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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre: Chapter 11

REVA MEDICAL, INC., Case No. 20- ()

Debtorl

PREPACKAGED CHAPTER 11 PLAN OF REVA MEDICAL, INC.

THIS CHAPTER 11 PLAN IS BEING SOLICITED FOR ACCEPTA NCE OR REJECTION IN
ACCORDANCE WITH BANKRUPTCY CODE SECTION 1125 AND WI THIN THE MEANING
OF BANKRUPTCY CODE SECTION 1126.

THIS CHAPTER 11 PLAN WILL BE SUBMITTED TO THE BANKR UPTCY COURT FOR
APPROVAL FOLLOWING SOLICITATION AND THE DEBTOR’'S FI LING FOR CHAPTER
11 BANKRUPTCY.

Dated: January 13, 2020

1 The last four digits of the Debtor’s tax idemtfiion number are (0505). The Debtor's mailingresilis 5751 Copley Drive,
Suite B, San Diego, CA 92111.
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INTRODUCTION

REVA Medical, Inc. respectfully proposes the follagy chapter 11 plan of reorganization. Capitalized
terms used in the Plan and not otherwise definedl blave the meanings ascribed to such terms itidBet.1
hereof.

ARTICLE |

DEFINED TERMS, RULES OF INTERPRETATION,
COMPUTATION OF TIME AND GOVERNING LAW

1.1 Defined Terms

Unless the context otherwise requires, the follguierms shall have the following meanings when uised
capitalized form:

1. “2014 Convertible Notes”’means the 2014 Convertible Notes issued under cr@ain 2014
Convertible Notes Deed.

2. “2014 Convertible Notes Claimgtheans any Claim arising under the 2014 Converhiloles.

3. “2014 Convertible Notes Deedheans the Convertible Notes Deed, dated SepteRihe2014,

by and among REVA, GSI and Senrigan (as amendedifiedh or otherwise supplemented from time to fime

4. “2014 Convertible Notes Distributiontheans, with respect to the 2014 Convertible NGlagns
held by GSI, the distribution of New Common StoaRd, with respect to all other 2014 Convertibled$otlaims,
the distribution of NewLLC Common Units, in eactsean amounts set forth in the Distribution Table.

5. “2017 Convertible Notes’means the 2017 Convertible Notes issued under dérdain 2017
Convertible Notes Deed.

6. “2017 Convertible Notes Claimgtheans any Claim arising under the 2017 Converhiloles.

7. “2017 Convertible Notes Deedheans the Convertible Notes Deed, dated ApribP2y7, by and

among REVA, GSI and Senrigan (as amended, modifiedtherwise supplemented from time to time).

8. “2017 Convertible Notes Distributidmmeans, with respect to the 2017 Convertible N@ksms
held by GSI, the distribution of New Common Stoakd with respect to all other 2017 Convertible Ndf#aims,
the distribution of NewLLC Common Units, in eactsean amounts set forth in the Distribution Table.

9. “Accrued Professional Compensatiomiieans, at any given moment, all accrued, contingen
unpaid fees for legal, financial advisory, accoogtiand other services and obligations for reimbuese of
expenses rendered or incurred before the EffeCiate that are awardable and allowable under sex8a8, 330(a)
or 331 of the Bankruptcy Code by any retained Rsifmal in the Chapter 11 Case, or that are awhrdain
allowable under section 503 of the Bankruptcy Cdldat has not been denied by a Final Order, dli¢aextent that
any such fees and expenses have not been previmisly To the extent that the Bankruptcy Courauay higher
court denies or reduces by a Final Order any amotat Professional’s fees or expenses, then thedeced or
denied amounts shall no longer constitute AccrueteBsional Compensation.

10. “Administrative Claim” means a Claim for costs and expenses of admitdstrgursuant to
sections 503(b), 507(a)(2), 507(b) or 1114(e)(2)hef Bankruptcy Code, including: (a) the actuad aecessary

WEST\288968331.3
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costs and expenses incurred after the Petition Bxadethrough the Effective Date of preserving tistates and
operating the businesses of the Debtor; and (bpeosation for legal, financial advisory, accountangl other
services and reimbursement of expenses Allowedupatso sections 328, 330(a), 331 or 363 of thekBapicy
Code or otherwise for the period commencing orPiition Date and through the Effective Date.

11. “Affiliate” has the meaning set forth in section 101(2) oBaekruptcy Code.

12. “Allowed” means, with respect to any Claim or Interest (i) @aim as to which the Debtor and
the holder of the Claim agree to the amount of@fe@m or a court of competent jurisdiction has deiaed the
amount of the Claim by Final Order; (ii) any Claon Interest that is compromised, settled, or otisrwesolved
pursuant to the authority of the Debtor or ReorgathiDebtor, as applicable, in a Final Order of Baakruptcy
Court; (iii) any Claim that is listed in the Schéshy if any are filed, as liquidated, non-contingamd undisputed; or
(iv) any Claim or Interest expressly allowed heemprovidedthat the Reorganized Debtor shall retain all ctaim
and defenses with respect to Allowed Claims thatReinstated or otherwise Unimpaired pursuantisoRfan.

13. “ASX Share Cancellation Noticeheans, in addition to the required notices totoxiged to the
holders of Existing REVA Interests in accordancéhwthe Plan, any order of the Bankruptcy Court, #mel
Bankruptcy Code, a share cancellation notice immamnce with the terms and requirements of therAligh Stock
Exchange delivered to the Australian Clearing Hdbkeetronic Subregister System, commonly known BEES
on behalf of each holder of Existing REVA CHESS bB&tory Interests that such REVA Interests shall be
cancelled upon the Effective Date pursuant to angccordance with the Plan and the Confirmatione©emtered
by the Bankruptcy Court.

14. “Bankruptcy Code”means title 11 of the United States Code, as aetefidm time to time.

15. “Bankruptcy Court” means the United States Bankruptcy Court for theriot of Delaware
having jurisdiction over the Chapter 11 Case ora@thgr court having jurisdiction over the ChaptérCase, and, to
the extent of any reference made pursuant to 28U&157 the unit of such court made pursuant to 28 U.S.C. §
157.

16. “Bankruptcy Rules” means the Federal Rules of Bankruptcy Procedwwegpplicable to the
Chapter 11 Case, promulgated under 28 U.S.C. §,2@85well as the general and local rules of the
Bankruptcy Court.

17. “Business Ddymeans any day other than a Saturday, a Sundajegal holiday” (as defined in
Bankruptcy Rule 9006(a))

18. “Cash” means the legal tender of the United States ofrisa@r the equivalent thereof.

19. “Causes of Action’"means any action, claim, cause of action, contsyyaetemand, right, action,

Lien, indemnity, guaranty, suit, obligation, lidty] damage, judgment, account, defense, offsetiepoprivilege,
license and franchise of any kind or character sd®ter, known, unknown, contingent or non-contingeratured
or unmatured, suspected or unsuspected, liquidatemliquidated, disputed or undisputed, securednsecured,
assertable directly or derivatively, whether agsbefore, on, or after the Petition Date, in cartta in tort, in law
or in equity or pursuant to any other theory of .lav€Causes of Action also include: (a) any rightsetoff,

counterclaim or recoupment and any claim on cotgrac for breaches of duties imposed by law or duitg;

(b) the right to object to Claims or Interests; gny claim pursuant to section 362 or chapter thefBankruptcy
Code; (d) any claim or defense including fraud,takis, duress and usury and any other defensesrgktin

section 558 of the Bankruptcy Code; (e) any st@ateftaudulent transfer claim; and (f) any claimdisin the Plan
Supplement.

WEST\288968331.3
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20. “Chapter 11 Case”"means the chapter 11 case pending for the Deii¢or i the Bankruptcy
Court on the Petition Date.

21. “Claim” means any claim against the Debtor as defineddtion 101(5) of the Bankruptcy Code.

22. “Class” means a category of Claims or Interests as st iforArticle 111.

23. “Company” means REVA Medical, Inc.

24. “Confirmation” means the entry of the Confirmation Order on thekdt of the Chapter 11 Case.

25. “Confirmation Date” means the date upon which the Bankruptcy Courtergntthe

Confirmation Order on the docket of the ChapteCha%e within the meaning of Bankruptcy Rules 50G8%021.

26. “Confirmation Hearing” means the hearing held by the Bankruptcy Cou€anfirmation of the
Plan pursuant to section 1129 of the BankruptcyeCad such hearing may be continued from timenie.ti

27. “Confirmation Order” means the order of the Bankruptcy Court confirrtimg Plan pursuant to
section 1129 of the Bankruptcy Code.

28. “Consenting 2014 Noteholdeneans each holder of 2014 Convertible Notesithatsignatory to
the Restructuring Support Agreement.

29. “Consenting 2017 Noteholdermeans each holder of 2017 Convertible Notes ghatsignatory to
the Restructuring Support Agreement.

30. “Consenting Creditors”’means, together, the Consenting Senior Securedetgenthe Consenting
2014 Noteholders and the Consenting 2017 Notehalder

31. “Consenting Senior Secured Leridereans each lender party to the Senior SecuredlitCre
Agreement that is a signatory to the RestructuBogport Agreement.

32. “Consummation’means the occurrence of the Effective Date.
33. “Convertible Notes’means the 2014 Convertible Notes and the 2017 ézthle Notes.
34. “Convertible Notes Clainfsmeans the 2014 Convertible Notes Claims and @& Zonvertible

Notes Claims.

35. “Convertible Notes Claims Distributiongheans, collectively, the 2014 Convertible Notesr@$a
Distribution and the 2017 Convertible Notes Clalbstribution.

36. “Corporate Governance Documentshieans the Reorganized REVA Certificate of Incoagon
and the Reorganized REVA By-Laws, each of whichllsha filed with the Bankruptcy Court in the Plan
Supplement.

37. “Cure Claim” means a Claim based upon a monetary default, yif by the Debtor on an

Executory Contract or Unexpired Lease at the timeh scontract or lease is assumed by the Debtouantgo
sections 365 or 1123 of the Bankruptcy Code.

WEST\288968331.3
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38. “D&O Liability Insurance Policies” means all insurance policies of either the Delatothe
Reorganized Debtor for directors’, managers’ aridafs’ liability.

39. “Debtor” means REVA, in its individual capacity as a deldod debtor in possession in the
Chapter 11 Case.

40. “Disbursing Agent” means the Reorganized Debtor or the Entity ortiEéstichosen by the
Reorganized Debtor to make or facilitate distribn§ pursuant to the Plan.

41. “Disclosure Statemehtmeans the Disclosure Statement for the ChapterPlEh of REVA
Medical, Inc., dated January 13, 2020, including exhibits, appendices, schedules, ballots, arade@ldocuments
thereto, as amended, supplemented or modified dordance with applicable law and the RestructuSugport
Agreement, and any procedures related to the tlan of votes to accept or reject the Plan, tayeroved by the
Confirmation Order.

42. “Disputed” means, with respect to a Claim, (a) any Claimoastich the Debtor has interposed
and not withdrawn an objection or request for estiom that has not been determined by a Final Qr@é¢rany
Claim, proof of which was required to be filed byder of the Bankruptcy Court but as to which a prafoclaim
was not timely or properly filed; (c) any Claim tha listed in the Schedules, if they are filed, undiquidated,
contingent or disputed, and as to which no reqioegpayment or proof of claim has been filed; oy édy Claim
that is otherwise disputed by any of the DebtoReorganized Debtor in accordance with applicabledacontract,
which dispute has not been withdrawn, resolvedverroled by a Final Order. To the extent the Deldisputes
only the amount of a Claim, such Claim shall benue@ Allowed in the amount the Debtor do not dispiitany,
and Disputed as to the balance of such Claim.

43. “Distribution Date” means the date occurring as soon as reasonalstycplae after the Effective
Date when distributions under the Plan shall comoaen

44. “Distribution Record Date” means the date that the Confirmation Order isredtdy the
Bankruptcy Court.
45. “Distribution Table” means the chart attached hereto as Exhibit A dejaila) the 2014

Convertible Notes Distribution; (b) the 2017 Coril#e Notes Distribution; (c) the Senior Secureedir Facility
First Out Claims Distribution; (d) the Senior SemtiCredit Facility Last Out Claims Distribution;) @ntribution
amounts for the NewLLC Exit Credit Facility; and ¢fontribution amounts for the Reorganized REVAtExiedit
Facility.

46. “Effective Date” means the first Business Day after which all miovis, terms and conditions
specified in_Section 9.2 have been satisfied owvedhpursuant to Section 9.3.

47. “Elliott” means Elliott Management Corporation.
48. “Elliott Distribution” means that share of the Class 1B Claims Distiobytthe Class 4 Claims
Distribution and the contribution amounts under MewLLC Exit Credit Facility attributable to Ellipt Shamu

Associates Inc., and Shamu International Inc.ea$osth in the Distribution Table.

49. “Embolics Business’means that business segment of the Debtor retatéue development of
bioresorbable embolic beads for the treatment s€warized tumors and any and all assets relatzdtth

WEST\288968331.3
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50. “Enjoined Party” means all Entities who have held, hold or may Holdims or Interests that
have been released pursuant to Sections 8.2 odi8charged pursuant to Section 8.5 or are sutgeekculpation
pursuant to Section 8.4.

51. “Entity” has the meaning set forth in section 101(15) oBekruptcy Code.

52. “Estate” means, as to the Debtor, the estate createdddpabtor in its Chapter 11 Case pursuant
to section 541 of the Bankruptcy Code.

53. “Exculpated Claim” means any claim related to any act or omissiocoimection with, relating
to or arising out of the Debtor’'s in or out of couestructuring efforts, the Chapter 11 Case, fdaton,
preparation, dissemination, negotiation or filifghe Disclosure Statement or the Plan or any eatitinstrument,
release or other agreement or document createdt@red into in connection with the Disclosure Stagat or the
Plan, the filing of the Chapter 11 Case, the puifuConfirmation, the pursuit of Consummation, #uministration
and implementation of the Plan, including the issgaof Plan securities, or the distribution of mndp under the
Plan or any other related agreement.

54. “Exculpated Party” means each of the Debtor, the Reorganized Debhtbitleeir Affiliates, and
with respect to each of the foregoing Entities,hskntities’ subsidiaries, affiliates, members, a#fis, directors,
agents, financial advisors, accountants, investrbankers, consultants, attorneys, employees, parta#iliates
and representatives, in each case only in theaapas such.

55. “Exculpation” means the exculpation provision set forth in Secig}t hereof.

56. “Executory Contract” means a contract to which the Debtor is a parst is subject to
assumption or rejection under section 365 of thekBaptcy Code.

57. “Existing REVA Interestsmeans the existing Interests in the Debtor.

58. “Exit Credit Facilitie§ means, collectively, the Reorganized REVA Exie@it Facility and the
NewLLC Exit Credit Facility.

59. “Exit Financing$ means, collectively, the NewLLC Exit Financingcathe Reorganized REVA
Exit Financing.

60. “Final Order” means an order, ruling or judgment of the Bankmu@tourt (or any other court of
competent jurisdiction) entered by the Clerk of Bankruptcy Court on the docket in the Chapter a%eC(or by
the clerk of such other court of competent jurigdic on the docket of such court), which has nanbeeversed,
stayed, modified, amended or vacated, and as tolw(al) the time to appeal, petition for certiorarimove for a
new trial, stay, reargument or rehearing has edpred as to which no appeal, petition for certiooarmotion for
new trial, stay, reargument or rehearing shall badmg or (b) if an appeal, writ of certiorari, ndmal, stay,
reargument or rehearing thereof has been sougttt, @der or judgment of the Court (or other codrt@anpetent
jurisdiction) shall have been affirmed by the higtheourt to which such order was appealed, orareriishall have
been denied, or a new trial, stay, reargument loeaieng shall have been denied or resulted in ndifloation of
such order, and the time to take any further apjpedition for certiorari or move for a new triatay, reargument or
rehearing shall have expired, as a result of wiiath order shall have become final in accordante Riile 8002
of the Bankruptcy Rulegrovided, howevethat the possibility that a motion under Ruleobthe Federal Rules of
Civil Procedure, or any analogous rule under thekBaptcy Rules, may be Filed relating to such qrdball not
cause an order not to be a Final Order.
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61. “General Unsecured Trade Cldimmeans any Unsecured Claim against the Debtor ineklltrade
creditor, vendor, supplier, service provider, inelgent contractor, professional, current or forraerployee,
director or officer of the Debtor, or that arisagt @f a prepetition contract, that arose in theimad/ course of
business on account of goods and services prowdBE&EVA.

62. “Goldman Sachs Distributichmeans that share of the Class 1A and 1B Clainstribution, the
Class 4 Claims Distribution, the Class 5 Claimstiibation and the contribution amounts under thé& Exedit
Facilities attributable to GSI, GSSLG, and SSIG4,set forth in the Distribution Table.

63. “Governmental Unit” means any domestic, foreign, provincial, fedestdte, local or municipal
(a) government, (b) governmental agency, commissiepartment, bureau, ministry or other governnienttty or
(c) any other governmental unit as defined in secti01(27) of the Bankruptcy Code.

64. “GSI” means Goldman Sachs International.

65. “GSSLG means Goldman Sachs Specialty Lending Group, L.P.

66. “Impaired” means any Claim or Interest in an Impaired Class.

67. “Impaired Class” means a Class that is impaired within the meamihgection 1124 of the

Bankruptcy Code. For the avoidance of doubt, InguaClasses are Classes 1A, 1B, 4, 5, 6B and 7.

68. “Insurance Policies”"means any insurance policies, insurance settleaggeements, coverage-in-
place agreements or other agreements related tprdvesion of insurance entered into by or issueart for the
benefit of the Debtor or its predecessors.

69. “Insurer” means a counterparty to any Insurance Policyisiradt the Debtor, its predecessors, or
Affiliates.
70. “Interest” means any share of common stock, preferred stodther instrument evidencing an

ownership interest in the Debtor, whether or naths$ferable, and any option, warrant or other rigbttractual or
otherwise, to acquire any such interest in the @ethtat existed before the Effective Date, any phranstock or
other similar stock unit provided pursuant to thebfdr's prepetition employee compensation progrants any
Claim related to the purchase of interests sulipctubordination pursuant to section 510(b) of Bamkruptcy
Code; provided, however, that to the extent arnrdsteis subject to the compliance with the terma piepetition
contract or other agreement, any recovery undePlaie on account of such Interest shall be sulbgettte terms of
such contract or agreement.

71. “Lien” has the meaning set forth in section 101(37) @Bankruptcy Code.

72. “Lien Claim” means any Secured Claim that is not a Senior 8ediredit Agreement Claim.
73. “New Boards” means, collectively, the Reorganized REVA Board e NewLLC Board.

74. “New Common Stock’means a certain number of common shares in theatapi the

Reorganized Debtor authorized pursuant to the Rdarwhich up to 100 shares shall be initially issusnd
outstanding pursuant to the Plan as of the Effedbate.

75. “NewLLC” means REVA Medical, LLC.
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76. “NewLLC Board” means, with respect to NewLLC, the initial boafdnanagers of NewLLC
appointed as of the Effective Date.

77. “NewLLC Common Unitsineans the new limited liability company commontsiof NewLLC.

78. “NewLLC Exit Credit Facility” means the new loans issued under the NewLLC ErediC
Facility Agreement on the Effective Date to the €amting Creditors on terms substantially in thenfattached to
the Restructuring Support Agreement and as detailétk Distribution Table.

79. “NewLLC Exit Credit Facility Agreementimeans one or more financing agreements to be
executed by NewLLC on or before the Effective Daeaviding for a senior secured credit facilitycliding any
agreements, amendments, supplements or documéaitdréhereto, the substantially final form of whishall be
filed as part of the Plan Supplement.

80. “NewLLC Exit Financing” means a senior secured credit facility up to aggpal amount of $15
million entered into pursuant to the NewLLC Exite@it Facility Agreement.

81. “NewLLC Limited Liability Company Agreemé&mheans, with respect to NewLLC, the form of
the initial limited liability company agreement sfich Entity the substantially final form of whichadl be filed as
part of the Plan Supplement.

82. “NewLLC Preferred Units'means the new limited liability company preferteats of NewLLC.
83. “NewLLC Units” means the NewLLC Common Units and the NewLLC Pretetnits.
84. “Notice and Claims Agentimeans Bankruptcy Management Solutions, Inc. ditrfetto retained

as the Debtor’s notice, claims and solicitationrage

85. “Other General Unsecured Claimimeans any Unsecured Claim against the Debtorssigiech
Claim is: (a) a 2014 Convertible Notes Claim, (b@l17 Convertible Notes Claim, (c) an Administrati
Claim, (d) a Priority Tax Claim, (e) an Other PitpiClaim, (f) a Claim Accrued for Professional Cpemsation, or
(g) a General Unsecured Trade Claim.

86. “Other Priority Claim” means any Claim accorded priority in right of paynh under
section 507(a) of the Bankruptcy Code, other th@):an Administrative Claim or (b) a Priority T&aim.

87. “Person” has the meaning set forth in section 101(41) eBhankruptcy Code.

88. “Petition Date” means the date on which the Debtor commencechépter 11 Case.

89. “Plan” means thisPrepackagedChapter 11 Plan of REVA Medical, Inéncluding the Plan

Supplement, which is incorporated herein by refeeen

90. “Plan Supplement’means the compilation of documents and forms ofidents, schedules and
exhibits to the Plan to be filed by the Debtor atet than 14 days before the Confirmation Hearingueh later
date as may be approved by the Bankruptcy Coudtadditional documents filed with the Bankruptcyu@tdefore
the Effective Date as amendments, modificationsupplements to the Plan Supplement, including, @rather
things, substantially final forms (in each casdyject to the consent rights set forth in the Restming Support
Agreement and as may be modified consistent wighRlestructuring Support Agreement) of the NewLLGt Ex
Credit Facility Agreement, the Reorganized RevalBws, the Reorganized Certificate of Incorporatiand the
NewLLC Limited Liability Company Agreemenfirovided that, through the Effective Date, the Debtorghwie

7
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consent of the Consenting Creditors, shall haveitig to amend documents contained in, and exhitbitthe Plan
Supplement in accordance with the terms of thia Bfed the Restructuring Support Agreement.

91. “Priority Tax Claim” means any Claim of a Governmental Unit of the kspkcified in
section 507(a)(8) of the Bankruptcy Code.

92. “Professional” means an Entity: (a) retained pursuant to a Fdaler in accordance with
sections 327, 363 or 1103 of the Bankruptcy Cod# tarbe compensated for services rendered befoom dhe
Effective Date, pursuant to sections 327, 328, 33), 363 and 331 of the Bankruptcy Code or (b)rdec
compensation and reimbursement by the Bankrupteyt@uoirsuant to section 503(b)(4) of the Bankrugogle.

93. “Professional Claims Bar Dateimeans 30 days after the Effective Date.
94. “Proof of Claim” means a proof of Claim filed against the Debtahm Chapter 11 Case.
95. “Reinstated” means, with respect to Claims and Interests, tmatGlaim or Interest shall be

rendered unimpaired in accordance with section tf2de Bankruptcy Code.

96. “Rejection Claim” means a Claim arising from the rejection of an dakxery Contract or
Unexpired Lease pursuant to section 365 of the Bgoiky Code.

97. “Releasing Party” means (a) each other Released Party; (b) eaclerholdmpaired Claims or
Interests that are not Released Parties, excephyisuch holder that voted to reject, or abstafn@t voting on,
the Plan and has also checked the box on the apfgidallot indicating that they opt out of gragtihe releases
provided in the Plan and (ii) any such holder degiochave rejected the Plan pursuant to sectios(f) Df the
Bankruptcy Code; (c) each holder of an Unimpairéain® deemed to have accepted the Plan pursuamctmis
1126(f) of the Bankruptcy Code; and (d) with respgecany entity in the foregoing clauses (a) thiogg), such
Entity’s predecessors, successors and assignsdisuies, Affiliates, managed accounts or fundsrent or former
officers, directors, principals, shareholders, merap partners, employees, agents, advisory boanabers,
financial advisors, attorneys, accountants, investrbankers, consultants, representatives, manag@om@panies,
fund advisors and other professionals, and sudty'sntespective heirs, executors, estates, sesvamt nominees.

98. “Released Party’means each of: (a) the Debtor and the Reorgaimedtor; (b) the current and
former directors and officers of the Debtor; (cg tBenior Secured Credit Agreement Agent; (d) thes€eting
Senior Secured Lenders; (e) the Consenting 2014Hhstiters; (f) the Consenting 2017 Noteholders; @)dvith
respect to each of the foregoing Entities in clausg through (f), such Entities’ subsidiaries, ilfdfes, members,
officers, directors, agents, financial advisorgoantants, investment bankers, consultants, agtsyremployees,
partners and representatives, in each case, otthgincapacity as such.

99. “Reorganized” means, with respect to the Debtor, the Debtomgrsaiccessor thereto, by merger,
consolidation or otherwise, on or after the EffeetDate.

100. “Reorganized Debtbror “Reorganized REVAmeans REVA, as reorganized on the Effective
Date in accordance with this Plan.

101. “Reorganized REVA Boardheans, with respect to the Reorganized Debtorinitial board of
directors of the Reorganized Debtor appointed dseEffective Date.

102. “Reorganized REVA Exit Credit Facilityneans the new loans issued under the Reorganized
REVA Exit Credit Facility Agreement on the Effeatibate and as detailed in the Distribution Table.
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103. “Reorganized REVA Exit Credit Facility Agreenieneans one or more financing agreements to
be executed by the Reorganized Debtor on or befaeEffective Date, providing for a senior secupeddit
facility, including any agreements, amendmentspkments or documents related thereto, the sulstgritnal
form of which shall be filed as part of the Plarpfiement.

104. “Reorganized REVA Exit Financingfieans a senior credit facility, which may be seduin an
initial principal amount of up to $4,486,581.13ered into pursuant to the Reorganized REVA Exitdreacility
Agreement.

105. “Reorganized REVA By-Lawgheans, with respect to the Reorganized Debtoneitg by-laws,
the form of which shall be included in the Plan fement.

106. “Reorganized REVA Certificate of Incorporatiomieans, with respect to the Reorganized Debtor,
the form of its initial certificate of incorporatipthe form of which shall be included in the P&upplement.

107. “Restructuring Support Agreemémbeans that certain Restructuring Support Agredndated
as of December 23, 2019, by and among REVA andCiresenting Creditors, as the same may be amended,
restated, or otherwise modified in accordance ugtterms.

108. “Restructuring Transactions’'means the transactions set forth on Exhibit llaidchereto that
shall be implemented on or prior to the Effectivat®

109. “REVA”means REVA Medical, Inc., a Delaware corporation.

110. “Schedules” means, collectively, the schedules of assets mbiities, schedules of executory
contracts and unexpired leases and statementsaofdial affairs filed by the Debtor with the Banfirey Court and
in substantial accordance with the Official BankoypForms, as the same may have been amended,iedodif
supplemented from time to time, to the extent siiloing is not waived pursuant to an order of thenBaiptcy
Court.

111. “Second Amendment Additional Term Ldasiall have the meaning ascribed to such ternhmén t
Senior Secured Credit Agreement.

112.  “Secured” means, when referring to a Claim: (a) securechliyen on property in which the
Estate of the Debtor against which the Claim iserdsd has an interest, which Lien is valid, peddcand
enforceable pursuant to applicable law or by reasam Bankruptcy Court order, to the extent of ¥ladue of the
creditor’'s interest in the Estate’s interest in hsywoperty as determined pursuant to section 506{ajhe
Bankruptcy Code; (b) subject to setoff pursuardgdction 553 of the Bankruptcy Code, to the extémh® value of
the property subject to setoff; or (c) otherwiséoed pursuant to the Plan as a Secured Claim.

113.  “Senior Secured Credit Agreementieans that certain Credit and Guaranty Agreentiaiied as
of April 2, 2019 (as amended, modified, or otheenmsipplemented from time to time prior to the datecof),
among REVA, as borrower, the lenders from timerteetparty thereto, and GSI, as administrative Ageoitateral
agent, and lead arranger.

114.  “Senior Secured Credit Agreement Agemeans GSI.

115.  “Senior Secured Credit Facilitymeans the loans issued under that certain S&eoured Credit
Agreement.
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116. “Senior Secured Credit Facility Claimsimeans any Senior Secured Credit Facility First Out
Claims and any Senior Secured Credit Facility [Gst Claims.

117.  “Senior Secured Credit Facility First Out Claimsmeans any Claim arising under the Senior
Secured Credit Facility with respect to any Secémlendment Additional Term Loans or Third Amendment
Additional Term Loans.

118.  “Senior Secured Credit Facility First Out Claimsidiribution” means, (i) with respect to the
Senior Secured Credit Facility First Out Claimsdhigy SSIG 11, the conversion of such claims intcegnal amount
of loans under the Reorganized REVA Exit Creditilfigcand (ii) with respect to all other Senior Seed Credit
Facility First Out Claims, the conversion of sudhirns into an equal amount of loans under the NeWlHxit
Credit Facility, each in an amount as set fortthim Distribution Table.

119. “Senior Secured Credit Facility Last Out Clainmeans any Claim arising under the Senior
Secured Credit Facility other than any Senior Segt@redit Facility First Out Claim.

120. “Senior Secured Credit Facility Last Out Claims Bigition” means, (i) with respect to the
Senior Secured Credit Facility Last Out Claims HaIdSSIG 11, the conversion of such claims intoegiual amount
of loans under the Reorganized REVA Exit Creditiligcand (ii) with respect to all other Senior Seed Credit
Facility Last Out Claims, NewLLC Preferred Unitgch in an amount as set forth in the Distributial€.

121. “Senrigan” mean Senrigan Master Fund.

122.  “Senrigan Distributiorf means that share of the Class 1B Claims Distidthe Class 4 Claims
Distribution, the Class 5 Claims Distribution are tcontribution amounts under the NewLLC Exit Créicility
attributable to Senrigan Master Fund, as set farthe Distribution Table.

123.  “SSIG II" means Special Situations Investing Group I, LLC.

124.  “Third Amendment Additional Term Loarshall have the meaning ascribed to such ternién t
Senior Secured Credit Agreement.

125. “Unexpired Lease’means a lease to which the Debtor is a partyishsiibject to assumption or
rejection under section 365 of the Bankruptcy Code.

126. “Unimpaired” means any Claim or Interest that is not designasebinpaired. For the avoidance
of doubt, Unimpaired Classes are Classes 2, 36And

127. “Unsecured Claim” means any unsecured claim against the Debtor imgu¢h) a General
Unsecured Claim, (b) a 2014 Convertible Notes Claiiy a 2017 Convertible Notes Claim, and (e) a é&&n
Unsecured Trade Claim.

128. “U.S. Trustee”means the United States Trustee for the DistfiEtabaware.

1.2 Rules of Interpretation

For purposes of this Plan:_ (a) in the appropréatetext, each term, whether stated in the singuidghe
plural, shall include both the singular and thegluand pronouns stated in the masculine, femiaireeuter gender
shall include the masculine, feminine and the rreggader; (b) any reference herein to a contraatd, instrument,
release, indenture or other agreement or docuneng lin a particular form or on particular termsl aonditions
means that the referenced document shall be subdifann that form or substantially on those terraed
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conditions; (c) any reference herein to an existngument or exhibit having been filed or to bedilshall mean
that document or exhibit, as it may thereafterierded, modified or supplemented; (d) unless otiserspecified,

all references herein to “Articles” are referentieé\rticles hereof or hereto; (e) unless othervgisged, the words
“herein,” “hereof’ and “hereto” refer to the Plaim its entirety rather than to a particular paortiof the Plan;

(f) captions and headings to Articles are inseféedonvenience of reference only and are not ohtento be a part
of or to affect the interpretation hereof; (g) tiakes of construction set forth in section 102he Bankruptcy Code
shall apply; (h) any term used in capitalized fonerein that is not otherwise defined but that isdus1 the

Bankruptcy Code or the Bankruptcy Rules shall htaeemeaning assigned to that term in the Bankruptmye or

the Bankruptcy Rules, as the case may be; andyi)ramaterial effectuating provisions may be intetpd by the
Reorganized Debtor in a manner that is consistéhttive overall purpose and intent of the Plannatthout further

Bankruptcy Court order.

1.3 Computation of Time

The provisions of Bankruptcy Rule 9006(a) shalllggp computing any period of time prescribed or
allowed herein.

1.4 Governing Law

Unless a rule of law or procedure is supplied bgefal law (including the Bankruptcy Code and
Bankruptcy Rules) or unless otherwise specificalfted, the laws of the State of New York, withgwing effect
to the principles of conflict of laws, shall govetime rights, obligations, construction and impletagon of the
Plan, any agreements, documents, instruments dracts executed or entered into in connection with Plan
(except as otherwise set forth in those agreemientghich case the governing law of such agreersieali control);
provided, howeverthat corporate governance matters relating to Debtor or the Reorganized Debtor, as
applicable, not incorporated Mew York shall be governed by the laws of the gliggon of incorporation of the
Debtor or Reorganized Debtor, as applicable.

1.5 Reference to Monetary Figures

All references in the Plan to monetary figures Ishefler to currency of the United States of America
unless otherwise expressly provided.

1.6 Reference to the Debtor or the Reorganized Debtor

Except as otherwise specifically provided in thenPio the contrary, references in the Plan to REMA,
Debtor or to the Reorganized Debtor shall mean RE¥A Debtor and the Reorganized Debtor, as afMicéo
the extent the context requires.

1.7 Consent Rights of Consenting Creditors

Notwithstanding anything herein to the contraryy and all consent rights of the Consenting Creditmt
forth in the Restructuring Support Agreement (dreotvise) with respect to the form and substandhisfPlan, the
Plan Supplement, the other Plan documents, inau@iny amendments, restatements, supplements, er oth
modifications to such documents, or with respecrtp other document, actions, or anything elsanedeto herein,
and any consents, waivers, or other deviationsmad&om any such documents, shall be incorporaeein by
this reference (including to the applicable deiams in Section 1.1 hereof) and fully enforcealsdfsstated in full
herein.

11
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1.8 Controlling Document.

In the event of an inconsistency between this Rlad the Plan Supplement, the terms of the relevant
document in the Plan Supplement shall control untglerwise specified in such Plan Supplement deotimin
the event of an inconsistency between this Planaarycdother instrument or document created or erdcptirsuant
to this Plan, other than documents contained inRfam Supplement, or between this Plan and theld3ise
Statement, this Plan shall control. The provisiohthis Plan and of the Confirmation Order shalldonstrued in a
manner consistent with each other so as to effectha purposes of eaghrovided that if there is determined to be
any inconsistency between any provision of thisiRliad any provision of the Confirmation Order tbatnot be so
reconciled, then, solely to the extent of such msistency, the provisions of the Confirmation Ordleall govern,
and any such provisions of the Confirmation Orderide deemed a modification of this Plan.

ARTICLE Il
ADMINISTRATIVE CLAIMS, PRIORITY TAX CLAIMS AND STAT UTORY FEES
In accordance with section 1123(a)(1) of the Baptay Code, Administrative Claims and Priority Tax

Claims have not been classified and, thus, araidgd from the Classes of Claims and Interestos#t in Article
1ll, are not entitled to vote on the Plan, and lstedeive the following treatment:

2.1 Administrative Claims

(a) Administrative Claims

Except with respect to Administrative Claims theg¢ &laims for Accrued Professional Compensation and
except to the extent that a holder of an Allowednistrative Claim and the Debtor or Reorganizettbeagrees
to less favorable treatment to such holder, eattteh@f an Allowed Administrative Claim shall beigan full, in
Cash, on the later of: (a) the Distribution Dat®;the first date such Administrative Claim is Alled or as soon as
reasonable practicable thereafter; and (c) the slatle Allowed Administrative Claim becomes due pagable by
its terms, or as soon thereafter as is practicait®yided, howeverthat Administrative Claims incurred by the
Debtor in the ordinary course of business may hé jpathe ordinary course of business in accordamtie such
applicable terms and conditions relating theretiauit further notice to or order of the BankrupGayurt.

(b) Professional Compensation
® Claims for Accrued Professional Compensation

Professionals or other Entities asserting a Claam Accrued Professional Compensation for services
rendered before the Effective Date must file andesen the Reorganized Debtor and such other Esttiho are
designated by the Bankruptcy Rules, the Confirmma@oder, or other order of the Bankruptcy Couragplication
for final allowance of such Claim for Accrued Pregional Compensation no later than the ProfessiOlaains Bar
Date; providedthat the Reorganized Debtor may pay retained Bsmfeals or other Entities in the ordinary course
of business after the Effective Date without thechto file any fee applicatioprovided furtherthat the reasonable
and documented professional fees and expenses ibilGatshal & Manges LLP and Debevoise & PlimptonA.L
incurred prior to the Petition Date and thereafiprto the Effective Date shall be paid by the Deldp the
Reorganized Debtor on or immediately following tiective Date without the need for filing any fapplication
or approval of the Bankruptcy Court. Objectionsatty Claim for Accrued Professional Compensatiorsinioe
filed and served on the Reorganized Debtor, the Tn$stee and the requesting party no later thade4s after the
Effective Date.

(i) Post- Effective Date Fees and Expenses

12
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Upon the Effective Date, any requirement that Rsifsnals comply with sections 327 through 331 and
1103 of the Bankruptcy Code in seeking retentioncampensation for services rendered after such stzaé
terminate, and the Reorganized Debtor may emplay @y any Professional for services rendered oeresgs
incurred after the Effective Date in the ordinaoyicse of business without any further notice to paugy or action,
order or approval of the Bankruptcy Court.

2.2 Priority Tax Claims

Each holder of an Allowed Priority Tax Claim duedapayable on or before the Effective Date shall
receive, on the Distribution Date, at the optionhaf Debtor, one of the following treatments: (@sin an amount
equal to the amount of such Allowed Priority Taxai@l, plus interest at the rate determined undeticaipe
nonbankruptcy law and to the extent provided foisegtion 511 of the Bankruptcy Code; (b) Cash imggregate
amount of such Allowed Priority Tax Claim payabfeinstallment payments over a period of time noexoeed
five years after the Petition Date, pursuant tdisecl129(a)(9)(C) of the Bankruptcy Code, plu®isst at the rate
determined under applicable nonbankruptcy law anthé extent provided for by section 511 of the Baptcy
Code; or (c) such other treatment as may be agrped by such holder and the Debtor or otherwiserdehed
upon an order of the Bankruptcy Court.

2.3 Statutory Fees

The Debtor shall pay in full, in Cash, any fees dnd owing to the U.S. Trustee, including quartéelys
payable under 28 U.S.C. §81930(a)(6), plus intedest and payable under 31 U.S.C. § 3717 (if any),abn
disbursements, including Plan payments and disineses in and outside the ordinary course of thetd@&b
business at the time of Confirmation. On and atfter Effective Date, to the extent the Chapter AteCremains
open, and for so long as the Reorganized Debtoairenobligated to pay quarterly fees, the Reorgah2ebtor
shall pay the applicable U.S. Trustee fees forRbherganized Debtor when due in the ordinary courg# such
time as the Bankruptcy Court enters a final detrdlbe Reorganized Debtor’s Chapter 11 Case.

ARTICLE Il
CLASSIFICATION AND TREATMENT OF CLAIMS AND INTEREST S

3.1 Classification of Claims and Interests

Pursuant to section 1122 and 1123 of the Bankruptde, the following designates the Classes ofh@dai
and Interests under the Plan. A Claim or Inteiest a particular Class for the purposes of votingand receiving
distributions pursuant to, the Plan only to theeekithat such Claim or Interest is an Allowed ClaimAllowed
Interest in that Class and such Claim or Interastrimot been paid, released, withdrawn or othersésided before
the Effective Date. A Claim or Interest shall lmehed classified in a particular Class only togkeent that the
Claim or Interest qualifies within the descriptiohthat Class, and shall be deemed classifieddifferent Class to
the extent that any remainder of such Claim orréstequalifies within the description of such diffet Class.

3.2 Summary of Classification for the Reorganized Debto

The following chart represents the general classibn of Claims and Interests for the Debtor pansuo
the Plan. To the extent there are no Allowed CéaomnInterests in a particular Class, such Claseé&ned to be
omitted with respect to the Debtor.

13
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Class Claim Impairment Entitled to Vote
1A Senior Secured Credit Facility First Out Claims Impaired Yes
1B Senior Secured Credit Facility Last Out Claims mpéaired Yes
2 Lien Claims Unimpaired No
P (deemed to accept)
. . . . No
3 Other Priority Claims Unimpaired (deemed to accept)
4 2017 Convertible Notes Claims Impaired Yes
5 2014 Convertible Notes Claims Impaired Yes
6A  General Unsecured Trade Claims Unimpaired No
(deemed to accept)
. . No
6B  Other General Unsecured Claims Impaired (deemed to reject)
7 Interests in REVA Medical, Inc. Impaired No

(deemed to reject)

3.3 Classification and Treatment of Claims and Interess

To the extent a Class contains Allowed Claims terksts with respect to the Debtor, the classifinabf
Allowed Claims and Interests is specified below.

(a) Treatment of Class 1A — Senior Secured Credit Fadiy First Out Claims.

(i)

(i)

(iii)

(iv)

Classification Class 1A consists of all Senior Secured Creddilfy First Out Claims
against the Debtor.

Allowance Class 1A Claims shall be Allowed Claims pursutmtthe Plan in the
aggregate principal amount of $ $4,911,276.04uiinlg accrued and unpaid interest as
of January 10, 2020.

Treatment On, or as soon as practicable after, the Digtioh Date, in full and complete
satisfaction, discharge and release of such Cldimesholders of Class 1A Claims shall
receive the Senior Secured Credit Facility First Olaims Distribution, as set forth in
the Distribution Table.

Impairment and Voting Class 1A Claims are Impaired and the holdersetifeare
entitled to vote on the Plan.

(b) Treatment of Class 1B — Senior Secured Credit Fady Last Out Claims.

(i)

WEST\288968331.3

Classification Class 1B consists of all Senior Secured Creddilfy Last Out Claims
against the Debtor.

14



Case 20-10072-JTD Doc 13 Filed 01/14/20 Page 19 of 48

(i)

(iii)

(iv)

Allowance Class 1B Claims shall be Allowed Claims pursutmtthe Plan in the
aggregate principal amount of $5,290,429.05, inolyéccrued and unpaid interest as of
January 10, 2020.

Treatment On, or as soon as practicable after, the Digtioh Date, in full and complete
satisfaction, discharge and release of such Cldaimesholders of Class 1B Claims shall
receive the Senior Secured Credit Facility Last Olaims Distribution, as set forth in
the Distribution Table.

Impairment and Voting Class 1B Claims are Impaired and the holdersetifeare
entitled to vote on the Plan.

(c) Treatment of Class 2 — Lien Claims.

(i)
(i)

(iii)

Classification: Class 2 consists of all Lien Claims against tiebtOr.

Treatment On or as soon as practicable after the DistobubDate, each holder of an
Allowed Claim in Class 2, in full and final satisfeon of its Lien Claim, shall receive
one of the following treatments at the option & Beorganized Debtor:

A. payment of the Allowed Claim in full in Cash on tlater of the Distribution
Date or as soon as practicable after a particdgntbecomes Allowed and, to
the extent such allowed Lien Claim is oversecunedrest as applicable from
and after the later of the date such Lien Clainrbédame due in the ordinary
course of business or (ll) was invoiced to the Debt

B. such other treatment as may be agreed to by theg&sred Debtor and the
holder of such Lien Claim; or

C. the holder shall retain its Lien on such propertgt be Reinstated.

Impairment and Voting Class 2 is Unimpaired, and holders of Class @n®d are
conclusively presumed to have accepted the Plasupnt to section 1126(f) of the
Bankruptcy Code. Therefore, holders of Class 2 lGdaims are not entitled to vote to
accept or reject the Plan, and the votes of sutdtet®will not be solicited with respect
to such Lien Claims.

(d) Treatment of Class 3 — Other Priority Claims.

(i)
(i)

WEST\288968331.3

Classification Class 3 consists of all Other Priority Claimsiagt the Debtor.

Treatment Each holder of an Allowed Claim in Class 3 shatieive, on or as soon as
reasonably practicable after the Distribution Datefull and final satisfaction of its
Claim, one of the following treatments on accouhtsoch Claim, determined at the
option of the Reorganized Debtor:

A. payment of the Allowed Claim in full in Cash, plnserest as applicable, on the
later of the Distribution Date or as soon as pcadfie after such claim becomes
Allowed, or
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(iii)

B. such other treatment as may be agreed to by theg&sred Debtor and the
holder of such Other Priority Claim.

Impairment and Voting Class 3 is Unimpaired, and holders of Class &8in®d are
conclusively presumed to have accepted the Plasupnt to section 1126(f) of the
Bankruptcy Code. Therefore, holders of Class 3n@aare not entitled to vote to accept
or reject the Plan, and the votes of such holddisyat be solicited with respect to such
Other Priority Claims.

(e) Treatment of Class 4 — 2017 Convertible Notes Clasn

(i)
(i)

(iii)

(iv)

Classification Class 4 consists of all 2017 Convertible Not&sns against the Debtor.

Allowance Class 4 Claims shall be Allowed Claims pursuarihe Plan in the aggregate
principal amount of $47.1 million, plus accrued amtpaid interest as of the Petition
Date.

Treatment Holders of Class 4 Claims, in full and complssgisfaction, discharge and
release of such Claims shall receive the 2017 Gtiblee Notes Distribution as set forth
in the Distribution Table.

Impairment and Voting Class 4 Claims are Impaired and the holderstiare entitled
to vote on the Plan.

® Treatment of Class 5 — 2014 Convertible Notes Clasn

(i)
(i)

(iii)

(iv)
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Classification Class 5 consists of all 2014 Convertible Not&sns against the Debtor.

Allowance Class 5 Claims shall be Allowed Claims pursuarihe Plan in the aggregate
principal amount of $25 million, plus accrued amgaid interest as of the Petition Date.

Treatment Holders of Class 5 Claims, in full and complssgisfaction, discharge and
release of such Claims shall receive the 2014 Gtiblee Notes Distribution as set forth
in the Distribution Table.

Impairment and Voting Class 5 Claims are Impaired and the holderstiare entitled
to vote on the Plan.
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(9) Treatment of Class 6A — General Unsecured Trade Cias
® Classification: Class 6A consists of all General Unsecured Ti@@éms against the
Debtor.
(i) Treatment The legal, equitable, and contractual rightstioé holders of General

Unsecured Trade Claims are unaltered by this Pawept to the extent that a holder of
a General Unsecured Trade Claim agrees to différeatment, on and after the Effective
Date, the Debtor shall continue to pay (if Allowemt)dispute each General Unsecured
Trade Claim in the ordinary course of businesd #gei Chapter 11 Case had never been
commenced.

(iii) Impairment and Voting:Class 6A Claims are Unimpaired. In accordandé wsection
1126(g) of the Bankruptcy Code, the holders of €84 Claims are conclusively
presumed to accept this Plan and are not entitledte to accept or reject this Plan, and
the votes of such holders will not be solicitedhmespect to such Allowed General
Unsecured Trade Claims.

(h) Treatment of Class 6B — Other General Unsecured Ciias
® Classification: Class 6B consists of all Other General Unseci@kiims against the
Debtor.
(i) Treatment Holders of Class 6B Claims shall not receiveretain any property on

account of such Class 6B Claims and all such Claimad be cancelled and discharged.

(iii) Impairment and Voting: Class 6B Claims are Impaired. In accordance wébtion
1126(g) of the Bankruptcy Code, the holders of €188 Claims are conclusively
presumed to reject the Plan and are not entitlegt® to accept or reject the Plan, and
the votes of such holders will not be solicited hwitespect to such Other General
Unsecured Claims.

® Treatment of Class 7 — Interests in REVA Medical, tc.

® Classification Class 7 consists of any and all Interests in REWedical, Inc., and all
Claims arising from or relating to Interests in REWledical, Inc. that are subject to
subordination under Section 510 of the BankruptagieC

(i) Treatment: Holders of Class 7 Claims and Interests shall mokive or retain any
property on account of such Class 7 Claims andrdete and all such Claims and
Interests shall be cancelled and discharged.

(iii) Impairment and Voting:Class 7 Claims and Interests are Impaired. toraance with
section 1126(g) of the Bankruptcy Code, the hol@érSlass 7 Claims are conclusively
presumed to reject the Plan and are not entitlegt® to accept or reject the Plan, and
the votes of such holders will not be solicitedhwiespect to such Interests in REVA
Medical, Inc.

3.4 Special Provisions Regarding Unimpaired Claims.

The Debtor, the Reorganized Debtor and any othétyEshall retain all defenses, counterclaimsytsgo
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setoff, and rights to recoupment, if any, as torijsaired Claims. Holders of Unimpaired Claims shali be
required to file a proof of claim with the Courtdashall retain all their rights under applicabl@mankruptcy law
to pursue their Unimpaired Claims in any forum wtttisdiction over the parties. Notwithstanding/ring to the
contrary in the Plan, each holder of an AllowednL@&aim shall be entitled to enforce its rightsespect of such
Unimpaired Claim against the Debtor or the ReorgethDebtor, as applicable, until such Unimpairea€lhas
been either (a) paid in full (i) on terms agreethétween the holder of such Unimpaired Claim arddkbtor or the
Reorganized Debtor, as applicable, or (ii) in adaoce with the terms and conditions of the applecab
documentation or laws giving rise to such Unimpdi@aim or (b) otherwise satisfied or disposedséflatermined
by a court of competent jurisdiction. If the Dabbto the Reorganized Debtor dispute any Unimpaikdm, such
dispute shall be determined, resolved or adjudicptesuant to applicable non-bankruptcy law.

3.5 Subordinated Claims

Pursuant to Section 510 of the Bankruptcy Code[Jébtor or the Reorganized Debtor, as applicable,
reserves the right to re-classify any Allowed Clainaccordance with any contractual, legal, or edplé
subordination relating thereto.

ARTICLE IV
ACCEPTANCE REQUIREMENTS

4.1 Acceptance or Rejection of the Plan

(a) Voting Class
Classes 1A, 1B, 4, and 5 are Impaired under thre &hd are entitled to vote to accept or rejectFilaa.
(b) Presumed Acceptance of the Plan

Classes 2,3 and 6A are Unimpaired under the Plahaae, therefore, conclusively presumed to have
accepted the Plan pursuant to section 1126(f)eoBmkruptcy Code.

(c) Deemed Rejection of the Plan

Classes 6B and 7 are not entitled to receive @irreiny property under the Plan and are, therefore,
conclusively deemed to have rejected the Plan patdo section 1126(g) of the Bankruptcy Code.

4.2 Acceptance by Impaired Classes of Claims

Pursuant to section 1126(c) of the Bankruptcy Caule except as otherwise provided in section 112fi(e)
the Bankruptcy Code, an Impaired Class of Clains d&acepted the Plan if the holders of at leastthirds in
dollar amount and more than one-half in numbehefAllowed Claims in such Class actually voting daeted to
accept the Plan.

4.3 Confirmation Pursuant to Sections 1129(a)(10) and1P9(b) of the Bankruptcy Code

Section 1129(a)(10) of the Bankruptcy Code shakduesfied for purposes of Confirmation by accepéan
of the Plan by an Impaired Class of Claims. Thebtbe shall seek Confirmation of the Plan pursuant t
section 1129(b) of the Bankruptcy Code with resgecany rejecting Class of Claims or Interests. e Debtor
reserves the right to modify the Plan in accordamite Article X hereof to the extent, if any, th@bnfirmation
pursuant to section 1129(b) of the Bankruptcy Qmdgliires modification.
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4.4 Elimination of Vacant Classes

Any Class or sub-Class of Claims or Interests ithatot occupied as of the date of the commencewfent
the Confirmation Hearing by at least one Allowe@i@I or Allowed Interest, as applicable, or at least Claim or
Interest, as applicable, temporarily Allowed unBankruptcy Rule 3018, shall be deemed deleted fhePlan for
purposes of (a) voting on the acceptance or rejeaf the Plan and (b) determining acceptancejectien of the
Plan by such Class under section 1129(a)(8) oBtrkruptcy Code.

ARTICLE V
MEANS FOR IMPLEMENTATION OF THE PLAN

5.1 Continued Corporate Existence and Vesting of Assets Reorganized Debtor

(a) Corporate Existence

Except as otherwise provided in this Plan, in thoepGrate Governance Documents or elsewhere in the

Plan Supplement, the Debtor, as Reorganized, shiafinue to exist after the Effective Date as aass#je corporate
entity with all the powers of a corporation, punsutn the applicable law in the jurisdiction in whithe Debtor is
incorporated. The Corporate Governance Documérati Ise in the form filed with the Plan Supplemer@n or
after the Effective Date, the Reorganized Debtoiifs discretion, may take such action as permitieapplicable
law and its organizational documents, as the Reixgd Debtor may determine is reasonable and apptep
including, but not limited to, causing: (i) the Rganized Debtor to be merged into an affiliate rhsassets of the
Reorganized Debtor to be transferred to an a#il@tany similar transaction; (ii) the legal namiéhe Reorganized
Debtor to be changed; or (iii) the closure of theoiganized Debtor’'s case on the Effective Dateny tame
thereafter. For the avoidance of doubt, any sudforess shall be consented to in accordance withbeorin
compliance with, the documents governing the Retrgal REVA Exit Credit Facility.

(b) New Certificate of Incorporation and New By-Laws

On or immediately before the Effective Date, theofganized Debtor will file the Reorganized REVA
Certificate of Incorporation or other formation dawents with the applicable Secretary of State andiber
applicable authorities in its jurisdiction of inparation or in accordance with the corporate lafvhe jurisdiction
of incorporation. After the Effective Date, thedRganized Debtor may amend and restate its respentirporate
organizational documents and other constituent meats as permitted by the laws of its jurisdictioh
incorporation and its corporate organizational doeats. The Reorganized REVA Certificate of Incogpion and
the Reorganized REVA By-Laws shall be includechia Plan Supplement.

(c) Vesting of Assets in the Reorganized Debtor

Except as otherwise provided in the Plan, the Resiring Transactions, or any agreement, instruroent
other document incorporated therein, on the Effecbate, all property in the Estate and all CausfeAction
(except those released pursuant to the Releagég Debtor) shall vest in the Reorganized Debtee &nd clear of
all Liens, Claims, charges or other encumbranoese(# for Liens, if any, granted to secure the Banized REVA
Exit Financing). On and after the Effective Datrcept as otherwise provided in the Plan, the Reorgd Debtor
may operate its business and may use, acquiresposk of property and compromise or settle anynGlainterest
or Causes of Action without supervision or apprdwalthe Bankruptcy Court and free of any restritdiof the
Bankruptcy Code or Bankruptcy Rules other thanrigtgins expressly imposed by this Plan or the @ortion
order. Without limiting the foregoing, the Reorgaed Debtor may pay the charges that it incurs oafi@r the
Effective Date for Professional fees, disbursememtpenses or related support services withouticgtjgn to the
Bankruptcy Court.
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(d) Further Actions

On the Effective Date or as soon as reasonablytipadte thereafter, the Reorganized Debtor may ke
actions that may be necessary or appropriate éctetite any transaction described in, approveadntemplated
by, or necessary to effectuate the Plan, includifig:the execution and delivery of appropriatecagrents or other
documents of merger, consolidation, restructuriogpversion, disposition, transfer, dissolution wmyuidation
containing terms that are consistent with the tesfriee Plan and that satisfy the requirementgpfieable law and
any other terms which the applicable entities ngrge; (2) the execution and delivery of appropriaséruments of
transfer, assignment, assumption or delegatiomypfasset, property, right, liability, debt or olalteon on terms
consistent with the terms of the Plan and havimgroterms for which the applicable parties agr@gthe filing of
appropriate certificates or articles of incorpamatireincorporation, merger, consolidation, coneerer dissolution
pursuant to applicable state law; and (4) all otetions that the applicable entities determinbemecessary or
appropriate, including making filings or recordintyat may be required by applicable lgwpvidedthat all such
actions are consented to by the Consenting Creditor

5.2 General Settlement of Claims and Interests

As discussed in detail in the Disclosure Stateraadtas otherwise provided herein, as one elemeandf
in consideration for, an overall negotiated setdetrof disputed Claims and issues embodied in ke, Pursuant
to Bankruptcy Rule 9019 and section 1123 of thekBgrtcy Code and in consideration for the clasatfan,
distributions, releases and other benefits providedier the Plan, the provisions of the Plan shaibnu
Consummation constitute a good faith compromisesatitement of all Claims, Interests and contrdesrsesolved
pursuant to the Plan. Subject to Article VII, ditributions made to holders of Allowed Claims anigrests in any
Class are intended to be and shall be final.

5.3 Exit Financing/Incurrence of New Indebtedness/Resticturing Transactions

(a) NewLLC Exit Financing

On the Effective Date, NewLLC shall enter into thewLLC Exit Credit Facility Agreement and complete
the NewLLC Exit Financing in order to provide fundito the NewLLC, and the Reorganized Debtor andlNE€
shall be authorized to execute and deliver thoseidents necessary or appropriate to obtain the NEewEXxit
Financing, without further notice to or order oétBankruptcy Court, act or action under applicddore regulation,
order or rule or vote, consent, authorization grapal of any Person.

(b) Reorganized REVA Exit Financing

On the Effective Date, the Reorganized Debtor strair into the Reorganized REVA Exit Credit Fagili
Agreement and complete the Reorganized REVA Exiaf¢ing in order to provide funding to the Reorgedi
Debtor, and the Reorganized Debtor shall be awbdrio execute and deliver those documents negessar
appropriate to obtain the Reorganized REVA ExitaRiting, without further notice to or order of tharBruptcy
Court, act or action under applicable law, regatatiorder or rule or vote, consent, authorizatioagproval of any
Person.

(c) Restructuring Transactions

Prior to, on, or after the Effective Date, and parg to the Plan, the Debtor, and/or the Reorgdnize
Debtor, as applicable, shall implement the Restirireg Transactions set forth on Exhibit B. The feland/or the
Reorganized Debtor, as applicable, shall take amipres, as agreed to by the Consenting Credit@anay be
necessary or appropriate to effect a restructuoindne Debtor’s business or the overall reorgaiopnatonsistent
with the terms of this Plan (including, for the &lance of doubt, the Exhibits attached hereto).| nAdtters
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provided for pursuant to the Plan that would othsewequire approval of the equity holders, mamagirembers,
members, managers, directors, or officers of thiet@eas of or prior to the Effective Date) will deemed to have
been approved and will be in effect prior to, onatier the Effective Date (as appropriate) pursuargpplicable

law, the provisions of the Reorganized Debtor goaace documents, and without any requirement diduraction

by the equity holders, managing members, membersagers, directors, shareholders, or officers @Dhbtor, or

the need for any approvals, authorizations, actiore®nsents of any Person.

5.4 Sources of Consideration for Plan Distribution

(a) Cash Consideration

All Cash consideration necessary for the Reorgani2ebtor to make payments or distributions pursuant
hereto shall be obtained from: (i) the Debtor'siCans hand as of the Effective Date (including Cdstived from
business operations), and (ii) the proceeds oRemrganized REVA Exit Financing, to the extent 1ssaey.

(b) Issuance of NewLLC Common Units, NewLLC Preferred Wits and New Common Stock

On the Effective Date,_(i) NewLLC shall issue up 160,000 units of NewLLC Common Units for
distribution to the holders of Allowed Claims inaSk 4 and Class 5 and to Reorganized REVA purgoathte
terms set forth herein and in the Distribution Ealfii) NewLLC shall issue up to 10,000 units ofvN&C
Preferred Units for distribution to the holdersAdfowed Claims in Class 4 and Class 5 and to Reurgal REVA
pursuant to the terms set forth herein and in tis&ribution Table, and (jii) the Reorganized Delgball issue up to
100 shares of New Common Stock for distributioththolders of Allowed Claims in Class 4 and Clggirsuant
to the terms set forth herein and in the DistritnutTable. All of the shares of New Common StockewhlLC
Common Units and NewLLC Preferred Units issued pams to the Plan shall be duly authorized, validsued,
fully paid and non-assessable. Each distributiahiasuance referred to in Article 1l shall be goesl by the terms
and conditions set forth in the Plan applicablsuch distribution or issuance and by the termscandlitions of the
instruments evidencing or relating to such distitu or issuance, which terms and conditions shedtl each
Entity receiving such distribution or issuance.

5.5 Section 1145 Exemption

The issuance of the New Common Stock, NewLLC Comrumits and NewLLC Preferred Units
distributed pursuant to the Plan to holders of @taand Interests shall be authorized under sedtl@b of the
Bankruptcy Code as of the Effective Date withoutHar act or action by any Person, unless requisegrovision
of applicable law, regulation, order or rule.

5.6 Cancellation of Securities and Agreements

On the Effective Date, except as otherwise spedifigrovided for in the Plan: (1) the obligatioofsthe
Debtor under the Convertible Notes, the Senior @etCredit Facility, and any other certificate, rehanote, bond,
indenture, purchase right, option, warrant or otimstrument or document directly or indirectly estidting or
creating any indebtedness or obligation of or owhigr interest in the Debtor giving rise to any @lair Interest,
shall be cancelled as to the Debtor and the Deditall not have any continuing obligations thereuratel (2) the
obligations of the Debtor pursuant, relating ort@ieing to any agreements, indentures, certificafedesignation,
bylaws or certificate or articles of incorporation similar documents governing the shares, ceatdis, notes,
bonds, purchase rights, options, warrants or atfstruments or documents evidencing or creatingiatgbtedness
or obligations of the Debtor shall be released @isdhargedprovided, howevemotwithstanding Confirmation or
the occurrence of the Effective Date, that any siedd, indenture or agreement that governs thesrajtthe holder
of a Claim shall continue in effect solely for pases of allowing holders of the 2014 ConvertibleédddClaims, the
2017 Convertible Notes Claims, and the Senior SefuCredit Facility Claims (as applicable) to reeeiv
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distributions under the Plan as provided herpimyvided, further, howevethat the preceding proviso shall not
affect the discharge of Claims or Interests purst@mthe Bankruptcy Code, the Confirmation Ordethe Plan, or
result in any expense or liability to the ReorgadiDebtor, except to the extent set forth in owijoled for under
this Plan.

5.7 Surrender of Existing Securities

As a condition precedent to receiving any distitouton account of any Convertible Notes or Senior
Secured Credit Facility loans, each record holdesiny Convertible Note or Senior Secured Creditiladoan
shall be deemed to have surrendered such notesms br other documentation underlying such natésams and
all such surrendered notes, loans and other dodsnskall be deemed to be cancelled in accordanteSection
5.6 of the Plan.

5.8 Boards of Directors and Officers of Reorganized Debr and NewLLC

(a) Boards of Directors

On the Effective Date, the Reorganized REVA Boailtlasnsist of (3) three directors and NewLLC Board
will consist of five (5) managers, the members tifick shall be included in the Plan Supplement o dktent
known at the time of filing. To the extent knowhetidentity of the members of the New Boards amdnidture and
compensation for any member of a New Board whai&rssider” under section 101(31) of the Bankrup@@gde
will be identified in the Plan Supplement but, ityavent, shall be disclosed at or before the @Quoratfiion Hearing.

(b) Officers
To the extent known, officers of NewLLC and the Rmized Debtor shall be identified in the Plan
Supplement but, in any event, shall be discloseat &efore the Confirmation Hearing. Such officehsll serve in

accordance with applicable non-bankruptcy law.

5.9 Corporate Action

Upon the Effective Date, all actions contemplatgdhe Plan shall be deemed authorized and apprioved
all respects, including (1) selection of the dioestand officers of the Reorganized Debtor; (2)akecution of and
entry into the Exit Financings; (3) the distributiof the New Common Stock as provided herein; @dl{ other
actions contemplated by the Plan (whether to obefore, on or after the Effective Date). All mastprovided for
in the Plan involving the corporate structure af hebtor or the Reorganized Debtor, and any cotpaxation
required by the Debtor or the Reorganized Debt@oimection with the Plan shall be deemed to haearoed and
shall be in effect, without any requirement of fumt action by the directors or officers of the @ebor the
Reorganized Debtor.

5.10 Effectuating Documents; Further Transactions

On and after the Effective Date, the Reorganizetit@eand the officers and members of the boards of
directors thereof are authorized to issue, exealgéyer, file or record such contracts, securjtiestruments,
releases and other agreements or documents rétatlkd foregoing and take such actions as may bessary or
appropriate to effectuate, implement and furthedence the terms and conditions of the Plan (irclydhe Exit
Financings) and the securities issued pursuaritetd’tan in the name of and on behalf of the RedzgdrDebtor,
without the need for any approvals, authorizatiorcansents except for those expressly requiredupatsto the
Plan. The authorizations and approvals contenplaie this section shall be effective notwithstagdiany
requirements under non-bankruptcy law.
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5.11 Section 1146 Exemption from Certain Taxes and Fees

Pursuant to section 1146(a) of the Bankruptcy Cadg,transfers of property pursuant to the Plaf sloa
be subject to any stamp tax or other similar taxgovernmental assessment in the United States,ttzand
Confirmation Order shall direct and be deemed tedatlithe appropriate state or local governmentitials or
agents to forgo the collection of any such tax @regnmental assessment and to accept for filingraoordation
instruments or other documents pursuant to suctsfees of property without the payment of any stek or
governmental assessment. Such exemption spelifiapplies, without limitation, to (1) the creatiaxf any
mortgage, deed of trust, lien or other securitgrigst; (2) the making or assignment of any leaseiblease; (3) any
restructuring transaction authorized by this Plam(4) the making or delivery of any deed or ottmestrument of
transfer under, in furtherance of or in connectiaith the Plan, including, without limitation: (any merger
agreements; (b) agreements of consolidation, resting, disposition, liquidation or dissolutiorg) (deeds; or (d)
assignments executed in connection with any traiesacccurring under or pursuant to the Plan.

5.12 D&O Liability Insurance Policies

Notwithstanding anything herein to the contrary,odshe Effective Date, the Debtor shall assumel (an
assign to the Reorganized Debtor if necessarytirage the D&O Liability Insurance Policies in fdtirce) all of
the D&O Liability Insurance Policies pursuant tatsen 365(a) of the Bankruptcy Code. Entry of @@nfirmation
Order shall constitute the Bankruptcy Court’s apptaf the Debtor’s foregoing assumption of eactihaf D&O
Liability Insurance Policies. Notwithstanding amiytg to the contrary contained herein, Confirmatidrthe Plan
shall not discharge, impair or otherwise modify afpjigations assumed by the foregoing assumptiah®D&O
Liability Insurance Policies, and each such oblarashall be deemed and treated as an Executoriyd@othat has
been assumed by the Debtor under the Plan as thwbiProof of Claim need be filed. On or befdre Effective
Date, the Reorganized Debtor shall obtain reasgraifficient tail coveragei.€., D&O insurance coverage that
extends beyond the end of the policy period) uadgirectors and officers’ liability insurance pglifor the current
and former directors, officers and managers foergog of five years, and placed with such insurers.

5.13 Release of Liens, Claims and Interests.

Except as otherwise provided in the Plan or in eagtract, instrument, release or other agreement or
document entered into or delivered in connectiath e Plan, concurrently with the applicable disttions made
pursuant to the Plan, all Liens, Claims, or Intexyés or against the property of the Estate willflgy released,
terminated, extinguished and discharged, in east wéthout further notice to or order of the Bankay Court, act
or action under applicable law, regulation, ordar,rule or the vote, consent, authorization or apak of any
Entity. Any Entity holding such Liens, Claims, antérests will, if necessary, pursuant to sectiod21f the
Bankruptcy Code, promptly execute and deliver ®Reorganized Debtor such instruments of terminatielease,
satisfaction and/or assignment (in recordable faxminay be reasonably requested by the ReorgabDiztetdr and
shall incur no liability to any Entity in conneatiavith its execution and delivery of any such instents.

5.14 Cancellation of Stock, Certificates, Instruments ad Agreements Related Thereto.

On the Effective Date, all stock, units, instrunsentertificates, agreements and other documents
evidencing the Existing REVA Interests shall beasdied, and the obligations of the Debtor thereurmdn any
way related thereto will be fully released, terntéth extinguished and discharged, in each caseowtitfurther
notice to or order of the Bankruptcy Court, actagtion under applicable law, regulation, orderrde or any
requirement of further action, vote or other appta@r authorization by any Person.

23

WEST\288968331.3



Case 20-10072-JTD Doc 13 Filed 01/14/20 Page 28 of 48

5.15 Preservation of Rights of Action

In accordance with section 1123(b) of the Bankmy@ode, and except where such Causes of Action have
been expressly released (including, for the avaidasf doubt, pursuant to the releases by the Dgivtrided by
Section 8.2hereof), the Reorganized Debtor shall retain angt erdorce all rights to commence and pursue, as
appropriate, any and all Causes of Action, whethgsing before or after the Petition Date, and the
Reorganized Debtor’s rights to commence, proseartesettle such Causes of Action shall be preserved
notwithstanding the occurrence of the Effectiveeddalhe Reorganized Debtor may pursue such Cafigegion,
as appropriate, in accordance with the best inteidshe Reorganized Debtor. No Entity may reiytioe absence
of a specific reference in the Plan or the Disdlesstatement to any Cause of Action against theamgsndication
that the Debtor or Reorganized Debtor, as appkgakill not pursue any and all available Cause&ation against
them. Except with respect to Causes of Actioncaghich the Debtor or Reorganized Debtor have seléaany
Person or Entity on or before the Effective Datel{iding pursuant to the releases by the Debtatlerwise), the
Debtor or Reorganized Debtor, as applicable, espresserve all rights to prosecute any and allSgawof Action
against any Entity, except as otherwise expressiyigled in the Plan. Unless any Causes of Actigairest an
Entity are expressly waived, relinquished, excidgateleased, compromised or settled in the PlanRBankruptcy
Court order, the Reorganized Debtor expressly veseall Causes of Action, for later adjudicationd atherefore,
no preclusion doctrine, including the doctrinesed judicata, collateral estoppel, issue preclysitaim preclusion,
estoppel (judicial, equitable or otherwise) or kghshall apply to such Causes of Action upon, ajteas a
consequence of the Confirmation or Consummation.

5.16 Single Satisfaction of Claims

Holders of Allowed Claims may assert such Claimairzg} the Debtor and such Claims shall be entitbed
share in the recovery provided for the applicablies€ of Claims against the Debtor based upon thé\fowed
amount of the Claim. Notwithstanding the foregoiimgno case shall the aggregate value of all ptgpeceived or
retained under the Plan on account of Allowed Céaiexceed 100% of the underlying Allowed Claim plus
applicable interest.

ARTICLE VI
TREATMENT OF EXECUTORY CONTRACTS AND UNEXPIRED LEAS ES

6.1 Assumption and Rejection of Executory Contracts andUnexpired Leases

Except as otherwise provided herein, or in anyremtt instrument, release, indenture or other ageaé
or document entered into in connection with thenPkach of the Debtor’s Executory Contracts andxpined
Leases shall be deemed assumed (or assumed agdedssas applicable) as of the Effective Date, smkich
Executory Contract or Unexpired Lease: (1) was ipusly assumed or rejected by the Debtor, purst@iinal
Order of the Bankruptcy Court; (2) previously exgiror terminated pursuant to its own terms; oig3)e subject
of a motion to reject filed on or before the EffeetDate.

Entry of the Confirmation Order shall constitutBankruptcy Court order approving the assumptions, o

assumptions and assignments, of such Executory&stor Unexpired Leases as set forth in the Rlpursuant
to sections 365(a) and 1123 of the Bankruptcy Codaless otherwise indicated, all assumptions sum@ptions
and assignments of Executory Contracts and Unekpieases pursuant to the Plan are effective aseoEffective
Date. Each Executory Contract or Unexpired Leaseraed pursuant to the Plan or by Bankruptcy Guadr but
not assigned to a third party on or before the diffe Date shall revest in and be fully enforceabjethe
Reorganized Debtor in accordance with its termeseixas such terms may have been modified by suieh.oAll

assumed Executory Contracts or Unexpired Leasdsmh&nforceable by the Reorganized Debtor or saantty
such Executory Contract or Unexpired Lease wagasdito in accordance with their terms notwithstagdny
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provision in such contract or lease that prohibigstricts or conditions assumption, assignmerttaorsfer. Any

provision in any such contract or lease that permiPerson to terminate or modify such agreemetat otherwise

modify the rights of the Debtor or the Reorganiidebtor or assignee, as applicable, based on ting fiif the

Chapter 11 Case or the financial condition of thebtor or the Reorganized Debtor, as applicablell s&iea

unenforceable. To the extent any provision in Brgcutory Contract or Unexpired Lease assumedssurmaed and
assigned, pursuant to the Plan (including any “geaof control” provision) restricts or prevents, purports to

restrict or prevent, or is breached or deemed heghby, the Debtor’s assumption, or assumptionaaségnment,
of such Executory Contract or Unexpired Lease, thech provision will be deemed modified such that t
transactions contemplated by the Plan will nottlenthe non-Debtor party or parties thereto to teate such

Executory Contract or Unexpired Lease or to exeraisy other default-related rights with respectdtee After the

Effective Date, the Reorganized Debtor shall h&eeright to terminate, amend or modify any consaictcluding

intercompany contracts, leases or other agreeméifisut approval of the Bankruptcy Court.

6.2 Cure of Defaults for Executory Contracts and Unexpied Leases Assumed.

Any monetary defaults under each Executory ContmadtUnexpired Lease to be assumed pursuant to the

Plan shall be satisfied, pursuant to section 3¢b)Wf the Bankruptcy Code, by payment of the diéfamount in
Cash upon assumption thereof. At least 14 daysrdehe Confirmation Hearing, the Debtor shall hageved a
notice on parties to Executory Contracts and UredplLeases to be assumed reflecting the Debtaestion to
assume or assume and assign the Executory Contrébtexpired Lease in connection with this Plan aetling
forth the proposed cure amount (if any). If a deyparty to any Executory Contract or Unexpireddeethat the
Debtor or Reorganized Debtor intends to assume mioeieceive such a notice, the proposed cure atriousuch
executory contract or unexpired lease shall be ddambe zero dollars ($0).

In the event of a dispute regarding (1) the amodiginy payments to cure such a default, (2) thiyalbif
the Reorganized Debtor or any assignee to prodadeduate assurance of future performance” (withénnteaning
of section 365 of the Bankruptcy Code) under thedatory Contract or Unexpired Lease to be assumé¢8) any
other matter pertaining to assumption, the curengays required by section 365(b)(1) of the Banleyi@ode shall
be made following the entry of a Final Order orawslresolving the dispute and approving the assomptThe
cure notices shall include procedures for objectimgroposed assumptions of Executory ContractsUarekpired
Leases and any amounts of Cure Claims to be paimbimection therewith and resolution of disputesthy
Bankruptcy Court. Any objection by a counterpadyan Executory Contract or Unexpired Lease toapgsed
assumption or related cure amount must be filedieseand actually received by counsel to the Deatdeast four
(4) Business Days before the Confirmation Hearimgny counterparty to an Executory Contract or Unieeg
Lease that fails to object timely to the proposssuaption or cure amount will be deemed to haverdisd to such
assumption or cure amount.

Assumption of any Executory Contract or Unexpireése pursuant to the Plan or otherwise shall rigsult
the full release and satisfaction of any Claimslefaults, whether monetary or nonmonetary, inclgdiefaults of
provisions restricting the change in control or evahip interest composition or other bankruptcgted defaults,
arising under any assumed Executory Contract orxplrexl Lease at any time before the effective ddtéhe
assumption.

Any Proof of Claim filed with respect to an Exeayt@ontract or Unexpired Lease that is assumed shal
be deemed disallowed and expunged, without furtb&ce to or action, order or approval of the Baipkcy Court.

6.3 Modifications, Amendments, Supplements, Restatemenbr Other Agreements.

Unless otherwise provided in the Plan or specificptovided in the Plan Supplement, each Executory
Contract or Unexpired Lease that is assumed shdlude all modifications, amendments, supplements,
restatements or other agreements that in any maifest such Executory Contract or Unexpired Lease] all
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Executory Contracts and Unexpired Leases relatereth, if any, including all easements, licensesimits, rights,
privileges, immunities, options, rights of firsfusal and any other interests, unless any of tregfing agreements
has been previously rejected or repudiated orjestex or repudiated under the Plan.

Modifications, amendments, supplements and resttEmto prepetition Executory Contracts and
Unexpired Leases that have been executed by thiDalring the Chapter 11 Case shall not be dedamatier the
prepetition nature of the Executory Contract or xjneed Lease, or the validity, priority or amouritamy Claims
that may arise in connection therewith.

6.4 Reservation of Rights.

Neither the exclusion nor inclusion of any Execyt@ontract or Unexpired Lease, nor anything corezin
in the Plan, shall constitute an admission by thedtbr that any such contract or lease is in facEarecutory
Contract or Unexpired Lease or that any Reorganzebtor has any liability thereunder. If thereaislispute
regarding whether a contract or lease is or wasutsey or unexpired at the time of assumption ¢eatéon, the
Debtor or Reorganized Debtor, as applicable, dhale 30 days following entry of a Final Order resa such
dispute to alter their treatment of such contradease.

6.5 Contracts and Leases Entered Into After the Petitin Date.

Contracts and leases entered into after the Refiaie by the Debtor, including any Executory Caats
and Unexpired Leases assumed by the Debtor (oma&skand assigned, as applicable), will be perforimethe
Debtor or Reorganized Debtor, or the Entity to wahsaich Executory Contract or Unexpired Lease waig@sd, as
applicable, in the ordinary course of its businesg&cordingly, such contracts and leases (including assumed
Executory Contracts and Unexpired Leases) williserand remain unaffected by entry of the ConfiioraOrder.

6.6 Assumption of Insurance Policies

Notwithstanding anything in the Plan or the Confition Order, including any provision that purpdds
be preemptory or supervening, on the Effective PDateh of the Insurance Policies shall, as appkcale
deemed assumed to the extent such Insurance BaliceExecutory Contracts of the Debtor under @e@65
of the Bankruptcy Code. Regardless of whetherlasyrance Policy is or is not an Executory Confrantand
after the Effective Date, the Insurance Policied r@main valid and enforceable in accordance whithir terms,
shall not be impaired by the Plan or Confirmatiord®, and the Debtor, the Reorganized Debtor or sargh
assignee, as applicable, and the Insurers wilbpartheir respective obligations to one anotheaniy, under the
Insurance Policieqrovided, howevethat nothing contained in this Section 6.6 shti#ct any Executory Contract
or Claim of any Entity other than tiesurers

After the Effective Date, the Reorganized Debtargioy such assignee) may reduce, modify or resinict
its discretion, the coverage under any D&O Liapillhsurance Policy (including such tail coveragability
insurance) in effect as of the Effective Date, afidnembers, managers, directors, and officerhiefebtor who
served in such capacity at any time prior to thfedfifre Date shall be entitled to the full benebfsany such policy
for the full term of such policy (and all tail caege related thereto) regardless of whether suchb®es, managers,
directors, and/or officers remain in such positiafter the Effective Date.

6.7 Assumption of Employment Contracts or Incentive Plas

Notwithstanding anything in the Plan or the Conftion Order, including any provision that purpdds
be preemptory or supervening, the Debtor shall asgume, and shall reject, any employment contraicts
management incentive plans that include any pravisiequiring payments or benefits upon a changmimtrol as
a result of the consummation of the Plprgvidedthat the Debtor may assume such contracts or iregplans if
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the Debtor either (i) obtains a written waiver atls payments or benefits prior to any such assompir (ii)
obtains a written consent to such assumption fl@onsenting Creditors.

ARTICLE VI
PROVISIONS GOVERNING DISTRIBUTIONS

7.1 Record Date for Distributions

As of the entry of the Confirmation Order, the was transfer registers for each of the ClassedafrS or
Interests as maintained by the Debtor or its agem&dl be deemed closed, and there shall be nbefudhanges
made to reflect any new record holders of any Glaiminterests. The Debtor shall have no obligeat@orecognize
any transfer of Claims or Interests occurring omfter the Distribution Record Date.

7.2 Timing of Distributions

Except as otherwise provided in the Plan, on thfeci¥e Date or as soon as reasonably practicable
thereafter (or if a Claim or Interest is not anofed Claim or Interest on the Effective Date, om date that such a
Claim or Interest becomes an Allowed Claim or les¢r or as soon as reasonably practicable thergadch
holder of an Allowed Claim or Interest against ebtor shall receive the full amount of the disitibns that the
Plan provides for Allowed Claims or Interests ir thpplicable Class and in the manner provided heréi the
event that any payment or act under the Plan igine| to be made or performed on a date that isaridtisiness
Day, then the making of such payment or the perdoree of such act may be completed on the next sdicag
Business Day, but shall be deemed to have beenletdpas of the required date. Except as otherpriseided
herein, holders of Claims shall not be entitledntierest, dividends or accruals on the distribigigmovided for
herein, regardless of whether such distributioesdativered on or at any time after the Effectived

7.3 Disbursing Agent

Except as otherwise provided herein, all distritnui under the Plan shall be made by the Reorganized
Debtor as Disbursing Agent or such other Entitygiested by the Reorganized Debtor as a Disbursgenfon the
Effective Date.

7.4 Rights and Powers of Disbursing Agent

(a) Powers of the Disbursing Agent

The Disbursing Agent shall be empowered to: (a8otfall actions and execute all agreements, ingnisn
and other documents necessary to perform its dutidsr the Plan; (b) make all distributions contletigal hereby;
(c) employ professionals to represent it with respe its responsibilities; and (d) exercise sutttebpowers as may
be vested in the Disbursing Agent by order of tramBuptcy Court, pursuant to the Plan, or as deebyethe
Disbursing Agent to be necessary and proper todmpht the provisions hereof.

(b) Expenses Incurred On or After the Effective Date
Except as otherwise ordered by the Bankruptcy Calet amount of any reasonable fees and expenses
incurred by the Disbursing Agent on or after théeétfve Date (including taxes) and any reasonabtepensation

and expense reimbursement claims (including reddersdtorney fees and expenses) made by the Disguigient
shall be paid in Cash by the Reorganized Debtor.
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7.5 Delivery of Distributions and Undeliverable or Unchimed Distributions

(a) Delivery of Distributions in General

Except as otherwise provided in the Plan, distidms to holders of Allowed Claims or Interests Elbal
made to holders of record as of the Distributiorcdre Date by the Disbursing Agent: (a) to the signaset forth
on any of the Proof of Claim or Interest filed luck holder or other representative identified timefer at the last
known addresses of such holder if no Proof of Clainnterest is filed or if the Debtor has beenifrext in writing
of a change of address); (b) at the addressedhtif any written notices of address changesveiedd to the
Disbursing Agent after the date of any related Podc&Claim or Interest; or (c) to any counsel thas appeared in
the Chapter 11 Case on the holder’s behalf. Didions under the Plan on account of Allowed Claians
Interests shall not be subject to levy, garnishmattachment or like legal process, so that eaddehaf an
Allowed Claim or Interest shall have and receive tienefit of the distributions in the manner sethfin the Plan.
None of the Debtor, the Reorganized Debtor and applicable Disbursing Agent shall incur any liatili
whatsoever on account of any distributions underRtan.

(b) Fractional Distributions

Whenever any payment of New Common Stock, NewLL@@on Units or NewLLC Preferred Units of a
fraction pursuant to the Plan would otherwise bguired, the actual payment shall reflect a rounddfigsuch
fraction to the nearest whole share (up or dowith talf or less being rounded down. Whenever geyment of
Cash of a fraction of a dollar pursuant to the Rlauld otherwise be required, the actual paymeatl shflect a
rounding of such fraction to the nearest wholeatdiip or down), with half dollars or less beingmded down.

(c) Undeliverable Distributions and Unclaimed Property

In the event that any distribution to any holdereagirned as undeliverable, no distribution to shiolder
shall be made unless and until the Disbursing Adrerst determined the then current address of sukclehat
which time such distribution shall be made as sa®practicable after such distribution has becoatigetable or
has been claimed to such holder without interpabyided, howeverthat such distributions shall be deemed
unclaimed property under section 347(b) of the Bapicy Code and forfeited at the expiration of si@nths from
the applicable Distribution Date. After such dai#;'unclaimed property” or interests in propestyall revert to the
Reorganized Debtor (notwithstanding any applicédtieral or state escheat, abandoned or unclainogey laws
to the contrary), and the Claim of any holder tohsproperty or Interest in property shall be disged and forever
barred.

7.6 Compliance with Tax Requirements and Allocations

In connection with the Plan and all instrumentsiéskin connection therewith, to the extent appleathe
Reorganized Debtor and the Disbursing Agent shathply with all tax withholding and reporting recginents
imposed on them by any federal, state or locahduthority, and all distributions pursuant to Blan shall be
subject to such withholding and reporting requiretae Notwithstanding any provision in the Plarthte contrary,
the Reorganized Debtor and the Disbursing Agerit beaauthorized to take all actions necessaryppr@priate to
comply with such withholding and reporting requiests, including liquidating a portion of the dibtrtion to be
made under the Plan to generate sufficient fundgatp applicable withholding taxes, withholding dlfitions
pending receipt of information necessary to faati@itsuch distributions, or establishing any otheclmanisms they
believe are reasonable and appropriate. The Rai@asghDebtor reserves the right, in its sole disane to allocate
all distributions made under the Plan in compliantth all applicable wage garnishments, alimonyildclupport,
other spousal awards, Liens, and encumbrances.
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Any party entitled to receive any property asssuance or distribution under the Plan shall, upgoest
by the Disbursing Agent, provide an appropriateny-9 or (if the payee is a foreign Person) Forn8\WH such
request is made and such party fails to complyrbetfte date that is 180 days after the requesadenthe amount
of such distribution shall irrevocably revert t@tbhebtor, and any Claim in respect of such distidbushall be
discharged and forever barred from assertion agtiedebtor and its respective property.

7.7 Allocation Between Principal and Interest

For U.S. federal income tax purposes, distributiamsfull or partial satisfaction of Allowed 2014
Convertible Notes Claims and Allowed 2017 Convéetiotes Claims, as applicable, shall be allocéitstito the
principal amount of such Allowed Claims (as deteradi for U.S. federal income tax purposes), with exgess
allocated to unpaid interest that accrued on suaimS.

7.8 Setoffs

The Debtor and the Reorganized Debtor may withljiold not set off except as set forth below) frora th
distributions called for under the Plan on accooingny Allowed Claim an amount equal to any claireguity
interests, rights and Causes of Action of any reatluat the Debtor or the Reorganized Debtor mag hghinst the
holder of any such Allowed Claim or Interest. e tevent that any such claims, equity interegghtsiand Causes
of Action of any nature that the Debtor or the R@amized Debtor may hold against the holder of arcih Allowed
Claim or Interest are adjudicated by Final Ordepthrerwise resolved, the Debtor may, pursuant ¢ise553 of
the Bankruptcy Code or applicable non-bankruptay, Iset off against any Allowed Claim or Interestdathe
distributions to be made pursuant hereto on accotisuich Allowed Claim (before any distributionrigade on
account of such Allowed Claim or Interest) the antaf any adjudicated or resolved claims, equitgriests, rights
and Causes of Action of any nature that the Dettdhe Reorganized Debtor may hold against thednadfl any
such Allowed Claim or Interest, but only to theestof such adjudicated or resolved amount. Neithefailure to
effect such a setoff nor the allowance of any Clamder the Plan shall constitute a waiver or reldgsthe Debtor
or the Reorganized Debtor of any such claims, gdnterests, rights and Causes of Action that tlebtbr or the
Reorganized Debtor may possess against any sudbrhekcept as specifically provided herein.

7.9 Claims Paid or Payable by Third Parties

The Debtor or the Reorganized Debtor, as appli¢cahll reduce in part or in full an Allowed Clatmthe
extent that the holder of such Allowed Claim reesipayment in part or in full on account of suclowkd Claim
from a party that is not the Debtor or Reorganibethtor. To the extent a holder of an Allowed Claguneives a
distribution on account of such Allowed Claim arsteives payment from a party that is not the Debtora
Reorganized Debtor on account of such Allowed Clauath holder shall, within 14 days of receipt doér repay
or return the distribution to the Reorganized Dgbto the extent the holder’s total recovery onoact of such
Allowed Claim from the third party and under tharfPkexceeds the amount of such Allowed Claim abefiate of
any such distribution under the Plan.

ARTICLE VIII
SETTLEMENT, RELEASE, INJUNCTION AND RELATED PROVISI ONS

8.1 Compromise and Settlement of Claims, Interests an@ontroversies

Pursuant to section 363 of the Bankruptcy Code Bawkruptcy Rule 9019 and in consideration for the
distributions and other benefits provided pursuarthe Plan, the provisions of the Plan shall dautsta good faith
compromise of all Claims, Interests and controesrselating to the contractual, legal and subotdinaights that
a holder of a Claim may have with respect to anipwéd Claim or Interest, or any distribution to tm@ade on
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account of such Allowed Claim or Interest. Thergnof the Confirmation Order shall constitute the
Bankruptcy Court’s approval of the compromise dtlement of all such Claims, Interests and contreies, as
well as a finding by the Bankruptcy Court that sedmpromise or settlement is in the best interefstee Debtor,

its Estate and holders of Claims and Interests ianfhir, equitable and reasonable. In accordanith the
provisions of the Plan, pursuant to section 36thefBankruptcy Code and Bankruptcy Rule 9019(athaut any
further notice to or action, order or approval d¢fetBankruptcy Court, after the Effective Date, the
Reorganized Debtor may compromise and settle Clagasist them and Causes of Action against othetidsn

8.2 Releases by the Debtor

Pursuant to section 1123(b) of the Bankruptcy Codegnd except as otherwise specifically provided in
the Plan or the Plan Supplement, for good and vallde consideration, including the service of the
Released Parties to facilitate the reorganizationfahe Debtor and the implementation of the restruatiring
contemplated by the Plan, on and after the Effectr Date, the Released Parties are deemed releasedl an
discharged by the Debtor, NewLLC, the Reorganized €btor and the Estate from any and all Claims,
obligations, rights, suits, damages, Causes of Agti, remedies and liabilities whatsoever, includingany
derivative claims, asserted or assertable on behatff the Debtor, whether known or unknown, foreseeror
unforeseen, existing or hereinafter arising, in law equity or otherwise, that the Debtor, NewLLC, the
Reorganized Debtor, the Estate or their Affiliatesvould have been legally entitled to assert in theiown right
(whether individually or collectively) or on behalf of the holder of any Claim or Interest or other Erity,
based on or relating to, or in any manner arisingfom, in whole or in part, the Debtor, the Chapter 11 Case,
the purchase, sale or rescission of the purchase eale of any security of the Debtor or the Reorgared
Debtor, or NewLLC, the subject matter of, or the transactions or events giving rise to, any Claim omterest
that is treated in the Plan, the business or contidual arrangements between the Debtor and any Relsad
Party, the restructuring of Claims and Interests béore or during the Chapter 11 Case, the negotiation
formulation or preparation of the Plan and Disclosue Statement, the Restructuring Support Agreementpr
related agreements, instruments or other documentsjpon any other act or omission, transaction, agreeent,
event or other occurrence taking place on or beforthe Effective Date, other than Claims or liabilites arising
out of or relating to any act or omission of a Relgsed Party that constitutes willful misconduct (intuding
fraud) or gross negligence. Notwithstanding anytimg to the contrary in the foregoing, the release sdorth
above does not release any post-Effective Date gdtions of any Released Party under the Plan or any
document, instrument or agreement (including thosaet forth in the Plan Supplement) executed to impfaent
the Plan, nor does it release any Cause of Actioabligation or liability expressly set forth in or preserved by
the Plan or the Plan Supplement.

8.3 Releases by Holders of Claims and Interests

As of the Effective Date, to the extent permitted p applicable law, each Releasing Party shall be
deemed to have conclusively, absolutely, unconditially, irrevocably and forever, released and dischaged
the Debtor, NewLLC, the Reorganized Debtor and th&keleased Parties from any and all Claims, Interests
obligations, rights, suits, damages, Causes of Agti, remedies and liabilites whatsoever, includingany
derivative Claims asserted on behalf of the Debtorwhether known or unknown, foreseen or unforeseen,
existing or hereafter arising, in law, equity or oherwise, that such Releasing Party would have bedegally
entitled to assert (whether individually or collecively), based on or relating to, or in any manner asing
from, in whole or in part, the Debtor, the Debtor’'srestructuring, the Chapter 11 Case, the purchasesale or
rescission of the purchase or sale of any securitf the Debtor or the Reorganized Debtor or NewLLC the
subject matter of, or the transactions or events ging rise to, any Claim or Interest that is treatedin the Plan,
the business or contractual arrangements between ¢hDebtor and any Released Party, the restructuringf
Claims and Interests before or during the Chapter 1 Case, the negotiation, formulation or preparatiorof the
Plan, the Disclosure Statement, the Restructuring Upport Agreement, the Plan Supplement or related
agreements, instruments or other documents, upon gmother act or omission, transaction, agreement, ewt
or other occurrence taking place on or before the tective Date, other than Claims or liabilities arsing out of
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or relating to any act or omission of a Released P that constitutes willful misconduct (including fraud) or
gross negligence. Notwithstanding anything to theontrary in the foregoing, the release set forth atve does
not release any post-Effective Date obligations @ny party under the Plan or any document, instrumen or
agreement (including those set forth in the Plan $plement) executed to implement the Plan.

8.4 Exculpation

Except as otherwise specifically provided in the Bh or Plan Supplement, no Exculpated Party shall
have or incur, and each Exculpated Party is herebyeleased and exculpated from, any Exculpated Claim,
obligation, Cause of Action or liability for any Exculpated Claim, other than Claims or liabilities arising out
of or relating to any act or omission of an Exculpted Party that constitutes willful misconduct (including
fraud) or gross negligence, but in all respects shdEntities shall be entitled to reasonably rely upo the advice
of counsel with respect to their duties and respoitslities pursuant to the Plan. The Debtor and the
Reorganized Debtor (and each of their respective fliates, agents, directors, officers, employeesdeisors
and attorneys) have participated in compliance withithe applicable provisions of the Bankruptcy Code vth
regard to the solicitation and distribution of the Plan securities pursuant to the Plan, and, therefa, are not,
and on account of such distributions shall not bejable at any time for the violation of any applicdle law,
rule or regulation governing the solicitation of aceptances or rejections of the Plan or such distritions
made pursuant to the Plan.

8.5 Discharge of Claims and Termination of Interests

Pursuant to section 1141(d) of the Bankruptcy Caael, except as otherwise specifically providedhia t
Plan, the distributions, rights and treatment #ua provided in the Plan shall be in full and firsakisfaction,
settlement, release and discharge, effective #sedEffective Date, of all Claims, Interests andi§&s of Action of
any nature whatsoever, including any interest aztron Claims or Interests from and after the PetiDate,
whether known or unknown, against, liabilities bfens on, obligations of, rights against and Int&sein, the
Debtor or any of its assets or properties, regasdté whether any property shall have been diggibor retained
pursuant to the Plan on account of such Claimslatadests, including demands, liabilities and CausfeAction
that arose before the Effective Date, any contihgennon-contingent liability on account of repnessions or
warranties issued on or before the Effective Datel all debts of the kind specified in sections(§92502(h) or
502(i) of the Bankruptcy Code, in each case wheathert: (1) a Proof of Claim or Interest basedrupuch Claim,
debt, right or Interest is filed or deemed filedguant to section 501 of the Bankruptcy Code; (2)aam or Interest
based upon such Claim, debt, right or Interestlienmed pursuant to section 502 of the Bankruptcg&€ mr (3) the
holder of such a Claim or Interest has acceptedPtae. Except as otherwise provided herein, arfiguiteby the
Debtor or its Affiliates with respect to any Clan Interest that existed before or on account effiing of the
Chapter 11 Case shall be deemed cured on the iEffeDlate. The Confirmation Order shall be a jualici
determination of the discharge of all Claims anterests subject to the Effective Date occurring;eek as
otherwise expressly provided in the Plan.

8.6 Injunction

FROM AND AFTER THE EFFECTIVE DATE, ALL ENTITIES AREPERMANENTLY ENJOINED
FROM COMMENCING OR CONTINUING IN ANY MANNER, ANY CAJSE OF ACTION RELEASED OR
TO BE RELEASED PURSUANT TO THE PLAN OR THE CONFIRMAON ORDER.

FROM AND AFTER THE EFFECTIVE DATE, TO THE EXTENT OHHE RELEASES AND
EXCULPATION GRANTED IN ARTICLE VIII HEREOF, THE ENOINED PARTIES SHALL BE
PERMANENTLY ENJOINED FROM COMMENCING OR CONTINUINGN ANY MANNER AGAINST THE
RELEASED PARTIES AND THE EXCULPATED PARTIES AND THR ASSETS AND PROPERTIES, AS
THE CASE MAY BE, ANY SUIT, ACTION OR OTHER PROCEERN(5, ON ACCOUNT OF OR RESPECTING
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ANY CLAIM, DEMAND, LIABILITY, OBLIGATION, DEBT, RIG HT, CAUSE OF ACTION, INTEREST OR
REMEDY RELEASED OR TO BE RELEASED PURSUANT TO ARTLE VIIl HEREOF.

EXCEPT AS OTHERWISE EXPRESSLY PROVIDED IN THE PLANHE PLAN SUPPLEMENT OR
RELATED DOCUMENTS, OR FOR OBLIGATIONS ISSUED PURSNMA TO THE PLAN, ALL ENTITIES
WHO HAVE HELD, HOLD OR MAY HOLD CLAIMS OR INTERESTSTHAT HAVE BEEN RELEASED
PURSUANT TO_SECTIONS 8.2 OR 8.3, OR DISCHARGED PURSIT TO SECTION 8.5 OR ARE SUBJECT
TO EXCULPATION PURSUANT TO _SECTION 8.4, ARE PERMANHELY ENJOINED, FROM AND AFTER
THE EFFECTIVE DATE, FROM TAKING ANY OF THE FOLLOWI ACTIONS: (1) COMMENCING OR
CONTINUING IN ANY MANNER ANY ACTION OR OTHER PROCEEBING OF ANY KIND ON ACCOUNT
OF OR IN CONNECTION WITH OR WITH RESPECT TO ANY SBC CLAIMS OR INTERESTS;
(2) ENFORCING, ATTACHING, COLLECTING OR RECOVERIN®Y ANY MANNER OR MEANS ANY
JUDGMENT, AWARD, DECREE OR ORDER AGAINST SUCH ENTHS ON ACCOUNT OF OR IN
CONNECTION WITH OR WITH RESPECT TO ANY SUCH CLAIM®R INTERESTS; (3) CREATING,
PERFECTING OR ENFORCING ANY ENCUMBRANCE OF ANY KINBGAINST SUCH ENTITIES OR THE
PROPERTY OR ESTATE OF SUCH ENTITIES ON ACCOUNT OR @ CONNECTION WITH OR WITH
RESPECT TO ANY SUCH CLAIMS OR INTERESTS; AND (4) GIMENCING OR CONTINUING IN ANY
MANNER ANY ACTION OR OTHER PROCEEDING OF ANY KIND © ACCOUNT OF OR IN
CONNECTION WITH OR WITH RESPECT TO ANY SUCH CLAIMSR INTERESTS RELEASED, SETTLED
OR DISCHARGED PURSUANT TO THE PLAN.

THE RIGHTS AFFORDED IN THE PLAN AND THE TREATMENT B ALL CLAIMS AND
INTERESTS HEREIN SHALL BE IN EXCHANGE FOR AND IN C@PLETE SATISFACTION OF ALL
CLAIMS AND INTERESTS OF ANY NATURE WHATSOEVER, INCUDING ANY INTEREST ACCRUED
ON CLAIMS FROM AND AFTER THE PETITION DATE, AGAINSTTHE DEBTOR OR ANY OF ITS
ASSETS, PROPERTY OR ESTATES. ON THE EFFECTIVE DATRL SUCH CLAIMS AGAINST THE
DEBTOR SHALL BE FULLY RELEASED AND DISCHARGED, ANDTHE INTERESTS SHALL BE
CANCELLED.

EXCEPT AS OTHERWISE EXPRESSLY PROVIDED FOR HEREINRAN OBLIGATIONS ISSUED
PURSUANT HERETO FROM AND AFTER THE EFFECTIVE DATBLL CLAIMS AGAINST THE DEBTOR
SHALL BE FULLY RELEASED AND DISCHARGED, AND ALL INTERESTS SHALL BE CANCELLED,
AND THE DEBTOR’S LIABILITY WITH RESPECT THERETO SHAL BE EXTINGUISHED COMPLETELY,
INCLUDING ANY LIABILITY OF THE KIND SPECIFIED UNDER SECTION 502(G) OF THE
BANKRUPTCY CODE.

ALL ENTITIES SHALL BE PRECLUDED FROM ASSERTING AGAIST THE DEBTOR, THE
DEBTOR’'S ESTATE, THE REORGANIZED DEBTOR, EACH OF BtR RESPECTIVE SUCCESSORS AND
ASSIGNS, AND EACH OF THEIR ASSETS AND PROPERTIESNA OTHER CLAIMS OR INTERESTS
BASED UPON ANY DOCUMENTS, INSTRUMENTS OR ANY ACT OR®MISSION, TRANSACTION OR
OTHER ACTIVITY OF ANY KIND OR NATURE THAT OCCURRECBEFORE THE EFFECTIVE DATE.

8.7 Term of Injunctions or Stays

Unless otherwise provided in the Plan or in thef@oration Order, all injunctions or stays in effectthe
Chapter 11 Case pursuant to sections 105 or 38fdBankruptcy Code or any order of the Bankru@owurt, and
extant on the Confirmation Date (excluding any mgions or stays contained in the Plan or the
Confirmation Order) shall remain in full force aaffect until the Effective Date. All injunctions stays contained
in the Plan or the Confirmation Order shall remiaifull force and effect in accordance with theirms.

32

WEST\288968331.3



Case 20-10072-JTD Doc 13 Filed 01/14/20 Page 37 of 48

8.8 Protection Against Discriminatory Treatment

Consistent with section 525 of the Bankruptcy Cadd the Supremacy Clause of the U.S. Constituitbn,
Entities, including Governmental Units, shall nasadiminate against the Reorganized Debtor or deeypke,
suspend or refuse to renew a license, permit, @hdrainchise or other similar grant to, conditgurch a grant to,
discriminate with respect to such a grant agaitist, Reorganized Debtor or another Entity with whsuth
Reorganized Debtor has been associated, solelyitedhe Debtor has been a debtor under chaptdratlheen
insolvent before the commencement of the ChapteZalske (or during the Chapter 11 Case but befor®¢ieor is
granted or denied a discharge) or has not paidbiatkat is dischargeable in the Chapter 11 Case.

8.9 Release of Liens

Except as otherwise provided herein or in any @mtinstrument, release or other agreement orndent
created pursuant to the Plan, on the Effective Bateconcurrently with the applicable distributionade pursuant
to the Plan and, in the case of a Secured Claitisfasztion in full of the portion of the Secureda@h that is
Allowed as of the Effective Date, all mortgagessdieof trust, Liens, pledges or other securityré@gis against any
property of the Estate shall be fully released disdharged, and all of the right, title and intém@fsany holder of
such mortgages, deeds of trust, Liens, pledgesher security interests shall revert to the ReamghDebtor and
its successors and assigns.

ARTICLE IX
CONDITIONS PRECEDENT TO CONFIRMATION OF THE PLAN AN D THE EFFECTIVE DATE

9.1 Conditions Precedent to Confirmation

It shall be a condition to Confirmation hereof ttta following provisions, terms and conditionslshave
been satisfied or waived pursuant to the provisairfsection 9.3.

1. The Restructuring Support Agreement shall not Haen terminated and shall be in full force and
effect.

2. The Bankruptcy Court shall have entered a Finak@rid form and substance acceptable to the Debtor
and the Consenting Creditors, approving the DisclosStatement with respect to the Plan as contiadequate
information within the meaning of section 1125toé Bankruptcy Code.

3. The Plan and the Plan Supplement, including angddes, documents, supplements and exhibits
thereto (in each case in form and substance) Healleasonably acceptable to the Debtor and thee@ting
Creditors.

9.2 Conditions Precedent to the Effective Date

It shall be a condition to the Effective Date thia following provisions, terms and conditions shalve
been satisfied or waived pursuant to the provisairfsection 9.3.

1. The Bankruptcy Court has entered the Confirmatiame® in form and substance reasonably
satisfactory to the Debtor and the Consenting @esland such Confirmation Order has not been dtayedified,
or vacated and includes a finding by the Bankru@owrt that the New Common Stock and NewLLC Unithe
issued on the Effective Date will be authorized ax@mpt from registration under applicable sesitiaw
pursuant to section 1145 of the Bankruptcy Code.
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2. The Bankruptcy Court shall have entered one or nf@real Orders (which may include the
Confirmation Order) authorizing the assumptionuagstion and assignment, and rejection of executongracts
and unexpired leases by the Debtor as contemhatesin.

3. All conditions precedent to the issuance of the NBmmmon Stock and NewLLC Units, other than
any conditions related to the occurrence of thedfiwe Date, shall have occurred.

4. The transactions contemplated in the Restructuiingnsactions shall have been executed and
completed by all of the Entities that are partreséto.

5. The Exit Financings shall have been executed atigeded by all of the Entities that are parties
thereto, and all conditions precedent to the comsation thereof shall have been satisfied in accweavith the
terms thereof, and funding pursuant to the ExiaiRaings shall have occurred.

6. The ASX Share Cancellation Notice shall have bediveted to CHESS on behalf of all holders of
CHESS Depository Interests in accordance witheéhas of the Plan.

7. The Restructuring Support Agreement has not beenirtated and remains in full force and effect and
binding on all parties thereto.

8. All of the schedules, documents, supplements ahibis to the Plan shall have been filed in fornd an
substance reasonably acceptable to the Debtohanddnsenting Creditors.

9. All governmental and third-party approvals and emts, including Bankruptcy Court approval,
necessary in connection with the transactions pealifor in this Plan have been obtained, are nbjesuto
unfulfilled conditions, and are in full force anffeet, and all applicable waiting periods have esgiwithout any
action having been taken by any competent authdhgt restrains, prevents, or enjoins the Restringiu
Transactions.

10. The Reorganized REVA Certificate of Incorporatiorddahe Reorganized REVA By-Laws have been
filed with the appropriate governmental authority.

9.3 Waiver of Conditions

The conditions to Confirmation of the Plan and mn&ummation of the Plan set forth in this Article |
may be waived at any time by the Debtor, with tbesent of the Consenting Creditopspvided, howevetthat the
Debtor may not waive entry of the Order approvimg Disclosure Statement and the Confirmation Order.

9.4 Effect of Failure of Conditions

If the Consummation of the Plan does not occurPfa@ shall be null and void in all respects anthing
contained in the Plan or the Disclosure Statemesit:s(1) constitute a waiver or release of araimak by or Claims
against or Interests in the Debtor; (2) prejudiceamny manner the rights of the Debtor, any hol@ér€laims or
Interests or any other Entity; or (3) constituteamimission, acknowledgment, offer or undertakinghsy Debtor,
any holders or any other Entity in any respect.
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ARTICLE X
MODIFICATION, REVOCATION OR WITHDRAWAL OF THE PLAN

10.1 Modification and Amendments

Except as otherwise specifically provided herdie, Debtor (with the consent of the Consenting GCoesl
reserve the right to modify the Plan as to mateeiahs and seek Confirmation consistent with thekBaptcy Code
and, as appropriate, not re-solicit votes on suodified Plan. Subject to certain restrictions aeguirements set
forth in section 1127 of the Bankruptcy Code andi8aptcy Rule 3019 and those restrictions on medifons set
forth in the Plan, the Debtor (with the consenth# Consenting Creditors) expressly reserves gtstsito alter,
amend or modify materially the Plan with respectht® Debtor, one or more times, after Confirmatimg, to the
extent necessary, may initiate proceedings in ta@kRBiptcy Court to so alter, amend or modify thenRdr remedy
any defect or omission, or reconcile any inconsiggs in the Plan, the Disclosure Statement oiChefirmation
Order, in such matters as may be necessary to catije purposes and intent of the Plan. Any snoHification
or supplement shall be considered a modificatioeflan and shall be made in accordance withAtttisle X.

10.2 Effect of Confirmation on Modifications

Entry of a Confirmation Order shall mean that adidifications or amendments to the Plan occurrineraf
the solicitation thereof are approved pursuant dctisn 1127(a) of the Bankruptcy Code and do noquire
additional disclosure or resolicitation under Bargtcy Rule 3019.

10.3 Revocation or Withdrawal of the Plan

The Debtor reserves the right to revoke or withdilagvPlan before the Confirmation Date. If thébioe
revokes or withdraws the Plan, or if ConfirmationGonsummation does not occur, then: (1) the Btedl be null
and void in all respects; (2) any settlement or mamise embodied in the Plan (including the fixardimiting to
an amount certain of any Claim or Interest or Clafs€laims or Interests), assumption or rejectibriExecutory
Contracts or Unexpired Leases effected by the Rlad,any document or agreement executed pursudm telan,
shall be deemed null and void; and (3) nothing @ioed in the Plan shall: (a) constitute a waiveretease of any
Claims or Interests; (b) prejudice in any manner riights of such Debtor or any other Entity; or dojpstitute an
admission, acknowledgement, offer or undertakingmyf sort by such Debtor or any other Entity.

ARTICLE Xl
RETENTION OF JURISDICTION

11.1 Jurisdiction of the Bankruptcy Court

Notwithstanding the entry of the Confirmation Orded the occurrence of the Effective Date, on dtett a
the Effective Date, the Bankruptcy Court shall iretsuch jurisdiction over the Chapter 11 Case dhdhatters,
arising out of or related to, the Chapter 11 Caskthe Plan including jurisdiction to:

1. allow, disallow, determine, liquidate, classify,tiemte or establish the priority, Secured or
Unsecured status or amount of any Claim or Inteigstuding the resolution of any request for pagmef any

Administrative Claim and the resolution of any aaltl objections to the Secured or Unsecured stadrstity,
amount or allowance of Claims;
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2. decide and resolve all matters related to the grgrénd denying, in whole or in part, any
applications for allowance of compensation or reinsbment of expenses to Professionals authorizesiigt to
the Bankruptcy Code or the Plan;

3. resolve any matters related to: (a) the assumpgissumption and assignment or rejection of any
Executory Contract or Unexpired Lease to which Etebtor is party or with respect to which the Dehtaay be
liable in any manner and to hear, determine andedessary, liquidate, any Claims arising therefroraluding
Rejection Claims, Cure Claims pursuant to sectiéh & the Bankruptcy Code or any other matter eelad such
Executory Contract or Unexpired Lease; (b) any midé contractual obligation under any Executoryn@act or
Unexpired Lease that is assumed; (c) the Reorgarilabtor amending, modifying or supplementing, raftes
Effective Date, pursuant to Article VI, any ExeaytdContracts or Unexpired Leases to the list of dtxery
Contracts and Unexpired Leases to be assumedemta@jor otherwise; and (d) any dispute regardihgther a
contract or lease is or was executory or expired.

4, ensure that distributions to holders of Allowedi@is are accomplished pursuant to the provisions
of the Plan;
5. adjudicate, decide or resolve any and all moti@usyersary proceedings, contested or litigated

matters and any other matters, and grant or depyapplications involving the Debtor that may be gieg on the
Effective Date;

6. adjudicate, decide or resolve any and all matededed to any Cause of Action;

7. adjudicate, decide or resolve any and all matededed to section 1141 of the Bankruptcy Code;

8. enforce any order for the sale of property pursuansections 363, 1123 or 1146(a) of the
Bankruptcy Code;

9. resolve any and all avoidance or recovery actiordeusections 105, 502(d), 542 through 551 and

553 of the Bankruptcy Code;

10. resolve any and all cases, controversies, suitputks or Causes of Action that may arise in
connection with the Consummation, interpretatioemiorcement of the Plan or any entity’s obligasiamcurred in
connection with the Plan;

11. issue injunctions, enter and implement other ordetake such other actions as may be necessary
or appropriate to restrain interference by anytgmtith Consummation or enforcement of the Plan;

12. resolve any and all cases, controversies, suispuths or Causes of Action with respect to the
discharge, releases, injunctions, exculpationsrimifications and other provisions contained iniddt VIl and
enter such orders as may be necessary or appsofwishplement such releases, injunctions and giferisions;

13. resolve any and all cases, controversies, suispuths or Causes of Action with respect to the
repayment or return of distributions and the recpwd# additional amounts owed by the holder of aidl for
amounts not timely repaid,;

14. enter and implement such orders as are necessappoopriate if the Confirmation Order is for
any reason modified, stayed, reversed, revokeccated,;
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15. determine any and all other matters that may anisgonnection with or relate to the Plan, the
Disclosure Statement, the Confirmation Order or emytract, instrument, release, indenture or ofiyeeement or
document created in connection with the Plan oDiselosure Statement;

16. adjudicate any and all disputes arising from aatiegj to distributions under the Plan;

17. consider any and all modifications of the Plan,ecany defect or omission or reconcile any
inconsistency in any Bankruptcy Court order, inaigdhe Confirmation Order;

18. determine requests for the payment of Claims artdrdsts entitled to priority pursuant to
section 507 of the Bankruptcy Code;

19. hear and determine disputes arising in connectigh the interpretation, implementation or
enforcement of the Plan or the Confirmation Ordecluding disputes arising under agreements, dootsner
instruments executed in connection with the Plan;

20. hear and determine any and all matters concerirg, $ocal and federal taxes in accordance with
sections 346, 505 and 1146 of the Bankruptcy Code;

21. hear and determine all disputes involving the exisg, nature or scope of the Debtor’s discharge,
including any dispute relating to any liability sirig out of the termination of employment or therti@ation of any
employee or retiree benefit program, regardlesshadther such termination occurred before or afterEffective
Date;

22. enforce any and all orders previously entered byBankruptcy Court;

23. hear any other matter not inconsistent with thekiBaptcy Code; and

24. enter an order and/or final decree concluding asinh the Chapter 11 Case.

ARTICLE XII
MISCELLANEOUS PROVISIONS

12.1 Immediate Binding Effect

Subject to Section 9.2, and notwithstanding BantayuRules 3020(e), 6004(h) or 7062 or otherwis@nup
the occurrence of the Effective Date, the termthefPlan and the Plan Supplement shall be immédylietective
and enforceable and deemed binding upon the DehiReorganized Debtor and any and all holdef3laifs or
Interests (irrespective of whether such Claimaterkests are deemed to have accepted the Plagjtdies that are
parties to or are subject to the settlements, comises, releases, discharges and injunctions dedcin the Plan,
each Entity acquiring property under the Plan, angt and all non-Debtor parties to Executory Cortsramd
Unexpired Leases with the Debtor.

12.2  Additional Documents

On or before the Effective Date, the Debtor mag fiith the Bankruptcy Court such agreements aner oth
documents as may be necessary or appropriatedctigte and further evidence the terms and conditad the
Plan. The Debtor or Reorganized Debtor, as agpgécand all holders of Claims or Interests recajwdistributions
pursuant to the Plan and all other parties in @steshall, from time to time, prepare, execute daliver any
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agreements or documents and take any other act®n®gy be necessary or advisable to effectuatpriwsions
and intent of the Plan.

12.3 Reservation of Rights

Except as expressly set forth in the Plan, the Bhal have no force or effect unless the Banksu@tourt
shall enter the Confirmation Order. None of thenPhny statement or provision contained in tha Bfaany action
taken or not taken by the Debtor with respect &Rban, the Disclosure Statement or the Plan Soqgpieshall be
or shall be deemed to be an admission or waivangfrights of the Debtor with respect to the haddafrClaims or
Interests before the Effective Date.

12.4 Successors and Assigns

The rights, benefits and obligations of any Entigmed or referred to in the Plan shall be bindingamd
shall inure to the benefit of, any heir, executadministrator, successor or assign, affiliate,ceffj director,
manager, agent, representative, attorney, benedésiar guardian, if any, of each Entity.

12.5 Service of Documents

After the Effective Date, any pleading, notice thhay document required by the Plan to be servedron
delivered to the Reorganized Debtor shall be seoved

REVA Medical, Inc.

5751 Copley Drive

San Diego, California 92111

Attn: Jeffrey A. Anderson, Leigh Elkolli

with copies to:

DLA Piper LLP (US)

4365 Executive Drive, Suite 1100
San Diego, California 92121
Attn: Michael S. Kagnoff

and

DLA Piper LLP (US)

1251 Avenue of the Americas

New York, New York 10020

Attn: Thomas R. Califano, Jamila Justine Willis

After the Effective Date, the Debtor may, in itdesdiscretion, notify Entities that, in order tontimue
receiving documents pursuant to Bankruptcy Rule22@uch Entities must file a renewed request t@ivec
documents pursuant to Bankruptcy Rule 2002. AferEffective Date, the Debtor is authorized tatlithe list of
Entities receiving documents pursuant to Bankruf@eye 2002 to those Entities who have filed suaheweed
requests.
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12.6 Entire Agreement

Except as otherwise indicated, the Plan and then FBaipplement supersede all previous and
contemporaneous negotiations, promises, covenagigements, understandings and representationsu@n s
subjects, all of which have become merged andiated into the Plan.

12.7 Severability of Plan Provisions

If, before Confirmation of the Plan, any term opysion of the Plan is held by the Bankruptcy Caurt
any other court exercising jurisdiction to be ingaloid or unenforceable, the Bankruptcy Courtotter court
exercising jurisdiction shall have the power tcemland interpret such term or provision to makealid or
enforceable to the maximum extent practicable, isterst with the original purpose of the term oryismn held to
be invalid, void or unenforceable, and such ternpravision shall then be applicable as alterednterpreted.
Notwithstanding any such holding, alteration oeiptetation, the remainder of the terms and prowisiof the Plan
will remain in full force and effect and will in nway be affected, impaired or invalidated by sucidimg,
alteration or interpretation. The Confirmation @rdhall constitute a judicial determination andllisprovide that
each term and provision of the Plan, as it may leeen altered or interpreted in accordance withifdregoing, is:
(1) valid and enforceable pursuant to its term¥;r{tegral to the Plan and may not be deleted adifieal without
the consent of the Debtor and the Consenting @regliand (3) nonseverable and mutually dependent.

12.8  Exhibits

All exhibits and documents included in the Plan@ement are incorporated into and are a part oPihe
as if set forth in full in the Plan. After the élslts and documents are filed, copies of such ethdnd documents
shall be available upon request to the Debtor'sisely by contacting DLA Piper LLP (US), 1251 Avemfethe
Americas, New York, New York 10020 (Attn: Jamilastine Willis, Esq.), at the Bankruptcy Court’'s wigbsat
httpsi/ecf.deb.uscourts.gaw at the website of the Notice and Claims Agetiittp://case.stretto.com/revaro the
extent any exhibit or document is inconsistent witie terms of the Plan, unless otherwise orderedhiey
Bankruptcy Court, the non-exhibit or non-documenrtipn of the Plan shall control.

12.9 Votes Solicited in Good Faith

Upon entry of the Confirmation Order, the Debtoil Wwe deemed to have solicited votes on the Plan in
good faith and in compliance with the Bankruptcyd€@nd any applicable non-bankruptcy law, and pursto
section 1125(e) of the Bankruptcy Code, the Debtat its respective Affiliates, agents, represevgatimembers,
principals, shareholders, officers, directors, eygés, advisors and attorneys will be deemed te pasticipated in
good faith and in compliance with the Bankruptcyd€an the offer, issuance, sale and purchase of $daurities
offered and sold under the Plan, and, therefork haie no liability for the violation of any appéble law, rule or
regulation governing the solicitation of votes dre tPlan or the offer, issuance, sale or purchasthefNew
Common Stock, NewLLC Common Units and NewLLC PneférUnits offered and sold under the Plan.

12.10 Closing of Chapter 11 Case

The Reorganized Debtor shall, promptly after tHegdministration of the Chapter 11 Case, file witie
Bankruptcy Court all documents required by BanleypRule 3022 and any applicable order of the
Bankruptcy Court to close the Chapter 11 Case.

[Remainder of page intentionally left blank.]
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January 13, 2020 Respectfully submitted,
REVA MEDICAL, INC.

Prepared by:
Stuart M. Brown, Esg. (#4050) Thomas R. Califano, Esg.
1201 N. Market Street, Suite 2100 Jamila Justine Willis, Esq.
Wilmington, Delaware 19801 1251 Avenue of the Americas
Telephone: (302) 468-5700 New York, New Y ork 10020
Facsimile: (302) 394-2341 Telephone: (212) 335-4500
stuart.brown@us.dlapiper.com Facsimile: (212) 335-4501

thomas.califano@us.dl apiper.com
jamila.willis@us.dlapiper.com

Proposed Counsel for the Debtor and Debtor in Possession
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EXHIBIT A

DISTRIBUTION TABLE

New NewLLC NewLLC NewLLC Exit | Reorganized
Common Common Preferred Credit Facility | REVA Exit
Stock Shares Units Units Credit
Facility
|. Elliott Digtribution
Shamu Associates Inc. - 19,837 67 - -
Shamu International Inc. - 44,152 150 - -
Elliott Associates, L.P. - - - $1,550,008 -
Elliott International, L.P. - - - $3,450,008 -
Total - 63,989 217 $5,000,000 -
II. Goldman Sachs Distribution
“ntemational 100 - - - -
Goldman Sachs Specialty $4,411,015.63
Lending Group, L.P. - - - $500,000 -
invesiing Group Il LLC - - - - | 3448656113
Total 100 - - $4,911,015.63 $4,486,581.13
[11. Senrigan Distribution
Senrigan Master Fund - 14,072 1,087 $1,000,006 -
V. Held by Reorganized REVA
Reorganized REVA - 21,939 4,487 - -

V. Total

1 Represents an amount to be funded on the Effdotte
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Total 100 100,000 5,791 $10,911,015.6%4,486,581.13
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EXHIBIT B
RESTRUCTURING TRANSACTIONS

REVA shall take the following actions in the followg order to implement the Restructuring Transacjavhich
Restructuring Transactions are required to be impteed on or prior to, as applicable, the Effechate.

Prior to the Effective Date:

1. REVA will create NewLLC.

(a) The limited liability company agreement of NewLL&adl be in the form of the NewLLC Limited
Liability Company Agreement attached to the Plapgement.

(b) REVA shall be the initial sole member of NewLLC.

(c) REVA will hold all outstanding NewLLC Common Unitspnsisting of 100,000 units, and all
outstanding NewLLC Preferred Units, consisting gf8. units.

(d) The initial members of the NewLLC board shall be itidividuals set forth in the Plan
Supplement.

(e) Upon formation and at all times so long as REVAdsadll of the outstanding NewLLC Units,
NewLLC shall be treated as disregarded as an esgjggrate from REVA for U.S. federal income
tax purposes.

2. All assets and liabilities of REVA (other thassats and liabilities related to the Embolics Bessnor
otherwise identified in Section 3 below, which $lnaimain at REVA) shall be contributed by REVA tewLLC.
For the avoidance of doubt, any and all assumettaxis and unexpired leases (other than assumécctand
unexpired leases related to the Embolics Busimdsish shall remain at REVA) shall be assumed by REevid
assigned by REVA to NewLLC.

(a) REVA and NewLLC shall enter into assumption asgignment agreements transferring such
assets and liabilities to NewLLC.

(b) REVA and NewLLC shall enter into the Sharedvi®ers Agreement substantially in the form
attached to the Plan Supplement.

3. The following assets and liabilities shall viesthe Reorganized Debtor:
(a) All assets and liabilities related to the Enit®oBusiness;
(b) All NewLLC Common Units; and
(c) All NewLLC Preferred Units.

On the Effective Date:

4. Simultaneously:

a. Elliott and Senrigan shall each receive theitipn of the NewLLC Common Units on account of
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their Convertible Notes Claims, and GSI shall regeill of the New Common Stock on account of ite&utible
Notes Claims, each as provided in the Convertildtesl Claims Distributions.

b. Elliott and Senrigan shall each receive theitipn of the NewLLC Preferred Units on account of
their Senior Secured Credit Facility Last Out Claias provided in the Senior Secured Credit Fadihist Out
Claims Distribution.

For U.S. federal income tax purposes, the partiall seat the receipt of the NewLLC Common Unitsldghe
NewLLC Preferred Units as a transfer of a propaiie undivided interest in NewLLC’s underlying dsgsubject
to liabilities), followed by a contribution (togethwith REVA) of all the underlying assets (subjectiabilities) to
a newly formed partnership in exchange for corradpw partnership interests in accordance with ReN. 99-5,
1999-1 C.B. 434 (Situation 1). Unless the pantidx®rwise agree to the contrary, at all times ahaiter the
Effective Date, the parties shall treat NewLLC gmenership for U.S. federal income tax purposesshall not
take any action inconsistent therewith.

5. The Exit Credit Facilities shall be entered ibyoNewLLC and the Reorganized Debtor, as appleabl
6. SSIG Il shall convert its Senior Secured Creditility First Out Claims to loans under the Reoigad
REVA Exit Credit Facility Agreement equal to itsrs@ Secured Credit Facility First Out Claim amobetng
converted.

7. SSIG Il shall convert its Senior Secured CrEditility Last Out Claims to loans under the Reoized
REVA Exit Credit Facility Agreement equal to itsrs@ Secured Credit Facility Last Out Claim amobeing
converted.

8. GSSLG shall convert its Senior Secured CreditliBaFirst Out Claims to loans under the NewLL@iEE
Credit Facility Agreement equal to its Senior Sedu€redit Facility First Out Claim amount being eerted.

9. The Existing REVA Interests are cancelled.
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