IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

X
Inre: Chapter 11
. 09-1442
VION PHARMACEUTICALS, INC., Case No. 09-14429 (CSS)
! Re: Docket No. 87
Debtor.
X

ORDER AUTHORIZING THE EXPANSION OF THE SCOPE
OF EMPLOYMENT AND APPROVING COMPENSATION OF
ERNST & YOUNG LLP AS AUDITOR AND TAX SERVICES PROVIDER TO THE
DEBTOR AND DEBTOR-IN-POSSESSION NUNC PRO TUNC TO JANUARY 19, 2010

This matter having come before the Court on the application® (the “Application™)
filed by the above-captioned debtor and debtor-in-possession (the “Debtor™), in the above-
captioned chapter 11 case, for an order under 11 U.S.C. § 327(a) authorizing the expansion of the
scope of the retention and employment of Emst & Young LLP (“E&Y™) to permit E&Y’s
retention as auditor and tax services provider for the Debtor: and the Court having reviewed the
Application and the Affidavit of John Llewellyn, a partner of E&Y that was filed with this Court
on January 4, 2010; the Court finding that (a) the Court has jurisdiction over this matier pursuant
to 28 US.C. §§ 157 and 1334; (b) this is a core proceeding pursuant to 28 U.S.C. § 157(b); (c)
notice of the Application is sufficient under the circumstances and no further notice is required;
and (d) capitalized terms not otherwise defined herein have the meaning given lo them in the

Application; and the Court having determined that the legal and factual basis set forth in the

' The Debtor in this case, along with the last four digits of the federal tax identification number for the

Debtor, is Vion Pharmaceuticals, Inc (1221) The Debtor’s corporate offices are located at 4 Science Park, New
Haven, Connecticut 06511

Capitalized terms shall have the meanings ascribed to them in the Application unless otherwise defined
herein.
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Application establish just cause for the relief granted herein and the Court having determined
that the relief sought in the Application is in the best interests of the Debtor and its estate; and
after due deliberation and sufficient cause appearing it is hereby:

ORDERED, ADJUDGED AND DECREED THAT:

1. The Application is GRANTED, as set forth herein.

2. Pursuant to 11 U.S.C. § 327(a) of the Bankruptcy Code, the Debtor is authorized
1o employ and retain E&Y as auditor and tax services provider nunc pro tunc to January 19, 2010
on the terms and conditions substantially set forth in the Engagement Agreements except as
modified as herein.

3 E&Y shall be compensated and reimbursed in accordance with the procedures set
forth in sections 328, 330 and 331 of the Bankruptcy Code and such Bankruptcy Rules and Local
Rules as may then be applicable.

4. E&Y’s entitlement to compensation under the Engagement Agreements shall be
binding upon any successor or assignee of the Debtor, including, without limitation, a chapter 11
or 7 trustee.

5. The Debtor is authorized and empowered to take such actions as may be
necessary and appropriate to implement the terms of this Order.

6. This Court shall retain jurisdiction with respect to all matters relating to the
interpretation or implementation of this Order.

Dated: February /¥ , 2010

Wilmington, Delaware / %

THE HONORABLE CHRISTOPHER S. SONTCHI
UNITED STATES BANKRUPTCY JUDGE

[\
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