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CLERK, U.S. BANKRUPTCY COURT
NORTHERN DISTRICT OF TEXAS

ENTERED

THE DATE OF ENTRY IS ON
THE COURT’S DOCKET

Thefollowing constitutesthe ruling of the court and hasthe force and effect therein described.

Signed April 5, 2024 %D@/y éf @ W

United Qates Banquuptcky/Judge

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF TEXAS
DALLAS DIVISION

In re: Chapter 11
EIGER BIOPHARMACEUTICALS, INC., et Case No. 24-80040 (SGJ)
al.t

(Jointly Administered)
Debtors.

ORDER (I)(A) APPROVING THE BID PROCEDURES; (B) AUTHORIZING
THE DEBTORS TO SELECT SENTYNL THERAPEUTICS, INC. AS THE
ZOKINVY STALKING HORSE PURCHASER & APPROVING BID PROTECTIONS;
(C) APPROVING THE BID PROTECTIONS RELATING TO THE REMAINING
ASSETS STALKING HORSE PURCHASER(S), IF ANY; (D) ESTABLISHING BID
DEADLINES, AUCTION(S), AND SALE HEARING(S); (E) APPROVING THE FORM
AND MANNER OF SALE NOTICE; (F) APPROVING ASSIGNMENT AND
ASSUMPTION PROCEDURES; (G) APPROVING THE FORM AND MANNER OF
POTENTIAL ASSUMPTION AND ASSIGNMENT NOTICE; (I1)(A) AUTHORIZING
THE SALE OF THE ASSETS FREE AND CLEAR; AND (B) APPROVING THE
ASSUMPTION AND ASSIGNMENT OF DESIGNATED CONTRACTS; AND
(111) GRANTING RELATED RELIEF

The Debtors in these chapter 11 cases, together with the last four digits of each Debtor’s federal tax
identification number, are: Eiger BioPharmaceuticals, Inc. (1591); EBPI Merger Inc. (9986); EB Pharma LLC
(8352); Eiger BioPharmaceuticals Europe Limited (N/A); and EigerBio Europe Limited (N/A). The Debtors’

service address is 2155 Park Boulevard, Palo Alto, California 94306.
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Upon the motion (“Motion”)? of the debtors and debtors in possession in the above-
captioned chapter 11 cases (collectively, the “Debtors”), for entry of an order (this “Order”)

(i)(a) approving the proposed bid procedures attached hereto as Exhibit 1 (the “Bid Procedures”)

in connection with the Sale Transaction(s) of the Assets, (b) authorizing the Debtors to select
Sentynl Therapeutics, Inc., or its designee as the Zokinvy Stalking Horse Purchaser substantially
along the terms defined in the Zokinvy Stalking Horse APA, attached hereto as Exhibit 2 (as
modified by the term of this Order) and approving Bid Protections relating to the Zokinvy
Stalking Horse Purchaser; (c) approving the Bid Protections relating to the Remaining Assets
Stalking Horse Purchaser(s), if any; (d) establishing the dates and deadlines relating to the
Zokinvy Bid Deadline and the Remaining Asset Bid Deadline, Auction(s), and a Sale Hearing(s),
(e) approving the form and manner of the notice of the Sale Transaction(s), the Bid Deadline(s),
the Auction(s), and the Sale Hearing(s), substantially in the form attached hereto as Exhibit 3
(the “Sale Notice”), (f) approving the assumption and assignment procedures for any executory
contracts or unexpired lease to be assumed by the Debtors in connection with the Sale

Transaction(s), if any (the “Designated Contracts”), substantially in the form attached hereto as

Exhibit 4 (the “Assignment and Assumption Procedures™), and (g) approving the form and

manner of the potential assignment and assumption notice, substantially in the form attached

hereto as Exhibit 5 (the “Assignment Notice™), and (ii) granting related relief, each as more fully

set forth in the Motion; and upon consideration of the First Day Declaration and Apelian
Declaration; and this Court having jurisdiction over this matter pursuant to 28 U.S.C. § 1334;
and this matter being a core proceeding within the meaning of 28 U.S.C. § 157(b)(2); and the

Court being able to issue a final order consistent with Article Il of the United States

2 Capitalized terms used but not otherwise defined herein shall have the respective meanings ascribed to them in
the Motion.
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Constitution; and it appearing to the Court that venue of this proceeding and the Motion in this
district is proper pursuant to 28 U.S.C. §§ 1408 and 1409;® and appropriate notice of and
opportunity for a hearing on the Motion having been given; and the relief requested in the
Motion being in the best interests of the Debtors’ estates, their creditors and other parties in
interest; and the Court having determined that the legal and factual bases set forth in the Motion
establish just cause for the relief granted herein; and after due deliberation and sufficient cause
appearing therefor, it is HEREBY FOUND THAT:

A. The findings and conclusions set forth in this Order constitute the Court’s findings
of fact and conclusions of law pursuant to Bankruptcy Rule 7052, made applicable to this
proceeding pursuant to Bankruptcy Rule 9014. To the extent that any of the following findings
of fact constitute conclusions of law, they are adopted as such. To the extent any of the
following conclusions of law constitute findings of fact, they are adopted as such.

B. The Bid Procedures attached as Exhibit 1 are fair, reasonable, and appropriate,
and are designed to promote participation and active bidding and ensure that the highest or
otherwise best value is generated for the Assets. The Bid Procedures were negotiated at arm’s
length, in good faith, and without collusion.

C. The Zokinvy Stalking Horse APA, attached as Exhibit 2,* is the result of
extensive, good-faith, arm’s-length negotiations. The approval of the Zokinvy Stalking Horse
Purchaser as a “stalking-horse” bidder and the Zokinvy Stalking Horse APA as a “stalking-
horse” sale agreement is in the best interests of the Debtors and their estates and creditors, and

the Debtors have demonstrated compelling and sound justifications for such relief. The Zokinvy

3 Nothing in this Order shall preclude any later order of the Court approving a motion to transfer venue.

4 For the avoidance of doubt, in the event of an inconsistency between the Zokinvy Stalking Horse APA and this
Order, the terms of the Order shall control.
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Stalking Horse APA will enable the Debtors to secure a fair baseline price for the Assets and
accordingly will provide a clear benefit to the Debtors’ estates, their creditors and all other
parties in interest. The Zokinvy Bid Protections are justified to retain the Zokinvy Stalking
Horse Purchaser’s commitment to the consummation of the Sale Transaction and to enable the
Debtors to maximize the ultimate purchase price of the Zokinvy Assets.

D. The Zokinvy Bid Protections, to the extent due and payable under the Zokinvy
Stalking Horse APA as modified by this Order, (i) shall be deemed an actual and necessary cost
of preserving the Debtors’ estates within the meaning of section 503(b) of the Bankruptcy Code
and treated as an allowed superpriority administrative expense claim against the Debtors’ estates
pursuant to section 503(b) of the Bankruptcy Code; (ii) are reasonable and appropriate, including
in light of the size and nature of the sale of the Zokinvy Assets and the commitments that have
been made, and efforts that have been and will be expended by, the Zokinvy Stalking Horse
Purchaser notwithstanding that the proposed transaction may be subject to better and higher
offers; (iii) have been negotiated by the parties and their respective advisors at arm’s-length and
in good faith, and (iv) are necessary to ensure that the Zokinvy Stalking Horse Purchaser will
continue to pursue the proposed Sale Transaction. The Zokinvy Bid Protections under the
Zokinvy Stalking Horse APA were a material inducement for, and a condition of the Zokinvy
Stalking Horse Purchaser’s entry into the Zokinvy Stalking Horse APA. The Zokinvy Stalking
Horse Purchaser has provided a material benefit to the Debtors and their creditors by increasing
the likelihood that the best possible purchase price for the Assets will be realized. The
Remaining Assets Bid Protections contained in any Remaining Asset Stalking Horse Bid, are

reasonable and necessary protections for the Remaining Asset Stalking Horse Bidder; provided
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such Remaining Asset Stalking Horse Bid be disclosed in advance of the Auction(s) through a
notice filing with the Court.

E. The Sale Notice attached as Exhibit 3 and Assignment Notice attached as
Exhibit 5 are appropriate and reasonably calculated to provide all interested parties with timely
and proper notice of the Bid Procedures (including the Bid Deadline(s), the Auction(s), and the
Sale Hearing(s)), the Assumption and Assignment Procedures, the Sale, the Designated Contracts
(if any) and related cure amounts, and all relevant and important dates and deadlines with respect to
the foregoing. No other or further notice of the Sale(s), the Auction(s), or the assumption and
assignment of Designated Contracts shall be required.

F. The Assumption and Assignment Procedures attached as Exhibit 4 are fair,
reasonable, and appropriate and comply with the provisions of Bankruptcy Code 365.

G. The Debtors demonstrated a compelling and sound business justification for this Court
to enter this Order, to approve the Bid Procedures and the Assumption and Assignment Procedures,
and to establish the dates and deadlines set forth in the Bid Procedures.

IT ISHEREBY ORDERED THAT:

1. The relief requested in this Motion is GRANTED as set forth herein.

2. Any and all objections to the relief granted that have not been withdrawn with
prejudice, waived, or settled, and all reservations of rights included in such objections, are
overruled, and denied on the merits with prejudice.

3. The Bid Procedures attached hereto as Exhibit 1 are fully incorporated and
approved in their entirety. All dates and deadlines set forth in the Bid Procedures are hereby

established. The failure to specifically include or reference a particular provision of the Bid
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Procedures in this Bid Procedures Order shall not diminish or impair the effectiveness of such
provision.

4. The Bid Procedures shall govern the submission, receipt, and analysis of all bids
relating to any proposed sale of the Assets and the conduct of the Auction and sale of the Assets.
Any party desiring to bid on the Assets shall comply with this Order, including the Bid Procedures.
The Debtors are authorized to take all actions as are necessary or appropriate to implement the Bid
Procedures and otherwise effectuate the relief granted in this Order.

5. Credit bids shall be permitted to the extent any such credit bid is permitted the
Bankruptcy Code and nonbankruptcy law; provided, however, that any credit bid must include a
cash component equal to or exceeding the amount of the Bid Protections.

6. The definition of “Base Price” set forth in Section 1.1 of the Zokinvy Stalking
Horse APA is hereby amended and restated in its entirety to read as follows:

“Base Price” means $30,000,000 provided, however, that the Base Price shall be

reduced by the amount of $100,000 per diem for each calendar day that the

Closing occurs between April 24, 2024, and May 31, 2024; provided, further, that,

notwithstanding the reduction, the Base Price shall not be less than $26,000,000 if
Closing occurs no later than May 31, 2024.

7. The definition of “Termination Fee” set forth in Section 1.1 of the Zokinvy
Stalking Horse APA is hereby amended and restated in its entirety to read as follows:

“Termination Fee” means a fee equal to three percent (3.0%) of the Base Price.

8. The Zokinvy Stalking Horse Purchaser shall be entitled to bid protections in the
amount of the Termination Fee, which shall not exceed three percent (3.0%) of the Base Price
and the definition of the “Zokinvy Bid Protections” use in the Bid Procedures shall be modified
accordingly. For the avoidance of doubt, the Bid Protections shall only include the Termination

Fee, and no expense reimbursement shall be provided.
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9. The Zokinvy Bid Protections, as modified herein, are approved and are justified to
retain the Zokinvy Stalking Horse Purchaser’s commitment to the consummation of the Sale
Transaction enable the Debtors to maximize the ultimate purchase price of the Assets. Any
amounts that become due and payable, pursuant to the Zokinvy Bid Protections in accordance
with the Zokinvy Stalking Horse APA and this Order shall constitute a superpriority
administrative expense of the Debtors’ estates pursuant to section 503(b) of the Bankruptcy
Code, with priority over any and all administrative expenses of the kind specified in
section 503(b) of the Bankruptcy Code. For the avoidance of doubt, the Zokinvy Stalking Horse
Purchaser shall not be required to include an amount in cash necessary to satisfy the Zokinvy Bid
Protections as part of any Overbid.

10. The Remaining Assets Bid Protections contained in any Remaining Asset
Stalking Horse Bid, if any, are hereby approved as reasonable and necessary protections for the
Remaining Asset Stalking Horse Bidder; provided such Remaining Asset Stalking Horse Bid be
disclosed in advance of the Auction(s) through a notice filing with the Court.

11.  Absent further order of the Court, no person or entity, other than the Zokinvy
Stalking Horse Purchaser or the Remaining Assets Stalking Horse Purchaser(s), if any, (solely to
the extent set forth in this Order), shall be entitled to any expense reimbursement or break-up fee
or similar protection by the Debtors for submitting a Bid or in any way participating in the sale
process for the Assets.

12.  The form of the Sale Notice attached as Exhibit 3 is approved. The failure to
specifically include a reference to any particular provision of the Bid Procedures in the Sale Notice

shall not diminish or impair the effectiveness of such provision. The Debtors are authorized to
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serve the Sale Notice on all known parties in interest in the chapter 11 case and post the Sale
Notice on the Debtors’ claims, noticing, and solicitation agent’s website for the case.

13.  Objections to the Sale of Zovinsky Assets, including any objection to (a) the Sale
of any Assets free and clear of all pledges, liens, security interests, encumbrances, claims,
charges, options, and interests pursuant to Bankruptcy Code section 363(f), (b) the Winning
Bidder’(s) adequate assurance of future performance, (c) the proposed assumption and
assignment of any executory contract or unexpired lease (including any proposed cure amount),
and/or (d) entry of any Sale Order, must (x) be in writing and specify the nature of such
objection, (y) comply with the Bankruptcy Code, Bankruptcy Rules, Bankruptcy Local Rules
and all orders of the Court, and (z) be filed with the Court by April 16, 2024, at 4:00 p.m.
(prevailing Central Time).

14.  Objections to the Sale of any Remaining Assets, including any objection to (a) the
Sale of any Assets free and clear of all pledges, liens, security interests, encumbrances, claims,
charges, options, and interests pursuant to Bankruptcy Code section 363(f), (b) the Winning
Bidder’(s) adequate assurance of future performance, (c) the proposed assumption and
assignment of any executory contract or unexpired lease (including any proposed cure amount),
and/or (d) entry of any Sale Order, must (X) be in writing and specify the nature of such
objection, (y) comply with the Bankruptcy Code, Bankruptcy Rules, Bankruptcy Local Rules
and all orders of the Court, and (z) be filed with the Court by June 12, 2024, at 4:00 p.m.
(prevailing Central Time).

15. If any party fails to file an objection by the foregoing deadline, such party shall be
(a) barred from asserting any objection to the relief requested in the Motion or to the

consummation of the Sale, including the transfer of the Assets to the Winning Bidder(s) free and
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clear of all pledges, liens, security interests, encumbrances, claims, charges, options, and interests
pursuant to Bankruptcy Code section 363(f) and (b) deemed to consent to such “free and clear”
sale for purposes of Bankruptcy Code section 363(f).
16.  The Assumption and Assignment Procedures attached as Exhibit 4 are approved.
17.  As set forth in the Assumption and Assignment Procedures, the Debtors will file
with the Court and serve the Cure Notice as it relates to the Zokinvy Sale Transaction on or

before April 12, 2024, (the “Initial Zokinvy Cure Notice Deadline”). Any objections to the

Initial Zokinvy Cure Notice, including the Cure Amount or the assumption and assignment of
any contract or lease included on the Cure Notice must be filed and served by April 16, 2024, at

4:00 p.m. (prevailing Central Time) (the “Zokinvy Cure Objection Deadline”). Additionally,

the Debtors will file with the Court and serve the Cure Notice as it relates to any and all

Remaining Sale Transaction(s) on or before June 4, 2024, (the “Remaining Sale Transaction(s)

Cure Notice Deadline”). Any objections to the Remaining Sale Transaction(s) Cure Notice,

including the Cure Amount or the assumption and assignment of any contract or lease included
on the Cure Notice must be filed and served by June 12, 2024, at 4:00 p.m. (prevailing Central

Time) (the “Remaining Sale Transaction(s) Cure Objection Deadline”).

18.  As set forth in the Assumption and Assignment Procedures, the Debtors may file
with the Court and serve a Supplemental Cure Notice until such time as the closing of the Sale.
Any objection to the Supplemental Cure Notice, including the Cure Amount, must be filed
within fourteen (14) days following the date of service of such Supplemental Cure Notice (the

“Supplemental Cure Objection Deadline”).

19.  The form of the Assignment Notice attached as Exhibit 5 is approved. The

Debtors are authorized to serve the Assignment Notice on all non-Debtor counterparties to
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Designated Contracts (if any) as soon as reasonably practicable after the Debtors file the Notice of
Winning Bid(s). The inclusion of a contract in any list of Designated Contracts or an
Assignment Notice, Cure Notice (as defined in the Assumption and Assignment Procedures), or
Supplemental Cure Notice (as defined in the Assumption and Assignment Procedures) shall not
(a) obligate the Debtors to assume or assign such contract or (b) constitute any admission or
agreement by the Debtors that such contract is an executory contract. Only those contracts that
are included on a schedule of assumed and acquired contracts attached to definitive
documentation in the Sale that is approved by the Sale Order will be assumed and assigned.

20.  All persons or entities (whether or not a Qualified Bidder) that participate in the
bidding process shall be deemed to have knowingly and voluntarily (a) consented to the entry of a
final order by this Court in connection with the Motion to the extent that it is later determined that
this Court, absent consent of the parties, cannot enter final orders or judgments in connection
herewith consistent with Article I11 of the United States Constitution and (b) waived any right to
jury trial in connection with any disputes relating to the any of the foregoing matters.

21. Notwithstanding the relief granted herein and any actions taken pursuant to such
relief, nothing in this Order shall be deemed (a) an admission as to the amount of, basis for, or
validity of any claim against a Debtor entity under the Bankruptcy Code or other applicable
nonbankruptcy law; (b) a waiver of the Debtors’ or any party in interest’s rights to dispute any
claim or interest on any grounds; (c) a promise or requirement to pay any claim; (d) a waiver of
the Debtors’ or any other party in interest’s rights under the Bankruptcy Code or any other
applicable law; (e) an implication or admission that any particular claim is of a type specified or
defined in this order or any other order granting the relief requested in this motion or a finding

that any particular claim is an administrative expense claim or other priority claim; (f) an

10



Case 24-80040-sgj11 Doc 94 Filed 04/05/24 Entered 04/05/24 11:47:45 Desc Main
Document  Page 11 of 124

approval to assume, adopt, or reject any agreement, contract, program, policy, or lease under
section 365 of the Bankruptcy Code; or (g) an admission as to the validity, priority,
enforceability, or perfection of any lien on, security interest in, or other encumbrance on property
of the Debtors’ estates. Any payment made pursuant to this order is not intended to be nor
should it be construed as an admission as to the validity of any claim or a waiver of the Debtors’
rights to subsequently dispute such claim.

22. Notice of the Motion as provided therein shall be deemed good and sufficient
notice of such Motion, and the requirements of Bankruptcy Rule 6004(a) and the Bankruptcy
Local Rules are satisfied by such notice.

23. Notwithstanding Bankruptcy Rule 6004(h), the terms and conditions of this Order
shall be immediately effective and enforceable upon its entry.

24.  The Debtors are authorized to take all such reasonable actions necessary to
effectuate the relief granted in this Order in accordance with the Motion.

25.  This Court retains exclusive jurisdiction with respect to all matters arising from or
related to the implementation, interpretation, and enforcement of this Order.

###END OF ORDER # # #

11
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Submitted By:
SIDLEY AUSTIN LLP

Thomas Califano (TX Bar No. 24122825)

William Curtin (pro hac vice pending)

Anne Wallice (pro hac vice pending)

787 Seventh Avenue

New York, NY 10019

Telephone:  (212) 839-5300

Facsimile:  (212) 839-5599

Email: tom.califano@sidley.com
weurtin@sidley.com
anne.wallice@sidley.com

Charles Persons (TX Bar No. 24060413)
2021 McKinney Avenue, Suite 2000
Dallas, Texas 75201

Telephone:  (214) 981-3300
Facsimile:  (214) 981-3400

Email: cpersons@sidley.com

Proposed Attorneys for the Debtors and
Debtors in Possession

12
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Exhibit 1

Bid Procedures
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF TEXAS
DALLAS DIVISION

In re: Chapter 11

EIGER BIOPHARMACEUTICALS, INC,, et Case No. 24-80040 (SGJ)
al.t
(Jointly Administered)
Debtors.

BID PROCEDURES

On April 1, 2024 (the “Petition Date”), the debtors and debtors in possession in the
above-captioned chapter 11 cases (collectively, the “Debtors™) filed voluntary petitions for relief
under chapter 11 of title 11 of the United States Code (the “Bankruptcy Code”) in the United
States Bankruptcy Court for the Northern District of Texas (the “Court”™).

On April 1, 2024, the Debtors filed a motion [Docket No. 13] (the “Bid Procedures
Motion”) with the Court seeking entry of orders, among other things: (i)(a) approving the
proposed bid procedures (the “Bid Procedures”) in connection with the Sale Transaction(s) of the
Assets, (b) authorizing the Debtors to select Sentynl Therapeutics, Inc. or its designee as the
Zokinvy Stalking Horse Purchaser substantially along the terms defined in the Zokinvy Stalking
Horse APA, and approving Bid Protections relating to the Zokinvy Stalking Horse Purchaser;
(c) approving the Bid Protections relating to the Remaining Assets Stalking Horse Purchaser(s),
if any; (d) establishing the dates and deadlines relating to the Zokinvy Bid Deadline and the
Remaining Asset Bid Deadline, Auction(s), and a Sale Hearing(s), (e) approving the form and
manner of the notice of the Sale Transaction(s), the Bid Deadline(s), the Auction(s), and the Sale
Hearing(s) (the “Sale Notice™), (f) approving the assumption and assignment procedures for any
executory contracts or unexpired lease to be assumed by the Debtors in connection with the Sale
Transaction(s), if any (the “Designated Contracts”) (the “Assignment and Assumption
Procedures™), and (g) approving the form and manner of the potential assignment and
assumption notice (the “Assignment Notice”), and (ii) granting related relief.

On [e], 2024 the Court entered the Order (I1)(A) Approving the Bid Procedures;
(B) Authorizing the Debtors to Select Sentynl Therapeutics, Inc. as the Zokinvy Stalking Horse
Purchaser & Approving Bid Protections; (C) Approving the Bid Protections Relating to the
Remaining Assets Stalking Horse Purchaser(s), if Any; (D) Establishing Bid Deadlines,
Auction(s), and Sale Hearing(s); (E) Approving the Form and Manner of Sale Notice;
(F) Approving Assignment and Assumption Procedures; (G) Approving the Form and Manner of
Potential Assumption and Assignment Notice; (I11)(A) Authorizing the Sale of the Assets Free and

1 The Debtors in these chapter 11 cases, together with the last four digits of each Debtor’s federal tax
identification number, are: Eiger BioPharmaceuticals, Inc. (1591); EBPI Merger Inc. (9986); EB Pharma LLC
(8352); Eiger BioPharmaceuticals Europe Limited (N/A); and EigerBio Europe Limited (N/A). The Debtors’
service address is 2155 Park Boulevard, Palo Alto, California 94306.
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Clear; and (B) Approving the Assumption and Assignment of Designated Contracts; And
(111) Granting Related Relief [Docket No. [¢]] (the “Bid Procedures Order”),> which approved,
among other things, the procedures set forth below pursuant to which the Debtors are authorized
to sell all of substantially all of the Debtors’ assets (the “Assets™).

The Bid Procedures Order also authorized, among other things, the Debtors’ entry into
that certain Asset Purchase Agreement, dated as of March 31, 2024 (as amended, supplemented,
or otherwise modified by the parties thereto, the “Zokinvy Stalking Horse APA”)® between
Debtor Eiger BioPharmaceuticals, Inc., and Sentynl Therapeutics, Inc. (“Sentynl” or the
“Zokinvy Stalking Horse Purchaser”), pursuant to which the Zokinvy Stalking Horse Purchaser
has agreed to purchase the Zokinvy Assets and to assume certain liabilities of the Debtor Eiger
BioPharmaceuticals, Inc., each as specifically described in the Stalking Horse APA and subject to
the terms and conditions set forth therein. The Zokinvy Stalking Horse APA shall serve as the
stalking horse bid (the “Zokinvy Stalking Horse Bid”) for the Zokinvy Assets, subject to higher
and better bids in accordance with the terms and conditions of these Bid Procedures.

The Debtors are offering interested parties the opportunity to acquire some or all of the
Assets. The Debtors’ representatives shall oversee the Sale (defined below) process.

ANY PARTY INTERESTED IN PROPOSING A POTENTIAL TRANSACTION
SHOULD CONTACT THE DEBTORS’ PROPOSED INVESTMENT BANKER, SSG
ADVISORS, LLC, IF THEY HAVE ANY QUESTIONS OR NEED ADDITIONAL
INFORMATION:

SSG ADVISORS, LLC
J. SCOTT VICTOR (JSVICTOR@SSGCA.COM)
TERESA C. KOHL (TKOHL@SSGCA.COM)

I. KEY DATES

These Bid Procedures provide interested parties with the opportunity to qualify for, and
participate in, one or more potential Auctions (as defined below) to be conducted by the Debtors
and to submit competing bids (each, a “Bid”) for some or all the Assets. In accordance with
these Bid Procedures, the Debtors will (a) coordinate with each Potential Bidder (as defined
below) regarding the conduct of their respective due diligence, (b) evaluate bids from Potential
Bidders, (c) negotiate any Bid made, and (d) make such other determinations as are provided for
in these Bid Procedures (collectively, the “Bidding Process”).

The key dates for the sale process are as follows. The Debtors, after consultation with the
Consultation Parties, may extend any of the deadlines in these Bid Procedures.

2 Capitalized terms used but not defined herein shall have the meanings ascribed to them in the Bid Procedures
Motion, the Bid Procedures, and the Bid Procedures Order, as applicable.

3 Acopy of the Stalking Horse APA is attached to the Bid Procedures Order as Exhibit 2.
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ZOKINVY SALE TRANSACTION MILESTONES

EVENT OR DEADLINE

DATE AND TIME
(ALL IN PREVAILING CENTRAL TIME)

Petition Date

P =0 (April 1, 2024)

Bid Procedures Objection Deadline

Objections to the Bid Procedures may be made at
the Bid Procedures Hearing

Bid Procedures Hearing

P + 3 (April 3, 2024) at 1:30 p.m.

Service and Publication of Sale Notice

1 business day after entry of the Bid Procedures
Order or as soon as reasonably practicable
thereafter

Initial Zokinvy Cure Notice Deadline

P+ 12 (April 12, 2024) at 4:00 p.m.

Zokinvy Bid Deadline*

P + 15 (April 15, 2024) at 4:00 p.m.

Zokinvy Sale Objection Deadline

P+ 16 (April 16, 2024) at 4:00 p.m.

Zokinvy Cure Objection Deadline

P + 16 (April 16, 2024) at 4:00 p.m.

Determination of Zokinvy Qualified Bids

As soon as reasonably practicable following the
Bid Deadline

Zokinvy Auction (if necessary)

P+ 17 (April 17, 2024) at 9:00 a.m.

Deadline to File Notice of Zokinvy
Winning Bid

As soon as reasonably practicable following the
Auction

Post-Zokinvy Auction Objection Deadline

P + 20 (April 20, 2024) at 4:00 p.m.

Zokinvy Sale Hearing

P + 23 (April 23, 2024) at 9:30 a.m.

Anticipated Zokinvy Closing Date

P + 24 (April 24, 2024)

REMAINING ASSETS SALE TRANSACTION(S) MILESTONES

EVENT OR DEADLINE

DATE AND TIME
(ALL IN PREVAILING CENTRAL TIME)

Petition Date

P =0 (April 1, 2024)

Bid Procedures Objection Deadline

Obijections to the Bid Procedures may be made at
the Bid Procedures Hearing

Bid Procedures Hearing

P + 3 (April 3, 2024) at 1:30 p.m. (prevailing
Central Time)

Service and Publication of Sale Notice

1 business day after entry of the Bid Procedures
Order or as soon as reasonably practicable
thereafter

Remaining Sale Transaction(s) Cure

Notice Deadline

P + 65 (June 4, 2024) at 4:00 pm

Remaining  Sale Bid

Deadline®

Transaction(s)

P+ 71 (June 10, 2024) at 4:00 pm

4 The Debtors reserve their right, in their own discretion, to move the deadline for the submission of qualified

bids.
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REMAINING ASSETS SALE TRANSACTION(S) MILESTONES

EVENT OR DEADLINE DATE AND TIME

(ALL IN PREVAILING CENTRAL TIME)
Remaining Sale Transaction(s) Objection | P + 73 (June 12, 2024) at 4:00 pm
Deadline
Remaining Sale Transaction(s) Cure | P+ 73 (June 12, 2024) at 4:00 pm
Objection Deadline
Determination of Remaining Sale | As soon as reasonably practicable following the
Transaction(s) Qualified Bids Bid Deadline

Remaining Sale Transaction(s) Auction (if | P + 75 (June 14, 2024) at 9:00 am

necessary)
Deadline to File Notice of Remaining Sale | As soon as reasonably practicable following the
Transaction(s) Winning Bid Auction

Post-Remaining  Sale  Transaction(s) | P + 79 (June 18, 2024) at 4:00 pm

Auction Objection Deadline
Remaining Sale Transaction(s) Hearing P + 81 (June 20, 2024) (subject to the Court’s
availability)

Anticipated Remaining Sale | P + 92 (July 1, 2024)

Transaction(s) Closing Date

Il. SUBMISSIONS TO THE DEBTORS; CONSULTATION PARTIES

All submissions to the Debtors required or permitted to be made under these Bid
Procedures must be directed to each of the following persons or entities unless otherwise
provided (collectively, the “Notice Parties”):

A. Debtors: Eiger BioPharmaceuticals, Inc., EBPI Merger Inc., EB Pharma LLC,
Eiger BioPharmaceuticals Europe Limited, and EigerBio Europe Limited
(“Eiger”) (attn: David Apelian (dapelian@eigerbio.com)).

B. Debtors’ Proposed Counsel: Sidley Austin LLP (“Sidley”) (attn: Thomas R.
Califano (tom.califano@sidley.com), William E. Curtin (wcurtin@sidley.com),
Anne G. Wallice (anne.wallice@sidley.com)); and

C. Debtors’ Proposed Investment Banker: SSG Advisors, LLC (“SSG”) (attn: J.
Scott Victor (jsvictor@ssgca.com); Teresa C. Kohl (tkohl@ssgca.com)).

The “Consultation Parties” as used in these Bid Procedures are: (a) Innovatus Life
Sciences Lending Fund I, LP (“Innovatus”™), in its capacity as Debtors’ Prepetition Term Loan
Lender and its counsel, so long as Innovatus does not become a bidder in the sale process, and
(B) advisors to the Official Committee of Unsecured Creditors, if any (the “Committee
Advisors”).

5 The Debtors reserve their right, in their own discretion, to move the deadline for the submission of qualified
bids.
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If a Consultation Party, in its capacity as such, receives material information in
connection with Bids or bidders in a Sale Transaction process, which information is not provided
to all Potential Bidders in such Sale Transaction process, such party shall be prohibited from
being deemed a Qualified Bidder in connection with such Sale Transaction process, unless such
information is provided to all other Potential Bidders in such Sale Transaction process by the
applicable bid deadline or promptly following receipt of such information by such party. For the
avoidance of doubt, the Consultation Parties shall only be allowed to engage with bidders or
discuss material information in connection with Bids directly through or with SSG.

In the event that any Consultation Party or an affiliate of the foregoing submits a bid that
is a Qualified Bid, any obligation of the Debtors to consult with the bidding party or its affiliates
established under these Bid Procedures will be waived, discharged, and released without further
action; provided that the bidding party will have the same rights as any other Qualified Bidder
set forth above.

I11.MARKETING PROCESS

To facilitate a value-maximizing exit from these chapter 11 cases, the Debtors are
conducting a marketing process for the sale or disposition of all or any portion of the Assets
under section 363 of the Bankruptcy Code (the “Sale”). The Debtors retained SSG, a leading
international investment banking and financial advisory firm, in March 2024 to serve as its
proposed investment banker.

SSG will engage with additional potential bidders, and will continue to do so until a Sale
Transaction(s) is approved by this Court. The Debtors may distribute (if not already distributed)
to a person or entity (other than the Zokinvy Stalking Horse Purchaser) interested in purchasing
any or all of the Assets (a “Potential Bidder”) an “Information Package” consisting of:

a. a copy of the Bid Procedures, the Bid Procedures Order, and the Bid Procedures
Motion;

b. a form of non-disclosure agreement (“NDA”), substantially in the form attached
as Schedule 1, and acceptable to the Debtors; and

C. any other materials appropriate under the circumstances.

IV.OVERVIEW

The Debtors seek to sell substantially all of the Debtors’ Assets through the
consummation of various sale transaction processes. Except as otherwise provided in any
Winning Bidder’s purchase agreement, all of the Debtors’ right, title, and interest in and to the
Assets shall be sold free and clear of all liens, claims, encumbrances and interests (collectively,
the “Encumbrances”) to the maximum extent permitted by section 363 of the Bankruptcy Code
(other than Permitted Liens and Assumed Liabilities), with these Encumbrances to attach to the
proceeds of the Sale with the same validity and priority as such Encumbrances applied against
the Assets.
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V. POTENTIAL BIDDER REQUIREMENTS

To receive due diligence information, including full access to the Debtors’ electronic data
room and to additional non-public information regarding the Debtors, or otherwise participate in
the bidding process or be considered for any purpose under the Bid Procedures, a Potential
Bidder must deliver the following documents (collectively, the “Preliminary Bid Documents™)
by email to the Notice Parties (unless the Debtors, in their business judgment and in consultation
with the Consultation Parties, choose to waive any of the following requirements for any
Potential Bidder):

a. an executed NDA on terms acceptable to the Debtors;

b. identity of the Potential Bidder, including its legal name, jurisdiction and form of
organization, and details regarding the ownership and capital structure of the
Potential Bidder, including details related to the Potential Bidder’s beneficial
owners, ultimate beneficial owners, and controlling entities, and any of the
principals, corporate officers, or other representatives that are authorized to
appear for and act on behalf of the Potential Bidder with respect to the
contemplated transaction; and description of the nature and extent of any due
diligence the Potential Bidder wishes to conduct; and

C. a description of the due diligence the Potential Bidder seeks to conduct;

d. sufficient information, as reasonably determined by the Debtors, in consultation
with the Consultation Parties, that the Potential Bidder (i) has or may reasonably
obtain the financial capacity to close the Sale (including current audited or
verified financial statements of, or verified financial commitments obtained by,
the Potential Bidder (or, if the Potential Bidder is an entity formed for the purpose
of acquiring the property to be sold, the party that will bear liability for a breach)
as well as an overview of any recent transactions), the adequacy of which must be
acceptable to the Debtors; and

e. sufficient information, as reasonably determined by the Debtors, that the Potential
Bidder has the ability to receive any and all necessary governmental, licensing,
regulatory, and other approvals.

Promptly after a Potential Bidder delivers Preliminary Bid Documents, the Debtors shall
(i) determine and notify each Potential Bidder as to whether such Potential Bidder has submitted
acceptable Preliminary Bid Documents, (ii) provide copies of any such notices to the Notice
Parties and the Zokinvy Stalking Horse Purchaser, and (iii) provide copies of any such
Preliminary Bid Documents to the Consultation Parties. Only those Potential Bidders that have
submitted acceptable preliminary documentation (each, an “Acceptable Bidder”) to the
reasonable satisfaction of the Debtors and their advisors, in consultation with the Consultation
Parties, may submit bids to purchase the Assets.
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VI.DUE DILIGENCE

The Debtors will provide instructions to Acceptable Bidders for accessing the virtual data
room established by SSG in connection with the Sale Transaction(s) process (the “Data Room”).
The Debtors will address all reasonable requests for additional information and due diligence
access. The Debtors may refuse any party access to due diligence information, including access
to the Data Room, in whole or in part and at any time, if the Debtors determine in their
reasonable business judgment after consultation with counsel that (i) access by such party may
be harmful to the Debtors or their estates or (ii) such party has not established that it intends or
has the capacity to consummate a Sale Transaction for the Assets in good faith.

The due diligence period and the Data Room shall be open until the Bid Deadline(s) (as
defined below). After the Bid Deadline(s), the Debtors shall have no obligation to furnish due
diligence information. The Debtors may, in the exercise of their reasonable business judgment
and in consultation with their counsel and the Consultation Parties, extend a party’s time to
conduct due diligence.

The Debtors make no representation or warranty as to the information provided through
this due diligence process or otherwise, including the documents in the Data Room, except as set
forth in any executed definitive documents for the Sale.

Each Acceptable Bidder and Bidder (as defined below) shall comply with all reasonable
requests with respect to information and due diligence access by the Debtors or their advisors
regarding such Acceptable Bidder(s) or Bidder, as applicable, and its contemplated Sale
Transaction(s).

1. NO COMMUNICATIONS AMONG BIDDERS

There shall be no communications regarding potential Bids, a potential Sale Transaction,
or another potential transaction between or among any bidders, including the Stalking Horse
Purchaser(s), and the Consultation Parties, unless the Debtors have previously authorized such
communication in writing (such authorization, for the avoidance of doubt, email from the
Debtors’ counsel being sufficient). The Debtors reserve the right, in their reasonable business
judgment, to disqualify any bidder that the Debtors believe in their reasonable judgment has
communicated with another bidder or the Consultation Parties in violation of these Bid
Procedures.

For the avoidance of doubt, the joining of Bids between Potential Bidders or Acceptable
Bidders is permitted; provided that, if any Potential Bidders or Acceptable Bidders are interested
in joining Bids, the Debtors’ advisors will facilitate the communications between such parties
and the potential joining of Bids.

VIl. INDICATIONS OF INTEREST

The Debtors reserve the right to require Acceptable Bidders to submit written indications
of interest prior to the Bid Deadline specifying, among other things, the Assets proposed to be
acquired, the amount and type of consideration to be offered, and any other material terms to be
included in a bid by such party; provided that the Consultation Parties shall have the right to
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review any indications of interest received by the Debtors. If an Acceptable Bidder fails to
comply with any such request by the Debtors, the Debtors may deny such Acceptable Bidder
further diligence access or deny such Acceptable Bidder further participation in the Auction
process. The Debtors also reserve the right to exclude any Acceptable Bidder (prior to its
submission of a Qualified Bid) from continuing in the Auction process if the Debtors determine
that the consideration proposed to be paid by such Acceptable Bidder is insufficient.

VIIl. BID DEADLINES

Bids (including all requirements to be considered a Qualified Bid (defined below)), as
they relate to the Zokinvy Sale Transaction, must be submitted in writing to the Notice Parties
S0 as to be actually received by no later than April 15, 2024 at 4:00 pm (prevailing Central Time)
(the “Zokinvy Bid Deadline”).

Bids (including all requirements to be considered a Qualified Bid), as they relate to the
Remaining Sale Transaction(s), must be submitted in writing to the Notice Parties so as to be
actually received by not later than June 10, 2024 at 4:00 pm (prevailing Central Time) (the
“Remaining Sale Transaction(s) Bid Deadline”).

IX.QUALIFIED BID REQUIREMENTS

Only bids (“Bids”) and bidders that satisfy the following conditions will be considered or
permitted to participate in the bidding, Auction(s), or Sale(s) (each, a “Qualified Bid”) and the
bidder(s) submitting a Qualified Bid, a “Qualified Bidder”):

a. Timeliness. The Bid must be in writing and timely and properly submitted in
accordance with the Bid submission process set forth below, including successful
and timely delivery of the Good Faith Deposit (defined below).

b. Identity of Bidder. The Bid must fully disclose the identity of each person or
entity that is participating in the Bid (and the complete terms of such
participation) and each such person or entity shall have delivered an executed
NDA to the Debtors in accordance with the instructions set forth above.
“Participation” in a Bid includes persons or entities that are equity holders in an
entity specially formed for the purpose of effectuating a Sale Transaction for the
Assets.

C. Proposed Transaction Perimeter and Purchase Price. The Bid must propose
a Sale Transaction for substantially all of the Debtors’ Assets or identify with the
precision customary for a sale of this type the Assets included in such Bid and
identify (a) the cash consideration to be paid (or the amount of any credit bid as
allowed herein) for the Assets included in the Bid and (b) any liabilities to be
assumed as part of the proposed acquisition, including a reasonable estimate of
the cash value thereof (clauses (a) and (b) together, the “Proposed Purchase
Price”).

d. Proposed APA. The Bid must state that the bidder is prepared to consummate
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the transaction promptly following entry of an order approving the Sale and be
accompanied by (a) a purchase and sale agreement executed by the bidder (the
“Proposed APA”), a form of which will be available in the Data Room (the
“Form APA”), (b) a redline of the Proposed APA against the Form APA, and
(c) evidence of authorization and approval from the board (or comparable
governing body) of each person or entity participating in the Bid with respect to
the submission, execution, delivery, and performance of the Bid and Proposed
APA.

e. Lack of Contingencies; Binding Bid. The Bid must be (a) unqualified and not
subject to any contingencies or conditions (including any further due diligence,
material financing conditions, and internal approval (such as but not limited to
board approval)), other than the contingencies or conditions in the Form APA,
and (b) include a written commitment by the applicable Potential Bidder to serve
as Back-Up Bidder in the event that such Bid is not selected as the Winning Bid
and will be binding and irrevocable until (i) if such bid is the Winning Bid or a
Backup Bid, the earlier of (x) the closing of the Sale or (y) 45 days after the
conclusion of the Auction (or, if no Auction is held, 45 days after the date on
which the Debtors file a notice of cancellation of Auction) or (ii) two (2)
business days after entry of an order approving the Winning Bid and (if
applicable) the Backup Bid for the applicable Assets (such order, a “Sale
Order”).

f. Regulatory and Third-Party Approvals. The Bid must set forth each
regulatory and third-party approval required for the bidder to consummate the
proposed Sale Transaction(s), if any, and the date by which the bidder expects to
receive such approvals, and those actions the bidder will take to ensure receipt of
such approvals as promptly as possible.

g. Adequate Assurance Information. The Bid must include financial and other
information sufficient for the Debtors, in consultation with the Consultation
Parties, to make a reasonable determination as to the bidder’s financial and other
capabilities to consummate the transactions contemplated by the Proposed APA
by no later than April 24, 2024 for Zokinvy Assets and July 1, 2024 for the
Remaining Assets, including (a) the availability of funds to satisfy the Proposed
Purchase Price and (b) information constituting adequate assurance of future
performance under contracts and leases to be assumed pursuant to section 365 of
the Bankruptcy Code (if any) (“Adequate Assurance Information™), which
information the Debtors may request be supplemented or altered such that it can
be served on counterparties to any contracts or leases to be assumed and assigned
in connection with the Sale that request such information. Provision of the
Adequate Assurance Information to the Debtors shall, and shall be deemed to,
constitute consent by the bidder for the Debtors to share such Adequate
Assurance Information with the counterparties under Potential Assumed
Contracts and Designated Contracts on a confidential basis; provided that the
Debtors shall not be required to enter into any nondisclosure or similar
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