omission that is 
determined in a Final Order to have constituted actual fraud, willful misconduct, criminal 
acts, or gross negligence. 

5. Releases by Holders of Claims and Interests 

As set forth in the Plan, “Releasing Parties” means collectively, and in each case, solely in 
their respective capacities as such: (i) the Released Parties; (ii) all holders of General Unsecured 
Claims in Class 3 who vote in favor of the Plan and do not opt out of the voluntary release 
contained in Section 11.5 of the Plan by checking the “opt out” box on the ballot and returning it 
in accordance with the instructions set forth thereon; (iii) all holders of Subordinated Claims in 
Class 4 who opt in to the voluntary release contained in Section 11.5 of the Plan by checking the 
“opt in” box on the opt-in election form and returning it in accordance with the instructions set 
forth thereon; and (iv) with respect to any Person or entity in the foregoing clauses (i) through (iii), 
the Related Party of such Person or Entity solely with respect to derivative claims that such Related 
Party could have properly asserted on behalf of a Person or Entity identified in clauses (i) through 
(iii); provided, however, that the Persons and Entities identified in part (iv) shall be Releasing 
Parties only to the extent the corresponding Persons and Entities in parts (i)-(iii) are legally entitled 
to bind such Persons and Entities in part (iv) to the releases contained in the Plan under applicable 
non-bankruptcy law.  

As of the Effective Date, except (i) for the right to enforce the Plan and the Sale 
Transactions, and (ii) as otherwise expressly provided in the Plan or in the Confirmation 
Order, in exchange for good and valuable consideration, including the obligations of the 
Debtors under the Plan, to the fullest extent permissible under applicable law, the Released 
Parties shall be deemed conclusively, absolutely, unconditionally, irrevocably and forever 
released by the Releasing Parties in each case, from any and all Claims and Causes of Action, 
whether liquidated or unliquidated, fixed or contingent, matured or unmatured, known or 
unknown, foreseen or unforeseen, asserted or unasserted, accrued or unaccrued, existing or 
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hereinafter arising, in law or equity, whether arising under federal or state statutory or 
common law, or any other applicable international, foreign, or domestic law, rule, statute, 
regulation, treaty, right, duty, requirement or otherwise, that such entity would have been 
legally entitled to assert in their own right (whether individually, derivatively, or collectively) 
or on behalf of the holder of any Claim or Interest or other Person, based on or relating to, 
or in any manner arising prior to the Effective Date, from, in whole or in part, the Debtors, 
the Chapter 11 Cases, the pre-and post-petition marketing and sale process, the Sale 
Transaction, the purchase, sale, or rescission of the purchase or sale of any securities issued 
by the Debtors, the ownership of any securities issued by the Debtors, the subject matter of, 
or the transactions or events giving rise to, any Claim or Interest that is treated in the Plan, 
the administration or implementation of the Plan, including the issuance or distribution of 
the Liquidation Trust Assets pursuant to the Plan, the creation of the Liquidation Trust, the 
business or contractual arrangements between any Debtor and any Released Party, the 
Disclosure Statement, the Plan (including any Plan Supplement), or the solicitation of votes 
with respect to the Plan, or any other act or omission, in all cases based upon any act or 
omission, transaction, agreement, event or other occurrence taking place on or before the 
Effective Date related or relating to the foregoing. 

Notwithstanding anything to the contrary to the foregoing, the release set forth above 
does not release any post-Effective Date obligations of any Person under the Plan or any 
document, instrument, or agreement (including those set forth in the Plan Supplement) 
executed to implement the Plan. Moreover, the foregoing release shall have no effect on the 
liability of, or any causes of action against, any Entity that results from any act or omission 
that is determined in a Final Order to have constituted actual fraud, willful misconduct, 
criminal acts, or gross negligence. 

6. Exculpation 

To the maximum extent permitted by applicable law, no Exculpated Party will have 
or incur, and each of the Exculpated Parties are hereby exculpated from, any Claim, 
obligation, suit, judgment, damage, demand, debt, right, causes of action, remedy, loss, and 
liability for any Claim arising on or after the Petition Date through the Effective Date in 
connection with, related to, or arising out of the filing or administration of the Chapter 11 
Cases, the postpetition marketing and sale process, the postpetition purchase, sale, or 
rescission of the purchase or sale of any security or asset of the Debtors; the negotiation and 
pursuit of the Disclosure Statement, the Sale Transactions, the Plan, or the solicitation of 
votes for, or confirmation of, the Plan; the funding or consummation of the Plan; the 
occurrence of the Effective Date; the property to be distributed under the Plan (including 
Liquidation Trust Assets); the creation and administration of the Liquidation Trust; or the 
transactions in furtherance of any of the foregoing; except for actual fraud, gross negligence, 
criminal acts or willful misconduct, as determined by a Final Order. This exculpation shall 
be in addition to, and not in limitation of, all other releases, indemnities, exculpations and 
any other applicable law or rules protecting such Exculpated Parties from liability. 
Notwithstanding anything to the contrary in the foregoing, the exculpation set forth herein 
does not release any post-Effective Date obligation or liability of any Entity or Person under 
the Plan or any document, instrument, or agreement (including those set forth in the Plan 
Supplement) executed to implement the Plan. 
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7. Injunction 

a) Upon entry of the Confirmation Order, all holders of Claims and Interests and 
other parties in interest, along with their respective present or former employees, agents, 
officers, directors, principals, and affiliates, shall be enjoined from taking any actions to 
interfere with the implementation or Consummation of the Plan in relation to any such 
Claims and Interests. 

b) Except as expressly provided in the Plan, the Confirmation Order, or a 
separate order of the Bankruptcy Court or as agreed to by the Debtors and a holder of a 
Claim against or Interest in the Debtors, all Releasing Parties who have held, hold, or may 
hold Claims against or Interests in the Released Parties that have been released or exculpated 
in Section 11 of the Plan (the “Released and Exculpated Claims”) are permanently enjoined, 
on and after the Effective Date, solely with respect to any Released and Exculpated Claims, 
from (i) commencing, conducting, or continuing in any manner, directly or indirectly, any 
suit, action, or other proceeding of any kind (including, without limitation, any proceeding 
in a judicial, arbitral, administrative or other forum) against or affecting the Debtors, the 
Liquidation Trust, or the property of any of the Debtors or the Liquidation Trust; (ii) 
enforcing, levying, attaching (including, without limitation, any prejudgment attachment), 
collecting, or otherwise recovering by any manner or means, whether directly or indirectly, 
any judgment, award, decree, or order against the Debtors, and the Liquidation Trust; or 
the property of any of the Debtors or the Liquidation Trust; (iii) creating, perfecting, or 
otherwise enforcing in any manner, directly or indirectly, any encumbrance of any kind 
against the Debtors or the Liquidation Trust, or the property of any of the Debtors or the 
Liquidation Trust; (iv) asserting any right of setoff (except to the extent exercised 
prepetition), directly or indirectly, against any obligation due from the Debtors or the 
Liquidation Trust, or against property or interests in property of any of the Debtors or the 
Liquidation Trust except as contemplated or allowed by the Plan; and (v) acting or 
proceeding in any manner, in any place whatsoever, that does not conform to or comply with 
the provisions of the Plan. 

c) The benefit of the injunctions in this Section 11.7 shall extend to any successors 
of the Debtors, the Liquidation Trust, and their respective property and interests in 
property. 

K. Retention of Jurisdiction 

On and after the Effective Date, the Bankruptcy Court shall retain jurisdiction over all 
matters arising in, arising under, and related to the Chapter 11 Cases for, among other things, the 
following purposes: 

a) to hear and determine motions and/or applications for the assumption or rejection 
of Executory Contracts or Unexpired Leases and the allowance, classification, priority, 
compromise, estimation or payment of Claims resulting therefrom; 

b) to determine any motion, adversary proceeding, application, contested matter, or 
other litigated matter pending on or commenced after the Confirmation Date, including any such 
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motions, adversary proceeding, application, contested matter or other litigated matter brought by 
the Litigation Trustee; 

c) to ensure that distributions to holders of Allowed Claims are accomplished as 
provided in the Plan; 

d) to consider Claims or the allowance, classification, priority, compromise, 
estimation or payment of any Claim; 

e) to enter, implement or enforce such orders as may be appropriate in the event the 
Confirmation Order is for any reason stayed, reversed, revoked, modified or vacated; 

f) to issue injunctions, enter and implement other orders, and take such other actions 
as may be necessary or appropriate to restrain interference by any Person with the Consummation, 
implementation or enforcement of the Plan, the Confirmation Order, or any other order of the 
Bankruptcy Court; 

g) to hear and determine any application to modify the Plan in accordance with section 
1127 of the Bankruptcy Code, to remedy any defect or omission or reconcile any inconsistency in 
the Plan, or any order of the Bankruptcy Court, including the Confirmation Order, in such a manner 
as may be necessary to carry out the purposes and effects thereof; 

h) to hear and determine all applications under sections 330, 331, and 503(b) of the 
Bankruptcy Code for awards of compensation for services rendered and reimbursement of 
expenses incurred before the Confirmation Date; 

i) to hear and determine disputes arising in connection with the interpretation, 
implementation, or enforcement of the Plan, the Confirmation Order, the Sale Order, the 
Liquidation Trust Agreement, the Settlement Agreement or any agreement, instrument, or other 
document governing or relating to any of the foregoing; 

j) to take any action and issue such orders as may be necessary to construe, interpret, 
enforce, implement, execute, and consummate the Plan or to maintain the integrity of the Plan 
following Consummation; 

k) to hear any disputes arising out of, and to enforce, any order approving alternative 
dispute resolution procedures to resolve personal injury, employment litigation and similar Claims 
pursuant to section 105(a) of the Bankruptcy Code; 

l) to determine such other matters and for such other purposes as may be provided in 
the Confirmation Order; 

m) to hear and determine matters concerning state, local and federal taxes in 
accordance with sections 346, 505 and 1146 of the Bankruptcy Code (including any requests for 
expedited determinations under section 505(b) of the Bankruptcy Code); 

n) to adjudicate any and all disputes arising from or relating to distributions under the 
Plan; 
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o) to hear, determine and resolve any cases, matters, controversies, suits, disputes or 
Causes of Action in connection with or in any way related to the Chapter 11 Cases, including with 
respect to the releases, exculpation and injunction provisions contained in Section 11 of the Plan 
and the Confirmation Order; 

p) to hear and determine any other matters related hereto and not inconsistent with the 
Bankruptcy Code and title 28 of the United States Code; 

q) to enter one or more final decrees closing the Chapter 11 Cases; 

r) to interpret and enforce the Confirmation Order and all other orders previously 
entered by the Bankruptcy Court in these Chapter 11 Cases; 

s) to recover all assets of the Debtors and property of the Debtors’ Estates, wherever 
located;  

t) to hear and determine any rights, Claims or Causes of Action held by or accruing 
to the Debtors pursuant to the Bankruptcy Code or pursuant to any federal statute or legal theory; 
and 

u) any other matters that may arise in connection with or relate to the Plan, the Plan 
Supplement, the Disclosure Statement, the Confirmation Order, the Sale Order or any contract, 
instrument, release, indenture, or other agreement or document created in connection therewith. 

L. Miscellaneous Provisions 

1. No Revesting of Assets 

To the extent not otherwise distributed in accordance with the Plan, the property of the 
Debtors’ Estates shall not revest in the Debtors on or after the Effective Date but shall instead vest 
in the Liquidation Trust, to be administered by the Liquidation Trustee in accordance with the Plan 
and the Liquidation Trust Agreement. 

2. Subordinated Claims 

The allowance, classification, and treatment of all Allowed Claims and Interests and the 
respective Distributions and treatments under the Plan take into account and conform to the relative 
priority and rights of the Claims and Interests in each Class in connection with any contractual, 
legal, and equitable subordination rights relating thereto, whether arising under general principles 
of equitable subordination, section 510(b) of the Bankruptcy Code, or otherwise. Pursuant to 
section 510 of the Bankruptcy Code, the Debtors reserve the right for the Liquidation Trustee to 
re-classify any Allowed Claim or Interest in accordance with any contractual, legal, or equitable 
subordination relating thereto. 

3. Amendments 

a) Plan Modifications.  Prior to the Effective Date, the Plan (other than in respect of 
the release of Ginkgo set forth in Section 11.5) may be amended, modified or supplemented by the 
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Debtors, with the consent of the Committee or as ordered by the Bankruptcy Court, in the manner 
provided for by section 1127 of the Bankruptcy Code or as otherwise permitted by law without 
additional disclosure pursuant to section 1125 of the Bankruptcy Code, and, solely in the case of 
a modification or amendment to the scope of Claims included in Class 3 or a modification to the 
release of Ginkgo, with the prior written consent of Ginkgo. In addition, after the Confirmation 
Date but before substantial consummation of the Plan, the Debtors may, after consultation with 
the Committee, institute proceedings in the Bankruptcy Court to remedy any defect or omission or 
reconcile any inconsistencies in the Plan or the Confirmation Order, with respect to such matters 
as may be necessary to carry out the purposes and effects of the Plan. 

b) Other Amendments.  Before the Effective Date, to the extent provided in section 
1127 of the Bankruptcy Code, the Debtors, in consultation with the Committee, may make 
appropriate technical adjustments and modifications to the Plan and any of the documents prepared 
in connection herewith without further order or approval of the Bankruptcy Court. 

4. Revocation or Withdrawal of the Plan 

The Debtors reserve the right to revoke or withdraw the Plan for all Debtors prior to the 
Confirmation Date. If the Debtors revoke or withdraw the Plan, or if Confirmation or 
Consummation does not occur, then: (i) the Plan shall be null and void in all respects; (ii) any 
settlement or compromise embodied in the Plan (including the fixing or limiting to an amount 
certain of any Claim or Interest or Class of Claims or Interests), assumption or rejection of 
Executory Contracts or Unexpired Leases effected by the Plan, and any document or agreement 
executed pursuant to the Plan, shall be deemed null and void; and (ii) nothing contained in the Plan 
shall: (A) constitute a waiver or release of any Claims or Interests; (B) prejudice in any manner 
the rights of the Debtors, the Debtors’ Estates, or any other Entity; or (C) constitute an admission, 
acknowledgement, offer, or undertaking of any sort by the Debtors, the Debtors’ Estates, or any 
other Entity. 

5. Severability of Plan Provisions upon Confirmation 

If, before the entry of the Confirmation Order, any term or provision of the Plan is held by 
the Bankruptcy Court to be invalid, void, or unenforceable, the Bankruptcy Court, at the request 
of the Debtors, in a manner consistent with the terms of the Settlement Agreement and in 
consultation with the Committee, shall have the power to alter and interpret such term or provision 
to make it valid or enforceable to the maximum extent practicable, consistent with the original 
purpose of the term or provision held to be invalid, void, or unenforceable, and such term or 
provision shall then be applicable as altered or interpreted. Notwithstanding any such holding, 
alteration or interpretation, the remainder of the terms and provisions of the Plan will remain in 
full force and effect and will in no way be affected, impaired or invalidated by such holding, 
alteration or interpretation. The Confirmation Order shall constitute a judicial determination and 
shall provide that each term and provision of the Plan, as it may have been altered or interpreted 
in accordance with the foregoing, is (i) valid and enforceable pursuant to its terms; (ii) integral to 
the Plan and may not be deleted or modified without the consent of the Debtors or the Liquidation 
Trustee (as the case may be); and (iii) nonseverable and mutually dependent. 
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6. Governing Law 

Except to the extent that the Bankruptcy Code or other federal law is applicable, or to the 
extent an exhibit hereto provides otherwise, the rights, duties and obligations arising under the 
Plan shall be governed by, and construed and enforced in accordance with, the laws of the State of 
Delaware, without giving effect to the principles of conflict of laws thereof. 

7. Time 

In computing any period of time prescribed or allowed by the Plan, unless otherwise set 
forth in the Plan or determined by the Bankruptcy Court, the provisions of Bankruptcy Rule 9006 
shall apply. 

8. Additional Documents 

On or before the Effective Date, the Debtors may file with the Bankruptcy Court such 
agreements and other documents as may be necessary or appropriate to effectuate and further 
evidence the terms and conditions of the Plan. The Debtors and all holders of Claims or Interests 
receiving distributions pursuant to the Plan and all other parties in interest shall, prepare, execute, 
and deliver any agreements or documents and take any other actions as may be necessary or 
advisable to effectuate the provisions and intent of the Plan. 

9. Immediate Binding Effect 

Notwithstanding Bankruptcy Rule 3020(e), 6004(h), or 7062 or otherwise, upon the 
occurrence of the Effective Date, the terms of the Plan shall be immediately effective and 
enforceable and deemed binding upon and inure to the benefit of the Debtors, the holders of Claims 
and Interests, the Releasing Parties, the Released Parties, the Exculpated Parties, and each of their 
respective successors and assigns, including, without limitation, the Liquidation Trustee. 

10. Successor and Assigns 

The rights, benefits and obligations of any Person named or referred to in the Plan shall be 
binding on, and shall inure to the benefit of any heir, executor, administrator, successor or 
permitted assign, if any, of each Entity. 

11. Entire Agreement 

On the Effective Date, the Plan and the Confirmation Order shall supersede all previous 
and contemporaneous negotiations, promises, covenants, agreements, understandings and 
representations on such subjects, all of which have become merged and integrated into the Plan. 

12. Notices 

All notices, requests and demands to or upon the Debtors, or the Liquidation Trustee, as 
applicable, to be effective shall be in writing (including by facsimile transmission) and, unless 
otherwise expressly provided herein, shall be deemed to have been duly given or made when 
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actually delivered or, in the case of notice by facsimile transmission, when received and 
telephonically confirmed, addressed as follows: 

(a) if to the Debtors: 

Zymergen Inc. 
1440 Stanford Avenue,  
Emeryville, California 94608  
Attn: Celeste Ferber 

-and-  
 
Morris Nichols Arsht & Tunnell LLP 
1201 North Market Street 
Wilmington, Delaware 19899-1347 
Attention: Derek C. Abbott 
 Curtis S. Miller 
 Matthew O. Talmo 
 Sophie Rogers Churchill 
Telephone: 302-658-9200 
Facsimile: 302-658-3989 

 

(b) If to the Liquidation Trustee, to the parties designated for notice and in 
the manner set forth in the Liquidation Trust Agreement. 

After the Effective Date, the Debtors have authority to send a notice to Entities that to 
continue to receive documents pursuant to Bankruptcy Rule 2002, they must file a renewed request 
to receive documents pursuant to Bankruptcy Rule 2002. After the Effective Date, the Liquidation 
Trust is authorized to limit the list of Entities receiving documents pursuant to Bankruptcy Rule 
2002 to (i) those Entities who have filed such renewed requests and (ii) those Entities whose rights 
are affected by such documents. 

VII. CERTAIN RISK FACTORS AFFECTING THE DEBTORS 

Prior to voting to accept or reject the Plan, holders of Claims should read and carefully 
consider the risk factors set forth below, in addition to the information set forth in this Disclosure 
Statement together with any attachments, exhibits, or documents incorporated by reference hereto.  
The factors below should not be regarded as the only risks associated with the Plan or its 
implementation. 

A. Certain Bankruptcy Law Considerations 

1. Risk of Non-Confirmation or Delay of the Plan 

Although the Debtors believe that the Plan will satisfy all requirements necessary for 
confirmation by the Bankruptcy Court, there can be no assurance that the Bankruptcy Court will 
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reach the same conclusion or that modifications of the Plan will not be required for confirmation 
or that such modifications would not necessitate re-solicitation of votes.   

2. Risk of Failing to Satisfy Vote Requirement 

In the event that the Debtors are unable to get sufficient votes from the Voting Classes, the 
Debtors may seek to accomplish an alternative chapter 11 plan.  There can be no assurance that 
the terms of any such alternative chapter 11 plan would be similar or as favorable to holders of 
Claims as those proposed in the Plan. 

3. Failure to Satisfy Administrative Claims or Otherwise Agree to Alternative 
Treatment and Other Factors that May Impact Administrative Solvency 

To confirm a chapter 11 plan, section 1129(a)(9) of the Bankruptcy Code requires, among 
other things, that “except to the extent that the holder of a particular claim has agreed to a different 
treatment of such claim,” claims entitled to administrative priority under section 507(a)(2) or 
507(a)(3) must be paid in full in order for a debtor to confirm a chapter 11 plan.  To the extent that 
a Debtor is unable to pay such claims in full or otherwise agree to treatment with the applicable 
holder, such Debtor may be unable to confirm a chapter 11 plan.  Furthermore, certain factors 
could also impact the Debtors’ administrative solvency, including reconciliation of Administrative 
Expense Claims, which may impact the Debtors’ ability to confirm a chapter 11 plan for all or 
certain of the Debtors.  If no plan can be confirmed, one or more of these Chapter 11 Cases may 
be converted to cases under chapter 7 of the Bankruptcy Code. 

4. Non-Consensual Confirmation 

In the event any impaired class of claims or interests does not accept a plan, a bankruptcy 
court may nevertheless confirm such plan at the proponent’s request if at least one impaired class 
has accepted the plan (with such acceptance being determined without including the vote of any 
“insider” in such class), and as to each impaired class that has not accepted the plan, the bankruptcy 
court determines that the plan “does not discriminate unfairly” and is “fair and equitable” with 
respect to the dissenting impaired classes.  Should any Class vote to reject the Plan, then these 
requirements must be satisfied with respect to such rejecting Class.  The Debtors believe that the 
Plan satisfies these requirements if Class 3 (General Unsecured Claims) votes to accept the Plan. 

5. Conversion to Chapter 7 

If the Plan cannot be confirmed, or if the Bankruptcy Court otherwise finds that it would 
be in the best interest of holders of Claims and Interests, one or more of the Chapter 11 Cases may 
be converted to cases under chapter 7 of the Bankruptcy Code, pursuant to which a chapter 7 
trustee would be appointed or elected to liquidate the applicable Debtor’s assets for distribution in 
accordance with the priorities established by the Bankruptcy Code.  See Section IX.C.2 hereof, as 
well as the liquidation analysis annexed hereto as Exhibit B, for a discussion of the effects that a 
chapter 7 liquidation would have on the recoveries of holders of Claims and Interests (the 
“Liquidation Analysis”). 
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B. Additional Factors to be Considered 

1. The Debtors Have No Duty to Update 

The statements contained in this Disclosure Statement are made by the Debtors, unless 
otherwise specified herein, and the delivery of this Disclosure Statement after that date does not 
imply that there has been no change in the information set forth herein since that date.  The Debtors 
have no duty to update this Disclosure Statement unless otherwise ordered to do so by the 
Bankruptcy Court. 

2. No Representations Outside This Disclosure Statement Are Authorized 

No representations concerning or related to the Debtors, the Chapter 11 Cases, or the Plan 
are authorized by the Bankruptcy Court, or the Bankruptcy Code, other than as set forth in this 
Disclosure Statement.  Any representations or inducements made to secure your acceptance or 
rejection of the Plan that are other than as contained in, or included with, this Disclosure Statement 
should not be relied upon by you in arriving at your decision. 

3. No Legal or Tax Advice Is Provided to You by This Disclosure Statement 

The contents of this Disclosure Statement should not be construed as legal, business, or tax 
advice.  Each holder of a Claim or Interests should consult his, her, or its own legal counsel and 
accountant as to legal, tax, and other matters concerning his, her, or its Claim or Interest. 

This Disclosure Statement is not legal advice to you.  This Disclosure Statement may not 
be relied upon for any purpose other than to determine how to vote on the Plan or object to 
confirmation of the Plan. 

4. No Admission Made 

Nothing contained in the Plan or Disclosure Statement shall constitute an admission of, or 
be deemed evidence of, the tax or other legal effects of the Plan on the Debtors or on holders of 
Claims or Interests, or on the rights of any other Person or Entity. 

5. Failure to Identify Litigation Claims or Projected Objections 

No reliance should be placed on the fact that a particular litigation Claim of the Debtors or 
Cause of Action or projected objection to a particular Claim or Interest is, or is not, identified in 
this Disclosure Statement or in the Plan or Plan Supplement.  The Debtors or the Liquidation 
Trustee, as applicable, may seek to investigate, file, and prosecute Causes of Action, Claims and 
objections to Claims and Interests after the Confirmation Date or Effective Date of the Plan 
irrespective of whether this Disclosure Statement identifies such Causes of Action, Claims, or 
objections to such Claims or Interests. 

6. No Waiver of Right to Object or Right to Recover Transfers and Assets 

The vote by a holder of a Claim or Interest for or against the Plan does not constitute a 
waiver or release of any claims, causes of action, or rights of the Debtors (or any entity, as the case 
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may be) to object to that holder’s Claim or Interest, or for the Debtors or the Liquidation Trust to 
recover any preferential, fraudulent, or other voidable transfer of assets, regardless of whether any 
claims or causes of action of the Debtors or their respective estates are specifically or generally 
identified in this Disclosure Statement, the Plan, or the Plan Supplement. 

7. Risk Associated with Forward Looking Statements 

The financial information contained in this Combined Disclosure Statement and Plan has 
not been audited.  In preparing the Disclosure Statement and Plan, the Debtors relied on financial 
data derived from its books and records that was available at the time of such preparation.  
Although the Debtors have used their reasonable business judgment to ensure the accuracy of the 
financial information provided in the Disclosure Statement and Plan, and while the Debtors believe 
that such financial information fairly reflects the financial condition of the Debtors, the Debtors 
are unable to warrant or represent that the financial information contained herein and attached 
hereto is without inaccuracies. 

8. Information Was Provided by Debtors and Was Relied Upon by Debtors’ Advisors 

 The Debtors’ advisors have relied upon information provided by the Debtors in connection 
with the preparation of this Disclosure Statement.  Although the Debtors’ advisors have performed 
certain limited due diligence in connection with the preparation of this Disclosure Statement, they 
have not independently verified the information contained in this Disclosure Statement. 

9. Certain Tax Considerations 

There are a number of material income tax considerations, risks and uncertainties 
associated with the Plan. 

THE U.S. FEDERAL INCOME TAX CONSEQUENCES OF THE PLAN ARE 
COMPLEX. NOTHING HEREIN SHALL CONSTITUTE TAX ADVICE. THE TAX 
CONSEQUENCES ARE IN MANY CASS UNCERTAIN AND MAY VARY DEPENDING ON 
A HOLDER’S PARTICULAR CIRCUMSTANCES. ACCORDINGLY, HOLDERS ARE 
URGED TO CONSULT THEIR TAX ADVISORS ABOUT THE FEDERAL, STATE, LOCAL 
AND APPLICABLE FOREIGN TAX CONSEQUENCES OF THE PLAN.  

VIII.  VOTING PROCEDURES AND REQUIREMENTS 

Before voting to accept or reject the Plan, each holder of Allowed Claims or General 
Unsecured Claims should carefully review the Plan attached hereto as Exhibit A.  All descriptions 
of the Plan set forth in this Disclosure Statement are subject to the terms and provisions of the 
Plan. 

This Section is qualified in its entirety by the Solicitation Procedures Order. 

A. Voting Instructions and Voting  

Holders in Class 3 (General Unsecured Claims) are entitled to vote to accept or reject the 
Plan.  All holders within such Classes have been sent a Ballot together with this Disclosure 
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Statement.  Such holders should read the Ballot carefully and follow the instructions contained 
therein.  Please use only the Ballot that accompanies this Disclosure Statement to cast your vote. 

Each Ballot contains detailed voting instructions.  Each Ballot also sets forth in detail, 
among other things, the deadlines, procedures, and instructions for voting to accept or reject the 
Plan, the Voting Record Date for voting purposes, and the applicable standards for tabulating 
Ballots.  The Voting Record Date for determining which holders are entitled to vote on the Plan is 
December 15, 2023.  The Voting Deadline is January 24, 2024, at 4:00 p.m. (Prevailing Eastern 
Time). 

The Ballots have been specifically designed for the purpose of soliciting votes on the 
Plan from holders of Claims within Class 3 who are entitled to a vote with respect thereto.  
Accordingly, in voting on the Plan, please use only the Ballot sent to you with this Disclosure 
Statement.  In order for your Ballot to be counted, please complete and sign your Ballot, and 
submit it so as to be received by 4:00 p.m. (Prevailing Eastern Time), on January 24, 2024 
using one of the following methods: 

For holders of Claims in Class 3 (General Unsecured Claims), if by First Class Mail, 
Overnight Courier or Hand Delivery: 
 

Zymergen Inc. Ballot Processing Center  
c/o Epiq Corporate Restructuring, LLC 
10300 SW Allen Blvd. 
Beaverton, OR 97005 
 
If you would like to coordinate hand delivery of your Ballot, please email 
tabulation@epiqglobal.com with a reference to “Zymergen Solicitation” in 
the subject line, and at least twenty-four (24) hours in advance and provide 
the anticipated date and time of your delivery. 
 

If by Electronic, Online Submission: 
 
 Visit the Debtors’ restructuring website at: https://dm.epiq11.com/Zymergen, 

click on the “E-Ballot” button below the “Case Actions” section on the of the 
landing page, and follow the directions to submit your Ballot online. 
 
Online “E-Balloting” is the sole manner in which Ballots will be accepted via 
electronic or online transmission for holders of Claims within Class 3.  Ballots 
submitted by holders of Claims within Class 3 via facsimile or email will not 
be counted. 

 
ANY BALLOTS RECEIVED AFTER THE VOTING DEADLINE WILL NOT BE 

COUNTED, NOR WILL ANY BALLOTS RECEIVED BY TELECOPY, FACSIMILE, OR 
EMAIL BE ACCEPTED.  Following the Voting Deadline, the Claims Agent will prepare and 
file with the Bankruptcy Court a certification of the results of the balloting with respect to the Plan.  
Ballots submitted to the Debtors or any of its agents and advisors (other than the Voting Agent) 
will not be counted.  
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If you have any questions regarding the Ballot, did not receive a return envelope with 
your Ballot, did not receive an electronic copy of the Disclosure Statement and the Plan, or 
need physical copies of the Ballot or other enclosed materials, please contact the Debtors’ 
solicitation and claims agent, (“Epiq”) or the “Voting Agent”), in writing at Zymergen Inc. 
Ballot Processing Center, c/o Epiq Corporate Restructuring, LLC, 10300 SW Allen Blvd., 
Beaverton, OR 97005, or by email at zymergen@epiqglobal.com with a reference to 
“Zymergen Inc. Solicitation” in the subject line, or by calling 855-631-1178 (Toll Free in the 
U.S.) or 1-503-852-5348 (outside the U.S.) and request to speak with a member of the 
solicitation team. 

ANY BALLOT THAT IS EXECUTED AND RETURNED BUT (A) WHICH DOES NOT 
INDICATE EITHER AN ACCEPTANCE OR REJECTION OF THE PLAN, (B) PARTIALLY 
ACCEPTS AND PARTIALLY REJECTS THE PLAN, OR (C) INDICATES BOTH AN 
ACCEPTANCE AND A REJECTION OF THE PLAN WILL NOT BE COUNTED. 

IF YOU ARE AN ELIGIBLE HOLDER AND YOU DID NOT RECEIVE A BALLOT, 
RECEIVED A DAMAGED BALLOT, OR LOST YOUR BALLOT, OR IF YOU HAVE ANY 
QUESTIONS CONCERNING THE PROCEDURES FOR VOTING ON THE PLAN, PLEASE 
CONTACT THE VOTING AGENT BY CALLING 855-631-1178 (TOLL FREE IN THE U.S.) 
OR 1-503-852-5348 (OUTSIDE THE U.S.) AND REQUEST TO SPEAK WITH A MEMBER 
OF THE SOLICITATION TEAM OR BY EMAILING ZYMERGEN@EPIQGLOBAL.COM 
WITH A REFERENCE TO “ZYMERGEN INC. SOLICITATION” IN THE SUBJECT LINE.  

B. Parties Entitled to Vote 

Under the Bankruptcy Code, only holders of Claims or Interests in “impaired” classes are 
entitled to vote on the Plan.  Under section 1124 of the Bankruptcy Code, a class of Claims or 
Interests is “impaired” under the Plan unless (1) the Plan leaves unaltered the legal, equitable, and 
contractual rights to which such Claim or Interest entitles the holder thereof or (2) notwithstanding 
any legal right to an accelerated payment of such Claim or Interest, the Plan cures all existing 
defaults (other than defaults resulting from the occurrence of events of bankruptcy) and reinstates 
the maturity of such claim or interest as it existed before the default. 

If, however, the holder of an Impaired Claim or Interest will not receive or retain any 
distribution under the Plan on account of such Claim or Interest, the Bankruptcy Code deems such 
holder to have rejected the Plan, and, accordingly, holders of such Claims and Interests do not vote 
on the Plan and will not receive a Ballot.  If a Claim or Interest is not impaired by the Plan, the 
Bankruptcy Code presumes the holder of such Claim or Interest to have accepted the Plan and, 
accordingly, holders of such Claims and Interests are not entitled to vote on the Plan, and also will 
not receive a Ballot. 

A vote may be disregarded if the Bankruptcy Court determines, pursuant to section 1126(e) 
of the Bankruptcy Code, that it was not solicited or procured in good faith or in accordance with 
the provisions of the Bankruptcy Code. 

As set forth above, the Bankruptcy Code defines “acceptance” of a plan by a class of: (1) 
claims as acceptance by creditors in that class that hold at least two-thirds (2/3) in dollar amount 
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and more than one-half (1/2) in number of the claims that cast ballots for acceptance or rejection 
of the plan; and (2) interests as acceptance by interest holders in that class that hold at least two-
thirds (2/3) in amount of the interests that cast ballots for acceptance or rejection of the plan. 

Claims in Class 3 are impaired under the Plan and entitled to vote to accept or reject the 
Plan: Claims in all other Classes are either unimpaired and presumed to accept or will not receive 
a Distribution under the Plan and deemed to reject the Plan, and therefore are not entitled to vote.  
For a detailed description of the treatment of Claims and Interests under the Plan, see Section V.3 
of this Disclosure Statement.  

The Debtors will request confirmation of the Plan pursuant to section 1129(b) of the 
Bankruptcy Code over the deemed rejection of the Plan by all holders of Claims or Interests in 
Classes 4 (Subordinated Claims), 5 (Interests), 6A (Intercompany Claims), and 6B (Intercompany 
Interests).  Under section 1129(b), a plan may be confirmed by a bankruptcy court if it does not 
“discriminate unfairly” and is “fair and equitable” with respect to each rejecting class.  For a more 
detailed description of the requirements for confirmation of a nonconsensual plan, see Section 
IX.C of this Disclosure Statement. 

C. Agreements Upon Furnishing Ballots 

The delivery of an accepting Ballot pursuant to one of the procedures set forth above will 
constitute the agreement of the creditor with respect to such Ballot to accept (i) all of the terms of, 
and conditions to, this solicitation; and (ii) to the extent such accepting Ballot does not opt out of 
the voluntary releases contained in Section 11.5 of the Plan by checking the “opt out” box on the 
Ballot, the terms of the Plan including the injunction, releases, and exculpations set forth in 
Sections 11.3, 11.4, 11.5, and 11.6 therein. All parties in interest retain their right to object to 
confirmation of the Plan. 

D. Change of Vote  

Any party who has previously submitted to the Voting Agent prior to the Voting Deadline 
a properly completed Ballot may change its vote by submitting to the Voting Agent prior to the 
Voting Deadline a subsequent, properly completed Ballot for acceptance or rejection of the Plan. 

E. Waivers of Defects, Irregularities, Etc. 

Unless otherwise directed by the Bankruptcy Court, all questions as to the validity, form, 
eligibility (including time of receipt), acceptance, and revocation or withdrawals of Ballots will be 
determined by the Voting Agent and/or the Debtors, as applicable, in their sole reasonable 
discretion, which determination will be final and binding.  The Debtors reserve the right to reject 
any and all Ballots submitted by any of their respective creditors not in proper form, the acceptance 
of which would, in the opinion of the Debtors or their counsel, as applicable, be unlawful.  The 
Debtors further reserve their respective rights to waive any defects or irregularities or conditions 
of delivery as to any particular Ballot by any of their creditors; provided, however, that the Debtors 
may not waive the requirement that a Ballot must be signed to be counted.  The interpretation 
(including the Ballot and the respective instructions thereto) by the applicable Debtor, unless 
otherwise directed by the Bankruptcy Court, will be final and binding on all parties.  Unless 
waived, any defects or irregularities in connection with deliveries of Ballots must be cured within 
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such time as the Debtors or the Bankruptcy Court may determine.  Neither the Debtors nor any 
other person will be under any duty to provide notification of defects or irregularities with respect 
to deliveries of Ballots nor will any of them incur any liabilities for failure to provide such 
notification.  Unless otherwise directed by the Bankruptcy Court, delivery of such Ballots will not 
be deemed to have been made until such irregularities have been cured or waived.  Ballots 
previously furnished (and as to which any irregularities have not theretofore been cured or waived) 
will be invalidated. 

F. Miscellaneous 

Unless otherwise ordered by the Bankruptcy Court, Ballots that are signed, dated, and 
timely received, but on which a vote to accept or reject the Plan has not been indicated, will not be 
counted.  The Voting Agent is authorized, but not required, to contact parties that submit 
incomplete or otherwise deficient votes to make a reasonable effort to cure such deficiencies.  If 
you simultaneously return duplicative Ballots that are voted inconsistently, those Ballots will not 
be counted.  An otherwise properly executed Ballot that attempts to partially accept and partially 
reject the Plan will likewise not be counted. 

Under the Bankruptcy Code, for purposes of determining whether the requisite acceptances 
have been received, only holders of the Claims or Interests, as applicable, who actually vote will 
be counted.  The failure of a holder to deliver a duly executed Ballot to the Voting Agent will be 
deemed to constitute an abstention by such holder with respect to voting on the Plan and such 
abstentions will not be counted as votes for or against the Plan. 

Except as provided below, unless the Ballot is timely submitted to the Voting Agent before 
the Voting Deadline together with any other documents required by such Ballot, the Debtors may, 
in their sole discretion, reject such Ballot as invalid, and therefore decline to include it in the 
tabulation of votes for or against the Plan. 

As a cost saving measure, the Debtors are authorized to distribute by first-class U.S. mail 
or overnight mail (as applicable), the Plan, the Disclosure Statement, and this Order (without 
exhibits) to Claimholders in the Voting Classes in electronic format (i.e., flash drive) with the 
Ballots and the Combined Hearing Notice to be provided in paper format.  Additionally, for 
purposes of serving the Solicitation Packages, Combined Hearing Notice, and Notice of Non-
Voting Status, the Debtors are authorized to rely on the address information for Voting and Non-
Voting Classes as compiled, updated, and maintained by the Voting Agent as of the Voting Record 
Date.  The Debtors and the Voting Agent are not required to conduct any additional research for 
updated addresses based on undeliverable Solicitation Packages, Combined Hearing Notices, and 
Notices of Non-Voting Status. 

G. Further Information, Additional Copies 

If you have any questions or require further information about the voting procedures for 
voting your Claim, or about the packet of material you received, or if you wish to obtain an 
additional copy of the Plan, this Disclosure Statement, or any exhibits to such documents, please 
contact the Voting Agent. 
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IX.  CONFIRMATION OF THE PLAN  

A. Confirmation Hearing  

Section 1128(a) of the Bankruptcy Code requires the Bankruptcy Court, after appropriate 
notice, to hold a hearing on confirmation of a chapter 11 plan.  The Bankruptcy Court has 
scheduled the Confirmation Hearing to commence on February 2, 2024 at 10:00 a.m. (Prevailing 
Eastern Time).  The Confirmation Hearing may be continued from time to time without further 
notice other than the announcement of the adjourned date(s) at the Combined Hearing or any 
continued hearing or as indicated in any notice of agenda of matters scheduled for hearing filed 
with the Court. Adjournments of the Confirmation Hearing shall be reflected on the Court’s docket 
and the Debtors’ case website maintained by the Voting Agent.  

B. Objections  

Section 1128 of the Bankruptcy Code provides that any party in interest may object to the 
confirmation of a plan.  Objections to confirmation of the Plan are governed by Bankruptcy Rule 
9014. 

Any objection to confirmation of the Plan must be in writing, must conform to the 
Bankruptcy Rules and the Local Rules for the Bankruptcy Court, must set forth the name of the 
objector, the nature and amount of Claims or Interests held or asserted by the objector against the 
Debtors’ estates or property, the basis for the objection and the specific grounds therefor, and must 
be filed with the Bankruptcy Court, together with proof of service thereof, and served upon the 
parties listed below no later than the Plan Objection Deadline of January 24, 2024, at 4:00 p.m. 
(Prevailing Eastern Time): 

Debtors 

Zymergen Inc. 
Attn: Celeste Ferber 
5980 Horton Street, Suite 105  
Emeryville, California 94608 
 
 
 
 
 
 
 
 
 
Office of the United States Trustee 

844 N. King Street, Room 2207  
Wilmington, Delaware 19801 
Attn: Benjamin A. Hackman 
Telephone: (302) 573-6491 

Counsel to the Debtors 

Morris, Nichols. Arsht & Tunnell LLP 
Derek C. Abbott (No. 3376) 
Curtis S. Miller (No. 4583) 
Matthew O. Talmo (No. 6333) 
Sophie Rogers Churchill (No. 6905) 
1201 Market Street, 16th Floor 
Wilmington, Delaware 19801 
Telephone: (302) 658-9200 
Facsimile: (302) 658-3989 
Email: dabbott@morrisnichols.com 
            cmiller@morrisnichols.com 

mtalmo@morrisnichols.com 
            srchurchill@morrisnichols.com 
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Facsimile: (302) 573-6497 
Email: Benjamin.a.hackman@usdoj.gov 

 
UNLESS AN OBJECTION TO CONFIRMATION IS TIMELY SERVED, IT MAY 

NOT BE CONSIDERED BY THE BANKRUPTCY COURT. 
 

C. Requirements for Confirmation of Plan  

1. Requirements of Section 1129(a) of the Bankruptcy Code 

1. GENERAL REQUIREMENTS 

At the Confirmation Hearing, the Bankruptcy Court will determine whether the 
confirmation requirements specified in section 1129(a) of the Bankruptcy Code have been satisfied 
including, without limitation, whether: 

a) the Plan complies with the applicable provisions of the Bankruptcy Code; 

b) the Debtors have complied with the applicable provisions of the Bankruptcy Code; 

c) the Plan has been proposed in good faith and not by any means forbidden by law; 

d) any payment made or promised by the Debtors or by a person issuing securities or 
acquiring property under the Plan, for services or for costs and expenses in or in connection with 
these Chapter 11 Cases, or in connection with the Plan and incident to these Chapter 11 Cases, has 
been disclosed to the Bankruptcy Court, and any such payment made before confirmation of the 
Plan is reasonable, or if such payment is to be fixed after confirmation of the Plan, such payment 
is subject to the approval of the Bankruptcy Court as reasonable; 

e) the Debtors have disclosed the identity and affiliations of any individual proposed 
to serve, after confirmation of the Plan, as a director or officer of the Debtors, or a successor to the 
Debtors under the Plan, and the appointment to, or continuance in, such office of such individual 
is consistent with the interests holders of Claims and Interests and with public policy; 

f) with respect to each Class of Claims or Interests, each holder of an Impaired Claim 
has either accepted the Plan or will receive or retain under the Plan, on account of such holder’s 
Claim, property of a value, as of the Effective Date of the Plan, that is not less than the amount 
such holder would receive or retain if the Debtors were liquidated on the Effective Date of the Plan 
under chapter 7 of the Bankruptcy Code; 

g) except to the extent the Plan meets the requirements of section 1129(b) of the 
Bankruptcy Code (as discussed further below), each Class of Claims either accepted the Plan or is 
not impaired under the Plan; 

h) except to the extent that the holder of a particular Claim has agreed to a different 
treatment of such Claim, the Plan provides that Administrative Expense Claims and priority 
claims, other than Priority Tax Claims, will be paid in full on the Effective Date, and that Priority 
Tax Claims will receive either payment in full on the Effective Date or deferred cash payments 
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over a period not exceeding five years after the Petition Date, of a value, as of the Effective Date 
of the Plan, equal to the allowed amount of such Claims; 

i) at least one Class of impaired Claims has accepted the Plan, determined without 
including any acceptance of the Plan by any insider holding a Claim in such Class; 

j) confirmation of the Plan is not likely to be followed by the liquidation, or the need 
for further financial reorganization, of the Debtors or any successor to the Debtors under the Plan, 
unless such liquidation is proposed in the Plan; and 

k) all fees payable under section 1930 of title 28, as determined by the Bankruptcy 
Court at the Confirmation Hearing, have been paid or the Plan provides for the payment of all such 
fees on the Effective Date of the Plan. 

2. BEST INTERESTS TEST 

As noted above, with respect to each impaired class of claims and equity interests, 
confirmation of a plan requires that each such holder either (i) accept the plan or (ii) receive or 
retain under the plan property of a value, as of the effective date of the plan, that is not less than 
the value such holder would receive or retain if the debtors were liquidated under chapter 7 of the 
Bankruptcy Code.  This requirement is referred to as the “best interests test.” 

This test requires a Bankruptcy Court to determine what the holders of allowed claims and 
allowed equity interests in each impaired class would receive from a liquidation of the debtor’s 
assets and properties in the context of a liquidation under chapter 7 of the Bankruptcy Code.  To 
determine if a plan is in the best interests of each impaired class, the value of the distributions from 
the proceeds of the liquidation of the debtor’s assets and properties (after subtracting the amounts 
attributable to the aforesaid claims) is then compared with the value offered to such classes of 
claims and equity interests under the plan. 

The Debtors believe that under the Plan, all holders of Impaired Claims and Interests will 
receive property with a value not less than the value such holder would receive in a liquidation 
under chapter 7 of the Bankruptcy Code.  The Debtors’ belief is based primarily on (i) 
consideration of the effects that a chapter 7 liquidation would have on the ultimate proceeds 
available for distribution to holders of Impaired Claims and Interests and (ii) the Liquidation 
Analysis attached hereto as Exhibit B. 

The Liquidation Analysis is a comparison of (i) the estimated recoveries for creditors and 
equity holders of the Debtors that may result from the Plan and (ii) an estimate of the recoveries 
that may result from a hypothetical chapter 7 liquidation.  The Liquidation Analysis is based upon 
a number of significant assumptions which are described therein.  The Liquidation Analysis is 
solely for the purpose of disclosing to holders of Claims and Interests the effects of a hypothetical 
chapter 7 liquidation of the Debtors, subject to the assumptions set forth therein.  There can be no 
assurance as to values that would actually be realized in a chapter 7 liquidation nor can there be 
any assurance that the Bankruptcy Court will accept the Debtors’ conclusions or concur with such 
assumptions in making its determinations under section 1129(a)(7) of the Bankruptcy Code. 
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3. FEASIBILITY 

Also as noted above, section 1129(a)(11) of the Bankruptcy Code requires that a debtor 
demonstrate that confirmation of a plan is not likely to be followed by liquidation or the need for 
further financial reorganization.  For purposes of determining whether the Plan meets this 
requirement, the Debtors have analyzed their ability to meet their obligations under the Plan.  Since 
the Plan provides for the liquidation of the Debtors, the Bankruptcy Court will find that the Plan 
is feasible if it determines that the Debtors will be able to satisfy the conditions precedent to the 
Effective Date and otherwise have sufficient funds to meet their post-Confirmation obligations to 
pay for the costs of administering and fully consummating the Plan, including sufficient funds to 
liquidate the Debtors’ remaining assets.  Accordingly, the Debtors believe the Plan satisfies the 
feasibility requirement imposed by the Bankruptcy Code.  Moreover, Section VI hereof sets forth 
certain risk factors that could impact the feasibility of the Plan. 

4. NO UNFAIR DISCRIMINATION 

The “no unfair discrimination” test applies to classes of claims or equity interests that are 
of equal priority and are receiving different treatment under a plan.  A chapter 11 plan does not 
discriminate unfairly, within the meaning of the Bankruptcy Code, if the legal rights of a dissenting 
class are treated in a manner consistent with the treatment of other classes whose legal rights are 
substantially similar to those of the dissenting class and if no class of claims or equity interests 
receives more than it legally is entitled to receive for its claims or equity interests.  This test does 
not require that the treatment be the same or equivalent, but that such treatment is “fair.” 

The Debtors believe that, under the Plan, all Impaired classes of Claims and Interests are 
treated in a manner that is fair and consistent with the treatment of other classes of Claims and 
Interests having the same priority.  Accordingly, the Debtors believe that the Plan does not 
discriminate unfairly as to any impaired class of Claims or Interests. 

5. FAIR AND EQUITABLE TEST 

The “fair and equitable” test applies to classes of different priority and status (e.g., secured 
versus unsecured) and includes the general requirement that no class of claims receive more than 
100% of the allowed amount of the claims in such class.  The test sets forth different standards for 
what is fair and equitable, depending on the type of claims or interests in such class.  In order to 
demonstrate that a plan is “fair and equitable,” the plan proponent must demonstrate the following: 

a) Secured Creditors.  With respect to a class of impaired secured claims, a proposed 
plan must provide the following: (a) that the holders of secured claims retain their liens securing 
such claims, whether the property subject to such liens is retained by the debtor or transferred to 
another entity, to the extent of the allowed amount of such claims, and receive on account of such 
claim deferred cash payments totaling at least the allowed amount of such claim, of a value, as of 
the effective date of the Plan, of at least the value of such holder’s interest in the estates’ interest 
in such property, or (b) for the sale, subject to section 363 of the Bankruptcy Code, of any property 
that is subject to the liens securing such claims, free and clear of such liens, with such liens to 
attach to the proceeds of such sale, and the treatment of such liens on proceeds under clause (a) or 
(c) of this paragraph, or (c) that the holders of secured claims receive the “indubitable equivalent” 
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of their allowed secured claim.  There are no impaired classes of creditors holding Secured Claims 
under the Plan. 

b) Unsecured Creditors.  With respect to a class of impaired unsecured claims, a 
proposed plan must provide the following: either (i) each holder of an impaired unsecured claim 
receives or retains under the plan property of a value equal to the amount of its allowed claim or 
(ii) the holders of claims and interests that are junior to the claims of the dissenting class will not 
receive any property under the plan. 

c) Holders of Equity Interests.  With respect to a class of equity interests, a proposed 
plan must provide the following: (i) that each holder of an equity interest receive or retain on 
account of such interest property of a value, as of the effective date of the plan, equal to the greatest 
of the allowed amount of any fixed liquidation preference to such holder is entitled, any fixed 
redemption price to which such holder is entitled, or the value of such interest or (ii) that the holder 
of any interest that is junior to the interests of the class of equity interests will not receive or retain 
under the Plan on account of such junior interest any property. 

Pursuant to the Plan, no class junior to Class 3 (General Unsecured Claims) will receive or 
retain property on account of their Claims or Interests.  Accordingly, the Debtors believe that the 
Plan meets the “fair and equitable” test with respect to all Claims and Interests. 

2. Application to the Plan 

As to any Class that may reject, or be deemed to reject, the Plan, the Debtors believe the 
Plan will satisfy both the “no unfair discrimination” requirement and the “fair and equitable” 
requirements, because, as to any such dissenting Class, there is no Class of equal priority receiving 
more favorable treatment, and such Class will either be paid in full, or no Class that is junior to 
such a dissenting Class will receive or retain any property on account of the Claims or Interests in 
such Class. 

3. Alternatives to the Plan 

The Debtors have evaluated several alternatives to the Plan.  After studying these 
alternatives, the Debtors have concluded that the Plan is the best alternative and will maximize 
recoveries to parties in interest, assuming confirmation and consummation of the Plan.  If the Plan 
is not confirmed and consummated, the alternatives to the Plan are (i) the preparation and 
presentation of an alternative chapter 11 plan, or (ii) a liquidation under chapter 7 of the 
Bankruptcy Code. 

a) Alternative Chapter 11 Plan.  If the Plan is not confirmed, the Debtors (or if the 
Debtors’ exclusive period in which to file a Chapter 11 plan has expired, any other party in interest) 
could attempt to formulate a different plan. 

b) Liquidation Under Chapter 7 or Applicable Non-Bankruptcy Law.  If no plan can 
be confirmed, one or more of these Chapter 11 Cases may be converted to cases under chapter 7 
of the Bankruptcy Code in which a trustee would be elected or appointed to liquidate the assets of 
the Debtors for distribution to their creditors in accordance with the priorities established by the 
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Bankruptcy Code.  The effect a chapter 7 liquidation would have on the recovery of holders of 
allowed Claims and Interests is set forth in the Liquidation Analysis attached hereto as Exhibit B. 

The Debtors believe that liquidating the Debtors’ Estates under the Plan will provide 
Holders of Allowed Claims with a larger, more timely recovery because of the fees and expenses 
that would be incurred in a chapter 7 liquidation, including the potential added time and expense 
incurred by the chapter 7 trustee and any retained professionals in familiarizing themselves with 
the Debtors and their estates.  The Debtors believe that in liquidation under chapter 7, before 
creditors received any distribution, additional administrative expenses involved in the appointment 
of a chapter 7 trustee and its retained professionals would cause a substantial diminution in the 
value of the Debtors’ assets and that the assets available for distribution to creditors would be 
reduced by such additional expenses.  Further, a liquidation would result in the Debtors receiving 
less proceeds for certain assets the Debtors expect to recover from the sale process in Chapter 11. 

Accordingly, the Debtors believe that a chapter 7 liquidation or other bankruptcy would 
result in smaller distributions being made to creditors than those provided for under the Plan 
because of additional expenses and claims that would be generated during the liquidation, as well 
as lower recoveries on certain assets of the Debtors.  Accordingly, the Debtors believe that the 
Plan is in the best interests of creditors. 

X.  CONCLUSION AND RECOMMENDATION OF THE DEBTORS 

The Debtors believe that confirmation and implementation of the Plan is in the best 
interests of all creditors, and urges holders of Impaired Claims in Class 3 (General Unsecured 
Claims) to vote to accept the Plan and to evidence such acceptance by returning their Ballots so 
that they will be received no later than the Voting Deadline, January 24, 2024, at 4:00 p.m. (ET). 
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Dated: December 20, 2023 

Respectfully submitted, 
 
 
By:  /s/ Claire Smith   
 Name: Claire Smith 
 Title:  Senior Vice President of Finance,  
  Zymergen Inc. 
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MORRIS, NICHOLS, ARSHT & TUNNELL LLP 
Derek C. Abbott (No. 3376) 
Curtis S. Miller (No. 4583) 
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Each of the Debtors proposes the following joint chapter 11 plan of liquidation pursuant 
to section 1121(a) of the Bankruptcy Code. Capitalized terms used herein shall have the meanings 
set forth in Section 1.A. 

SECTION 1. DEFINITIONS AND INTERPRETATION. 

A. Definitions. 

1.1. 503(b)(9) Claims means Claims that have been timely and properly 
filed prior to the Bar Date and that are granted administrative expense priority treatment pursuant 
to section 503(b)(9) of the Bankruptcy Code. 

1.2. Administrative Expense Claim means any Claim for costs and 
expenses of administration during the Chapter 11 Cases pursuant to sections 328, 330, 363, 
364(c)(1), 365, 503(b), 507(a)(2) or 507(b) of the Bankruptcy Code, including, (i) Fee Claims and 
(ii) U.S. Trustee Fees. 

1.3. Administrative Expense Claims Bar Date means the date that is 
thirty (30) days following service of notice of the occurrence of the Effective Date. 

1.4. Affiliate has the meaning set forth in section 101(2) of the 
Bankruptcy Code. 

1.5. Allowed means, with reference to any Claim or Interest, a Claim or 
Interest or any portion thereof (i) arising on or before the Effective Date as to which a Proof of 
Claim or Interest has been filed and (A) no objection to allowance or priority, and no request for 
estimation or other challenge, including, without limitation, pursuant to section 502(d) of the 
Bankruptcy Code or otherwise, has been interposed and not withdrawn within the applicable 
period fixed by the Plan or applicable law, or (B) any objection has been determined in favor of 
the holder of the Claim or Interest by a Final Order; (ii) that is compromised, settled, or otherwise 
resolved pursuant to the authority of the Debtors or the Liquidation Trustee, as applicable; (iii) as 
to which the liability of the Debtors or the Liquidation Trust, as applicable, and the amount thereof 
are determined by a Final Order of a court of competent jurisdiction; (iv) that is listed in the 
Schedules as liquidated, non-contingent, and undisputed, and is not superseded by a Proof of 
Claim; or (v) expressly allowed hereunder; provided, notwithstanding the foregoing, (x) unless 
expressly waived by the Plan, the Allowed amount of Claims or Interests shall be subject to, and 
shall not exceed the limitations or maximum amounts permitted by the Bankruptcy Code, 
including sections 502 or 503 of the Bankruptcy Code, to the extent applicable, and (y) the 
Liquidation Trustee shall retain all claims and defenses with respect to Allowed Claims that are 
Unimpaired pursuant to the Plan; provided, further, that any Claim or Interest (i) paid or required 
to be paid by a purchaser pursuant to a Bankruptcy Court-approved purchase agreement or order 
approving a sale of certain of the Debtors’ assets during the course of these Chapter 11 Cases or 
(ii) listed in the Schedules that has been paid by the Debtors (w) after the Petition Date pursuant 
to an order of the Bankruptcy Court, (x) before the Petition Date and was inadvertently listed in 
the Schedules, or (y) paid by the Debtors or a Bankruptcy Court-approved purchaser pursuant to a 
Bankruptcy Court-approved purchase agreement or order approving a sale of certain of the 
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Debtors’ assets during the course of these Chapter 11 Cases as an assumed liability, shall not be 
considered an Allowed Claim.  

1.6. Assumption Schedule means the schedule of Executory Contracts 
and Unexpired Leases to be assumed or assumed and assigned by the Debtors pursuant to the Plan, 
section 365 of the Bankruptcy Code and Section 9 hereof, which will be included in the Plan 
Supplement, as may be amended, modified, or supplemented from time to time in accordance with 
the Confirmation Order. 

1.7. Asset Sale means a sale, conveyance, transfer, or other disposition 
to, or any exchange of property with, any Person, in one transaction or a series of transactions, of 
all or any part of the Debtors’ or any of their respective Subsidiaries’ businesses, assets or 
properties of any kind, whether real, personal, or mixed and whether tangible or intangible, 
whether now owned or hereafter acquired.   

1.8. Avoidance Action means any and all actual or potential claims and 
causes of action arising under and/or assertable by the Debtors under chapter 5 of the Bankruptcy 
Code (including, but not limited to, sections 502(d), 510, 542 through 551, 553, and 724(a) of the 
Bankruptcy Code), including any claim or cause of action to avoid a transfer of property or an 
obligation incurred by the Debtors, equitable subordination or recovery actions or proceedings, or 
under similar or related state or federal statutes and common law of the United States or similar 
applicable foreign laws or regulations, including fraudulent transfer laws. 

1.9. Ballot means the form distributed to each holder of an Impaired 
Claim that is entitled to vote to accept or reject this Plan. 

1.10. Bankruptcy Code means title 11 of the United States Code, 11 
U.S.C. §§ 101, et seq., as amended from time to time, as applicable to the Chapter 11 Cases. 

1.11. Bankruptcy Court means the United States Bankruptcy Court for 
the District of Delaware having jurisdiction over the Chapter 11 Cases and, to the extent of any 
reference made under section 157 of title 28 of the United States Code, the unit of such District 
Court having jurisdiction over the Chapter 11 Cases under section 151 of title 28 of the United 
States Code. 

1.12. Bankruptcy Rules means the Federal Rules of Bankruptcy 
Procedure as promulgated by the United States Supreme Court under section 2075 of title 28 of 
the United States Code, as amended from time to time, applicable to the Chapter 11 Cases, and 
any local rules of the Bankruptcy Court. 

1.13. Bar Date means the dates fixed by order(s) of the Bankruptcy Court 
(including this Plan or the Confirmation Order), including the Governmental Bar Date, by which 
any Persons asserting a Claim against any Debtor must have filed a Proof of Claim or application 
for allowance of such Claim (as applicable) with the Bankruptcy Court against any such Debtor or 
be forever barred from asserting such Claim. 

1.14. Business Day means any day, other than a Saturday, Sunday, “legal 
holiday” (as defined in Bankruptcy Rule 9006(a)) or court holiday of the Bankruptcy Court. 
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1.15. Cash means legal tender of the United States of America and 
equivalents thereof. 

1.16. Causes of Action means, without limitation, any and all actions, 
proceedings, agreements, causes of action, controversies, demands, rights, Liens, indemnities, 
guaranties, accounts, defenses, offsets, powers, privileges, licenses, liabilities, obligations, rights, 
suits, damages, judgments, Claims, any right of setoff, counterclaim, or recoupment, any claim for 
breach of contract or for breach of duties imposed by law or in equity, any claim or defense 
including fraud, and any demands whatsoever owned by the Debtors, whether known or unknown, 
reduced to judgment, liquidated or unliquidated, fixed or contingent, matured or unmatured, 
suspected or unsuspected, foreseen or unforeseen, disputed or undisputed, secured or unsecured, 
whether assertable directly, indirectly, derivatively or in any representative or other capacity, 
existing or hereafter arising, in contract or in tort, in law or in equity, or otherwise pursuant to any 
other theory of law, based in whole or in part upon any act, failure to act, error, omission, 
transaction, occurrence or other event arising or occurring prior to the Petition Date or during the 
course of the Chapter 11 Cases, including through the Effective Date.  

1.17. Chapter 11 Cases means the jointly administered cases of the 
Debtors under chapter 11 of the Bankruptcy Code styled In re Zymergen Inc., et al., Case No. 23-
11661 (KBO). 

1.18. Claim means any “claim” (as defined in section 101(5) of the 
Bankruptcy Code) against the Debtors, including, without limitation, any Claim arising after the 
Petition Date.  

1.19. Claims Agent means Epiq Corporate Restructuring, LLC, or any 
other entity approved by the Bankruptcy Court to act as the Debtors’ claims and noticing agent 
pursuant to 28 U.S.C. § 156(c). 

1.20. Claims Objection Bar Date means the date that is 180 days after the 
Effective Date, subject to extension by the Bankruptcy Court. 

1.21. Class means any group of Claims or Interests classified pursuant to 
Section 3 of the Plan. 

1.22. Committee means the Official Committee of Unsecured Creditors 
appointed by the U.S. Trustee in these Chapter 11 Cases.  

1.23. Confirmation means the entry of the Confirmation Order on the 
docket of the Chapter 11 Cases. 

1.24. Confirmation Date means the date on which the Bankruptcy Court 
enters the Confirmation Order. 

1.25. Confirmation Hearing means the hearing held by the Bankruptcy 
Court to consider confirmation of the Plan pursuant to section 1129 of the Bankruptcy Code, as 
such hearing may be adjourned or continued from time to time. 
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1.26. Confirmation Order means the order of the Bankruptcy Court 
confirming the Plan pursuant to section 1129 of the Bankruptcy Code. 

1.27. Consummation means the occurrence of the Effective Date of the 
Plan. 

1.28. Cure Obligation means all obligations required to cure any defaults, 
to the extent required by section 365 of the Bankruptcy Code, under any Executory Contract or 
Unexpired Lease that is to be assumed or assumed and assigned by the Debtors pursuant to Section 
9 hereof and sections 365 and 1123 of the Bankruptcy Code. 

1.29. D&O Policy means any insurance policy for, among others, 
directors, members, trustees, and officers liability (or any equivalents) and liabilities relating 
thereto, in each case, maintained by the Debtors and/or the Debtors’ Estates, and all agreements, 
documents or instruments relating thereto, including any runoff policies or tail coverage. 

1.30. Debtors means Zymergen Inc., Lodo Therapeutics Corporation, 
enEvolv Inc., and Genesis Acquisition Sub, LLC.  

1.31. Disallowed means a Claim against a Debtor, or any portion thereof, 
(i) that has been disallowed by a Final Order of the Bankruptcy Court, a settlement, or the Plan, 
(ii) that is listed in the Schedules at zero or as contingent, disputed, or unliquidated and as to which 
a Bar Date has been established but no Proof of Claim has been timely filed or deemed timely filed 
with the Bankruptcy Court pursuant to either the Bankruptcy Code or any Final Order of the 
Bankruptcy Court or applicable law, or (iii) that is not listed in the Debtors’ Schedules and as to 
which a Bar Date has been established but no Proof of Claim has been timely filed or deemed 
timely filed with the Bankruptcy Court pursuant to either the Bankruptcy Code or any Final Order 
of the Bankruptcy Court or under applicable law. 

1.32. Disbursing Agent means an entity selected to make Distributions at 
the direction of the Liquidation Trustee, which may include, but is not limited to, the Claims Agent, 
the Liquidation Trustee, the Debtors, or the Wind-Down Estates. 

1.33. Disclosure Statement means the disclosure statement relating to this 
Plan, as such disclosure statement may be amended, modified, or supplemented from time to time 
(including, without limitation, all exhibits and schedules thereto). 

1.34. Disputed means, with respect to a Claim, a Claim against a Debtor 
(i) to the extent such Claim, or a portion thereof, is neither Allowed nor Disallowed, or (ii) held 
by a Person or Entity against whom or which any of the Debtors, the Liquidation Trust or the 
Liquidation Trustee has commenced a proceeding, including an objection to such Claim.   

1.35. Disputed Claims Reserve means Liquidation Trust Assets allocable 
to Disputed Claims. 

1.36. Distribution means payment or distribution of consideration to 
holders of Allowed Claims pursuant to this Plan in respect of the holder’s Allowed Claim. 
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1.37. Distribution Date means a date or dates, including the Initial 
Distribution Date, as determined by the Debtors or the Liquidation Trustee, as applicable, in 
accordance with the terms of the Plan, on which the Debtors or the Liquidation Trustee makes a 
Distribution to holders of Allowed Claims. 

1.38. Distribution Record Date means the Effective Date of the Plan. 

1.39. Effective Date means the date on which all conditions to the 
effectiveness of the Plan set forth in Section 10 hereof have been satisfied or waived in accordance 
with the terms of the Plan. A notice of the Effective Date shall be filed by the Debtors with the 
Bankruptcy Court within one business day after its occurrence. 

1.40. Entity has the meaning set forth in section 101(15) of the 
Bankruptcy Code. 

1.41. Estate or Estates means individually or collectively, the estate or 
estates of the Debtors created under section 541 of the Bankruptcy Code. 

1.42. Exculpated Parties means collectively, and in each case solely in 
their capacity as such: (i) the Debtors; (ii) the current directors, officers and members of 
management of the Debtors; (iii) the Committee and each of its members; and (iv) to the extent 
they are or are acting as or for Estate fiduciaries at any time between the Petition Date and the 
Effective Date, the successors and assigns, subsidiaries, members, employees, partners, officers, 
directors, agents, attorneys, advisors, accountants, financial advisors, investment bankers, 
consultants, and other professionals of or for any of the Persons identified in (i) through (iii) above 
on or after the Petition Date solely in their capacity as such. 

1.43. Executory Contract means a contract to which one or more of the 
Debtors is a party that is subject to assumption or rejection under sections 365 or 1123 of the 
Bankruptcy Code. 

1.44. Fee Claim means a Claim for professional services rendered or costs 
incurred on or after the Petition Date through the Effective Date by professional persons retained 
by the Debtors, the Committee, and any other official committee appointed in these Chapter 11 
Cases pursuant to sections 327, 328, 329, 330, 331, 503(b) or 1103 of the Bankruptcy Code. 

1.45. Final Order means an order or judgment of a court of competent 
jurisdiction that has been entered on the docket maintained by the clerk of such court, which has 
not been reversed, vacated or stayed and as to which (i) the time to appeal, petition for certiorari, 
or move for a new trial, reargument or rehearing has expired and as to which no appeal, petition 
for certiorari, or other proceedings for a new trial, reargument or rehearing shall then be pending, 
or (ii) if an appeal, writ of certiorari, new trial, reargument or rehearing thereof has been sought, 
such order or judgment shall have been affirmed by the highest court to which such order was 
appealed, or certiorari shall have been denied, or a new trial, reargument or rehearing shall have 
been denied or resulted in no modification of such order, and the time to take any further appeal, 
petition for certiorari or move for a new trial, reargument or rehearing shall have expired; 
provided, however, that no order or judgment shall fail to be a “Final Order” solely because of the 
possibility that a motion pursuant to section 502(j) or 1144 of the Bankruptcy Code or under Rule 
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60 of the Federal Rules of Civil Procedure or Bankruptcy Rule 9024 has been or may be filed with 
respect to such order or judgment. 

1.46. Ginkgo means, collectively, Ginkgo Bioworks, Inc. and its non-
Debtor affiliates. 

1.47. Ginkgo Transaction means the sale of certain assets of the Debtors 
to Ginkgo pursuant to the Order (I) Authorizing the Sale of Substantially all of the Debtors’ Assets 
Free and Clear of all Claims, Liens, Rights, Interests and Encumbrances, (II) Approving the Asset 
Purchase Agreement and (III) Authorizing the Debtors to Assume and Assign Executory Contracts 
and Unexpired Leases. 

1.48. Governmental Bar Date means April 1, 2024, the date that is 180 
days after the Petition Date and the date by which any Governmental Units asserting a Claim 
against any Debtor must have filed a Proof of Claim or application for allowance of such Claim 
(as applicable) with the Bankruptcy Court against any such Debtor or be forever barred from 
asserting such Claim. 

1.49. General Unsecured Claim means any unsecured nonpriority Claim 
against the Debtors, other than Intercompany Claims or Subordinated Claims.  General Unsecured 
Claims shall not include Claims that are not Allowed or are released, whether by operation of la 
or pursuant to order of the Bankruptcy Court, written release or settlement, the provisions of the 
Plan or otherwise. 

1.50. Governmental Unit has the meaning set forth in section 101(27) of 
the Bankruptcy Code. 

1.51. Impaired means, with respect to a Claim, Interest or Class of Claims 
or Interests, “impaired” within the meaning of section 1124 of the Bankruptcy Code. 

1.52. Initial Distribution means the first Distribution that either the 
Debtors or the Liquidation Trustee, as applicable, makes to holders of Allowed Claims. 

1.53. Initial Distribution Date means the date selected by the Debtors in 
consultation with the Committee, or the Liquidation Trustee, as applicable, which date shall be on 
or as soon as reasonably practicable after the Effective Date, on which the Debtors or the 
Liquidation Trustee, as applicable, will make the Initial Distribution through the Disbursing Agent. 

1.54. Insured Claim means any Claim or portion of a Claim that is, or 
may be, insured under any of the Debtors’ insurance policies. 

1.55. Intercompany Claim means a Claim by a Debtor against another 
Debtor or its direct or indirect subsidiary or affiliate. 

1.56. Intercompany Interest means an Interest held by a Debtor or a direct 
or indirect subsidiary or affiliate of a Debtor in another Debtor or a direct or indirect subsidiary or 
affiliate of a Debtor; provided, however, that Intercompany Interests do not include Interests held 
by Ginkgo. 
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1.57. Interest means any equity security (as defined in section 101(16) of 
the Bankruptcy Code) of a Debtor, including all shares, common stock, preferred stock, or other 
instrument evidencing any fixed or contingent ownership interest in any Debtor, whether or not 
transferable, and any option, warrant, or other right, contractual or otherwise, to acquire any such 
interest in the Debtors, whether fully vested or vesting in the future, including, without limitation, 
equity or equity-based incentives, grants, or other instruments issued, granted or promised to be 
granted to current or former employees, directors, officers, or contractors of the Debtors. 

1.58. Lien has the meaning set forth in section 101(37) of the Bankruptcy 
Code. 

1.59. Liquidation Trust means that certain trust established pursuant to 
Section 6.4 hereof and the Liquidation Trust Agreement to, among other things, hold and, as 
applicable, monetize the Liquidation Trust Assets (including though the assertion of Causes of 
Action), make Distributions to holders of Allowed Claims pursuant to this Plan and wind-down 
the Debtors’ estates after the Effective Date. 

1.60. Liquidation Trust Agreement means the trust agreement governing 
the Liquidation Trust, which shall be in form and substance reasonably acceptable to the Debtors, 
the Committee and the Liquidation Trustee, and shall be filed with the Plan Supplement.   

1.61. Liquidation Trust Assets means (i) all remaining assets of each of 
the Debtors that have not been sold or abandoned prior to the Effective Date following payment 
of (or establishment of appropriate reserves for) all Allowed Administrative Claims, Allowed 
Priority Tax Claims, Allowed Fee Claims, Allowed Other Priority Claims, Allowed Secured 
Claims, U.S. Trustee Fees and the Wind-Down Budget, (ii) all assets recovered by the Liquidation 
Trustee on behalf of the Liquidation Trust on or after the Effective Date through enforcement, 
resolution, settlement, collection, return, or otherwise, (iii) all Causes of Action, other than those 
expressly waived and/or released pursuant to this Plan or sold in connection with a Sale 
Transaction, including (x) any remaining Avoidance Actions, (y) subject to Part (ii) of Section 
A.1.74 of the Plan, Causes of Action against directors and officers of the Debtors who served prior 
to October 19, 2022, including Josh Hoffman, Enakshi Singh, Steven Chu, Jay T. Flatley, Christine 
M. Gorjanc, Travis Murdoch, Matthew A. Ocko, Sandra E. Peterson, Zach Serber, and Rohit 
Sharma, and (z) Causes of Action against any current or former insurers of the Debtors or any 
insurance policies of the Debtors (or rights to proceeds thereunder), except as expressly set forth 
in the Sale Order, the Stalking Horse Agreement or the Settlement Agreement; and (iv) any 
proceeds resulting from the Liquidation Trustee’s investment of the Liquidation Trust Assets on 
or after the Effective Date owned by the Debtors on the Effective Date.  For the avoidance of 
doubt, no Causes of Action against the Debtors’ current directors and officers, solely in their 
capacities as such, arising out of conduct occurring on or after October 19, 2022 shall be 
Liquidation Trust Assets. 

1.62. Liquidation Trust Beneficiaries shall mean collectively the holders 
of Allowed Claims and Interests under the Plan against the Debtors, or any successors to such 
Holders, or their interests in the Liquidation Trust, whether such Claims and Interests are Allowed 
before or after the Effective Date.  
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1.63. Liquidation Trust Expenses means any and all reasonable fees, 
costs and expenses incurred by the Liquidation Trust or the Liquidation Trustee (or any 
professional or other Person retained by the Liquidation Trustee) on or after the Effective Date in 
connection with any of their duties under the Plan and the Liquidation Trust Agreement, including 
any administrative fees, attorneys’ fees and expenses, insurance fees, taxes and escrow expenses. 

1.64. Liquidation Trustee means such Person designated pursuant to the 
Liquidation Trust Agreement; provided that the initial Liquidation Trustee shall be selected by the 
Committee in consultation with the Debtors.   

1.65. Other Priority Claim means any Claim against any of the Debtors 
entitled to priority in payment as specified in section 507(a) of the Bankruptcy Code, other than 
an Administrative Expense Claim, a Fee Claim or a Priority Tax Claim. 

1.66. Person means an individual, corporation, partnership, joint venture, 
association, joint stock company, limited liability company, limited liability partnership, trust, 
estate, unincorporated organization, Governmental Unit or other entity. 

1.67. Petition Date means October 3, 2023. 

1.68. Pivot Bio Transaction means the sale of certain assets of the 
Debtors to Pivot Bio, Inc. pursuant to the Order (I) Authorizing the Sale to Pivot Bio, Inc. of 
Certain of the Debtors’ Assets Free and Clear of all Claims, Liens, Rights, Interests and 
Encumbrances, (II) Approving the Asset Purchase Agreement and (III) Granting Related Relief. 

1.69. Plan means this joint chapter 11 plan, including the exhibits hereto, 
as the same may be amended or modified from time to time in accordance with Section 9.4 herein. 

1.70. Plan Supplement means the compilation of documents and forms 
of documents, schedules and exhibits to be filed no later than seven (7) calendar days prior to the 
deadline for voting on this Plan, as may be supplemented, which shall contain draft forms, signed 
copies or summaries of material terms, as the case may be, of (i) the Liquidation Trust Agreement; 
(ii) the Assumption Schedule; and (iii) any other document necessary or appropriate to implement 
the Plan, as each document may be amended or supplemented from time to time in accordance 
with its terms. 

1.71. Priority Tax Claim means any secured or unsecured Claim of a 
Governmental Unit of the kind entitled to priority in payment as specified in sections 502(i) and 
507(a)(8) of the Bankruptcy Code. 

1.72. Pro Rata Share means the proportion that an Allowed Claim or 
Interest in a particular Class bears to the aggregate amount of Allowed Claims or Interests within 
such Class or within Classes of the same priority. 

1.73. Professional means a Person retained in the Chapter 11 Cases 
pursuant to and in accordance with sections 327, 363, or 1103 of the Bankruptcy Code and to be 
compensated for services rendered and expenses incurred pursuant to sections 327, 328, 329, 330, 
331, or 363 of the Bankruptcy Code. 
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1.74. Professional Fees Account shall mean a segregated account funded 
by the Debtors in accordance with section 2.3 of the Plan for the purpose of payment of Allowed 
Fee Claims. 

1.75. Proof of Claim means a proof of Claim filed against any of the 
Debtors in the Chapter 11 Cases.  

1.76. Related Parties has the meaning set forth in the definition of 
“Released Parties.” 

1.77. Released Parties means collectively, and in each case, solely in their 
respective capacities as such: (i) the Debtors; (ii) the current directors, officers, and members of 
management of the Debtors for  conduct occurring on and/or after October 19, 2022; (iii) the Wind-
Down Estates; (iv) Ginkgo; and (v) with respect to any Person or Entity in the foregoing clauses 
(i) through (iv), the predecessors, successors and assigns, subsidiaries, members, partners, officers, 
directors, employees, agents, attorneys, advisors, accountants, financial advisors, investment 
bankers, consultants, and other professionals (collectively, the “Related Parties”); provided, 
further, that if a Sale Transaction with Ginkgo does not close or if the Settlement Agreement is 
terminated in accordance with its terms, then Ginkgo and its Related Parties shall not be Released 
Parties. For the avoidance of doubt, the following parties shall not be Released Parties with respect 
to conduct occurring before October 19, 2022: (i) directors and officers of the Debtors who served 
prior to October 19, 2022, including Josh Hoffman, Enakshi Singh, Steven Chu, Jay T. Flatley, 
Christine M. Gorjanc, Travis Murdoch, Matthew A. Ocko, Sandra E. Peterson, Zach Serber, and 
Rohit Sharma; and (ii) J.P. Morgan Securities LLC, Goldman Sachs & Co. LLC, Cowen and 
Company, LLC, BofA Securities, Inc., UBS Securities LLC, and Lazard Freres & Co. LLC.   

1.78. Releasing Parties means collectively, and in each case, solely in 
their respective capacities as such: (i) the Released Parties; (ii) all holders of General Unsecured 
Claims in Class 3 who vote to accept the Plan and do not opt out of the voluntary release contained 
in Section 11.5 of the Plan by checking the “opt out” box on the ballot and returning it in 
accordance with the instructions set forth thereon; (iii) all holders of Subordinated Claims in Class 
4 who opt in to the voluntary release contained in Section 11.5 of the Plan by checking the “opt 
in” box on the opt-in election form and returning it in accordance with the instructions set forth 
thereon; and (iv) with respect to any Person or entity in the foregoing clauses (i) through (iii), the 
Related Party of such Person or Entity solely with respect to derivative claims that such Related 
Party could have properly asserted on behalf of a Person or Entity identified in clauses (i) through 
(iii); provided, however, that the Persons and Entities identified in part (iv) shall be Releasing 
Parties only to the extent the corresponding Persons and Entities in parts (i)-(iii) are legally entitled 
to bind such Persons and Entities in part (iv) to the releases contained in the Plan under applicable 
non-bankruptcy law.  

1.79. Sale Order means one or more orders of the Bankruptcy Court 
approving any Sale Transaction.  

1.80. Sale Transaction means one or more Asset Sales, as approved by 
the Bankruptcy Court pursuant to the Sale Order. 
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1.81. Schedules means the schedules of assets and liabilities and the 
statements of financial affairs filed by the Debtors under section 521 of the Bankruptcy Code, 
Bankruptcy Rule 1007, and the Official Bankruptcy Forms of the Bankruptcy Rules, as such 
schedules and statements have been or may be supplemented or amended from time to time. 

1.82. Secured Claim means a Claim to the extent, under applicable non-
bankruptcy law, it is (i) secured by property of the Estate, the amount of which is equal to or less 
than the value of such property (A) as agreed to by the holder of such Claim and the Debtors, upon 
notice or opportunity to object, or (B) as determined by a Final Order in accordance with section 
506(a) of the Bankruptcy Code, or (ii) secured by the amount of any rights of setoff of the holder 
thereof under section 553 of the Bankruptcy Code.  

1.83. Settlement Agreement means that certain Settlement Agreement, 
dated November 27, 2023, by and between, the Debtors, Ginkgo and the Committee, approved by 
the Settlement Order. 

1.84. Settlement Order means the Order Authorizing the Debtors Entry 
into the Settlement Agreement with Ginkgo Bioworks, Inc. and the Official Committee of 
Unsecured Creditors [D.I. 251].  

1.85. Stalking Horse Agreement means that certain Amended and 
Restated Asset Purchase Agreement, dated as of December 19, 2023, by and among each of the 
Debtors and Ginkgo Bioworks, Inc., as the same may be amended, supplemented or otherwise 
modified from time to time. 

1.86. Stalking Horse Amendment means that certain Amendment No. 1 
to the Stalking Horse Agreement, dated as of November 17, 2023, by and among each of the 
Debtors and Ginkgo Bioworks, Inc.  

1.87. Stalking Horse Bid means the bid submitted by Ginkgo for the 
purchase of certain of the Debtors’ Assets pursuant to the Asset Purchase Agreement, dated as of 
October 3, 2023, by and among each of the Debtors and Ginkgo Bioworks, Inc., as amended by 
the Stalking Horse Amendment.  

1.88. Stalking Horse Transaction means an Asset Sale in accordance 
with the Stalking Horse Bid as approved by a Sale Order. 

1.89. Subordinated Claim means any Claim, whether or not the subject 
of an existing lawsuit:  (a) arising from rescission of a purchase or sale of any debt or equity 
securities of any Debtor or an affiliate of any Debtor; (b) for damages arising from the purchase 
or sale of any such security; (c) for violations of the securities laws, misrepresentations, or any 
similar Claims, including, to the extent related to the foregoing or otherwise subject to 
subordination under section 510(b) of the Bankruptcy Code, any attorneys’ fees, other charges, or 
costs incurred on account of the foregoing Claims; (d) reimbursement, contribution, or 
indemnification on account of any such Claim; (e) subject to a subordination agreement; or (f) 
subject to subordination under section 510 or any other provision of the Bankruptcy Code. 
Subordinated Claims include all claims asserted against the Debtors in the following pending 
actions: (i) Shankar v. Zymergen Inc., et al., Case no. 3:21-cv-06028-JD (N.D. Cal.); and (ii) Fortis 
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Advisors LLC v. Zymergen Inc., C.A. No. N23C-01-191-EMD CCLD (Del. Super. Ct.), or, in each 
case, arising from the facts alleged therein.  

1.90. Tax Code means the Internal Revenue Code of 1986, as amended 
from time to time. 

1.91. U.S. Trustee means the United States Trustee for Region 3. 

1.92. U.S. Trustee Fees means fees arising under 28 U.S.C. § 1930(a)(6), 
and accrued interest thereon arising under 31 U.S.C. § 3717. 

1.93. Unexpired Lease means a lease to which one or more of the Debtors 
is a party that is subject to assumption or rejection under sections 365 or 1123 of the Bankruptcy 
Code. 

1.94. Unimpaired means, with respect to a Claim, Interest or Class of 
Claims or Interests, not “impaired” within the meaning of section 1123(a)(4) and 1124 of the 
Bankruptcy Code. 

1.95. Wind-Down Budget means the budget attached to the Liquidation 
Trust Agreement, which shall be reasonably acceptable to both the Debtors and the Committee 
and which shall provide for the distributions required to be made under the Plan and to pay 
expenses and costs of administering the Wind-Down Estates. 

1.96. Wind-Down Estates means the Estates of the Debtors after the 
Effective Date. 

1.97. Wind-Down Reserve means a cash reserve sufficient to fund the 
Wind-Down Budget, which shall be reasonably acceptable to both the Debtors and the Committee. 

B. Interpretation; Application of Definitions and Rules of Construction. 

Unless otherwise specified, all section or exhibit references in the Plan are to the 
respective section in, or exhibit to, the Plan, as the same may be amended, waived or modified 
from time to time. The words “herein,” “hereof,” “hereto,” “hereunder,” and other words of similar 
import refer to the Plan as a whole and not to any particular section, subsection or clause contained 
therein. The headings in the Plan are for convenience of reference only and shall not limit or 
otherwise affect the provisions hereof. For purposes herein: (i) in the appropriate context, each 
term, whether stated in the singular or the plural, shall include both the singular and the plural, and 
pronouns stated in the masculine, feminine, or neuter gender shall include the masculine, feminine, 
and the neuter gender; (ii) unless otherwise specified, all references herein to “Sections” are 
references to Sections hereof or hereto; (iii) the rules of construction set forth in section 102 of the 
Bankruptcy Code shall apply; and (iv) any term used in capitalized form herein that is not 
otherwise defined but that is used in the Bankruptcy Code or the Bankruptcy Rules shall have the 
meaning assigned to that term in the Bankruptcy Code or the Bankruptcy Rules, as the case may 
be. 
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C. Controlling Document. 

In the event of an inconsistency between the Plan and any other document, the terms 
of the Plan shall control (unless expressly stated otherwise herein or in such other document). The 
provisions of the Plan and the Confirmation Order shall be construed in a manner consistent with 
each other so as to effect the purposes of each; provided that, if there is determined to be any 
inconsistency between any Plan provision and any provision of the Confirmation Order or the 
Liquidation Trust Agreement that cannot be so reconciled, then, solely to the extent of such 
inconsistency, the provisions of the Confirmation Order or the Liquidation Trust Agreement, as 
applicable, shall govern and any such provision of the Confirmation Order or the Liquidation Trust 
Agreement, as applicable, shall be deemed a modification of the Plan and shall control and take 
precedence. 

SECTION 2.  ADMINISTRATIVE EXPENSE, FEE CLAIMS, PRIORITY TAX 
CLAIMS, AND U.S. TRUSTEE FEES. 

2.1 Administrative Expense Claims. 

Except to the extent that a holder of an Allowed Administrative Expense Claim and the 
Debtors or the Liquidation Trustee agree to different treatment, the Debtors or the Liquidation 
Trustee, as applicable, shall pay to each holder of an Allowed Administrative Expense Claim, other 
than Fee Claims, Cash in an amount equal to such Claim on or the first Business Day after, or as 
soon thereafter as is reasonably practicable, the later of (i) the Effective and (ii) the date such 
Administrative Expense Claim is Allowed. 

Holders of Administrative Expense Claims, other than Fee Claims, that were required 
to file and serve a request for payment of such Administrative Expense Claims and that did not 
file and serve such a request by the Administrative Expense Claims Bar Date shall be forever 
barred, estopped, and enjoined from asserting such Administrative Expense Claims against the 
Debtors or their property, or the Liquidation Trust or the Liquidation Trust Assets. The Debtors or 
the Liquidation Trustee, as applicable, may file and serve objections to Administrative Expense 
Claims on or before the Claims Objection Bar Date.     

2.2 Time for Filing Administrative Expense Claims. 

Each holder of an Administrative Expense Claim, other than: 

(i) a Fee Claim; 

(ii) an Administrative Expense Claim that has been allowed on or 
before the Effective Date; 

(iii) a 503(b)(9) Claim; 

(iv) an Administrative Expense Claim on account of fees and 
expenses incurred on or after the Petition Date but before the Effective Date by ordinary course 
professionals retained by the Debtors pursuant to an order of the Bankruptcy Court;  
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(v) an Administrative Expense Claim arising, in the ordinary course 
of business, out of the employment by one or more Debtors of an individual from and after the 
Petition Date but before the Effective Date, but only to the extent that such Administrative Expense 
Claim is solely for outstanding wages, commissions, accrued benefits, or reimbursement of 
business expenses;  

(vi) U.S. Trustee Fees; or  

(vii) an Intercompany Claim, 

must file with the Bankruptcy Court and serve on the Debtors, the Liquidation Trustee, the Claims 
Agent, and the United States Trustee, proof of such Administrative Expense Claim so as to be 
received by 5:00 p.m. prevailing Eastern time on the Administrative Expense Claims Bar 
Date.  Proof of an Administrative Expense Claim must include at a minimum: (i) the name of the 
applicable Debtor that is purported to be liable for the Administrative Expenses Claim; (ii) the 
name of the holder of the Administrative Expense Claim; (iii) the amount of the Administrative 
Expense Claim; (iv) the basis of the Administrative Expense Claim; and (v) supporting 
documentation for the Administrative Expense Claim.  FAILURE TO FILE AND SERVE 
SUCH PROOF OF ADMINISTRATIVE EXPENSE CLAIM TIMELY AND PROPERLY 
SHALL RESULT IN THE ADMINISTRATIVE EXPENSE CLAIM BEING FOREVER 
BARRED AND RELEASED. 

2.3 Fee Claims. 

(a) Professional Fees Account. On the Effective Date, the Debtors or the 
Liquidation Trustee, as appropriate, shall fund the Professional Fees Account.  Fee Claims shall 
be paid in Cash from funds held in the Professional Fees Account when such Claims are Allowed 
by a Final Order of the Bankruptcy Court. Neither the Debtors’ nor the Liquidation Trust’s 
obligations to pay Fee Claims shall be limited nor be deemed limited to funds held in the 
Professional Fees Account. 

(b) Estimation of Fee Claims. No later than five (5) days before the 
anticipated Effective Date, Professionals shall provide a good faith estimate of their Fee Claims 
projected to be outstanding as of the Effective Date and shall deliver such estimate to the Debtors. 
Such estimate shall not be considered an admission or limitation with respect to the fees and 
expenses of such Professional and such Professionals are not bound to any extent by the estimates. 
If a Professional does not provide an estimate, the Debtors may estimate the unbilled fees and 
expenses of such Professional. The total amount so estimated shall be utilized by the Debtors to 
determine the amount to be funded to the Professional Fees Account. The Debtors or the 
Liquidation Trustee shall use Cash on hand to increase the amount of the Professional Fees 
Account to the extent fee applications are filed after the Effective Date in excess of the amount 
held in the Professional Fees Account based on such estimates. 

(c) Payment of Fee Claims. All entities seeking an award by the Bankruptcy 
Court of Fee Claims (i) shall file their respective final applications for allowance of compensation 
for services rendered and reimbursement of expenses incurred by the date that is forty-five (45) 
days after the Effective Date, and (ii) shall be paid in full from the Professional Fees Account in 
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such amounts as are Allowed by the Bankruptcy Court (A) in accordance with an order entered by 
the Bankruptcy Court approving the interim compensation of Professionals, (B) upon the later of 
the Effective Date and the date upon which the order relating to any such Allowed Fee Claim is 
entered or (C) upon such other terms as may be mutually agreed upon between the holder of such 
an Allowed Fee Claim and the Debtors or the Liquidation Trustee, as applicable.  Objections to 
such Fee Claims, if any, must be filed and served no later than twenty (20) calendar days after the 
filing of such fee application or such other date as established by the Bankruptcy Court. 

The Liquidation Trustee is authorized to pay compensation for services 
rendered or reimbursement of expenses incurred by any Professional after the Effective Date in 
the ordinary course and without the need for Bankruptcy Court approval in accordance with the 
Liquidation Trust Agreement and the Wind-Down Budget. For the avoidance of doubt, such 
compensation and reimbursement shall include compensation and reimbursement to the Debtors’ 
Professionals for services rendered and expenses incurred after the Effective Date. When all 
Allowed Fee Claims have been paid in full, any remaining amount in the Professional Fees 
Account shall promptly be released from such escrow and revert to, and ownership thereof shall 
vest in, the Liquidation Trust without any further action or order of the Bankruptcy Court. 

(d) Professional Fees Account Not Property of the Liquidation Trust. Until 
payment in full of all Allowed Fee Claims, funds held in the Professional Fees Account shall not 
be considered Liquidation Trust Assets or otherwise property of the Liquidation Trust, the Debtors, 
or their Estates. The Professional Fees Account shall be treated as a trust account for the benefit 
of holders of Fee Claims and for no other parties until all Allowed Fee Claims have been paid in 
full in Cash. No other Liens, claims, or interests shall encumber the Professional Fees Account or 
Cash held in the Professional Fees Account in any way. 

2.4 Priority Tax Claims. 

Except to the extent that a holder of an Allowed Priority Tax Claim agrees to a different 
treatment, each holder of an Allowed Priority Tax Claim shall receive, at the sole option of the 
Debtors or the Liquidation Trustee, as applicable, (i) Cash in an amount equal to such Allowed 
Priority Tax Claim on the later of (a) forty five (45) calendar days after the Effective Date (or as 
soon as reasonably practicable thereafter), (b) the first Business Day after the date that is thirty 
(30) days after the date such Priority Tax Claim becomes an Allowed Priority Tax Claim, and (c) 
the date such Allowed Priority Tax Claim is due and payable in the ordinary course, or as soon 
thereafter as is reasonably practicable, or (ii) equal annual Cash payments in an aggregate amount 
equal to the amount of such Allowed Priority Tax Claim, together with interest at the applicable 
rate under section 511 of the Bankruptcy Code, over a period not exceeding five (5) years from 
and after the Petition Date. The holders of Allowed Priority Tax Claims shall retain their tax liens 
on their collateral to the same validity, extent and priority as existed on the Petition Date until all 
validly determined taxes and related interest, penalties, and fees (if any) have been paid in full. To 
the extent a holder of an Allowed Priority Tax Claim is not paid in the ordinary course of business, 
payment of the Allowed Priority Tax Claim shall include interest through the date of payment at 
the applicable state statutory rate, as set forth in sections 506(b), 511, and 1129 of the Bankruptcy 
Code. 
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SECTION 3. CLASSIFICATION OF CLAIMS AND INTERESTS. 

3.1 Classification in General. 

A Claim or Interest is placed in a particular Class for all purposes, including voting, 
confirmation, and distribution under this Plan and under sections 1122 and 1123(a)(1) of the 
Bankruptcy Code; provided that a Claim or Interest is placed in a particular Class for the purpose 
of receiving distributions pursuant to this Plan only to the extent that such Claim or Interest is an 
Allowed Claim or Allowed Interest in that Class and such Claim or Interest has not been satisfied, 
released, or otherwise settled prior to the Effective Date. 

3.2 Formation of Debtor Groups for Convenience Only. 

This Plan (including, but not limited to, Section 2 and Section 3 of the Plan) groups the 
Debtors together solely for the purpose of describing treatment under this Plan, confirmation of 
this Plan, and Distributions to be made in respect of Claims against and Interests in the Debtors 
under this Plan. Except as provided in Section 6 of the Plan, such groupings shall not affect each 
Debtor’s status as a separate legal entity, change the organizational structure of the Debtors’ 
business enterprise, constitute a change of control of any Debtor for any purpose, cause a merger 
or consolidation of any legal entities, or cause the transfer of any assets. 

3.3 Summary of Classification. 

The table below designates the Classes of Claims against and Interests in each of the 
Debtors and specifies which of those Classes are (i) Impaired or Unimpaired by the Plan, (ii) 
entitled to vote to accept or reject the Plan in accordance with section 1126 of the Bankruptcy 
Code and (iii) deemed to reject the Plan. In accordance with section 1123(a)(1) of the Bankruptcy 
Code, Administrative Expense Claims and Priority Tax Claims have not been classified and, thus, 
are excluded from the Classes of Claims and Interests set forth in this Section 3. All of the potential 
Classes for the Debtors are set forth herein.  

Only holders of Claims in Class 3 are Impaired and entitled to vote on the Plan. The 
Estates will not be substantively consolidated; provided, however, that for purposes of voting and 
distribution under the Plan, the Estates shall be deemed merged and consolidated, and treated as a 
single Estate. 

Class Designation Treatment Entitled to Vote 

1 Other Priority Claims Unimpaired No (Presumed to accept) 

2 Secured Claims Unimpaired No (Presumed to accept) 

3 General Unsecured Claims Impaired Yes 

4 Subordinated Claims  Impaired No (Deemed to reject) 

5 Interests Impaired No (Deemed to reject) 

6A Intercompany Claims Impaired No (Deemed to reject) 

6B Intercompany Interests Impaired No (Deemed to reject) 
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3.4 Special Provision Governing Unimpaired Claims. 

Except as otherwise provided in the Plan, nothing under the Plan shall affect the rights 
of the Debtors or the Liquidation Trustee, as applicable, in respect of any Unimpaired Claims, 
including all rights in respect of legal and equitable defenses to, or setoffs or recoupments against, 
any such Unimpaired Claims. 

SECTION 4. TREATMENT OF CLAIMS AND INTERESTS. 

4.1 Other Priority Claims (Class 1). 

(a) Classification: Class 1 consists of Allowed Other Priority Claims 
against the Debtors. 

(b) Treatment: Except to the extent that a holder of an Allowed Other 
Priority Claim against any of the Debtors has agreed to less favorable treatment of such Claim, 
each such holder shall receive, in full and final satisfaction of such Claim, Cash in an amount equal 
to such Claim, payable on the later of (i) forty five (45) calendar days after the Effective Date (or 
as soon as reasonably practicable thereafter) and (ii) the first Business Day after thirty (30) days 
from the date on which such Other Priority Claim becomes an Allowed Priority Claim, or as soon 
as reasonably practical thereafter. 

(c) Voting: Class 1 is Unimpaired, and the holders of Other Priority Claims 
are conclusively presumed to have accepted the Plan pursuant to section 1126(f) of the Bankruptcy 
Code. Therefore, holders of Other Priority Claims are not entitled to vote to accept or reject the 
Plan, and the votes of such holders will not be solicited with respect to Other Priority Claims. 

4.2 Secured Claims (Class 2). 

(a) Classification: Class 2 consists of the Secured Claims. 

(b) Treatment: Except to the extent that a holder of an Allowed Secured 
Claim against any of the Debtors has agreed to less favorable treatment of such Claim, each such 
holder shall receive, at the option of the Debtors or the Liquidation Trustee, (i) payment in full in 
Cash in full and final satisfaction of such Claim, payable on the later of (A) forty five (45) calendar 
days after the Effective Date (or as soon as reasonably practicable thereafter) and (B) the first 
Business Day after thirty (30) days from the date on which such Secured Claim becomes an 
Allowed Secured Claim, or as soon as reasonably practical thereafter, or (ii) delivery of the 
collateral securing such Allowed Secured Claim and payment of any interest required under 
section 506(b) of the Bankruptcy Code. 

(c) Voting: Class 2 is Unimpaired, and the holders of Secured Claims are 
conclusively presumed to have accepted the Plan pursuant to section 1126(f) of the Bankruptcy 
Code. Therefore, holders of Secured Claims are not entitled to vote to accept or reject the Plan, 
and the votes of such holders will not be solicited with respect to Secured Claims. 
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4.3 General Unsecured Claims (Class 3). 

(a) Classification: Class 3 consists of General Unsecured Claims against 
the Debtors. 

(b) Treatment: Each holder of an Allowed General Unsecured Claim shall 
receive in full satisfaction, settlement, and release of, and in exchange for such Allowed General 
Unsecured Claim the Pro Rata Share of the Cash to be distributed from the Liquidation Trust, if 
any, after the establishment of the Wind-Down Reserve, subject, in the case of the General 
Unsecured Claims held by Ginkgo, to the subordination of such Claims to other General Unsecured 
Claims as set forth in the Settlement Agreement and Section 7.10 of the Plan. 

(c) Voting: Class 3 is Impaired, and the holders of General Unsecured 
Claims are entitled to vote to accept or reject the Plan. 

4.4 Subordinated Claims (Class 4). 

(a) Classification: Class 4 consists of Subordinated Claims against the 
Debtors. 

(b) Treatment: Holders of Subordinated Claims shall not receive or retain 
any distribution under the Plan on account of such Subordinated Claims unless and until all senior 
Claims, including General Unsecured Claims, are satisfied in full, in which case each holder of an 
Allowed Subordinated Claim shall receive its Pro Rata Share of the remaining Cash to be 
distributed from the Liquidation Trust, if any. Class 4 Subordinated Claims shall have the same 
priority as Class 5 Interests.  

(c) Voting: Class 4 is Impaired, and the holders of Subordinated Claims are 
conclusively deemed to have rejected the Plan pursuant to section 1126(g) of the Bankruptcy Code. 
Therefore, the holders of Subordinated Claims are not entitled to vote to accept or reject the Plan, 
and the votes of such holders will not be solicited with respect to such Claims. 

4.5 Interests (Class 5). 

(a) Classification: Class 5 consists of Interests in the Debtors. 

(b) Treatment: Interests shall be extinguished, cancelled and released on the 
Effective Date. Holders of Interests shall not receive or retain any distribution under the Plan on 
account of such Interests unless and until all Allowed Administrative Claims (including Allowed 
Fee Claims), Allowed Priority Claims, Allowed Other Priority Claims, Allowed Secured Claims 
and Allowed General Unsecured Claims are satisfied in full, in which case each holder of a Class 
5 Interest shall receive its Pro Rata Share of the Cash to be distributed from the Liquidation Trust, 
if any. Class 5 Interests shall have the same priority as Class 4 Subordinated Claims.  

(c) Voting: Class 5 is Impaired, and the holders of Interests are conclusively 
deemed to have rejected the Plan pursuant to section 1126(g) of the Bankruptcy Code. Therefore, 
the holders of Interests are not entitled to vote to accept or reject the Plan, and the votes of such 
holders will not be solicited with respect to such Interests. 
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(d) Classification: Classes 6A and 6B consist of Intercompany Claims 
against and Intercompany Interests in the Debtors. 

4.6 Intercompany Claims and Intercompany Interests (Class 6A and Class 6B). 

(a) Treatment: On or after the Effective Date, all Allowed Intercompany 
Claims and Intercompany Interests shall be adjusted, continued, settled, reinstated, discharged, or 
eliminated, in each case to the extent determined to be appropriate by the Debtors or the 
Liquidation Trustee (as applicable). 

(b) Voting: Classes 6A and 6B are Impaired, and the holders of 
Intercompany Claims and Intercompany Interests are conclusively deemed to have rejected the 
Plan pursuant to section 1126(g) of the Bankruptcy Code. Therefore, the holders of Intercompany 
Claims and Intercompany Interests are not entitled to vote to accept or reject the Plan, and the 
votes of such holders will not be solicited with respect to such Claims or Interests. 

SECTION 5. ACCEPTANCE OR REJECTION OF THE PLAN. 

5.1 Class Acceptance Requirement. 

A Class of Claims shall have accepted the Plan if it is accepted by at least two-thirds 
(2/3) in dollar amount of the Allowed Claims in such Class and more than one-half (1/2) in number 
of holders of such Claims, in each case, that have voted on the Plan. 

5.2 Tabulation of Votes on a Non-Consolidated Basis. 

All votes on the Plan shall be tabulated on a non-consolidated basis by Class for the 
purpose of determining whether the Plan satisfied sections 1129(a)(8) and/or 1129(a)(10). 

5.3 Confirmation Pursuant to Section 1129(b) of the Bankruptcy Code or 
“Cramdown”. 

Because certain classes are deemed to have rejected the Plan, the Debtors will request 
confirmation of the Plan, as it may be modified and amended from time to time, under section 
1129(b) of the Bankruptcy Code with respect to such Classes.  Subject to Sections 13.5 and 13.6 
of this Plan, the Debtors reserve the right to alter, amend, modify, revoke or withdraw this Plan in 
order to satisfy the requirements of section 1129(b) of the Bankruptcy Code, if necessary. 

5.4 Elimination of Vacant Classes. 

Any Class of Claims or Interests that, as of the commencement of the Confirmation 
Hearing, does not have at least one holder of a Claim or Interest that is Allowed in an amount 
greater than zero for voting purposes shall be considered vacant, deemed eliminated from the Plan 
for purposes of voting to accept or reject the Plan, and disregarded for purposes of determining 
whether the Plan satisfies section 1129(a)(8) of the Bankruptcy Code with respect to that Class 
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5.5 Voting Classes; Deemed Acceptance by Non-Voting Classes. 

If a Class contains Claims or Interests eligible to vote and no holders of Claims or Interests 
eligible to vote in such Class vote to accept or reject the Plan, the Plan shall be deemed accepted 
by the holders of such Claims or Interests in such Class. 

SECTION 6. MEANS FOR IMPLEMENTATION. 

6.1 Joint Chapter 11 Plan. 

The Plan is a joint chapter 11 plan for each of the Debtors, with the Plan for each Debtor 
being non-severable and mutually dependent on the Plan for each other Debtor. 

6.2 Plan Funding. 

Distributions under the Plan shall be funded from Cash on hand, including the proceeds 
of the Sale Transaction. 

6.3 Liquidation Trust. 

(a) Execution of the Liquidation Trust Agreement. On or before the 
Effective Date, the Liquidation Trust Agreement shall be executed, and all other necessary steps 
shall be taken to establish the Liquidation Trust to hold the Liquidation Trust Assets, which shall 
be for the benefit of the Liquidation Trust Beneficiaries. Section 6.4 of the Plan sets forth certain 
of the rights, duties, and obligations of the Liquidation Trustee.  In the event of any conflict 
between the terms of Section 6.4 of the Plan and the terms of the Liquidation Trust Agreement, 
unless otherwise specified in the Plan, the terms of the Liquidation Trust Agreement shall govern.   

(b) Purpose of the Liquidation Trust. The Liquidation Trust shall be 
established in accordance with the Liquidation Trust Agreement to administer post-Effective Date 
responsibilities of the Debtors and Wind-Down Estates under the Plan, including, but not limited 
to, (i) being vested with, and liquidating, the Liquidation Trust Assets, (ii) making Distributions 
to holders of Allowed Claims in accordance with the terms of this Plan and the Liquidation Trust 
Agreement, (iii) resolving all Disputed Claims and effectuating the Claims reconciliation process 
pursuant to the procedures prescribed in this Plan, (iv) prosecuting, settling, and resolving Causes 
of Action that are Liquidation Trust Assets, (v) recovering, through enforcement, resolution, 
settlement, collection, or otherwise, assets on behalf of the Liquidation Trust (which assets shall 
become part of the Liquidation Trust Assets), (vi) winding down the affairs of the Debtors and 
their subsidiaries, if and to the extent necessary, including taking any steps to dissolve, liquidate, 
bankrupt or take other similar action with respect to each Debtor and their subsidiaries, including 
by terminating the corporate or organizational existence of each such Debtor and subsidiary, and 
(vii) performing all actions and executing all agreements, instruments and other documents 
necessary to effectuate the purpose of the Liquidation Trust. 

Notwithstanding anything to the contrary in this Section 6.4, the Liquidation Trust’s 
primary purpose is liquidating the Liquidation Trust Assets, with no objective to continue or 
engage in the conduct of a trade or business except to the extent reasonably necessary to, and 
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consistent with, the Liquidation Trust’s liquidating purpose and reasonably necessary to conserve 
and protect the Liquidation Trust Assets and provide for the orderly liquidation thereof. 

(c) Liquidation Trust Assets; Proceeds of Sale Transaction. The 
Liquidation Trust shall consist of the Liquidation Trust Assets. Except as otherwise provided in 
this Plan or the Confirmation Order, on the Effective Date, the Debtors shall be deemed to have 
transferred all of the Liquidation Trust Assets held by the Debtors to the Liquidation Trust, and all 
Liquidation Trust Assets shall vest in the Liquidation Trust on the Effective Date, to be 
administered by the Liquidation Trustee, in accordance with this Plan and the Liquidation Trust 
Agreement, free and clear of all Liens, Claims, encumbrances and other Interests.  The Debtors 
may take all actions as may be necessary or appropriate to effectuate the Plan that are consistent 
with and pursuant to the terms and conditions of the Plan.   

(d) Liquidation Trustee. The Liquidation Trustee may be replaced in 
accordance with the Liquidation Trust Agreement. The Liquidation Trustee shall have no duties 
until the occurrence of the Effective Date, and on and after the Effective Date shall be a fiduciary 
of each of the Wind-Down Estates. The powers, rights and responsibilities of the Liquidation 
Trustee shall be as specified in the Liquidation Trust Agreement and Plan and shall include the 
authority and responsibility to fulfill the items identified in this Section 6.4 of the Plan. Other 
rights and duties of the Liquidation Trustee and the Liquidation Trust Beneficiaries shall be as set 
forth in the Liquidation Trust Agreement.  

(e) Functions of the Liquidation Trustee. On and after the Effective Date, 
and subject to the Wind-Down Budget, the Liquidation Trustee shall carry out the functions set 
forth in this Section 6.4 and may take such actions without further approval by the Bankruptcy 
Court, in accordance with the Liquidation Trust Agreement. Such functions may include any and 
all powers and authority to: 

(i) take all steps and execute all instruments and documents 
necessary to make Distributions to holders of Allowed Claims and to perform the duties assigned 
to the Liquidation Trustee under the Plan or the Liquidation Trust Agreement; 

(ii) comply with and effectuate the Plan and the obligations 
hereunder; 

(iii) employ, retain or replace professionals to represent him or her 
with respect to his or her responsibilities, subject to the Wind-Down Budget; 

(iv) wind up the affairs of the Debtors and their subsidiaries, if and 
to the extent necessary, including taking any steps to dissolve, liquidate, bankrupt, or take other 
similar action with respect to each Debtor and subsidiary, including by terminating the corporate 
or organizational existence of each such Debtor or subsidiary; 

(v) take any actions necessary to (A) resolve all matters related to 
the Liquidation Trust Assets and (B) vest such assets in the Liquidation Trust; 
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(vi) make Distributions of the Cash in the Liquidation Trust and any 
proceeds thereof, in excess of any amounts necessary to pay Liquidation Trust Expenses, in 
accordance with the terms of this Plan;  

(vii) prepare and file appropriate tax returns and other reports on 
behalf of the Debtors and pay taxes or other obligations owed by the Debtors (including, without 
limitation, any Allowed Administrative Expense Claims and Allowed Priority Tax Claims asserted 
by taxing authorities); 

(viii) file, prosecute, settle or dispose of any and all objections to 
asserted Claims; 

(ix) file, prosecute, settle or dispose of any and all Causes of Action; 

(x) establish and maintain the Disputed Claims Reserve;  

(xi) enter into and consummate any transactions for the purpose of 
dissolving the Debtors and their subsidiaries; 

(xii) take such actions as are necessary or appropriate to close any of 
the Debtors’ Chapter 11 Cases;  

(xiii) maintain the books and records and accounts of the Debtors;  

(xiv) publish quarterly reports on aggregate receipts and 
disbursements; 

(xv) take any other actions not inconsistent with the provisions hereof 
that the Liquidation Trustee deems reasonably necessary or desirable in connection with the 
foregoing functions. 

(f) Fees and Expenses of the Liquidation Trust. From and after the 
Effective Date, Liquidation Trust Expenses shall be paid from the Liquidation Trust Assets in the 
ordinary course of business, in accordance with the Plan, the Wind-Down Budget and the 
Liquidation Trust Agreement. Without any further notice to any party or action, order or approval 
of the Bankruptcy Court, the Liquidation Trustee, on behalf of the Liquidation Trust, may employ 
professionals and pay in the ordinary course of business the reasonable fees of any employed 
professional (including professionals previously employed by the Debtors or the Committee, but 
excluding any Affiliates, relatives, or Related Parties to the Liquidation Trustee) for services 
rendered or expenses incurred on and after the Effective Date that, in the discretion of the 
Liquidation Trustee, are necessary to assist the Liquidation Trustee in the performance of the 
Liquidation Trustee’s duties under the Plan and the Liquidation Trust Agreement, subject to (i) the 
Wind-Down Budget and (ii) any limitations and procedures established by the Liquidation Trust 
Agreement. 

(g) Liquidation Trust’s Obligation to Provide Periodic Reporting.  The 
Liquidation Trustee will publish quarterly reports on aggregate receipts and disbursements. 
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(h) Creation and Maintenance of Trust Accounts. On or prior to the 
Effective Date, appropriate trust accounts will be established and maintained in one or more 
federally insured domestic banks in the name of the Liquidation Trust. Cash deposited in the trust 
accounts will be invested, held and used solely as provided in the Liquidation Trust Agreement. 
The Liquidation Trustee is authorized to establish additional trust accounts after the Effective Date, 
consistent with the terms of the Liquidation Trust Agreement, as applicable. After the funding of 
the trust accounts on the Effective Date, the trust accounts will be funded, as applicable, by Cash 
proceeds obtained through litigation, settlement, disposition or other monetization of the 
Liquidation Trust Assets. Upon obtaining an order of the Bankruptcy Court authorizing a final 
Distribution or closure of all of the Debtors’ Chapter 11 Cases, any funds remaining in the trust 
accounts shall be distributed in accordance with this Plan and the Liquidation Trust Agreement, 
and the trust accounts may be closed. 

(i) Indemnification of Liquidation Trustee. The Liquidation Trustee and its 
agents and professionals shall not be liable for actions taken or omitted in their respective 
capacities as, or on behalf of, the Liquidation Trustee or the Liquidation Trust, except those acts 
arising out of its or their gross negligence, actual fraud or willful misconduct, each as determined 
by a Final Order from a court of competent jurisdiction. The Liquidation Trustee (and its agents 
and professionals) shall be entitled to indemnification and reimbursement for fees and expenses in 
defending any and all of its or their actions or inactions in its or their capacity as, or on behalf of, 
the Liquidation Trustee or the Liquidation Trust, except for any actions or inactions involving 
gross negligence, actual fraud or willful misconduct, each as determined by a Final Order from a 
court of competent jurisdiction. Any indemnification claim of the Liquidation Trustee and the 
other parties entitled to indemnification under this subsection shall be satisfied from the 
Liquidation Trust Assets, as provided in the Liquidation Trust Agreement, in accordance with the 
Wind-Down Budget. The Liquidation Trustee shall be entitled to rely, in good faith, on the advice 
of its professionals. 

(j) Insurance. The Liquidation Trustee shall be authorized, but not 
required, to obtain any reasonably necessary insurance coverage, at the Liquidation Trust’s sole 
expense, for itself and its respective agents, including coverage with respect to the liabilities, duties 
and obligations of the Liquidation Trustee, which insurance coverage may, at the sole option of 
the Liquidation Trustee, be extended for a reasonable period after the termination of the 
Liquidation Trust Agreement; provided, however, that the cost of such coverage is provided for 
in, and consistent with, the Wind-Down Budget. 

(k) Records. The Liquidation Trustee shall be provided with originals or 
copies of or access to all documents and business records of the Debtors necessary for the 
disposition of Liquidation Trust Assets and objections to Disputed Claims. 

6.4 Elimination of Duplicate Claims 

Any duplicate Claim or Interest or any Claim or Interest that has been paid or 
satisfied, or any Claim that has been amended or superseded, may be adjusted or expunged on the 
claims register by the Debtors or the Liquidation Trustee, as applicable, (i) upon stipulation 
between the parties in interest without a Claim objection having to be filed and without any further 
notice or action, order, or approval of the Bankruptcy Court, or (ii) a notice of satisfaction filed on 
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the docket and served on the applicable claimant or interest holder, provided, that such 
modification shall become effective only after fourteen days’ notice to parties in interest and an 
opportunity to object. 

6.5 Corporate Action. 

Upon the Effective Date, all actions contemplated by the Plan (including any action to 
be undertaken by the Liquidation Trustee or the Debtors) shall be deemed authorized, approved, 
and, to the extent taken prior to the Effective Date, ratified without any requirement for further 
action by holders of Claims or Interests, the Debtors, the Liquidation Trustee or any other Entity 
or Person. All matters provided for in the Plan involving the corporate structure of the Debtors, 
and any corporate action required by the Debtors in connection therewith, shall be deemed to have 
occurred and shall be in effect, without any requirement of further action by the Debtors or the 
Debtors’ Estates. 

6.6 Directors, Officers, Managers, Members and Authorized Persons of the 
Debtors. 

On the Effective Date, each of the Debtors’ directors and officers shall be discharged 
from their duties and terminated automatically without the need for any corporate action or 
approval and without the need for any corporate filings, and, unless subject to a separate agreement 
with the Liquidation Trustee, shall have no continuing obligations to the Debtors following the 
occurrence of the Effective Date. 

6.7 D&O Policy. 

As of the Effective Date, the Debtors shall be deemed to have assumed all of the D&O 
Policies pursuant to sections 105(a) and 365(a) of the Bankruptcy Code, and coverage for defense 
and indemnity under any of the D&O Policies shall remain in full force and effect subject to the 
terms and conditions of the D&O Policies.  Entry of the Confirmation Order will constitute the 
Bankruptcy Court’s approval of the Debtors’ foregoing assumption of each D&O Policy.  
Notwithstanding anything to the contrary contained in the Plan, and except as otherwise may be 
provided in an order of the Bankruptcy Court, confirmation of the Plan shall not impair or 
otherwise modify any obligations assumed by the foregoing assumption of the D&O Policies, and 
each such obligation will be deemed and treated as an executory contract that has been assumed 
by the Debtors under the Plan as to which no proof of Claim need be filed.  For the avoidance of 
doubt, the D&O Policies provide coverage for those insureds currently covered by such policies 
for the remaining term of such policies and runoff or tail coverage after the Effective Date to the 
fullest extent permitted by such policies.  On and after the Effective Date, the Debtors, the Wind-
Down Estates, or the Liquidation Trustee shall not terminate or otherwise reduce the coverage 
under any of the D&O Policies in effect or purchased as of the Petition Date, and all directors and 
officers of the Debtors at any time shall be entitled to the full benefits of any such policy for the 
full term of such policy regardless of whether such directors and/or officers remain in such 
positions after the Effective Date. For the avoidance of doubt, nothing herein shall be construed as 
the Debtors assuming any obligation with respect to any self-insured retention for which the 
applicable insurer has the ability to assert a prepetition Claim against the applicable Debtor in 
accordance with the order setting the Bar Date or other order of the Bankruptcy Court. 
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6.8 Indemnification of Directors, Officers and Employees. 

For purposes of the Plan, the obligation of the Debtors to indemnify and reimburse any 
Person or entity serving at any time on or after the Petition Date as one of their directors, officers 
or employees by reason of such Person’s or entity’s service in such capacity, or as a director, 
officer or employee of any of the Debtors, to the extent provided in such Debtor’s constituent 
documents, a written agreement with the Debtor(s), in accordance with any applicable law, or any 
combination of the foregoing, shall survive confirmation of the Plan and the Effective Date.   

6.9 Withholding and Reporting Requirements. 

(a) Withholding Rights. In connection with the Plan, any party issuing any 
instrument or making any distribution described in the Plan shall comply with all applicable 
withholding and reporting requirements imposed by any federal, state, provincial or local taxing 
authority, and all distributions pursuant to the Plan and all related agreements shall be subject to 
any such withholding or reporting requirements. Notwithstanding the foregoing, each holder of an 
Allowed Claim or any other Person that receives a distribution pursuant to the Plan shall be liable 
for any taxes imposed by any Governmental Unit, including, without limitation, income, 
withholding, and other taxes, on account of such distribution. Any party issuing any instrument or 
making any distribution pursuant to the Plan has the right, but not the obligation, to not make a 
distribution until such holder has made arrangements satisfactory to such issuing or disbursing 
party for payment of any such tax obligations. 

(b) Forms. Any party entitled to receive any property as an issuance or 
distribution under the Plan shall, upon request, deliver to the Liquidation Trustee or such other 
Person designated by the Liquidation Trustee (which entity shall subsequently deliver to the 
Liquidation Trustee any applicable IRS Form W-8 or Form W-9 received) an appropriate Form 
W-9 or (if the payee is a foreign Person) Form W-8 or any other form or document as reasonably 
requested by the Liquidation Trustee or such other Person designated by it to eliminate or reduce 
any tax (including withholding tax), unless the Liquidation Trustee or such other Person designated 
by it determines it is not required to eliminate or reduce any tax (including withholding tax). If 
such request is made by the Liquidation Trustee or such other Person designated by the Liquidation 
Trustee and the holder fails to comply before the date that is 150 days after the request is made, 
the amount of such distribution shall irrevocably revert to the Liquidation Trust, and any Claim in 
respect of such Distribution shall be forever barred from assertion against any Debtor and its 
respective property. 

6.10 Exemption From Certain Transfer Taxes. 

To the maximum extent provided by section 1146 of the Bankruptcy Code, under this 
Plan, (i) the issuance, distribution, transfer or exchange of any debt, equity security or other interest 
in the Debtors; or (ii) the making, delivery or recording of any deed or other instrument of transfer 
under, in furtherance of, or in connection with, this Plan, including any deeds, bills of sale, 
assignments or other instrument of transfer executed in connection with any transaction arising out 
of, contemplated by, or in any way related to this Plan, shall not be taxed under any law imposing 
a stamp tax or similar tax.  To the extent that the Debtors or Liquidation Trustee elects to sell any 
property after the Confirmation Date, such sales of property will be exempt from any transfer taxes 
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in accordance with section 1146(a) of the Bankruptcy Code.  All subsequent issuances, transfers 
or exchanges of securities, or the making or delivery of any instrument of transfer by the Debtors 
in the Chapter 11 Cases shall be deemed to be or have been done in furtherance of this Plan. 

6.11 Effectuating Documents; Further Transactions. 

On and after the Effective Date, the Liquidation Trustee and the Debtors are authorized 
to and may issue, execute, deliver, file or record such contracts, securities, instruments, releases, 
and other agreements or documents and take such actions as may be necessary or appropriate to 
effectuate, implement and further evidence the terms and conditions of the Plan in the name of and 
on behalf of the Debtors, without the need for any approvals, authorization, or consents except for 
those expressly required pursuant to the Plan. 

6.12 Preservation of Rights of Action. 

Other than Causes of Action against an Entity that are expressly waived, relinquished, 
exculpated, released, compromised, or settled in the Plan or by a Bankruptcy Court order entered 
prior to the Effective Date, the Debtors reserve any and all Causes of Action, and on the Effective 
Date, such causes of Action shall vest in the Liquidation Trust, free and clear of all Claims, Liens, 
encumbrances and other interests, and shall become Liquidation Trust Assets. On and after the 
Effective Date, the Liquidation Trustee shall have sole and exclusive discretion to pursue and 
dispose of any such Causes of Action that are or become Liquidation Trust Assets.  No Entity may 
rely on the absence of a specific reference in the Plan or the Disclosure Statement to any Cause of 
Action against them as any indication that the Debtors, and on and after the Effective Date, the 
Liquidation Trustee, will not pursue any and all available Causes of Action against them. No 
preclusion doctrine, including the doctrines of res judicata, collateral estoppel, issue preclusion, 
claim preclusion (judicial, equitable, or otherwise), or laches, shall apply to such Causes of Action 
upon, after, or as a consequence of the Confirmation or Consummation. Prior to the Effective Date, 
subject to the Settlement Agreement, the Debtors (and on and after the Effective Date, the 
Liquidation Trustee) shall retain and shall have, including through its authorized agents or 
representatives, the exclusive right, authority, and discretion to determine and to initiate, file, 
prosecute, enforce, abandon, settle, compromise, release, withdraw, or litigate to judgment any 
such Causes of Action and to decline to do any of the foregoing without the consent or approval 
of any third party or further notice to or action, order, or approval of the Bankruptcy Court. 
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6.13 Closing of the Chapter 11 Cases. 

 On or after the Effective Date, the Liquidation Trustee or the Debtors, in consultation 
with the Liquidation Trustee, shall be authorized to file a motion requesting entry of one or more 
orders of this Court closing any of the Chapter 11 Cases other than the case of Zymergen Inc. Such 
motion may be heard by the Court on fourteen days’ notice to the U.S. Trustee and all other parties 
entitled to notice under Local Rule 2002-1(b). Each Wind-Down Estate shall be entitled to appoint 
the Liquidation Trustee to prosecute claims and defenses and through the Disbursing Agent, make 
distributions, and attend to other wind down affairs on behalf of each of the other prior Debtors as 
if such Wind-Down Estates continued to exist solely for that purpose. The Liquidation Trustee 
shall, promptly after the full administration of the Chapter 11 Cases, file with this Court all 
documents required by Bankruptcy Rule 3022 and any applicable order of the Bankruptcy Court, 
and file a motion under Local Rule 3022-1(a) to close the Chapter 11 Case of Zymergen Inc. and 
of any other Debtor whose case remains open at that time. Upon the filing of such a motion, the 
Liquidation Trustee shall file a final report with respect to all of the Chapter 11 Cases pursuant to 
Local Rule 3022-1(c). 

6.14 Dissolution of the Committee. 

On the Effective Date, the Committee shall dissolve, and the members thereof and the 
professionals retained by the Committee thereof shall be released and discharged from all rights 
and duties arising from, or related to, these chapter 11 cases; provided, however, that following 
the Effective Date, the Committee shall continue in existence and have standing and a right to be 
heard for the following limited purposes: (a) applications, and any relief related thereto, for 
compensation and requests for allowance of fees and/or expenses under section 503(b) of the 
Bankruptcy Code, (b) to enforce the releases and exculpations under Section 11 of the Plan of the 
Committee, the Committee’s members (solely in their capacity as such), and the Committee’s 
Related Parties, and (c) any appeals of the Confirmation Order, the Settlement Order, the Sale 
Order, or any other appeal to which the Committee is or was a party in interest. 

SECTION 7. DISTRIBUTIONS. 

7.1 Distribution Record Date. 

The Debtors and the Liquidation Trustee shall have no obligation to recognize any 
transfer of the Claims or Interests (i) occurring on or after the Effective Date, or (ii) that does not 
comply with the Bankruptcy Code or Bankruptcy Rules, including Bankruptcy Rule 3001(e). 

7.2 Date of Distributions. 

Except as otherwise provided herein, the Debtors or the Liquidation Trustee, as 
applicable, shall direct the Initial Distribution to holders of Allowed Claims no later than the Initial 
Distribution Date. After the Initial Distribution Date, the Liquidation Trustee shall, from time to 
time, determine the subsequent Distribution Dates. 
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7.3 Delivery of Distributions. 

The Disbursing Agent shall make all distributions, allocations, and/or issuances 
required under the Plan.  In the event that any Distribution to any holder is returned as 
undeliverable, no Distribution to such holder shall be made unless and until the Debtors or the 
Liquidation Trustee, as applicable, has determined the then current address of such holder, at which 
time such Distribution shall be made to such holder without interest; provided, however, such 
Distributions shall be deemed unclaimed property under section 347(b) of the Bankruptcy Code at 
the expiration of six months from the date such Distribution was made. After such date, all 
unclaimed property or interests in property shall revert (notwithstanding any applicable federal or 
state escheat, abandoned, or unclaimed property laws to the contrary) to the Liquidation Trust 
automatically and without need for a further order by the Bankruptcy Court for Distribution in 
accordance with the Plan and the Claim of any such holder to such property or interest in property 
shall be released, settled, compromised, and forever barred. 

7.4 Manner of Payment Under Plan. 

At the option of the Debtors, the Liquidation Trustee or the Disbursing Agent, as 
applicable, any Cash payment to be made hereunder may be made by a check or wire transfer from 
the Disbursing Agent. Any wire transfer fees incurred in connection with the transmission of a 
wire transfer shall be deducted from the amount of the recipient holder’s Allowed Claim. The wire 
transfer fee will be deducted from the amount of the Distribution a holder of an Allowed Claim 
would otherwise receive. The Debtors, the Liquidation Trustee, or the Disbursing Agent, as 
applicable, will, to the extent practicable, make aggregate Distributions on account of all the 
Allowed Claims held by a particular holder.   

7.5 Minimum Cash Distributions. 

No intermediate Distribution shall be required to be made to any holder of an Allowed 
Claim on any Distribution Date of Cash less than $100; provided, however, that if any Distribution 
is not made pursuant to this Section 7.5, such Distribution shall be added to any subsequent 
Distribution to be made on behalf of the holder’s Allowed Claim. The Debtors, the Liquidation 
Trustee and the Disbursing Agent shall not be required to make any final Distributions of Cash 
less than $50 to any holder of an Allowed Claim. 

7.6 Setoffs. 

The Debtors or the Liquidation Trustee may, but shall not be required to, set off against 
any Claim, any Claims of any nature whatsoever that the Debtors or the Liquidation Trustee have 
against the holder of such Claim; provided that neither the failure to do so nor the allowance of 
any Claim hereunder shall constitute a waiver or release by the Debtors or the Liquidation Trustee 
of any such Claim the Debtors or the Liquidation Trustee may have against the holder of such 
Claim. 

7.7 Allocation of Distributions Between Principal and Interest. 

Except as otherwise provided in this Plan, to the extent that any Allowed Claim entitled 
to a Distribution under the Plan is comprised of indebtedness and accrued but unpaid interest 
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thereon, such Distribution shall be allocated to the principal amount (as determined for U.S. federal 
income tax purposes) of the Claim first, and then to accrued but unpaid interest. 

7.8 No Postpetition Interest on Claims. 

Except as otherwise provided in the Plan, the Confirmation Order, or another order of 
the Bankruptcy Court, or required by the Bankruptcy Code, postpetition interest shall not accrue 
or be paid on any Claims and no holder of a Claim shall be entitled to interest accruing on or after 
the Petition Date. 

7.9 No Distribution in Excess of Amount of Allowed Claim. 

Notwithstanding anything to the contrary in the Plan, no holder of an Allowed Claim 
shall, on account of such Allowed Claim, receive a Distribution in excess of the Allowed amount 
of such Claim. 

7.10 Subordination of Ginkgo Claims. 

Upon the closing of the Ginkgo Transaction, all of Ginkgo’s Claims against the Debtors 
shall be irrevocably subordinated to all Allowed Class 3 Claims and shall not receive or retain any 
distribution under the Plan on account of such Claims, if any, unless and until all other Allowed 
Class 3 Claims are satisfied in full; provided that if the Plan is amended, modified or supplemented 
to expand or otherwise modify the scope of Claims designated as Class 3 Claims, Ginkgo’s consent 
shall be required prior to such subordination; provided, further, that if the Settlement Agreement 
is terminated in accordance with its terms, Ginkgo’s Allowed Claims shall not be subordinated 
pursuant to this Section 7.10 and Ginkgo shall be entitled to, and shall be permitted to receive and 
retain, its Pro Rata Share on the same terms as the other holders of Allowed Class 3 Claims, subject 
to rights and defenses, if any, that the Debtors may have with respect to such Claims. 

SECTION 8. PROCEDURES FOR DISPUTED CLAIMS. 

8.1 Objections to Claims. 

As of the Effective Date, objections to, and requests for estimation of Claims against 
the Debtors may be interposed and prosecuted by the Liquidation Trustee. Such objections and 
requests for estimation shall be served and filed on or before the Claims Objection Bar Date; 
provided, however, that the Liquidation Trustee shall use reasonable best efforts to object to all 
claims by the date that is ninety (90) days after the Effective Date. 

8.2 Allowance of Claims. 

After the Effective Date, the Liquidation Trust shall have and shall retain any and all 
rights and defenses that the Debtors had with respect to any Claim against a Debtor, except with 
respect to any Claim expressly Allowed under this Plan. Except as expressly provided in this Plan 
or in any order entered in the Chapter 11 Cases prior to the Effective Date (including, without 
limitation, the Confirmation Order), no Claim shall become an Allowed Claim unless and until 
such Claim is expressly Allowed under this Plan or the Bankruptcy Code or the Bankruptcy Court 
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has entered a Final Order, including, without limitation, the Confirmation Order, in the Chapter 11 
Cases allowing such Claim. 

8.3 Estimation of Claims. 

The Debtors or the Liquidation Trustee, as applicable, may at any time request that the 
Bankruptcy Court estimate any contingent, unliquidated, or Disputed Claim, pursuant to section 
502(c) of the Bankruptcy Code regardless of whether any party in interest previously objected to 
such Claim or whether the Bankruptcy Court has ruled on any such objection. In the event that the 
Bankruptcy Court estimates any contingent, unliquidated, or Disputed Claim, the amount so 
estimated shall constitute either the Allowed amount of such Claim or the maximum limit of such 
Claim, as determined by the Bankruptcy Court. If the estimated amount constitutes a maximum 
limitation on the amount of such Claim, the Liquidation Trustee may pursue supplementary 
proceedings to object to the allowance of such Claim. All of the aforementioned objection, 
estimation and resolution procedures are intended to be cumulative and not exclusive of one 
another. Claims may be estimated and subsequently compromised, settled, withdrawn, or resolved 
by any mechanism approved by the Bankruptcy Court. 

8.4 No Distributions Pending Allowance. 

No payment or Distribution provided under the Plan shall be made on account of a 
Disputed Claim unless and until such Disputed Claim becomes an Allowed Claim; provided that 
payment or Distribution may be made on an Allowed portion of a Claim pending adjudication of 
the Disputed portion of such Claim. 

8.5 Resolution of Claims. 

Except as otherwise provided herein (including the release provisions hereof) or in the 
Confirmation Order, or in any contract, instrument, release, or other agreement or document 
entered into in connection with this Plan, in accordance with section 1123(b) of the Bankruptcy 
Code, on and after the Effective Date, the Liquidation Trustee may enforce, sue on, settle, or 
compromise (or decline to do any of the foregoing) all Claims, Disputed Claims, rights, Causes of 
Action, suits and proceedings, whether in law or in equity, whether known or unknown, that the 
Liquidation Trust may hold against any Person, and any contract, instrument, release, indenture, 
or other agreement entered into in connection herewith.  From and after the Effective Date, the 
Liquidation Trustee may settle or compromise any Disputed Claim without approval of the 
Bankruptcy Court; provided that any settlement of a Disputed Claim that results in an Allowed 
Claim in excess of $1,000,000 must be made after notice and an opportunity for parties-in-interest 
to object.   

8.6 Amendments to Claims and Late Filed Claims. 

Following the Effective Date, except as otherwise provided in this Plan (including with 
respect to the filing of Claims by Governmental Units by the Governmental Bar Date), the 
Confirmation Order, or the Liquidation Trust Agreement, no Claim may be filed, amended, or 
supplemented without the approval of the Bankruptcy Court or without the prior written 
authorization of the Liquidation Trustee, and any such new or amended Claim filed without such 
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prior authorization shall be deemed disallowed in full and expunged without any further action, 
order or approval of the Bankruptcy Court.  

8.7 Insured Claims. 

If any portion of an Allowed Claim is an Insured Claim, no distributions under the Plan 
shall be made on account of such Allowed Claim until the holder of such Allowed Claim has 
exhausted all remedies with respect to any applicable insurance policies. To the extent that the 
Debtors’ insurers agree to satisfy a Claim in whole or in part, then immediately upon such 
agreement, the portion of such Claim so satisfied may be expunged (i) without an objection to such 
Claim having to be filed and without any further notice to or action, order or approval of the 
Bankruptcy Court and (ii) with a notice of satisfaction filed on the docket and served on the 
applicable claimant or interest holder. 

SECTION 9. EXECUTORY CONTRACTS AND UNEXPIRED LEASES. 

9.1 Rejection of Executory Contracts and Unexpired Leases. 

On the Effective Date, except as otherwise provided in the Plan, each Executory 
Contract and Unexpired Lease not previously rejected, assumed, or assumed and assigned 
(including any Executory Contract or Unexpired Lease assumed and assigned in connection with 
a Sale Transaction) shall be deemed automatically rejected pursuant to sections 365 and 1123 of 
the Bankruptcy Code, unless such Executory Contract or Unexpired Lease: (i) as of the Effective 
Date is subject to a pending motion to assume such Unexpired Lease or Executory Contract; (ii) 
is the Settlement Agreement or a contract, lease, or other agreement or document entered into in 
connection with the Plan; (iii) is a D&O Policy or an insurance policy; or (iv) is identified for 
assumption on the Assumption Schedule included in the Plan Supplement. Executory Contracts 
and Unexpired Leases identified for assumption on the Assumption Schedule shall be deemed 
assumed pursuant to section 365 of the Bankruptcy Code as of the Effective Date. 

9.2 Claims Based on Rejection of Executory Contracts and Unexpired Leases. 

Unless otherwise provided by an order of the Bankruptcy Court, any Proofs of Claim 
based on the rejection of the Debtors’ Executory Contracts or Unexpired Leases pursuant to the 
Plan must be filed with Bankruptcy Court and served on the Liquidation Trustee no later than thirty 
(30) days after the notice of occurrence of the Effective Date.  The notice of occurrence of the 
Effective Date shall include the date by which Proofs of Claim based on the rejection of the 
Debtors’ Executory Contracts or Unexpired Leases must be filed. 

Any Claims arising from the rejection of an Executory Contract or Unexpired 
Lease not filed with the Bankruptcy Court within such time will be forever barred from 
assertion, and shall not be enforceable against the Debtors, the Liquidation Trust, the 
Debtors’ Estates, or the property for any of the foregoing, and any Claim arising out of the 
rejection of the Executory Contract or Unexpired Lease shall be deemed fully compromised, 
settled, and released, notwithstanding anything in the Schedules or a Proof of Claim to the 
contrary. 
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9.3 Cure of Defaults for Assumed Executory Contracts and Unexpired Leases. 

Any Cure Obligation due under each Executory Contract and Unexpired Lease to be 
assumed or assumed and assigned pursuant to the Plan shall be satisfied, pursuant to section 
365(b)(1) of the Bankruptcy Code, by payment in full in Cash on the Effective Date (or as soon as 
reasonably practicable thereafter), subject to the limitation described below, by the Debtors or the 
Liquidation Trust, as applicable, or on such other terms as the parties to such Executory Contracts 
or Unexpired Leases may otherwise agree. 

In the event of a dispute regarding (i) the amount of the Cure Obligation, (ii) the ability 
of the Liquidation Trust or any other applicable assignee to provide “adequate assurance of future 
performance” (within the meaning of section 365 of the Bankruptcy Code) under the Executory 
Contract or Unexpired Lease, or (iii) any other matter pertaining to assumption or assumption and 
assignment (as applicable), the obligations of section 365 of the Bankruptcy Code shall be deemed 
satisfied following the entry of one or more Final Orders, which may include the Confirmation 
Order, resolving the dispute and approving the assumption or assumption and assignment (as 
applicable); provided, that the Debtors or the Liquidation Trust (as applicable) may settle any 
dispute regarding the amount of any Cure Obligation without any further notice to any party or 
any action, order, or approval of the Bankruptcy Court. 

Assumption or assumption and assignment of any Executory Contract or Unexpired 
Lease pursuant to the Plan, or otherwise, shall result in the full release and satisfaction of any 
defaults, subject to satisfaction of the Cure Obligations, whether monetary or nonmonetary, 
including defaults of provisions restricting the change in control or ownership interest composition 
or other bankruptcy-related defaults, arising under any assumed Executory Contract or Unexpired 
Lease at any time before the Effective Date of assumption and/or assignment. Any prepetition 
default amount set forth in the Schedules and/or any Proofs of Claim filed with respect to an 
Executory Contract or Unexpired Lease that has been assumed or assumed and assigned shall be 
deemed Disallowed and expunged, without further notice to or action, order, or approval of the 
Bankruptcy Court or any other Entity. 

9.4 Modifications, Amendments, Supplements, Restatements, or Other 
Agreements. 

Unless otherwise provided in the Plan, each assumed Executory Contract or Unexpired 
Lease shall include all modifications, amendments, supplements, restatements, or other 
agreements that in any manner affect such Executory Contract or Unexpired Lease, and all 
Executory Contracts and Unexpired Leases related thereto, if any, including all easements, 
licenses, permits, rights, privileges, immunities, options, rights of first refusal, and any other 
interests, unless any of the foregoing agreements has been previously rejected or repudiated or is 
rejected or repudiated under the Plan. 

Modifications, amendments, supplements, and restatements to prepetition Executory 
Contracts and Unexpired Leases that have been executed by the Debtors during the Chapter 11 
Cases shall not be deemed to alter the prepetition nature of the Executory Contract or Unexpired 
Lease, or the validity, priority, or amount of any Claims that may arise in connection therewith. 
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9.5 Reservation of Rights. 

Neither the exclusion nor inclusion of any contract or lease in the Assumption Schedule 
or the Sale Order, nor anything contained in the Plan, shall constitute an admission by the Debtors 
that any such contract or lease is in fact an Executory Contract or Unexpired Lease or that the 
Debtors’ Estates have any liability thereunder. In the event of a dispute regarding whether a 
contract or lease is or was executory or unexpired at the time of assumption or rejection, the 
Debtors or the Liquidation Trustee, as applicable, shall have sixty 60 days following entry of a 
Final Order resolving such dispute to alter the treatment of such contract or lease as otherwise 
provided in the Plan. 

SECTION 10. CONDITIONS PRECEDENT TO THE EFFECTIVE DATE. 

10.1 Conditions Precedent to the Effective Date. 

The occurrence of the Effective Date of the Plan is subject to the following conditions 
precedent: 

(a) the Bankruptcy Court shall have entered the Confirmation Order, and 
the Confirmation Order shall have become a Final Order; 

(b) all funding, actions, documents and agreements necessary to implement 
and consummate the Plan and the transactions and other matters contemplated thereby, shall have 
been effected or executed, including the funding of the Wind-Down Reserve;  

(c) either (x) the Ginkgo Transaction and Pivot Bio Transaction shall have 
been consummated in accordance with the relevant acquisition agreements and Sale Orders or (y) 
if the Ginkgo Transaction and Pivot Bio Transaction are not consummated, the Stalking Horse 
Transaction shall have been consummated in accordance with the relevant acquisition agreement 
and Sale Order; 

(d) the Liquidation Trust shall be established and validly existing and the 
Liquidation Trust Agreement shall have been executed; 

(e) all professional fees and expenses that, as of the Effective Date, were 
due and payable under an order of the Bankruptcy Court shall have been paid in full, other than 
any Fee Claims subject to approval by the Bankruptcy Court; 

(f) the Debtors shall have funded the Professional Fees Account in 
accordance with Section 2.3 herein; 

(g) the Debtors shall have sufficient Cash on hand to pay in full, or reserve 
for, the projected Allowed Administrative Expense Claims, Allowed Fee Claims, Allowed Priority 
Tax Claims, Allowed Other Priority Claims, Allowed Secured Claims and U.S. Trustee Fees; 

(h) no Governmental Unit or federal or state court of competent jurisdiction 
shall have enacted, issued, promulgated, enforced or entered any law or order (whether temporary, 
preliminary or permanent), in any case which is in effect and which prevents or prohibits 
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consummation of the Plan or any of the other transactions contemplated hereby and no 
Governmental Unit shall have instituted any action or proceeding (which remains pending at what 
would otherwise be the Effective Date) seeking to enjoin, restrain or otherwise prohibit 
consummation of the transactions contemplated by the Plan;  

(i) all authorizations, consents, regulatory approvals, rulings or documents 
that are necessary to implement and effectuate the Plan as of the Effective Date shall have been 
received, waived or otherwise resolved; and 

(j) all documents and agreements necessary to implement the Plan, 
including those set forth in the Plan Supplement, shall have (i) been tendered for delivery and (ii) 
been effected or executed by all Entities party thereto, and all conditions precedent to the 
effectiveness of such documents and agreements shall have been satisfied or waived pursuant to 
the terms of such documents or agreements. 

10.2 Waiver of Conditions Precedent. 

Each of the conditions precedent in Section 10.1 other than the condition set forth in 
Section 10.1(a) may be waived in writing by the Debtors with the prior consent of the Committee 
or as otherwise ordered by the Bankruptcy Court.  Any such waivers may be effected at any time, 
without notice, without leave or order of the Bankruptcy Court and without any formal action. 

10.3 Substantial Consummation. 

On the Effective Date, the Plan shall be deemed to be substantially consummated under 
sections 1101 and 1127(b) of the Bankruptcy Code. 

10.4 Notice of Effective Date. 

On the Effective Date, the Debtors shall file a notice stating that the Effective Date has 
occurred.  

10.5 Effect of Vacatur of Confirmation Order. 

If the Confirmation Order is vacated, (i) no distributions under the Plan shall be made, 
(ii) the Debtors and all holders of Claims and Interests shall be restored to the status quo ante as 
of the day immediately preceding the Confirmation Date as though the Confirmation Date never 
occurred, and (iii) all the Debtors’ obligations with respect to the Claims and the Interests shall 
remain unchanged and nothing contained herein shall be deemed to constitute a waiver or release 
of any Claims by or against the Debtors or any other entity or to prejudice in any manner the rights 
of the Debtors or any other entity in any further proceedings involving the Debtors or otherwise. 
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SECTION 11. SETTLEMENT, RELEASES, INJUNCTIONS, AND RELATED 
PROVISIONS. 

11.1 Release of Liens. 

Except as otherwise provided in the Plan or in any contract, instrument, release, or other 
agreement or document created pursuant to the Plan, on the Effective Date, all mortgages, deeds 
of trust, Liens, pledges, or other security interests against any property of the Estates shall be fully 
released, settled, and compromised and all rights, titles, and interests of any holder of such 
mortgages, deeds of trust, Liens, pledges, or other security interests against any property of the 
Estates shall revert to the Debtors and vest in the Liquidation Trust. 

11.2 Binding Effect. 

Confirmation of the Plan does not provide the Debtors with a discharge under 
section 1141 of the Bankruptcy Code because the Plan is a liquidating chapter 11 plan. Except as 
otherwise provided in section 1141(d)(3) of the Bankruptcy Code and subject to the occurrence of 
the Effective Date, on and after the Effective Date, the provisions of the Plan shall bind any holder 
of a Claim against, or Interest in, the Debtors, and such holder’s respective successors and assigns, 
whether or not the Claim or Interest of such holder is Impaired under the Plan and whether or not 
such holder has accepted the Plan. 

11.3 Term of Injunctions or Stays. 

Unless otherwise provided, all injunctions or stays arising under or entered during the 
Chapter 11 Cases under section 105 or 362 of the Bankruptcy Code, or otherwise, and in existence 
on the Confirmation Date, shall remain in full force and effect until the later of the Effective Date 
and the date indicated in the order providing for such injunction or stay. 

11.4 Releases by the Debtors. 

As of the Effective Date, except (i) for the rights that remain in effect from and 
after the Effective Date to enforce the Plan or the Sale Transaction; and (ii) as otherwise 
provided in the Plan or in the Confirmation Order, for good and valuable consideration, 
including their cooperation and contributions to the Chapter 11 Cases, the Released Parties 
will be deemed conclusively, absolutely, unconditionally, irrevocably, and forever released, 
to the maximum extent permitted by law, by the Debtors and the Estates (including the 
Wind-Down Estates), in each case, on behalf of themselves and their respective successors 
(including the Liquidation Trust), assigns, and representatives, and any and all other persons 
that may purport to assert any Cause of Action derivatively, by, through or on behalf of the 
foregoing Persons and Entities, from any and all Claims and Causes of Action, whether 
liquidated or unliquidated, fixed or contingent, matured or unmatured, known or unknown, 
foreseen or unforeseen, existing or hereinafter arising, in law, equity, or otherwise that the 
Debtors or the Estates would have been legally entitled to assert in their own right (whether 
individually or collectively) or on behalf of the holder of any Claim or Interest or other 
Person, based on or relating to, in whole or in part, the Debtors, the Chapter 11 Cases, the 
pre- and post-petition marketing and sale process, the Sale Transaction, the purchase, sale, 
or rescission of the purchase or sale of any securities issued by the Debtors, the ownership of 
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any securities issued by the Debtors, the subject matter of, or the transactions or events 
giving rise to, any Claim or Interest that is treated in the Plan, the administration or 
implementation of the Plan, including the issuance or distribution of the Liquidation Trust 
Assets pursuant to the Plan, the creation of the Liquidation Trust, the business or contractual 
arrangements between any Debtor and any Released Party, the Disclosure Statement, the 
Plan (including the Plan Supplement), or the solicitation of votes with respect to the Plan, or 
any other act or omission, in all cases based upon any act or omission, transaction, 
agreement, event or other occurrence taking place on or before the Effective Date related or 
relating to the foregoing; provided that nothing in this Section 11.4 of the Plan shall act as a 
release of a direct claim any holder of a Claim or Interest or other Entity may have against 
any Released Party. 

Notwithstanding anything to the contrary to the foregoing, the release set forth 
above does not release (i) any post-Effective Date obligations of any Person under the Plan 
or any document, instrument, or agreement (including those set forth in the Plan 
Supplement) executed to implement the Plan or the Sale Transaction, (ii) the claims 
identified in paragraph 5 of the Settlement Agreement, and (iii) if a Sale Transaction with 
Ginkgo does not close or if the Settlement Agreement is terminated in accordance with its 
terms, any Claims against Ginkgo. Moreover, the foregoing release shall have no effect on 
the liability of, or any Causes of Action against, any Entity that results from any act or 
omission that is determined in a Final Order to have constituted actual fraud, willful 
misconduct, criminal acts, or gross negligence. 

11.5 Releases By Holders of Claims and Interests. 

As of the Effective Date, except (i) for the right to enforce the Plan and the Sale 
Transactions, and (ii) as otherwise expressly provided in the Plan or in the Confirmation 
Order, in exchange for good and valuable consideration, including the obligations of the 
Debtors under the Plan, to the fullest extent permissible under applicable law, the Released 
Parties shall be deemed conclusively, absolutely, unconditionally, irrevocably and forever 
released by the Releasing Parties in each case, from any and all Claims and Causes of Action, 
whether liquidated or unliquidated, fixed or contingent, matured or unmatured, known or 
unknown, foreseen or unforeseen, asserted or unasserted, accrued or unaccrued, existing or 
hereinafter arising, in law or equity, whether arising under federal or state statutory or 
common law, or any other applicable international, foreign, or domestic law, rule, statute, 
regulation, treaty, right, duty, requirement or otherwise, that such entity would have been 
legally entitled to assert in their own right (whether individually, derivatively, or collectively) 
or on behalf of the holder of any Claim or Interest or other Person, based on or relating to, 
or in any manner arising prior to the Effective Date, from, in whole or in part, the Debtors, 
the Chapter 11 Cases, the pre-and post-petition marketing and sale process, the Sale 
Transaction, the purchase, sale, or rescission of the purchase or sale of any securities issued 
by the Debtors, the ownership of any securities issued by the Debtors, the subject matter of, 
or the transactions or events giving rise to, any Claim or Interest that is treated in the Plan, 
the administration or implementation of the Plan, including the issuance or distribution of 
the Liquidation Trust Assets pursuant to the Plan, the creation of the Liquidation Trust, the 
business or contractual arrangements between any Debtor and any Released Party, the 
Disclosure Statement, the Plan (including any Plan Supplement), or the solicitation of votes 
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with respect to the Plan, or any other act or omission, in all cases based upon any act or 
omission, transaction, agreement, event or other occurrence taking place on or before the 
Effective Date related or relating to the foregoing. 

Notwithstanding anything to the contrary to the foregoing, the release set forth 
above does not release any post-Effective Date obligations of any Person under the Plan or 
any document, instrument, or agreement (including those set forth in the Plan Supplement) 
executed to implement the Plan. Moreover, the foregoing release shall have no effect on the 
liability of, or any causes of action against, any Entity that results from any act or omission 
that is determined in a Final Order to have constituted actual fraud, willful misconduct, 
criminal acts, or gross negligence. 

11.6 Exculpation. 

To the maximum extent permitted by applicable law, no Exculpated Party will 
have or incur, and each of the Exculpated Parties are hereby exculpated from, any Claim, 
obligation, suit, judgment, damage, demand, debt, right, causes of action, remedy, loss, and 
liability for any Claim arising on or after the Petition Date through the Effective Date in 
connection with, related to, or arising out of the filing or administration of the Chapter 11 
Cases, the postpetition marketing and sale process, the postpetition purchase, sale, or 
rescission of the purchase or sale of any security or asset of the Debtors; the negotiation and 
pursuit of the Disclosure Statement, the Sale Transactions, the Plan, or the solicitation of 
votes for, or confirmation of, the Plan; the funding or consummation of the Plan; the 
occurrence of the Effective Date; the property to be distributed under the Plan (including 
Liquidation Trust Assets); the creation and administration of the Liquidation Trust; or the 
transactions in furtherance of any of the foregoing; except for actual fraud, gross negligence, 
criminal acts or willful misconduct, as determined by a Final Order. This exculpation shall 
be in addition to, and not in limitation of, all other releases, indemnities, exculpations and 
any other applicable law or rules protecting such Exculpated Parties from liability. 
Notwithstanding anything to the contrary in the foregoing, the exculpation set forth herein 
does not release any post-Effective Date obligation or liability of any Entity or Person under 
the Plan or any document, instrument, or agreement (including those set forth in the Plan 
Supplement) executed to implement the Plan. 

11.7 Injunction. 

(a) Upon entry of the Confirmation Order, all holders of Claims and 
Interests and other parties in interest, along with their respective present or former 
employees, agents, officers, directors, principals, and affiliates, shall be enjoined from taking 
any actions to interfere with the implementation or Consummation of the Plan in relation to 
any such Claims and Interests. 

(b) Except as expressly provided in the Plan, the Confirmation Order, 
or a separate order of the Bankruptcy Court or as agreed to by the Debtors and a holder of 
a Claim against or Interest in the Debtors, all Releasing Parties who have held, hold, or may 
hold Claims against or Interests in the Released Parties that have been released or exculpated 
in Section 11 of this Plan (the “Released and Exculpated Claims”) are permanently enjoined, 
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on and after the Effective Date, solely with respect to any Released and Exculpated Claims, 
from (i) commencing, conducting, or continuing in any manner, directly or indirectly, any 
suit, action, or other proceeding of any kind (including, without limitation, any proceeding 
in a judicial, arbitral, administrative or other forum) against or affecting the Debtors, the 
Liquidation Trust, or the property of any of the Debtors or the Liquidation Trust; (ii) 
enforcing, levying, attaching (including, without limitation, any prejudgment attachment), 
collecting, or otherwise recovering by any manner or means, whether directly or indirectly, 
any judgment, award, decree, or order against the Debtors, and the Liquidation Trust; or 
the property of any of the Debtors or the Liquidation Trust; (iii) creating, perfecting, or 
otherwise enforcing in any manner, directly or indirectly, any encumbrance of any kind 
against the Debtors or the Liquidation Trust, or the property of any of the Debtors or the 
Liquidation Trust; (iv) asserting any right of setoff (except to the extent exercised 
prepetition), directly or indirectly, against any obligation due from the Debtors or the 
Liquidation Trust, or against property or interests in property of any of the Debtors or the 
Liquidation Trust except as contemplated or allowed by the Plan; and (v) acting or 
proceeding in any manner, in any place whatsoever, that does not conform to or comply with 
the provisions of the Plan. 

(c) The benefit of the injunctions in this Section 11.7 shall extend to any 
successors of the Debtors, the Liquidation Trust, and their respective property and interests 
in property. 

SECTION 12. RETENTION OF JURISDICTION. 

On and after the Effective Date, the Bankruptcy Court shall retain jurisdiction over all 
matters arising in, arising under, and related to the Chapter 11 Cases for, among other things, the 
following purposes: 

(a) to hear and determine motions and/or applications for the assumption or 
rejection of Executory Contracts or Unexpired Leases and the allowance, classification, priority, 
compromise, estimation or payment of Claims resulting therefrom; 

(b) to determine any motion, adversary proceeding, application, contested 
matter, or other litigated matter pending on or commenced after the Confirmation Date, including 
any such motions, adversary proceeding, application, contested matter or other litigated matter 
brought by the Liquidation Trustee; 

(c) to ensure that distributions to holders of Allowed Claims are 
accomplished as provided herein; 

(d) to consider Claims or the allowance, classification, priority, 
compromise, estimation or payment of or objection to any Claim; 

(e) to enter, implement or enforce such orders as may be appropriate in the 
event the Confirmation Order is for any reason stayed, reversed, revoked, modified or vacated; 

(f) to issue injunctions, enter and implement other orders, and take such 
other actions as may be necessary or appropriate to restrain interference by any Person with the 
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Consummation, implementation or enforcement of the Plan, the Confirmation Order, or any other 
order of the Bankruptcy Court; 

(g) to hear and determine any application to modify the Plan in accordance 
with section 1127 of the Bankruptcy Code, to remedy any defect or omission or reconcile any 
inconsistency in the Plan, or any order of the Bankruptcy Court, including the Confirmation Order, 
in such a manner as may be necessary to carry out the purposes and effects thereof; 

(h) to hear and determine all applications under sections 330, 331, and 
503(b) of the Bankruptcy Code for awards of compensation for services rendered and 
reimbursement of expenses incurred before the Confirmation Date; 

(i) to hear and determine disputes arising in connection with the 
interpretation, implementation, or enforcement of the Plan, the Confirmation Order, the Sale 
Order, the Liquidation Trust Agreement, the Settlement Agreement or any agreement, instrument, 
or other document governing or relating to any of the foregoing; 

(j) to take any action and issue such orders as may be necessary to construe, 
interpret, enforce, implement, execute, and consummate the Plan or to maintain the integrity of the 
Plan following Consummation; 

(k) to hear any disputes arising out of, and to enforce, any order approving 
alternative dispute resolution procedures to resolve personal injury, employment litigation and 
similar Claims pursuant to section 105(a) of the Bankruptcy Code; 

(l) to determine such other matters and for such other purposes as may be 
provided in the Confirmation Order; 

(m) to hear and determine matters concerning state, local and federal taxes 
in accordance with sections 346, 505 and 1146 of the Bankruptcy Code (including any requests 
for expedited determinations under section 505(b) of the Bankruptcy Code); 

(n) to adjudicate any and all disputes arising from or relating to distributions 
under the Plan; 

(o) to hear, determine and resolve any cases, matters, controversies, suits, 
disputes or Causes of Action in connection with or in any way related to the Chapter 11 Cases, 
including with respect to the releases, exculpation and injunction provisions contained in Section 
11 of the Plan and the Confirmation Order; 

(p) to hear and determine any other matters related hereto and not 
inconsistent with the Bankruptcy Code and title 28 of the United States Code; 

(q) to enter one or more final decrees closing the Chapter 11 Cases;  

(r) to interpret and enforce the Confirmation Order and all other orders 
previously entered by the Bankruptcy Court in these Chapter 11 Cases;  
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(s) to recover all assets of the Debtors and property of the Debtors’ Estates, 
wherever located;  

(t) to hear and determine any rights, Claims or Causes of Action held by or 
accruing to the Debtors pursuant to the Bankruptcy Code or pursuant to any federal statute or legal 
theory; and  

(u) any other matters that may arise in connection with or relate to the Plan, 
the Plan Supplement, the Disclosure Statement, the Confirmation Order, the Sale Order or any 
contract, instrument, release, indenture, or other agreement or document created in connection 
therewith.  

SECTION 13. MISCELLANEOUS PROVISIONS. 

13.1 No Revesting of Assets. 

To the extent not otherwise distributed in accordance with this Plan, the property of the 
Debtors’ Estates shall not revest in the Debtors on or after the Effective Date but shall instead vest 
in the Liquidation Trust, to be administered by the Liquidation Trustee in accordance with this 
Plan and the Liquidation Trust Agreement.  

13.2 Subordinated Claims. 

The allowance, classification, and treatment of all Allowed Claims and Interests and 
the respective Distributions and treatments under the Plan take into account and conform to the 
relative priority and rights of the Claims and Interests in each Class in connection with any 
contractual, legal, and equitable subordination rights relating thereto, whether arising under 
general principles of equitable subordination, section 510(b) of the Bankruptcy Code, or otherwise. 
Pursuant to section 510 of the Bankruptcy Code, the Debtors reserve the right for the Liquidation 
Trustee to re-classify any Allowed Claim or Interest in accordance with any contractual, legal, or 
equitable subordination relating thereto. 

13.3 Payment of Statutory Fees. 

All U.S. Trustee Fees due and payable prior to the Effective Date shall be paid by the 
Debtors in full in Cash on the Effective Date or as soon as is reasonably practicable thereafter. On 
and after the Effective Date, the Debtors or the Liquidation Trustee shall pay any and all U.S. 
Trustee Fees in full in Cash when due and payable. Notwithstanding the limited substantive 
consolidation described in Section 3 of this Plan, each Debtor or the Liquidation Trustee shall 
remain obligated to pay U.S. Trustee Fees until the earliest of that particular Debtor’s case being 
closed, dismissed, or converted to a case under chapter 7 of the Bankruptcy Code. All U.S. Trustee 
Fees are Allowed. The U.S. Trustee shall not be required to file any Administrative Claim in the 
case and shall not be treated as providing any release under the Plan with respect to the payment 
of the U.S. Trustee Fees. The provisions of this Section 13.3 control and govern any provisions of 
the Plan to the contrary. 

The Debtors shall file all monthly operating reports due prior to the Effective Date 
when they become due, using UST Form 11-MOR.  After the Effective Date, the Liquidation 
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Trustee and each of Wind-Down Estates shall file with the Bankruptcy Court separate UST Form 
11-PCR reports when they become due. 

13.4 Amendments. 

(a) Plan Modifications. Prior to the Effective Date, the Plan (other than in 
respect of the release of Ginkgo set forth in Section 11.5) may be amended, modified or 
supplemented by the Debtors, with the consent of the Committee or as ordered by the Bankruptcy 
Court, in the manner provided for by section 1127 of the Bankruptcy Code or as otherwise 
permitted by law without additional disclosure pursuant to section 1125 of the Bankruptcy Code, 
and, solely in the case of a modification or amendment to the scope of Claims included in Class 3 
or a modification to the release of Ginkgo, with the prior written consent of Ginkgo. In addition, 
after the Confirmation Date but before substantial consummation of the Plan, the Debtors may, 
after consultation with the Committee, institute proceedings in the Bankruptcy Court to remedy 
any defect or omission or reconcile any inconsistencies in the Plan or the Confirmation Order, with 
respect to such matters as may be necessary to carry out the purposes and effects of the Plan. 

(b) Other Amendments. Before the Effective Date, to the extent provided in 
section 1127 of the Bankruptcy Code, the Debtors, in consultation with the Committee, may make 
appropriate technical adjustments and modifications to the Plan and any of the documents prepared 
in connection herewith without further order or approval of the Bankruptcy Court 

13.5 Revocation or Withdrawal of the Plan. 

The Debtors reserve the right to revoke or withdraw the Plan for all Debtors prior to 
the Confirmation Date. If the Debtors revoke or withdraw the Plan, or if Confirmation or 
Consummation does not occur, then: (i) the Plan shall be null and void in all respects; (ii) any 
settlement or compromise embodied in the Plan (including the fixing or limiting to an amount 
certain of any Claim or Interest or Class of Claims or Interests), assumption or rejection of 
Executory Contracts or Unexpired Leases effected by the Plan, and any document or agreement 
executed pursuant to the Plan, shall be deemed null and void; and (ii) nothing contained in the Plan 
shall: (A) constitute a waiver or release of any Claims or Interests; (B) prejudice in any manner 
the rights of the Debtors, the Debtors’ Estates, or any other Entity; or (C) constitute an admission, 
acknowledgement, offer, or undertaking of any sort by the Debtors, the Debtors’ Estates, or any 
other Entity. 

13.6 Severability of Plan Provisions Upon Confirmation. 

If, before the entry of the Confirmation Order, any term or provision of the Plan is held 
by the Bankruptcy Court to be invalid, void, or unenforceable, the Bankruptcy Court, at the request 
of the Debtors, in a manner consistent with the terms of the Settlement Agreement and in 
consultation with the Committee, shall have the power to alter and interpret such term or provision 
to make it valid or enforceable to the maximum extent practicable, consistent with the original 
purpose of the term or provision held to be invalid, void, or unenforceable, and such term or 
provision shall then be applicable as altered or interpreted. Notwithstanding any such holding, 
alteration or interpretation, the remainder of the terms and provisions of the Plan will remain in 
full force and effect and will in no way be affected, impaired or invalidated by such holding, 
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alteration or interpretation. The Confirmation Order shall constitute a judicial determination and 
shall provide that each term and provision of the Plan, as it may have been altered or interpreted 
in accordance with the foregoing, is (i) valid and enforceable pursuant to its terms; (ii) integral to 
the Plan and may not be deleted or modified without the consent of the Debtors or the Liquidation 
Trustee (as the case may be); and (iii) nonseverable and mutually dependent. 

13.7 Governing Law. 

Except to the extent that the Bankruptcy Code or other federal law is applicable, or to 
the extent an exhibit hereto provides otherwise, the rights, duties and obligations arising under the 
Plan shall be governed by, and construed and enforced in accordance with, the laws of the State of 
Delaware, without giving effect to the principles of conflict of laws thereof. 

13.8 Time. 

In computing any period of time prescribed or allowed by the Plan, unless otherwise 
set forth herein or determined by the Bankruptcy Court, the provisions of Bankruptcy Rule 9006 
shall apply. 

13.9 Additional Documents. 

On or before the Effective Date, the Debtors may file with the Bankruptcy Court such 
agreements and other documents as may be necessary or appropriate to effectuate and further 
evidence the terms and conditions of the Plan. The Debtors and all holders of Claims or Interests 
receiving distributions pursuant to the Plan and all other parties in interest shall, prepare, execute, 
and deliver any agreements or documents and take any other actions as may be necessary or 
advisable to effectuate the provisions and intent of the Plan. 

13.10 Immediate Binding Effect. 

Notwithstanding Bankruptcy Rules 3020(e), 6004(h), or 7062 or otherwise, upon the 
occurrence of the Effective Date, the terms of the Plan shall be immediately effective and 
enforceable and deemed binding upon and inure to the benefit of the Debtors, the holders of Claims 
and Interests, the Releasing Parties, the Released Parties, the Exculpated Parties, and each of their 
respective successors and assigns, including, without limitation, the Liquidation Trustee. 

13.11 Successor and Assigns. 

The rights, benefits and obligations of any Person named or referred to in the Plan shall 
be binding on, and shall inure to the benefit of any heir, executor, administrator, successor or 
permitted assign, if any, of each Entity. 

13.12 Entire Agreement. 

On the Effective Date, the Plan and the Confirmation Order shall supersede all previous 
and contemporaneous negotiations, promises, covenants, agreements, understandings and 
representations on such subjects, all of which have become merged and integrated into the Plan. 
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13.13 Notices. 

All notices, requests and demands to or upon the Debtors or the Liquidation Trustee, 
as applicable, to be effective shall be in writing (including by facsimile transmission) and, unless 
otherwise expressly provided herein, shall be deemed to have been duly given or made when 
actually delivered or, in the case of notice by facsimile transmission, when received and 
telephonically confirmed, addressed as follows: 

(a) if to the Debtors: 

Zymergen Inc. 
1440 Stanford Avenue,  
Emeryville, California 94608  
Attn: Celeste Ferber 

-and-  
 
Morris Nichols Arsht & Tunnell LLP 
1201 North Market Street 
Wilmington, DE 19899-1347 
Attention: Derek C. Abbott 
 Curtis S. Miller 
 Matthew O. Talmo 
 Sophie Rogers Churchill 
Telephone: 302-658-9200 
Facsimile: 302-658-3989 
 

(b) if to the Liquidation Trustee, to the parties designated for notice and in 
the manner set forth in the Liquidation Trust Agreement.  

After the Effective Date, the Debtors have authority to send a notice to Entities that to 
continue to receive documents pursuant to Bankruptcy Rule 2002, such Entities must file a 
renewed request to receive documents pursuant to Bankruptcy Rule 2002. After the Effective Date, 
the Liquidation Trust is authorized to limit the list of Entities receiving documents pursuant to 
Bankruptcy Rule 2002 to (i) those Entities who have filed such renewed requests and (ii) those 
Entities whose rights are affected by such documents. 

Dated: December 20, 2023 

Respectfully submitted, 
 
 
By:  /s/ Claire Smith  
 Name: Claire Smith 
 Title:  Senior Vice President of Finance,  
  Zymergen Inc. 
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Liquidation Analysis 

This liquidation analysis (the “Liquidation Analysis”) is a comparison of (i) the estimated 
recoveries for creditors and equity holders of the Debtors that may result from the Plan and (ii) an estimate 
of the recoveries that may result from a hypothetical chapter 7 liquidation. The Liquidation Analysis has 
been prepared by the Debtors’ management, together with Chilmark Partners, LLC and the Debtors’ other 
advisors, to illustrate the recoveries the Debtors’ stakeholders may receive or retain if the Debtors’ assets 
were liquidated under chapter 7 of the Bankruptcy Code. This liquidation analysis estimates the cash 
proceeds that a chapter 7 trustee would generate if the Debtors’ chapter 11 cases were converted to chapter 
7 cases on February 28, 2024 (the “Conversion Date”) and estimates the distribution that each class of 
Claims or Interests would receive from the liquidation proceeds under the priority scheme dictated by the 
Bankruptcy Code. 

The Liquidation Analysis is premised upon a number of estimates and assumptions that are 
inherently subject to significant business, economic and competitive uncertainties beyond the control of the 
Debtors, and, as discussed below, may be subject to change. Thus, there can be no assurance that the values 
reflected in the Liquidation Analysis would be realized if the Debtors were, in fact, to undergo a liquidation. 
In addition, any liquidation ultimately undertaken would take place under circumstances that cannot be 
predicted with certainty. Accordingly, although the Liquidation Analysis that follows is necessarily 
presented with numerical specificity, if the Debtors’ estates were in fact converted to chapter 7 as described 
herein, the actual proceeds from such a liquidation could vary significantly from the amounts set forth in 
the Liquidation Analysis. The actual liquidation proceeds could be materially higher or lower than the 
amounts set forth in the Liquidation Analysis, and no representation or warranty can be or is being made 
with respect to the actual proceeds that would be generated from the liquidation of the Debtors under chapter 
7 of the Bankruptcy Code. The Liquidation Analysis has been prepared solely for the purposes of estimating 
the proceeds that would be available if the Debtors liquidated under chapter 7 of the Bankruptcy Code and 
does not represent values that may be appropriate for any other purpose.  

Presentation 

The Liquidation Analysis assumes that all of the Debtors’ non-cash assets are held at Zymergen 
Inc. For purposes of distribution under the Liquidation Analysis, Allowed Claims against the Debtors are 
entitled to a distribution from the proceeds of the Debtors’ assets in accordance with the Plan or under 
chapter 7 of the Bankruptcy Code, as applicable, to the extent such proceeds are sufficient to make any such 
distributions in order of priority as specified in Plan and the Bankruptcy Code.  

The Liquidation Analysis presents estimated asset liquidation proceeds based on assumptions and 
estimates relating to the proceeds to be received from one or more sale transactions and the liquidation of 
any other assets, less the costs incurred during the liquidation. The Debtors estimate the Conversion Date 
to be a reasonable proxy for the Effective Date.  

The Liquidation Analysis includes two scenarios as it relates to the sale of the Debtors’ business. 
In the high recovery scenario under the Plan, the sale is assumed to be completed consistent with both the 
successful bids selected at the auction for the Debtors’ assets and the Settlement Agreement.  The low 
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recovery Chapter 11 scenario and the chapter 7 liquidation scenarios assume that neither the successful bids 
nor the back-up bid selected at the auction close as contemplated.     

The Plan scenarios are presented on a consolidated basis as contemplated under the Plan.  The 
chapter 7 scenarios are presented for each individual debtor.   

This Liquidation Analysis does not include recoveries from the pursuit of any Causes of Action, 
the proceeds of which are assumed to be the same under both a chapter 7 and a Plan scenario. 

In preparing the Liquidation Analysis, the Debtors estimated Allowed Claims based upon a review 
of filed Claims and their books and records through the date of this Liquidation Analysis. The Liquidation 
Analysis also includes estimates for Claims which could be asserted and allowed in a chapter 7 liquidation, 
including administrative claims, wind down costs (as detailed herein), and the fees and expenses of the 
chapter 7 trustee (the “Trustee”). To date, the Bankruptcy Court has not estimated or otherwise fixed the 
total amount of Allowed Claims. Nothing contained in the Liquidation Analysis is intended to be or 
constitutes a concession or admission by the Debtors or their estates. The actual amount of Allowed Claims 
in the chapter 11 cases could materially differ from the estimated amounts set forth in the Liquidation 
Analysis, and the ultimate allocation of distributions may vary depending on, among other things, the 
priority or secured status of creditors. 

The Liquidation Analysis assumes that the Trustee, with assistance of the Debtor’s management, 
will wind down all the Debtors’ operations over a three-month period beginning on the Conversion Date, 
and thereafter, undertake an expedited liquidation of the Debtors' remaining assets on a non-operating basis. 
It is assumed that the Trustee would retain other professionals and may also employ or retain certain of the 
Debtors’ current employees for a limited period of time after the Conversion Date to liquidate the Debtors’ 
assets. 

The Debtors' cost of liquidation under chapter 7 would include fees payable to the Trustee and 
professionals retained by the Trustee, costs related to retention of certain Debtor personnel, and other 
overhead costs needed to execute the estate wind down. It is possible that in a chapter 7 case, the wind 
down expenses may be greater or less than the amount estimated in the Liquidation Analysis. Such expenses 
are in part dependent on the length of time of the liquidation. No representations are being made in this 
analysis as to how the Trustee would administer the wind down. As a result, the cost estimates may be 
significantly different in a true Chapter 7 scenario. 

NOTHING CONTAINED IN THE LIQUIDATION ANALYSIS IS INTENDED TO BE OR 
CONSTITUTES A CONCESSION OR ADMISSION OF THE DEBTORS. THE ACTUAL AMOUNT OF 
ALLOWED CLAIMS IN THE CHAPTER 11 CASES COULD MATERIALLY DIFFER FROM THE 
ESTIMATED AMOUNTS SET FORTH IN THIS LIQUIDATION ANALYSIS. 

Assets Available for Distribution to Creditors 

1. Forecasted Cash Balance

Debtor Zymergen Inc.’s estimated cash balance as of the Effective Date or assumed Conversion 
Date is approximately $26.25 million based on forecasted receipts and disbursements for Zymergen Inc. 
The cash balance does not include any cash held by the Debtors’ subsidiaries, non-Debtor affiliates or any 
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estimated cash expected on account of the sale of the business or excess equipment as described below. The 
estimated cash balance is reduced for the estimated professional fees incurred through that date, inclusive 
of any fees associated with the sale transactions(s), net of any credits or retainers. 

In the chapter 7 scenarios, the amount cash held at the Debtor subsidiaries, Genesis Acquisition 
Sub LLC, Lodo Therapeutics Corporation and enEvolve, Inc. is based on the estimated cash and Claims at 
those individual subsidiaries as of the Conversion Date.   

2. Subsidiary Cash/Recovery

In the Plan scenario, cash held at the Debtor subsidiaries will be consolidated with Zymergen Inc. 
as per the terms of the Plan.  In the chapter 7 scenarios, cash held at the Debtor subsidiaries, Genesis 
Acquisition Sub LLC, Lodo Therapeutics Corporation and enEvolve, Inc. is based on the estimated cash 
and Claims at those individual subsidiaries.  For the purposes of this analysis, any cash or other assets held 
at non-Debtor subsidiaries are assumed to be consumed in the dissolution and liquidation of those entities.  

3. Cash Proceeds from Sale of Business

In the Plan high recovery scenario, cash proceeds from the sale of the Debtors’ assets are estimated 
at $8.45 million for substantially all of the Debtors’ assets other than certain excluded assets.  

In the Plan low recovery scenario and the chapter 7 scenarios, the cash proceeds from the sale of 
the Debtors’ assets are estimated based on the interest received by the Debtors in the sale process to date, 
exclusive of the successful and back-up bids.  

4. Cash Proceeds from Sale of Equipment

Zymergen Inc. entered into a pre-petition contract to sell excess lab equipment with CsLiq 
Corporation (d/b/a EquipNET).  The Debtors have continued to monitor the auction of these excess assets 
and reconcile the results with the auction vendor.  Certain disputes have been identified and impact the 
remaining amounts owed to Zymergen Inc. under the contract. The proceeds from the contract and the 
timing of the receipt of those proceeds are therefore uncertain.   

5. Equipment Held for Sale

In addition to certain equipment already under contract to be sold, the Debtors have identified 
additional excess lab equipment which were excluded from asset sales discussed above. The net proceeds 
attributed to the sale of these assets are estimated to be zero given the uncertainty of the timing and 
likelihood of successfully realizing proceeds from these sales.   

6. Letter of Credit Cash Collateral

The Debtors have posted $2.0 million and $1.665 million of cash as collateral supporting an
equivalent amount of Letters of Credit issued to lease counterparties. The terms of the Stalking Horse 
Agreement require the return of the $2.0 million letter of credit and the release of the cash collateral to the 
Debtors. In the Plan low recovery scenario and the chapter 7 scenarios, the associated lease is assumed to 
be rejected and therefore the cash collateral is not returned to the Debtors.  For the purposes of this 
analysis, the Debtors have not assumed any return of cash collateral associated with the remaining letter 
of credit under any of the scenarios.   
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7. Operating Costs and Tax Claims

Operating Costs consist of estimates related to document storage, data retention, IT expenses, board 
fees and other wind down costs after the effective date.  Ongoing operating costs under the chapter 11 
scenario are expected to differ from the chapter 7 scenario due to the duration of the plan trusts and other 
activities.  Also included are any Priority Tax Claims deemed owing on the part of the Debtors.   

8. Professional, Legal and Liquidator Fees

Professional fees under the Plan scenario consist of professional fees advising the Debtors, the 
Committee and the United States Trustee. Fees under the chapter 7 scenario consist of estimated cost of 
professionals, the estimated cost of professionals advising the Trustee, as well as the Trustee’s fees payable 
pursuant to sections 326 and 330 of the Bankruptcy Code.   

Recovery Waterfall 

9. Other Priority Claims

Other Priority Claims consist of any Claim against any of the Debtors entitled to priority in payment 
as specified in section 507(a) of the Bankruptcy Code, other than an Administrative Expense Claim, a Fee 
Claim or a Priority Tax Claim.   

10. Secured Claims

Secured Claims consist of any Claim to the extent, under applicable non-bankruptcy law, it is (i) 
secured by property of the Estate, the amount of which is equal to or less than the value of such property 
(A) as agreed to by the holder of such Claim and the Debtors, upon notice or opportunity to object, or (B)
as determined by a Final Order in accordance with section 506(a) of the Bankruptcy Code, or (ii) secured
by the amount of any rights of setoff of the holder thereof under section 553 of the Bankruptcy Code.

11. General Unsecured Claims (Class 3)

General Unsecured Claims consist of lease rejection claims, trade claims, and other vendor claims 
filed by the bar date. Upon the closing of a sale transaction with Ginkgo in accordance with the Settlement 
Agreement, (i) all of Ginkgo’s Claims against the Debtors shall be subordinated to all Class 3 Claims, solely 
to the extent provided in the Plan, and (ii) Gingko shall release all Claims against the former directors and 
officers of the Debtors. 

Under the Chapter 11 low recovery scenario and the chapter 7 scenarios, the Settlement Agreement 
would not be effective and any Claims by Ginkgo would be pari passu with other General Unsecured 
Claims.  Furthermore, the General Unsecured Claims would include both a Claim for lease rejection 
damages and Claims for employee severance as those liabilities would not be assumed as contemplated 
under the Plan and Settlement Agreement.   

Some of the Class 3 Claims included in this analysis may have alternative sources of recovery 
from non-Debtor third parties and/or may be disallowed.   

12. Subordinated Claims (Class 4)

Subordinated Claims are any Claim, whether or not the subject of an existing lawsuit:  (a) arising 
from rescission of a purchase or sale of any debt or equity securities of any Debtor or an affiliate of any 
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Debtor; (b) for damages arising from the purchase or sale of any such security; (c) for violations of the 
securities laws, misrepresentations, or any similar Claims, including, to the extent related to the foregoing 
or otherwise subject to subordination under section 510(b) of the Bankruptcy Code, any attorneys’ fees, 
other charges, or costs incurred on account of the foregoing Claims; (d) reimbursement, contribution, or 
indemnification on account of any such Claim; (e) subject to a subordination agreement; or (f) subject to 
subordination under section 510 or any other provision of the Bankruptcy Code. Subordinated Claims 
include all claims asserted against the Debtors in the following pending actions: (i) Shankar v. Zymergen 
Inc., et al., Case no. 3:21-cv-06028-JD (N.D. Cal.); and (ii) Fortis Advisors LLC v. Zymergen Inc., C.A. 
No. N23C-01-191-EMD CCLD (Del. Super. Ct.), or, in each case, arising from the facts alleged therein. 

Solely for purposes of this analysis, litigation Claims were estimated at the amount shown in the 
respective claim forms filed by the respective party, if any. 

13. Interests (Class 5)

Interests are any equity security (as defined in section 101(16) of the Bankruptcy Code) of a Debtor, 
including all shares, common stock, preferred stock, or other instrument evidencing any fixed or contingent 
ownership interest in any Debtor, whether or not transferable, and any option, warrant, or other right, 
contractual or otherwise, to acquire any such interest in the Debtors, whether fully vested or vesting in the 
future, including, without limitation, equity or equity-based incentives, grants, or other instruments issued, 
granted or promised to be granted to current or former employees, directors, officers, or contractors of the 
Debtors, to acquire any such interests in the Debtors that existed immediately before the Effective Date. 

14. Intercompany Claims and Interests (Class 6)

Intercompany Claims include any Claim by a Debtor against another Debtor or its direct or indirect 
subsidiary or affiliate. 

Intercompany Interests include any Interest held by a Debtor or a direct or indirect subsidiary or 
affiliate of a Debtor in another Debtor or a direct or indirect subsidiary or affiliate of a Debtor; provided, 
however, that Intercompany Interests do not include Interests held by Ginkgo. 
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Consolidated Debtors
Liquidation Analysis
$ in '000s

Estimated Estimated
Item # Value Value

A Asset Proceeds
Forecasted Cash Balance (Zymergen Inc) 1 26,249$       26,249$        
Subsidiary Cash 2 1,571           1,571            
Cash Proceeds from Sale of Business 3 2,500           8,450            
Cash Proceeds from Sale of Equipment 4 -               1,250            
Equipment Held for Sale 5 500              500 
Letter of Credit Cash Collalteral 6 -               2,000            

Total Asset Proceeds 30,820         40,020          

B Liquidation Fees and Costs
Operating Costs and Priority Tax Claims 7 3,350           3,350            
Professional, Legal, Liquidator Fees 8 1,650           1,650            

Total Liquidation Fees and Costs 5,000           5,000            

Net Estimated Proceeds Available 25,820         35,020          

Estimated Estimated Estimated Estimated
Allowed Payable to Recovery Allowed Payable to Recovery

Item # Claim Creditor Estimate Claim Creditor Estimate
C Priority Claims

Other Priority Claims (Class 1) 9 -$             -$  100% -$             -$  100%
Secured Claims (Class 2) 10 - -               100% - - 100%

Total Priority Claims -               - 

Net Estimate Proceeds Available for Unsecured Claims 25,820         35,020          

D General Unsecured Claims (Class 3)
General Unsecured Claims 11 48,941         25,820         53% 36,835         35,020          95%
Purchaser Claims NA 309              - 0%

Total Unsecured Claims 48,941         25,820         37,144         35,020          

E Subordinated Claims (Class 4) 12 27,578 - 0% 27,578 - 0%
Interests (Class 5) 13 -               -               0% -               - 0%
Intercompany Claims and Interests (Class 6) 14 -               -               0% -               - 0%

Chapter 11 Plan Confirmation Scenario
Low Recovery Scenario High Recovery Scenario
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Zymergen Inc. 
Liquidation Analysis
$ in '000s

Estimated Estimated
Item # Value Value

A Asset Proceeds
Forecasted Cash Balance 1 26,249$       26,249$       
Recovery from Subsidiaries 2 1,524           1,524           
Cash Proceeds from Sale of Business 3 2,500           2,500           
Cash Proceeds from Sale of Equipment 4 -              1,250           
Equipment Held for Sale 5 500              500              
Letter of Credit Cash Collalteral 6 -              -               

Total Asset Proceeds 30,773         32,023         

B Liquidation Fees and Costs
Operating Costs and Tax Claims 7 3,750           3,750           
Professional, Legal, Liquidator Fees 8 2,461           2,498           

Total Liquidation Fees and Costs 6,211           6,248           

Net Estimated Proceeds Available 24,562         25,775         

Estimated Estimated Estimated Estimated
Allowed Payable to Recovery Allowed Payable to Recovery

Item # Claim Creditor Estimate Claim Creditor Estimate
C Priority Claims

Other Priority Claims (Class 1) 9 - -              100% - -               100%
Secured Claims (Class 2) 10 - -              100% - -               100%

Total Priority Claims -              -               

Net Estimate Proceeds Available for Unsecured Claims 24,562         25,775         

D General Unsecured Claims (Class 3)
General Unsecured Claims 11 48,941          24,562         50% 48,941           25,775         53%
Purchaser Claims NA NA NA NA

Total Unsecured Claims 48,941          24,562         50% 48,941           25,775         53%

E Subordinated Claims (Class 4) 12 27,578 - 0% 27,578 - 0%
Interests (Class 5) 13 - -              NA - -               NA
Intercompany Claims and Interests (Class 6) 14 1,775            - 0% 1,775             - 0%

Chapter 7 Liquidation Scenario
Low Recovery Scenario High Recovery Scenario
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Lodo Therapeutics Corporation
Liquidation Analysis
$ in '000s

Estimated Estimated
Value Value

A Asset Proceeds
Forecasted Cash Balance 1,510$         1,510$         

Total Asset Proceeds 1,510           1,510           

B Liquidation Fees and Costs
Operating Costs and Tax Claims -              -               
Professional, Legal, Liquidator Fees 45 45 

Total Liquidation Fees and Costs 45 45 

Net Estimated Proceeds Available 1,465           1,465           

Estimated Estimated Estimated Estimated
Allowed Payable to Recovery Allowed Payable to Recovery
Claim Creditor Estimate Claim Creditor Estimate

C Priority Claims
Other Priority Claims (Class 1) -$              -$  100% -$               -$  100%
Secured Claims (Class 2) - -              100% - -               100%

Total Priority Claims -              -               

Net Estimate Proceeds Available for Unsecured Claims 1,465           1,465           

D Unsecured Claims
General Unsecured Claims (Class 3) - -              NA - -               NA

Total Unsecured Claims - -              NA - -               NA

E Subordinated Claims (Class 4) - -              NA - -               NA
Interests (Class 5) - 1,465 NA - 1,465 NA
Intercompany Claims and Interests (Class 6) 3,011            - 0% 3,011             - 0%

Chapter 7 Liquidation Scenario
Low Recovery Scenario High Recovery Scenario
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enEvolve, Inc.
Liquidation Analysis
$ in '000s

Estimated Estimated
Value Value

A Asset Proceeds
Forecasted Cash Balance 32$              32$              

Total Asset Proceeds 32 32 

B Liquidation Fees and Costs
Operating Costs and Tax Claims -              -               
Professional, Legal, Liquidator Fees 1 1 

Total Liquidation Fees and Costs 1 1 

Net Estimated Proceeds Available 31 31 

Estimated Estimated Estimated Estimated
Allowed Payable to Recovery Allowed Payable to Recovery
Claim Creditor Estimate Claim Creditor Estimate

C Priority Claims
Other Priority Claims (Class 1) -$              -$  100% -$               -$  100%
Secured Claims (Class 2) - -              100% - -               100%

Total Priority Claims -              -               

Net Estimate Proceeds Available for Unsecured Claims 31 31 

D Unsecured Claims
General Unsecured Claims (Class 3) - -              NA - -               NA

Total Unsecured Claims - -              NA - -               NA

E Subordinated Claims (Class 4) - -              NA - -               NA
Interests (Class 5) - 31 NA - 31 NA
Intercompany Claims and Interests (Class 6) - - NA - - NA

Chapter 7 Liquidation Scenario
Low Recovery Scenario High Recovery Scenario
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Genesis Acquisition Sub, LLC
Liquidation Analysis
$ in '000s

Estimated Estimated
Value Value

A Asset Proceeds
Forecasted Cash Balance 28$              28$              

Total Asset Proceeds 28 28 

B Liquidation Fees and Costs
Operating Costs and Tax Claims -              -               
Professional, Legal, Liquidator Fees 1 1 

Total Liquidation Fees and Costs 1 1 

Net Estimated Proceeds Available 28 28 

Estimated Estimated Estimated Estimated
Allowed Payable to Recovery Allowed Payable to Recovery
Claim Creditor Estimate Claim Creditor Estimate

C Priority Claims
Other Priority Claims (Class 1) -$              -$  100% -$               -$  100%
Secured Claims (Class 2) - -              100% - -               100%

Total Priority Claims -              -               

Net Estimate Proceeds Available for Unsecured Claims 28 28 

D Unsecured Claims
General Unsecured Claims (Class 3) - -              NA - -               NA

Total Unsecured Claims - -              NA - -               NA

E Subordinated Claims (Class 4) - -              NA - -               NA
Interests (Class 5) - 28 NA - 28 NA
Intercompany Claims and Interests (Class 6) - - NA - - NA

Chapter 7 Liquidation Scenario
Low Recovery Scenario High Recovery Scenario
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