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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE
Inre: Chapter 11

RAIT FUNDING, LLC, Case No. 19-11915 (BLS)
a Delaware limited liability compangt all, | (Jointly Administered)

Debtors. Hearing Date: October 2, 2019 at 10:00 a.m. (ET)
Objection Deadline: September 25, 2019 at 4:00 p.ET)

DEBTORS’ MOTION FOR ENTRY OF AN ORDER (I) ESTABLISH ING THE
BIDDING PROCEDURES, INCLUDING APPROVAL OF A BREAK-U P FEE
AND EXPENSE REIMBURSEMENT, (II) APPROVING SALE OF S UBSTANTIALLY
ALL OF THE DEBTORS’ ASSETS FREE AND CLEAR OF ALL LI ENS, CLAIMS,
INTERESTS AND ENCUMBRANCES, AND (lI) GRANTING RELA TED RELIEF

RAIT Funding, LLC and certain of its affiliates,ethiebtors and debtors in possession in

the above-captioned chapter 11 proceedings (thbttddg’), hereby move (the “Motion™) for

entry of an order pursuant to sections 105, 363, &0d 507 of the United States Bankruptcy

Code, 11 U.S.C. 88 101-1532 (the “Bankruptcy Codeiles 2002, 6004, 6006, 9007 and 9014

of the Federal Rules of Bankruptcy Procedure (Benkruptcy Rules”), and Rule 6004-1 of the

Local Rules of Bankruptcy Practice and Procedutd@United States Bankruptcy Court for the
District of Delaware (the “Local Rules”), (a) esliabing bidding procedures, including approval
of a break-up fee and expense reimbursement, flspaing sale of substantially all of the

Debtors’ assets free and clear of all liens, claimgrests and encumbrances, and (c) granting

1 The Debtors in these chapter 11 cases, alongtigtlast four digits of each Debtor’s
federal tax identification number, are as folloR&IT Funding, LLC, a Delaware limited
liability company (9983); RAIT Financial Trust, aaWland real estate investment trust (9819);
RAIT General, Inc., a Maryland corporation (998RIT Limited, Inc., a Maryland corporation
(9773); Taberna Realty Finance Trust, a Marylard estate investment trust (3577); RAIT JV
TRS, LLC, a Delaware limited liability company (3)9and RAIT JV TRS Sub, LLC, a
Delaware limited liability company (4870). The &g address for all Debtors is Two Logan
Square, 100 N. 18th Street, 23rd Floor, PhiladelpBennsylvania 19103 (Attn: John J. Reyle).
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related relief, substantially in the form of propdorder attached here_as Exhibit 1 (the “Bidding

Procedures Order”). By this Motion, the Debtosoaeek, pursuant to sections 105, 363 and

365 of the Bankruptcy Code and Bankruptcy Rule226004, and 6006, entry of an order (the
“Sale Order”) at the Sale Hearing: (a) approving 8ale (as defined herein) free and clear of all
liens, claims, encumbrances, and interests; angréing related relief. In support of this
Motion, the Debtors rely upon and incorporate dgnence théeclaration of John J. Reyle in

Support of Chapter 11 Petitions and First-Day Riiee “Reyle Declaration?) filed on

September 2, 2019 [D.I. 7]. In further supportio$ Motion, the Debtors respectfully represent

as follows:

INTRODUCTION

1. After nearly two years of marketing, the Debtoemnston the doorstep of a
successful transaction. The bidding proceduregga®d herein represent the culmination of a
thorough and effective marketing process condulsyeithe Debtors and their advisors, whose
efforts are set forth in more detail below.

2. The Debtors seek Court approval of bidding procesl(tBidding Procedures”)

related to the sale (the “Sale”) of (a) 100% ofdkeeral partner and limited partner interests,
respectively, of RAIT General, Inc. and RAIT Lindteinc. in RAIT Partnership, L.P., a non-

debtor (the “RAIT Interests” or “Purchased Intes€stand (b) certain other assets owned by

certain of the Debtors (together with the Purchdsgsftests, the “Purchased Assets”) more fully

described in the Equity and Asset Purchase Agreterdated as of August 30, 2019 (the

“Stalking Horse Agreement”) by and among the StgjdiHorse Bidder (an unaffiliated third

2 Capitalized terms not otherwise defined hereinl $lzave the meanings ascribed to them in
the Reyle Declaration.
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party) and the Debtor Sellers (each as definedrjend pursuant to the terms and conditions
of the Stalking Horse Agreement.

3. Approval of the bid and potential auction processtemplated by the Bidding
Procedures will result in a sale of substantiallpbthe assets of the Debtors in these chapter 11
cases. As in any successful all-asset sale, tltkrigg and sale process set forth below is open
and fair, will maximize the value of the Debtorstates, and provides the best possible outcome

for the Debtors’ creditors and other stakeholders.

JURISDICTION AND VENUE

4, The Court has jurisdiction over these chapter Ee€and this Motion under 28
U.S.C. 88 1334(b) and 157, and #mended Standing Order of Referefroen the United
States District Court for the District of Delawatated as of February 29, 2012. The Motion is a
core matter under 28 U.S.C. § 157(b) and the Guaxt enter a final order consistent with
Article 11l of the United States Constitutidn.

5. Venue of these chapter 11 cases and this Motiproiser in this Court under 28
U.S.C. 88 1408 and 1409.

6. The statutory and procedural predicates for thefredquested herein are sections
105(a), 363, 503, and 507 of the Bankruptcy CodakBuptcy Rules 2002, 6004, 6006, 9007,

and 9014, and Local Rule 6004-1.

3 The Debtors consent to entry of a final ordertdy Court if it is determined that the Court,
absent consent of the parties, cannot enter adna@r consistent with Article 11l of the United
States Constitution.
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BACKGROUND

7. On August 30, 2019 (the “Petition Date”), eachief Debtors commenced with
this Court a voluntary case under chapter 11 oBiuekruptcy Code. The Debtors are
authorized to continue to operate their busineaesdsnanage their properties as debtors in
possession pursuant to sections 1107(a) and 11i0& &ankruptcy Code.

8. As of the date hereof, no official committee of @nsred creditors has been
appointed and no request for appointment of a endydt trustee or examiner has been made.

0. Information regarding the Debtors’ history and besis operations, their capital
structure, and the events leading up to the comeameant of these chapter 11 cases are set forth

in the Reyle Declaration.

A. Overview of the RAIT Enterprise

10. RAIT Financial Trust (collectively with its Debtand non-debtor affiliates,
“RAIT”) is an internally-managed real estate invaestt trust (“REIT”) that, until February
2018, focused primarily on providing debt financmgions to owners of commercial real estate
("CRE") throughout the United States. RAIT alsormna portfolio of CRE properties located
throughout the United States.

11.  Starting in early 2018, in response to certain meoendations of a special
committee of the Board of Trustees of RAIT Finah@ust (the “Board”) (as further set forth in
Reyle Declaration) and in an effort to increasaititty and better position RAIT to meet its
financial obligations, RAIT made changes to itsibess operations, including the suspension of
new investment opportunities and its loan origmatusiness and the sale of a portion of its
owned real estate and loan portfolio. Followings changes, RAIT remains an internally-

managed REIT and continues to conduct its busitnessgh its one reportable segment—i.e., its
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real estate lending, owning, and managing segméth is concentrated on lending, and

owning and managing RAIT’s commercial real estastets.

B. Corporate Structure

12. RAIT Financial Trust is a Maryland REIT. It own8@% of the equity of Debtors
RAIT General, Inc. and RAIT Limited, Inc., both Mgand corporations (“RAIT General” and
“RAIT Limited,” respectively), which in turn are)(the 1% general and 99% limited partner,

respectively, of non-debtor RAIT Partnership, L(RAIT Partnership”) and (ii) the 1% and

99% members, respectively, of non-debtor RAIT Assetdings, LLC (“RAIT Asset
Holdings”)* RAIT Financial Trust also owns 100% of the comnstack and approximately
82.76% of the preferred stoof Debtor Taberna Realty Finance Trust (“TabernaMaryland
REIT.

13. RAIT Asset Holdings owns a 90% membership inteirgsand Taberna owns a
10% membership interest in, Debtor RAIT JV TRS, LlaDelaware limited liability company
("RAIT JV TRS"), which in turn is the sole member@ebtor RAIT JV TRS Sub, LLC, a

Delaware limited liability company (“RAIT JV TRS 8Y).

14. RAIT JV TRS Sub is the sole member of Debtor RAlUIN&ing, LLC, a
Delaware limited liability company (“RAIT Funding”)
15.  The Debtors’ principal place of business is at Twwgan Square, 100 N. 18th

Street, 23rd Floor, Philadelphia, PA 19103.

4 RAIT Asset Holdings was an inactive indirect sdiziy of RAIT Financial Trust and was
contributed to RAIT General and RAIT Limited in eaction with the internal restructuring
noted in footnote 6 to hold certain of the RAIT sidlaries that the Stalking Horse Bidder does
not intend to acquire, including RAIT Asset Holdsng

® The remaining preferred stock is held by unafdéthird parties.

118789295.11



Case 19-11915-BLS Doc 53 Filed 09/09/19 Page 6 of 41

16. For the Court’s convenience, an organizationaltabithe Debtors and their
various non-debtor subsidiaries is attacheBxdsbit 1 hereto. As shown on the chart,
(i) Debtor Taberna has two active and seven inactiholly and directly owned non-debtor
subsidiariesgeeEx. 1 at Exs. C, D); (ii) Debtor RAIT Funding haseoactive and four inactive,
wholly and directly owned non-debtor subsidiarigls &t Ex. E); (iii) Debtor RAIT JV TRS Sub
has one active and two inactive, wholly and diseotned non-debtor subsidiaries (not
including RAIT Funding’s subsidiariesid(); and (iv) non-debtor RAIT Partnership has
approximately 25 active wholly and directly ownexhrdebtor subsidiaries and 35 indirectly
owned non-debtor subsidiarieseé id.Exs. A, B)®

C. Debtors’ Principal Assets

17.  The Debtors’ principal assets consist of their ggumiterests in their respective
Debtor and non-debtor affiliates. Other materssets of the Debtors are described below.

() RAIT Financial Trust

18. RAIT Financial Trust’s other assets include (a)cas hand of approximately
$31,000,000, (b) certain tax attributes (includiederal and state net operating loss
carryforward deductions), and (c) rights underaiartontracts (including customary insurance

policies).

®In August 2019, to facilitate a sale of the equifyRAIT Partnership, all of RAIT
Partnership’s 26 inactive subsidiaries and its %@%#rest in RAIT JV TRS, LLC, were
contributed by RAIT Partnership to RAIT Asset Holgs, the equity in which was, in turn,
distributed pro rata to RAIT General (1%) and RAlmited (99%).

" RAIT General and RAIT Limited do not have any niatleassets apart from their equity
interests in non-debtor affiliates RAIT Partnersaipu RAIT Asset Holdings. RAIT Funding
does not have any material assets apart from utgyeigterest in non-debtor affiliate Taberna
Funding Capital Trust I. RAIT JV TRS does not hany material assets apart from its equity
interest in Debtor RAIT JV TRS Sub.
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(i) Taberna

19.  Taberna’s other assets include (a) cash on haagprbximately $8,600,000,
(b) a senior participation interest in a commermaltgage loan, (c) Class F, G, and H Note
holdings in the RAIT | securitization, and (d) @nttax attributes (including accrued capital
losses).

(IiRAIT JV TRS Sub
20. RAIT JV TRS Sub'’s other assets include (a) certamattributes (including

federal, state, and local net operating loss carwdird deductions and accrued capital losses),
and (b) a $532,935 income-tax-related asset oruatod a federal alternative-minimum-tax
credit.

D. Principal Assets of Non-Debtor Affiliates

21.  The assets of the Debtors’ non-debtor affiliatassest primarily of (i) cash,
(if) securities issued by and residual equity ies¢s in three securitization transactions

("RAIT 1,” “RAIT FL7,” and “RAIT FL8,” as discussedurther below); (iii) interests in CRE

mortgages, mezzanine loans, and preferred equéyests, and (iv) real estate owned (*REQ”).

(i) Interests in Securitizatiorfs

22.  RAIT 1. The RAIT I securitization closed in 2006dis collateralized by $176.7
million principal amount of CRE loans and partidipas, of which $32.8 million is defaulted.
Debtor Taberna currently owns $24 million of thewsdties, at par value, that were originally
rated investment grade issued by this securitimatidiich, as noted above, are pledged as
collateral for the Subordinated Taberna Junior NéNen-debtor RAIT Preferred Holdings I,

LLC, currently owns $15.04 million of the securijet par value, that were originally rated

8 Stated balances are current as of the July 2Q&@tsefrom the securitization trustees.

118789295.11



Case 19-11915-BLS Doc 53 Filed 09/09/19 Page 8 of 41

investment grade, and $201.2 million of the norestment grade securities and equity, at par
value, issued by this securitization.

23. RAIT FL7. The RAIT FL7 securitization closed in2Q and it has $184.4
million of total collateral at par value, none ofieh is in default. RAIT FL7 has classes of
investment-grade senior notes with an aggregateipel balance outstanding of approximately
$119.4 million to investors. Non-debtors RAIT Fisget Holdings, LLC and RAIT 2017-FL7,
LLC currently own the less-than-investment-gradgessés of notes with an aggregate principal
balance of $65.5 million, and the equity, or thiaireed interests, of RAIT FL7.

24.  RAIT FL8. The RAIT FL8 securitization also closed2017, and it has $116.3
million of total collateral at par value, none ofieh is in default. RAIT FL8 has classes of
investment-grade senior notes with an aggregateipel balance outstanding of approximately
$72.1 million to investors. Non-debtor RAIT 201E&; LLC currently owns the less-than-
investment-grade classes of notes with an aggregeigipal balance of $44.2 million, and the
equity, or the retained interests, of RAIT FLS8.

25.  The below table summarizes the current outstaniotances in the foregoing

securitizations as of the most recent payment Hate:

($in millions) RAIT | FL7 FL8
Total Collateral Outstanding (Par) $ 157.2 $ 1844 $ 116.3
Total Bonds Outstanding (Par) $ 175.0 $ 1849 $ 116.3
Bonds Held by 3rd Parties Outstanding (Par) $ 99.8 $ 1194 $ 721
RAIT Investment Grade Bond Ownership (Par) (1) (2) $ 39.0 $ - $

RAIT Below Investment Grade Bond Ownership (Paj)(Q) $ 36.2 $ 655 $ 442
RAIT Equity Interest Ownership (Par) $ 165.0 $ - $

® RAIT ownership of bonds and equity interests idelsiownership of all RAIT entities,
whether they are Debtor or non-Debtor entities.

118789295.11



Case 19-11915-BLS Doc 53 Filed 09/09/19 Page 9 of 41

(i) CRE Lending
26. RAIT’s CRE lending platform previously focused dwe torigination of first lien

loans, with some offerings of mezzanine loans aefepred equity interests in limited
circumstances to support first lien loans. RAlifiszzanine loans are subordinate in repayment
priority to a senior mortgage loan or loans on@pprty and are typically secured by pledges of
ownership interests, in whole or in part, in thétes that own the real property. RAIT
generates a return on its preferred equity investsngrimarily through distributions to it at a
fixed rate and the periodic payment of distribusi@ne subject to there being sufficient net cash
flow from the underlying real estate to make suajpents. RAIT used this investment
structure as an alternative to a mezzanine loamenthe financial needs and tax situation of the
borrower, the terms of senior financing securedhiegyunderlying real estate or other
circumstances necessitate holding preferred eqiWAIT's CRE loans are in most cases non-
recourse or limited-recourse loans secured by C32Eta or real estate entities. This means that
RAIT looks primarily to the assets securing thenléa repayment, subject to certain standard
exceptions. Where possible, RAIT sought to mamdiiect lending relationships with
borrowers, as opposed to investing in loans cdettdly third-party lenders.

27.  The table below describes certain characterisfi€&dT’s held-for-investment
commercial mortgage loans, mezzanine loans, arfdrped equity interests as of June 30, 2019

(dollars in thousands}:

10 More specifically, these assets are owned by Déldberna or non-debtors RAIT
Partnership; Edgerton Preferred Member, LLC; Grdaigderred Member, LLC; Walnut Ridge
Preferred Member, LLC; Bluemound Preferred Membe€;; Walnut Ridge Preferred Member,
LLC; RAIT Capital Corp.; RAIT 2017-FL7 Intermedialeust; RAIT 2017-FL8 Intermediate
Trust; and RAIT CRE CDO |, Ltd., as applicable.
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Weighted-
Awerage Number
Carrying Value Coupon Range of Maturities of Loans
Commercial Real Estate (CRE) Loans
Commercial mortgage loans $ 331,979 6.8% Jul. 2019 to Jun. 2025 25
Mezzanine loans 21,278 13.3% Jun. 2020 to Mar. 2023 3
Preferred equity interests 28,452 5.9% Mar. 2023 to Jun. 2029 13
Total investments in loans $ 381,709 7.2% 41

The charts below describe the property types aadygographic breakdown of the CRE
properties securing RAIT’s held-for-investment coenaial mortgage loans, mezzanine loans,

and preferred equity interests as of June 30, 2019:

Commercial Mortgages, Mezzanine Loans, Commercial Mortgages, Mezzanine Loans.
and Preferred Equity Interests and Preferred Equity Interests
Property Types (1) Geographic U.S. Regions (1)
Other . : .
19.6% Multi- Mid-Atlantic Sou{hia:.r
i family 25.9% 10.0%  Northeast
Retail \u e —1 / ‘\ [/ Central
23.6% 30.1%
Office West
ke 31.8%
= Multi-family = Office Retail = Other ® Southeast = Northeast Central = West = Mid-Atlantic

(1) Based on carrying amount.

(iNREO Properties

28. In the course of owning and/or servicing mortgagns and exercising default
remedies, RAIT from time to time obtains ownersbiigollateral real estate properties, which
become REO. RAIT's REO is classified as eithelddtsnd used” or “held for sale” in
accordance with FASB ASC Topic 360. The table Wwedescribes certain characteristics of

RAIT’s held-and-used REO portfolio as of June 302 (dollars in thousands):

11 More specifically, these assets are owned by redntesls RAIT Partnership; Beachcomber
Beach Resort Florida, LLC; St. Pete Beach Holdihg€:; Oakland Plaza Owner, LLC,;
Oakland Square Owner, LLC; Union Medical Campus @whLC; Washington SC SPE
Owner, LLC; or Raritan Center SPE Owner, LLC, agliapble. In addition, two of these assets
are controlled by non-debtors REM Cherry Hill, Le@d REM-Willow Grove, L.P., as
applicable. The underlying entities that own tR&O are considered “variable-interest entities”
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Average Units/

Investments in Physical Square Feet/ Number of

Real Estate (1) Occupancy Acres Properties
Office real estate properties $ 49,027 84.1% 349,999 3
Retail real estate properties 56,556 58.0% 588,974 4
Parcels of land 18,744 N/A 9.2 4
Total $ 124,327 — 11

29.  The charts below describe the property types amdjdographic breakdown of

RAIT’s investments in REO as of June 30, 2019:

Investments in Real Estate Investments in Real Estate

Geographic U.S. Regions (1) Property Types (1)
Land
. . Office
Mid- Southeast 15% 39%
Atlantic 14% =

36% ’ | _~
%- i / Central Rﬂfﬂ /
West 32% Ao

18%

u Southeast = Central West = Mid-Atlantic » Office = Retail Land

(1) Based on gross cost.

(iv) Loan Servicing Rights

30. RAIT Partnership serves as collateral managerjctand/or special servicer to
the securitizations it consolidates. The loaniserg platform generates revenue for RAIT,
provides additional oversight and information retgag the assets RAIT finances, and helps to

maximize the value of RAIT's REO.

E. The 2017 Strateqgic Plan and Initial Process

31. On September 7, 2017, RAIT Financial Trust annodrhbat its Board had

formed a committee of independent trustees (thecBp Committee”) to explore and evaluate

strategic and financial alternatives to enhanceesttdder value and capitalize on RAIT’s

established and respected CRE lending platforrmated that such alternatives may include,

under FASB ASC Topic 810 and are consolidated liyaebtors REM Cherry Hill, LLC and
REM Willow Grove, L.P., as applicable, under that@unting standard.
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but were not limited to, (i) refinements of RAIToperations or strategy, (ii) financial
transactions, such as a recapitalization or othenge to RAIT’s capital structure and

(i) strategic transactions, such as a sale adrapart of RAIT (the “Strategic Plan”). RAIT
engaged UBS Securities LLC (“UBS”) and Barclays @dpnc. (“Barclays,” and together with
UBS, the “Advisors”) to assist it in conducting @aprehensive evaluation of potential
alternative transactions (the “Initial ProcessThe Initial Process was designed to solicit
proposals for a broad range of potential transastiocluding a sale of all or part of RAIT or a
recapitalization.

32. During the Initial Process, RAIT and its Advisomtacted 84 potential buyers
and investors, 33 of whom signed non-disclosureagents. On October 27, 2017, first-round
bids were due; eight (8) potential counterpartidsstted first-round bids on or shortly after this
date. On November 29, 2017, two counterpartiemitdd second-round proposals.

33. RAIT granted a 44-day exclusivity period to ondghs second-round
counterparties. During the exclusivity period doda period thereafter, the Advisors worked
with the Special Committee and RAIT’s managemeatéo provide due diligence information
and financial projections to, and exchange and tiegdaransaction documents with, this
second-round counterparty.

34. On February 14, 2018, the counterparty notified R#dat it would not
consummate the transaction as contemplated. TierdAIT and its Advisors solicited a
revised proposal from the other second-round copatt/; however, that counterparty was not
prepared to complete a transaction that was stalltagreeable to RAIT.

35. In and around this same time, RAIT Financial Tfasted a potential delisting by

the New York Stock Exchange (“NYSE”) because trasiprice for its common stock was
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trading at levels approaching what the NYSE hadicimned to be “abnormally low” and could
have resulted in RAIT’s market capitalization fadjibelow the NYSE market capitalization
standards. A delisting would have triggered de$aaihd cross-defaults of across RAIT Financial
Trust’s capital structurg.

36. On February 20, 2018, RAIT announced that the $p&ammittee had
concluded its review pursuant to the Initial Pr@ece$he Board determined that this review did
not identify a suitable strategic or financial tsantion with a counterparty, or otherwise. As a
result, the Board, after considering the recommeoidsand advice of the Special Committee,
RAIT’s management, and its legal and financial adss, determined that RAIT should take
steps to increase its liquidity and better posiBAXIT to meet its financial obligations as they
come due and to continue operating as a going condehese steps included, but were not
limited to:

* The suspension of RAIT’s loan origination businalesg with the implementation of
other steps to reduce costs within its other opegdiusinesses;

* The continuation of the process of selling RAITiserty portfolio while servicing
and managing RAIT’s existing CRE loan portfolio;

* The reduction of RAIT’s outstanding indebtednesith) wverall indebtedness
declining by 54.7% during the 2018 fiscal year,;

» The monetization of a portion of RAIT’s loans amdlrestate assets, which
monetization included the sale of loans, sale aff estate assets and repayment of
loans;

12-0On May 11, 2018 when the common share pricébdtw $0.16, the NYSE suspended
trading in RAIT Financial Trust's common shares andhmenced delisting proceedings with
respect to all of RAIT’s publicly traded securitieShe delisting became effective on December
17, 2018. Due to the strategic decisions madeAlyR Board and management beginning in
late February 2018, the delisting did not ultimatelsult in triggering defaults across RAIT
Financial Trust’s capital structure.
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* The sale of Urban Retail Properties, LLC, the grntitough which RAIT provided
property management services to office and retapgrties;

* The down-sizing of the Board and executive suite;

* The implementation of a reduction in force of cerfRAIT employees determined to
be non-essential to RAIT’s implementation of thesategic steps, which contributed
to a reduced run rate of base compensation expé&osegpproximately $2.5 million
per quarter as of December 31, 2017, to approxignd&fied4 million per quarter
subsequent to the reduction in force;

* The continued position of the Board not to dectarg dividends on RAIT Financial
Trust’s outstanding common shares; and

* The engagement of a financial advisor focused anvath expertise in restructuring,
to assist and advise RAIT Financial Trust during grocess.

F. The 2018 Marketing Process

37. During the second half of 2018, RAIT reinitiate@ hrocess of evaluating
strategic and financial alternatives. In the sumamal fall of 2018, on its own, RAIT solicited
meetings and proposals from nine potential couatéigs that were either identified during the
Initial Process or subsequently expressed intelissttly to RAIT or through RAIT’s advisors.

38. In late October and early November 2018, RAIT reegifive (5) preliminary
proposals from four (4) of the counterparties.Nowvember 2018, RAIT re-engaged UBS as an
advisor, to continue the marketing process pursieeatnew engagement letter dated as of
November 26, 2018.

39. UBS engaged with the counterparties that had fdgnieren identified and had
submitted proposals. UBS also expanded the oltrs@iting five additional counterparties.

40. UBS and RAIT set a bid date of January 23, 20I9allanterested parties to
submit best and final proposals, and worked withitiierested parties on their respective
diligence processes leading up to the bid dateir pamposals were received and the Board, after

considering the recommendations and advice of RAfilanagement and its legal and financial
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advisors, determined that RAIT should select theshiomitted by Fortress Credit Advisors LLC
("*FECA"), on behalf of certain funds and/or accoumtanaged by it or its affiliates, as the highest
and best proposal. This proposal was deemed theaticective in terms of value, form of
consideration, and lack of execution risk.

41. After the selection of FCA’s as the highest and pesposal, RAIT and FCA, on
behalf of certain funds and/or accounts managatidoyits affiliates, entered into negotiations
regarding the proposed structure and terms foat¢heisition of RAIT. On March 6, 2019,
RAIT and FCA entered into a non-binding term sh{#et “Term Sheet”), which set forth the
general terms for the acquisition by which cerfaimds and/or accounts managed by affiliates of
Fortress Investment Group LLC (“Fortress”) wouldghase all of the reorganized equity
interests of RAIT Financial Trust.

42.  After the execution of the Term Sheet, Fortressliaoted due diligence and,
based on such diligence, engaged in a further sisaby the proposed transaction structure.
Thereatfter, Fortress and RAIT engaged in lengthgudisions and negotiations regarding, the
proposed transaction structure—including regareithgh assets would be included as
purchased assets—and ultimately, the terms andt@mlof, among other things, a definitive
equity and asset purchase agreement and form gigdacedures to be used for the
contemplated Bankruptcy Court-approved auctionsate process.

43.  As a result of this diligence, analysis and negmoties between RAIT and
Fortress, the proposed structure of the transawtasichanged from a purchase of reorganized
equity in RAIT Financial Trust to a purchase ofd@lthe equity interests of RAIT Financial
Trust’s non-debtor subsidiary RAIT Partnership,etigr with certain other assets, in a sale

under section 363 of the Bankruptcy Code. Underévised structure, RAIT Financial Trust
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and certain of its other excluded subsidiaries wawlt be sold to Fortress, but would be wound
down via a chapter 11 plan of liquidation.

44, On August 30, 2019, Debtors RAIT Financial TrusAIRGeneral, RAIT
Limited, and Taberna (collectively, the “DebtorI8ed”) and CF RFP Holdings LLC, an entity

owned by funds managed by affiliates of Fortrelss {Etalking Horse Bidder”), entered into a

certain Equity and Asset Purchase Agreement (ttaKiig Horse Agreement”), pursuant to

which the Stalking Horse Bidder will acquire, dilgor indirectly (including through one or
more of Stalking Horse Bidder’s affiliates), theréhased Assets, consisting of a purchase (i)
from RAIT General and RAIT Limited of the RAIT Intests, as a result of which the Stalking
Horse Bidder (or one or more of its affiliates) vnidirectly acquire the equity interests of RAIT
Partnership in certain of its subsidiaries (ada@gh in the Stalking Horse Agreement) and (ii) of
certain assets owned by the Debtor Sellers focalsé purchase price of approximately $174.4
million, subject to certain adjustments set forthhe Stalking Horse Agreement and subject to
higher and better offers pursuant to a Bankruptaoyr€Capproved auction and sale process, free
and clear of all pledges, liens, security interedtems, encumbrances, charges, options and

interests (the_“Encumbrances”).

G. The Stalking Horse Agreement

45. A copy of the Stalking Horse Agreement is attachet as Exhibit B. The

salient terms of the Stalking Horse Agreement arl@bows:

Provision Summary

Approximately $174.4 million comprised of $129,2510) plus
(b) the Closing Date Cash Amount, minus (c) therimt Cash
Purchase Price Receipts Amount, plus (d) the Excluded Cash Resdiptount,
minus (e) the Retained Cash Amount, minus (f) theuwnt of
any Cure Amounts payable by Buyer pursuant to &e@i2 of
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Provision

Summary

the Stalking Horse Agreement, and the assumptioBuygr of
the Assumed Liabilities, if any. Stalking Horse Agment § 2.4,

Sale to insider

The Stalking Horse Bidder is noinaider of the Debtors.

Agreements with management

The Stalking Horse Bidder has not discussed oretitato any
agreements with management or key employees reggl
compensation or future employment.

Releases

To be provided in the Sale Otéler.

Private Sale/Competitive Bidding

The Sale transaction is subject to higher and bbttks, as set
forth in the bidding procedures below.

Closing and Other Deadlines

Deadlines

Filing of this Bid Procedures Motion: Monday, Septer 9,
20109.

Hearing on Bid Procedures Motion: within twenty-#f¢@4) days
of filing the Bid Procedures Motion.

Entry of Bid Procedures Order: within three (3) iBess Days
of the conclusion of the hearing on the Bid ProcediMotion.

Qualified Bids: seventy (70) days after filing ofdBProcedures
Motion.

Auction: within five (5) days after the Bid Deaddin

Sale Hearing: within three (3) Business Days dfter Auction
(subject to the Court’s schedule).

Entry of Order approving the Sale: within three @3ys after
Sale Hearing.

Stalking Horse Agreement at Ex. A.

Deposit

$8,721,000. Stalking Horse Agreement 82.3(

Interim Agreement with Proposed
Buyer

Not applicable.

Use of Proceeds

Not applicable.

13 The Sale Order will be filed at least twenty-o8&)(days prior to the Sale Hearing.
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Provision Summary

Buyer and the Debtor Sellers shall take all comrmabyc
reasonable actions necessary to qualify for exemgtiom, or

Tax Exemption reduction of, any stamp or similar taxes pursuanSection
1146(c) of the Bankruptcy Code. Stalking Horse é&gnent §
5.2(c).

Record Retention Not applicable.

Sale of Avoidance Actions Not applicable.

Requested Findings as to

Successor Liability To be provided in the Sale Order.

Except as otherwise provided in the Winning Bidder
Bidders’ purchase agreement, the Purchased Adsdide
Sale Free and Clear of Unexpired sold and transferred free and clear of all pledigrss, security
Leases interests, encumbrances, claims, charges, optiuhsiterests
therein pursuant to section 363(f) of the Bankry@ode.
Stalking Horse Agreement at Ex. B.

Credit Bid Not applicable.
Relief from Bankruptcy Rule None in Stalking Horse Agreement. This Motion camga
6004(h) Debtors’ requested waiver of Bankruptcy Rule 60D8({a).

H. The Bidding Procedures

46. Preserving value for the benefit of the Debtorsaes depends in large part on
the Debtors proceeding swiftly to consummation e&ke of their assets, to be followed by
confirmation of a plan by which the proceeds ofrssale will be distributed, in order to
minimize the effects of the Debtors’ chapter 1lesasn the value of the Debtors’ businesses.
The Bidding Procedures will maximize the likelihooidan acceptable overbid for the benefit of
enterprise-wide stakeholders. To maximize the aditipeness of any bidding process, pursuant
to this Motion, the Debtors also seek authoritpag or incur the obligation to pay: (a)

reimbursement of the Stalking Horse Bidder’s reabtenand documented expenses in an
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aggregate amount not to exceed $1,744086s the sum paid for the Stalking Horse Bidder’s
professional costs prior to the Petition Date, asenfully described in the Stalking Horse

Agreement (the “Expense Reimbursement”); and (treak-up fee in an amount equal to

$5,233,000, as more fully described in the Stalltogse Agreement (the “Break-up Feé®).
Stalking Horse Agreement § 7.5(a).

47. In consultation with their investment banker, thebidrs have developed a list of
parties whom they believe may be interested in,veimoim the Debtors reasonably believe would
have the financial resources to consummate, thee $he list of parties includes both strategic

investors and financial investors (collectivelye tiContact Parties”). The Debtors and/or their

advisors will contact (subject to Section 5.13h# Stalking Horse Agreement) the Contact
Parties to explore their interest in purchasingbétors’ assets. The Contact Parties may
include parties whom the Debtors or their advigweyiously contacted regarding a transaction,
regardless of whether such parties expressed &reggh at such time in pursuing a Sale.

48.  The Debtors have developed and proposed the Bidehogedures to govern the
Auction process, attached as Exhibit A to the BigdProcedures Ordét. The Debtors designed
the Bidding Procedures to encourage all entitigautdheir best bids forward and to maximize
the value of the Debtors’ estates. The followiegatibes the salient points of the Bidding

Procedures and discloses certain information reduyursuant to Local Rule 6004-1:

1 This amount equals approximately one percent @R#he Purchase Price.
15 The Break-up Fee is equal to three percent (3%)ePurchase Price.

18 This summary is qualified in its entirety by thel@ing Procedures. All capitalized terms
that are used in this summary but not otherwisenddfherein shall have the meanings in the
Bidding Procedures. To the extent there are anflictsnbetween this summary and the Bidding
Procedures, the terms of the Bidding Procedurdsghaern.
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Provision

Summary

Qualification of
Bidders
Local Rule 6004-

1(©)(B)(A)

In order to participate in the bidding process, ahetion for a
Sale transaction, if any (the “Auction”), or othésesbe
considered for any purpose hereunder, a persontity e
interested in acquiring the Purchased Assets (eathotential
Bidder”) must first deliver the following materiaig the
Debtors and their advisors:

(a) An executed confidentiality agreement in formd a
substance acceptable to the Debtors and theiradvis
(the “Confidentiality Agreement”) (to be deliverpdor
to the distribution of any confidential informatiby the
Debtors to any Potential Bidder), whereby the Raaén
Bidder agrees that all non-public information abing
Debtors received by a Potential Bidder will be kept
strictly confidential in accordance therewith arsgdi
only in connection with analyzing a Sale transacfar
the purchase of the Purchased Assets pursuant to
Section 363 of the Bankruptcy Code.

(b) Written evidence that enables the Debtors haul t
advisors to reasonably determine whether a Potentia
Bidder has the financial and other ability to clasBale
transaction and provide adequate assurance o&futur
performance under all contracts and leases to be
assumed in connection therewith.

(c) Fully discloses whether the Potential Bidded any
members of its investor group, if applicable, oy an
equity holders in the case of a Potential Biddeictviis
an entity specially formed for the purpose of
effectuating a Sale transaction, has any connection
relationships (business or otherwise) to, or agesgm
or understandings with, the Debtors, RAIT Partnigrsh
or any of their Affiliates and/or any officer, dater or
equity security holder of the Debtors, RAIT Parsiép
or any of their Affiliates.

SeeBidding Procedures at § 1.

Qualified Bids
Local Rule 6004-

1(0)(1)(B)

Any Potential Bidder interested in a Sale transactnust
submit a Bid prior to 4:00 p.m. prevailing East&ime on
November [18], 2019 (or such later date and tim#has
Debtors may announce, subject to the terms of thlkisg
Horse Agreement) (the “Bid Deadline”). In order fBid to
be considered, it must be a “Qualified Bid”. A &uial Bidder
will be deemed to be a “Qualified Bidder” if the IRers and
their advisors, in their sole discretion, determntimeg such
Potential Bidder submitted a Qualified Bid. Foe tivoidance
of doubt, the Stalking Horse Bidder shall be autibcady
deemed a Qualified Bidder and be entitled to paiie in the
Auction. The Stalking Horse Bid is a Qualified Bid

A Bid, other than the Stalking Horse Bid, will bensidered a
“Qualified Bid” only if the Bid (x) is for an acgsition of the
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Provision

Summary

Purchased Assets pursuant to a purchase agreentbatform
of the Stalking Horse Agreement that contains temmkess
favorable to the Debtors’ estates than the Stalkiaige
Agreement, as determined by the Debtors, and (flisuinter
alia, at a minimum, the following requirements ptio the Bid
Deadline:

(@)

(b)

(©)

(d)

(€)

Provides that the Bid shall remain irrevocabiél the
consummation of the Sale transaction (the “Effectiv
Date”) implementing the Winning Bid(s) or the
Backup Bid(s) (each, as defined below) (such date,
“Bid Expiration Date”);

Is made by a person or entity that reasonably
demonstrates evidence of fully committed and firm
financing for each component of cash, debt or ggnit
support of such Bid and other ability to consummate
the applicable Sale transaction, in each caseysatel
acceptable to the Debtors;

Provides written evidence, in form and substanc
reasonably satisfactory to the Debtors, that the
Potential Bidder has obtained authorization and
approval from the Potential Bidder’s board of dices
(or comparable governing body) or, if required, the
equity holders of the Potential Bidder, with resgec
the submission of its Bid and the execution, dejive
performance and closing of the agreements assdciat
therewith, or a representation that no such
authorization or approval is required,;

Provides, in the case of a Bid for all of thed¢hased
Assets (or a bid for a portion of the Purchasedsss
which, taken together with other Bids, represents a
purchase of all of the Purchased Assets), thabthé
consideration for the Purchased Assets will be an
amount or value equal to or greater than the sufa)of
the Purchase Price (as defined in the StalkingeHors
Agreement), plus (b) the Break-up Fee and the
Expense Reimbursement, plus (c) $1,000,000 in cas
(such sum, the “Initial Overbid Amount”), and
otherwise has a value to the Debtors, in the eserai
their reasonable business judgment, after conguritat
with their advisors, that is greater or otherwistdy
than the value offered under the Stalking Horse
Agreement;

Provides, by wire transfer of immediately ashié

funds prior to the Bid Deadline, in the form of lcas
a letter of credit reasonably acceptable to thed@sb
to an escrow agent designated by the Debtors stt leg
two business days before the Bid Deadline (the

“Escrow Agent”) of an earnest money cash deposit of

not less than five percent (5%) of the total vaitithe
purchase price of the competing Bid, but in no éven
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Provision

Summary

(f)

(9)

less than five percent (5%) of the Initial Overbid
Amount (a “Good Faith Deposit”);

Provides evidence reasonably satisfactory ¢o th
Debtors that the Potential Bidder is reasonablsiyiko
obtain prompt regulatory approval, if any is reedir
to consummate the Sale transaction;

Is submitted in the form of a legally bindingrphase
agreement, together with such exhibits, schedules,
annexes, appendices and attachments thereto as
required by the Debtors in their reasonable digmret
fully executed by the Potential Bidder in a cleapyc
and, in the case of a Bid for the Purchased Assets,
marked to show the proposed changes from the
Stalking Horse Agreement and applicable exhibits,
schedules, annexes, appendices and attachments
thereto in a redlined copy, that further:

(1) Fully discloses the identity of the Potentiadder
and any members of its investor group, if
applicable, or any equity holders in the case of 4
Potential Bidder which is an entity specially
formed for the purpose of effectuating the
Proposed Transaction, and whether any such
person or entity is an insider (as defined in secti
101 of the Bankruptcy Code) of any Debtor;

(2) Is not subject to any conditions, representatior
terms that the Debtors determine to be
unacceptable;

(3) Describes with specificity the total considerat
proposed to be paid for the Purchased Assets;

(4) 1s not conditioned upon the Bankruptcy Court’s
approval of, and includes an express
acknowledgement and representation that the
Potential Bidder is not entitled to, any Bid
protections, such as a break-up fee, termination
fee, expense reimbursement, working fee or

similar type of payment in connection with its Bid;

(5) Is not conditioned upon tax or other due ditige
or the receipt of financing;

(6) Does not contain any condition to closing &ade
transaction relating to the receipt of any thirdya
approvals (excluding required Bankruptcy Court
approval and any required governmental and/or
regulatory approval or third party consents
required under the Stalking Horse Agreement);

(7) Expressly acknowledges and represents that the

Potential Bidder: (A) has had an opportunity to
conduct any and all due diligence regarding the

|
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Provision

Summary

RAIT Entities (as defined in the Stalking Horse
Agreement) and the applicable Proposed
Transaction prior to making its Bid, (B) has relie
solely upon its own independent review,
investigation and/or inspection of any document
and/or the RAIT Entities in making its Bid, and
(C) did not rely upon any written or oral

O

2]

statements, representations, promises, warranties

or guaranties whatsoever, whether express or
implied (by operation of law or otherwise),

regarding the Purchased Assets, the business gf the

Debtors or the Sale transaction, or the
completeness or accuracy of any information
provided in connection therewith or with the
Auction, except as expressly stated in the
representations and warranties contained in the
purchase agreement ultimately accepted and
executed by the Debtors;

(8) Identifies with particularity each and every
executory contract and unexpired lease that the
Potential Bidder desires the Debtors to assume
assign at the closing and provides evidence of g
Potential Bidder’s ability to provide adequate

and
uch

assurance of future performance to counterparties

to such contracts or leases to be assumed (as
required by section 365(b)(1)(C) of the
Bankruptcy Code) along with the Bid, which sha
include: (i) the Potential Bidder’'s most recent
audited financial statements (or unaudited, if
audited financials are not available); and (ii)
financial projections or financial pro-formas for
the reorganized Debtors (collectively, the
“Adequate Assurance Information”);

(9) States that the Potential Bidder consentseo th
jurisdiction of the Bankruptcy Court;

(10) Includes a commitment to close the applicable
Sale transaction within the timeframe
contemplated by the Stalking Horse Agreement
and

(11) Contains such other information reasonably
requested by the Debtors and their advisors;

(h) Sets forth the representatives who are autbdria
appear and act on behalf of the Potential Bidddreat
Auction;

(i) Contains written confirmation that the PotehBalder
has not engaged in any collusion with respecteo th
bidding or the sale process; and
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Provision

Summary

() Represents that the Bid constitutes a gooth fhibna
fide offer to effectuate the Sale transaction.

SeeBidding Procedures at § 2.

No-Shop or No-
Solicitation
Provisions

Local Rule 6004-

1(©M)(C)(1)

The Bidding Procedures Order and Bidding Proceddoasot
limit the Debtors’ ability or right to solicit highr or otherwise
better bids upon entry of the Bidding Procedurede@rThe
Sale contemplated by this Motion, the Bidding Pdares, and
the Bidding Procedures Order calls for a fair apdnobidding
and auction process.

Break-up Fee and
Expense
Reimbursement
Local Rule 6004-

1(©M)(C)(2)

The Bidding Procedures Order approves and authsotiizee
Break-up Fee in the amount of $5,233,000 and Expens
Reimbursement in an amount not to exceed $1,744¢®00be
Stalking Horse Bidder pursuant to the amounts amdlitions
set forth in the Stalking Horse Agreement and thielieg
Procedures.

SeeBidding Procedures Order { 13.

Initial Overbid and
Bidding Increments
Local Rule 6004-

1(©M)(C)A)

A Quialified Bid must include an Initial Overbid Amiot of
$1,000,000 over and above the sum of (a) the PsecRece
(as defined in the Stalking Horse Agreement), fiyshe
Break-up Fee and the Expense Reimbursement; auflitio
Qualified Bids must be made in higher incrementstdéast
$1,000,000 in cash (the “Minimum Bid IncrementThe
Debtors may modify the Minimum Bid Increment fromme to
time as necessary to the extent the Debtors depro@jate,
which modification for the Purchased Assets (if)aniyl be
announced on the record at the Auction.

SeeBidding Procedures at 88 2 & 5.

Treatment of
Break-up Fee and
Expense
Reimbursement at
Auction

Local Rule 6004-

1(©)()(C)(4)

Not applicable. The Bidding Procedures do not idela
requirement that the Stalking Horse Bidder recaiveedit
equal to the Break-up Fee and or Expense Reimbergem
when bidding at the auction, or that in such chseStalking
Horse Purchaser will be deemed to have waived thalBup
Fee or Expense Reimbursement upon submitting addllti
Bids at the Auction.

Modification of
Bidding and
Auction Procedures
Local Rule 6004-

1(0)()(D)

The Debtors may extend the Bid Deadline, subjetitéderms
in the Stalking Horse Agreemei@eeBidding Procedures at §
2.

Other than the Stalking Horse Bidder and the Siglidorse
Bid, the Debtors may disqualify any Qualified Bidéad
Qualified Bid from participation in the Auction the Debtors’
discretion.SeeBidding Procedures at § 3.
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Provision

Summary

The Auction shall be conducted by the Debtors toetance
with such procedures and requirements as may ablissted at
the discretion of the Debtors and their advisonssult in the
highest or otherwise best offer for the Purchassskess, which
rules shall be announced prior to commencemerteoAuction
and may include the determination of the amourinoé
between Qualified Bids, the conducting of multippends of
open bidding, and to declare that the Auction maled when
no further Bids are timely made or otherwise. Dabtors
may, after consultation with their advisors, frame to time
waive and/or employ and announce at the Auctioritiaddl
rules that are reasonable under the circumstances f
conducting the Auction provided that such rules @yeot
inconsistent with the Bidding Procedures Order,Baekruptcy
Code, the Federal Rules of Bankruptcy Procedueel tical
Bankruptcy Rules of the Bankruptcy Court, or anyeorof the
Bankruptcy Court entered in connection with the t0et
chapter 11 cases and (i) disclosed to each QeslBidder See
Bidding Procedures at § 5.

Closing with
Alternative Back-
Up Bidders
Local Rule 6004-

1(©)()(E)

At the conclusion of the Auction, the Debtors sh@Inotify
the Winning Bidder that such Bid has been deterthinethe
Debtors to be the Winning Bid, subject only to Bangtcy
Court approval; (ii) notify the Qualified Bidderaghmade the
Backup Bid (the “Backup Bidder”) that such Bid tzeen
determined by the Debtors to be the Backup Bidjestilonly
to Bankruptcy Court approval.

The Backup Bid shall remain irrevocable until the
consummation of the Sale transaction; providedittiae
Stalking Horse Bidder agrees to be the Backup Bidteoffer
will remain open on the terms set forth in the I8ta Horse
Agreement.

SeeBidding Procedures at § 5.

Relief from
Bankruptcy Rule
6004(h)

Local Rule 6004-
1(b)(iv)(O)

This Motion seeks, and the proposed Bidding Praa=iOrder
approves, relief from the fourteen-day stay impdsgd
Bankruptcy Rule 6004(hpeeBidding Procedures Order

1 20.

Credit Bidding
Local Rule 6004-

1(B)(iv)(N)

Not applicable.
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Key Dates and Deadlines

49.  The Debtors propose the following key dates andilitezs for the sale process,
certain of which dates and deadlines may be sutgesttension in accordance with the Bidding

Procedures:

October 2, 2019 Hearing on Bidding Procedures Motion
at 10:00 a.m. prevailing Eastern Time

November 18, 201¢ Bid Deadlint
at 4:00 p.m. prevailing Eastern Time

November 21, 2019 Auction to be held at the offices of Debtors’ coeins

at 10:00 a.m. prevailing Eastern Time | Drinker Biddle & Reath LLP, 1177 Avenue of the Ancass,
41st Floor, New York, New York 10036 or such other
location as may be announced prior to the Auctoiiné
Auction Participants

November 18, 2019 Deadline to object to the transactions contemplatethe
at 4:00 p.m. prevailing Eastern Time Stalking Horse Agreement or to entry of the Saldedr

November 25, 2019 Target date for Sale Hearing (subject to the Baptksu
Court’s schedule)

Deadline for Debtors to return any Good Faith Défgjsto
Qualified Bidders other than the Winning Bidder &ne
Back-up Bidder

50. Importantly, the Bidding Procedures recognize tledtors’ fiduciary obligations
to maximize sale value, and, as such, do not inthaiDebtors’ ability to consider all qualified
bid proposals, and, as noted, preserve the Debighd’to modify the Bidding Procedures as
necessary or appropriate to maximize value foébktors’ estates on the terms set forth in the
Bidding Procedures.

J. Form and Manner of Notice

51. If one or more Qualified Bids has been submittedtie Purchased Assets, the
Auction shall take place at 10:00 a.m., prevailzagstern time on November 21, 2019 (or such
later time as the Debtors shall timely notify thecfion Participants), at the offices of their

counsel, Drinker Biddle & Reath LLP, 1177 Avenudltd Americas, 41st Floor, New York,
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New York 10036 (or such other location as may b®anced prior to the Auction to the
Auction Participants).

52.  The Debtors further submit that notice of this Matand the related hearing to
consider entry of the Bidding Procedures Order titmtes good and adequate notice of the
Auction and the proceedings with respect theretmmpliance with, and satisfaction of, the
applicable requirements of Bankruptcy Rule 2002.

53. In addition, within three (3) days of the entrytbé Bidding Procedures Order,
the Debtors will serve a sale notice substantialbiyhe form attached as Exhibit C to the
proposed Bidding Procedures Order (the “Sale Ngtigeon (i) the U.S. Trustee, (i) the
Internal Revenue Service, (iii) any parties whoéhaxpressed a written interest in the Debtors’
assets, (iv) parties who are known or reasonablig\uszl to have asserted any lien,
encumbrance, claim or other interest in the Debtmsets that are the subject of the proposed
sale of the Purchased Assets, if any, (v) all @aple state and local taxing authorities in the
jurisdictions in which the Debtors may have tability, (vi) each governmental agency that is
an interested party with respect to the sale oPtnehased Assets contemplated by the Stalking
Horse Agreement and the transactions proposedut@ee, (vii) counsel to the Stalking Horse
Bidder, and (viii) all parties who have requestetiae under Bankruptcy Rule 2002. In
addition, as soon as practicable, but in any emeréater than five (5) days after entry of this
Bidding Procedures Order, the Debtors shall pulthehSale Notice (modified for publication,
as necessary) once in the National Edition of tizl \Btreet Journal or the USA Today and, to

the extent the Debtors deem appropriate, in argrddical or regional publications.
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54, The Debtors propose that no other or further eaticthe Auction or Sale shall
be required. Accordingly, the Debtors request thatCourt approve the form and manner of the
Sale Notice.

RELIEF REQUESTED

55. By this Motion, the Debtors seek entry of: (I) Bielding Procedures Order,
substantially in the form attached_as Exhibit lelbeyr(a) authorizing and approving the bidding
procedures attached as Exhibit A to the BiddingcBdares Order; (b) establishing certain dates
and deadlines, including the Bid Deadline and e @f Auction, if any; (c) approving the
Debtors’ selection of CF RFP Holdings LLC as thall@hg Horse Bidder; (d) approving the
Break-up Fee and the Expense Reimbursement; (edr&ihg payment of the Break-up Fee and
Expense Reimbursement to the Stalking Horse Biddehe terms set forth in the Bidding
Procedures and Stalking Horse Agreement; (f) appgathe manner of notice of the Sale and
Auction, if any; and (g) granting related reliefica () at the Sale Hearing, the Sale Order (a)
designating the Stalking Horse Bidder or such oémeity or entities submitting the highest or

otherwise best Qualified Bid (the “Winning Bid”) #® winning bidder (“Winning Bidder”) and

approving the Sale in accordance with the assethpse agreement between the Debtor Sellers
and such Winning Bidder, which Sale shall be fre@ @ear of Encumbrances; and (b) granting

related relief.

BASIS FOR RELIEF REQUESTED

Approval of the Sale is Appropriate Under Sectim 363 of the Bankruptcy Code

56.  The Sale should be approved as a sound exercike Bfebtors’ business
judgment. Section 363 of the Bankruptcy Code mlesithat a trustee, “after notice and a

hearing, may use, sell, or lease, other than imtmary course of business, property of the
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estate.” 11 U.S.C. 8§ 363(b). A sale of a debtas'sets outside the ordinary course of business
should be authorized when a debtor demonstrategralusiness purpose exists for doing so.
See, e.gMeyers v. Martin (In re Martin)91 F.3d 389, 395 (3d Cir. 1996i); re Abbotts Dairies
of Pennsylvania, Inc788 F.2d 143 (3d Cir. 198@)) re Titusville Country Clup128 B.R. 396
(W.D. Pa. 1991)in re Delaware & Hudson Ry. Cadl24 BR. 169, 176 D. Del. 199Fge also
Official Committee of Unsecured Creditors v. Th&/LJorp. (In re Chateaugay Corp973

F.2d 141, 143 (2d Cir. 1992rommittee of Equity Sec. Holders v. Lionel Comp.ré Lionel
Corp.), 722 F.2d 1063, 1070 (2d Cir. 1988pmmittee of Asbestos Related Litigants and/or
Creditors v. Johns-Manville Corp. (In re Johns-MdlevCorp.), 60 B.R. 612, 616 (Bankr.
S.D.N.Y. 1986). Once a court determines that @ \@lsiness justification exists for a sale
outside of the ordinary course of business, thetaoust determine whether (a) adequate and
reasonable notice of the sale was given to intedgsarties, (b) the sale will produce a fair and
reasonable price for the property, and (c) theigmhave acted in good faitBee In re Elpida
Memory, Inc. No. 12-10947 (CSS), 2012 WL 6090194, at *5 (BabkrDel. Nov. 20, 2012)n

re Exaeris, InG.380 B.R. 741, 744 (Bankr. D. Del. 2008). As setif more fully below, the

proposed Sale meets each of these requirements.

A. The Sale Is a Sound Exercise of the Debtors’ Busagludgment

57.  The paramount goal in any proposed sale of propéitiye estate is to maximize
the proceeds received by the est&ee, e.gln re Food Barn Stores, Incl07 F.3d 558, 564-65
(8th Cir. 1997) (in bankruptcy sales, “a primaryemive of the Code [is] to enhance the value
of the estate at handy re Integrated Res., Incl47 B.R. 650, 659 (S.D.N.Y. 1992) (“Itis a
well established principle of bankruptcy law thHa t . . [trustee’s] duty with respect to such

sales is to obtain the highest price or greatestadhvbenefit possible for the estate.”) (quoting
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re Atlanta Packaging Prods., In@9 BR. 124, 130 (Bankr. N.D. Ga. 1988)). As lasga sale
appears to enhance a debtor’s estate, court aparioadrustee’s decision to sell should only be
withheld if the trustee’s judgment is clearly ereons, too speculative, or contrary to the
provisions of the Bankruptcy Cod&BL Holding Co., Inc. v. Blackburn/Travis/Cole, Ltd31
B.R. 251, 255 (N.D. Tex. 2009) re Lahijani 325 B.R. 282, 289 (9th Cir. B.A.P. 2008);re
WPRV-TV, InG.143 B.R. 315, 319 (D.P.R. 1991) (“The trusteedraple discretion to
administer the estate, including authority to caniqaublic or private sales of estate property.
Courts have much discretion on whether to approopgsed sales, but the trustee’s business
judgment is subject to great judicial deference.”).

58. A strong business justification exists for the Sales set forth herein, the Debtors
have determined that the best method of maximithegecovery of the Debtors’ creditors is
through the sale of the Purchased Assets to thieir§dlorse Bidder, or the Winning Bidder.
Further, the Debtors believe that the value tha@tes (and, thus, the Debtors’ creditors) will
receive from the Sale exceeds any value the Délastiates could obtain for the Purchased

Assets if the Debtors are required to liquidatertassets in a piecemeal fashion.

B. The Bidding Procedures are Fair and Designed to Miamze Value

59.  The Bidding Procedures satisfy each of the remgirgguirements for approval
under section 363 of the Bankruptcy Code by (ayigmg sufficient notice, (b) facilitating a
sale that will maximize value, and (c) ensuringuabiased and good faith sale process.

60.  The Bidding Procedures described above and sét ifoExhibit A to the Bidding
Procedures Order provide notice designed to fallgrim all parties with a stake in the sale
process regarding the portions of the sale pravess relevant to their interests. Likewise, the

Bidding Procedures detall all material aspecthiefgotential purchaser notification, bid
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qualification, due diligence, bid submission, badestion and auction process, including the
timing for each. Accordingly, the Bidding Proceeésioffer assurance to all potentially
interested parties that their rights will be pro¢elcand the Sale will be fair and reasonable.

61. Further, as assurance of value, the Bidding Praesdtontemplate an open
auction process with minimum barriers to entry pralvide potential bidding parties with
sufficient time to perform due diligence and acqulie information necessary to submit a timely
and well-informed bid. The Debtors will considérampeting offers and Qualified Bids will
be tested through the Auction consistent with #guirements of the Bankruptcy Code, the
Bankruptcy Rules, and pursuant to the Bidding Rtaoes approved by the Court. The fairness
and reasonableness of the consideration to bebgalte Winning Bidder ultimately will be
demonstrated by adequate “market exposure” angban and fair auction process — the best
means, under the circumstances, for establishireghveh a fair and reasonable price is being
paid. The Debtors have the ability to selecthmitreasonable business judgment, the highest
and best offer for the Purchased Assets. FintieyBidding Procedures empower the Debtors to
modify the Bidding Procedures (to the extent sghftn the Bidding Procedures) to maximize
value for the Debtors’ estates.

62.  Adoption of the Bidding Procedures is a valid ey of the Debtors’ business
judgment. Courts consistently recognize that ptaces intended to enhance competitive
bidding are consistent with the goal of maximizthg value received by the estate and therefore
are appropriate in the context of bankruptcy satse, e.gIn re Financial News Network, Inc.
126 B.R. 152, 156 (Bankr. S.D.N.Y. 1991) (“courtpmsed rules for the disposition of assets . . .
[should] provide an adequate basis for comparidarifers, and [should] provide for a fair and

efficient resolution of bankrupt estateli); re Edwards 228 B.R. 552, 561 (Bankr. E.D. Pa.
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1998) (“The purpose of procedural bidding ordets ifacilitate an open and fair public sale
designed to maximize value for the estate.”); $eela re Integrated Res., Incl47 B.R. at 656-
57 (noting that bidding procedures that have begyotiated by a trustee are to be reviewed
according to the deferential “business judgmerdahdard, under which such procedures and
arrangements are “presumptively valid”).

63.  The Debtors submit that the proposed Bidding Procesiwill encourage
competitive bidding, are appropriate under thevaah standards governing auction proceedings
and bidding incentives in bankruptcy proceedings, @e consistent with the controlling legal
standard. Accordingly, the Debtors respectivelyuesg that the Court approve the Bidding
Procedures as a valid exercise of the Debtorshlegsijudgment.

. The Break-up Fee and Expense Reimbursement afdecessary
and Should Be Approved

64.  The Debtors also seek authority, pursuant to tikieliBg Procedures, to pay the
Break-up Fee of $5,233,000 and Expense Reimburgeman aggregate amount not to exceed
$1,744,000 less the sum paid for the Stalking HBlidder’s professional costs prior to the
Petition Date, as each is more fully describede $talking Horse Agreement.

65. In O'Brien Environmental Energyhe Third Circuit found that bidding incentives
like break-up fees and expense reimbursement magideo a “stalking horse” when (a) such
fees are necessary to preserve the value of tAgedst promoting competitive bidding, and (b)
the stalking horse provided a benefit to the debtestate by encouraging interest and increasing
the likelihood that the selling price reflected thee value of the companyCalpine Corp. v.
O'Brien Envtl. Energy, Inc. (In re O'Brien Envtinérgy, Inc.) 181 F.3d 527, 533-37 (3d Cir.
1999). Such bidding incentives must meet the statsdapplicable to the allowance of

administrative expenses under section 503(b) oBtrmkruptcy Code See In re Reliant Energy
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Channelview LP594 F.3d 200, 206 (3d Cir. 2010) (citi@glpine Corp. v. O’'Brien Envt’l
Energy, Inc. (In re O’'Brien Envt’l. Energy, Inc2381 F.3d 527 (3d Cir. 1999)). For the reasons
set forth herein, approval of the Break-up FeeBxgense Reimbursement fosters the
competitive bidding process encouragedXBrien Environmental Energy

66. First, the Break-up Fee promotes competitive bigdind will encourage
potential purchasers to invest tteguisite time, money, and effort to conduct digeince and
sale negotiations with a debtdespite the inherent risks and uncertainties ottapter 11
process.See, e.glIn re Integrated Res., Incl47 B.R. 650, 660 (S.D.N.Y. 1992) (noting that
fees may be legitimately necessary to convincefatéaknight” to offer an initiabid by
providing some form of compensation for the expsrsseh bidder incurs and the rigkeh
bidder faces by having its offer held open, subjedtigher and better offerd)) re Hupp Indus
140 B.R. 191, 194 (Bankr. N.D. Ohio 1997) (withaaty reimbursement, “bidders would
reluctant to make an initial bid for fear that thigist bid will be shopped around for a higwed
from another bidder who would capitalize on théiahbidder’s . . . due diligence”)n re
Marrose Corp.No. 89 B 12171 (CB), 1992 WL 33848, at *5 (BankD3.Y. Feb. 15, 1992)
(stating that “agreements poovide reimbursement of fees and expenses aretrigean
compensate the potential acquirer veieoves as a catalyst or ‘stalking horse’ whichaats more
favorable offers”)in re 995 Fifth Ave. Asso¢96 B.R. 24, 28 (Bankr. S.D.N.Y. 1989) (finding
that bidding incentives may Bkegitimately necessary to convince a white knighenter the
bidding by providing some formf compensation for the risks it is undertakingitgtions
omitted).

67.  The proposed Break-up Fee is fair and reasonalhpeasates the Stalking

Horse Bidder for incurring costs associated witmpteting diligence, negotiating terms and
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entering into the Stalking Horse Agreement, acis tasult in a direct benefit to the Debtors’
estates. By conducting due diligence, particigatmnegotiations for a potential transaction and
entering into the Stalking Horse Agreement, thék8tg Horse Bidder has established a bid
standard, including a price floor, that provide#isient proceeds to pay all creditors in full (or
to the extent otherwise agreed by such creditad)veitt infuse new money into the Debtors’
estates. The Debtors submit that, through itkBgHorse Bid, the Stalking Horse Bidder has
initiated a sales process that will increase tkelihood that the best possible price for the
Purchased Assets will be received.

68. Moreover, the Break-up Fee will only be paid if tbebtors consummate an
Alternative Transaction (as defined in the Stalkitmyse Agreement) that is higher or better than
the Stalking Horse Bid, having taken into accotet¢ost of the Break-up Fee. Thus, payment
of the Break-up Fee will not reduce the amount paithe estates and consequently the Debtors
will have benefitted from the Stalking Horse Biddeagreement to act as a “stalking horse”
bidder.

69.  The Break-up Fee in the amount of approximatelyo3¥he Purchase Price is
consistent with termination fees approved by baptayicourts in chapter 11 cas&ge, e.gin
re FoxMeyer Corp. et glCase No. 96-1329 (HSB) through 96-1334 (HSB) KBabD. Del.,

Oct. 9, 1996) (approving a termination fee of 7.46%$6,500,000, in connection with
$87,000,000 sale of substantially all of debtosseds)in re Global Motorsport Group, Inc. et
al., (Case No. 08-10192 (KJC) (Bankr. D. Del. Februaty2008) (approving a break-up fee of
approximately 4%, or $500,000 in connection witlesdn re Global Home Productase No.
06-10340 (KG) (Bankr. D. Del. July 14, 2006) (appng a break-up fee of 3.3%, or $700,000,

in connection with sale)n re AmeriserveCase No. 00-0358 (PJW) (Bankr. D. Del., September
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27, 2000) (approving a break-up fee of 3.64%, g0@4,000, in connection with $110,000,000
sale);In re Montgomery Ward Holding Corpet al., Case No. 97-1409 (PJW) (Bankr. D. Del.,
June 15, 1998) (approving a termination fee of 2.@843,000,000, in connection with
$110,000,000 sale of real estate assiisg NetEffect, Ing.Case No. 08-12008 (KJC) (Bankr.
D. Del., Sept. 11, 2008) (approving a break-updE&%, or $240,000.00 in connection with sale
of debtor’s assets for purchase price of $8,000;080e Champion Enterprises, et aCase No.
09-14019 (KG) (Bankr. D. Del., Feb. 8, 2010) (apfimg a break-up fee of less than credit bid
or $3,000,000 in connection with sale of debtosseds for purchase price of approximately
$80,000,000)tn re Filene’s Basement; Incet al., Case No. 09-11525 (MFW) (Bankr. D. Del.,
May 15, 2009) (approving a break-up fee and expegisgbursement of 3.68%, or $810,000 in
connection with sale of debtor's assets for pueiagse of $22,000,000).

70. Likewise, the Court’s grant of authority for theliders to pay the Expense
Reimbursement is in the best interests of theatest The Stalking Horse Bidder has spent time
and resources structuring, negotiating, draftimgl, performing due diligence activities
necessitated by th&uction, despite the fact that the bids will be jsgbnot only to Court
approval, but to overbiddinigy third parties. The value created for the Deditestates greatly
outweighs the cost of the Expense Reimbursemenhdii the Break-up Fee and Expense
Reimbursement, the Stalking Horse Bidder wouldhayeelected to participate in the process at
all, to the detriment of the Debtors’ estates. S labsent approval of the Break-up Fee and
Expense Reimbursement, the Debtors may lose thertynity to obtain what they believe to be
the highest and best available offer for the Pusetl@ssets. Additionally, as noted above, the
Debtors submit that authorization and payment eBheak-up Fee and the Expense

Reimbursement will not diminish recoveries to ctedi and other stakeholders because any
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overbid received at the Auction will be sufficidntcover the amount of any such fees and
expenses.

71.  The Break-up Fee and Expense Reimbursement shewggroved and afforded
superpriority administrative expense status undetians 503(b) and 507(a)(2) of the
Bankruptcy Code because they provide a clear benefie Debtors’ estates, as they are each
reasonable under the circumstances and will enthbl®ebtors to maximize the value for the
Purchased Assets without a chilling effect on thke $rocess.

Il. The Form and Manner of the Notice Should Be Agproved

72. Pursuant to Bankruptcy Rule 2002(a), the Debtasequired to provide
creditors with 21 days’ notice of the Sale. Punswa Bankruptcy Rule 2002(c), such notice
must include the time and place of the Sale andiéaelline for filing any objections to the relief
requested herein.

73.  The Debtors submit that notice of this Motion ardvie of the Sale Notice and
the related hearings to consider entry of the Bigd®rocedures Order and the Sale Order
constitute good and adequate notice of the Salehendroceedings with respect thereto in
compliance with, and satisfaction of, the applieat@quirements of Bankruptcy Rule 2002.
Accordingly, no further notice is necessary andDiebtors request that this Court approve the
form and manner of notice of the Auction.

V. The Sale Satisfied the Requirements for a Saleree and Clear of Interests

74.  The Sale also meets the requirements for a saeafrd clear of liens, claims,
interests and encumbrances. Section 363(f) dB#rkruptcy Code authorizes a debtor to sell
assets free and clear of liens, claims, interesi$,encumbrances if:

(1) applicable nonbankruptcy law permits sale ahsproperty free
and clear of such interest;
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(2) such entity consents;

(3) such interest is a lien and the price at wisiabh property is to
be sold is greater than the aggregate value ofiesds on such

property;
(4) such interest is ihona fidedispute; or

(5) such entity could be compelled, in a legal @uigble
proceeding, to accept a money satisfaction of suehnest.

11 U.S.C. § 363().

75.  The Debtors submit that the Sale will satisfy taguirements of section 363(f) of
the Bankruptcy Code. The Debtors will providepadtties asserting claims against the
Purchased Assets, if any, with notice of, and grodpinity to object to, the Sale. Absent
objection, each such party will be deemed to havesented to the Sal8ee, e.gFutureSource
LLC v. Reuters, Ltd312 F.3d 281 (7th Cir. 2002) (failure to objecyntonstitute consent, if
there was adequate noti¢e;re Christ Hosp.No. CIV.A. 14-472 ES, 2014 WL 4613316, at *14
(D.N.J. Sept. 12, 2014) (“Silence by affected cléioiders may constitute consent for purposes
of section 363()(2)")

V. The Winning Bidder Should Be Entitled to the Prdections of
Section 363(m) of the Bankruptcy Code

76. Section 363(m) of the Bankruptcy Code protects@ldgaith purchaser’s interest
in property acquired from a debtor notwithstandingt the sale is later reversed or modified on
appeal. Specifically, section 363(m) of the BankeypCode states the following:

The reversal or modification on appeal of an aut#abion under
[section 363(b) of the Bankruptcy Code] . . . does$ affect the
validity of a sale . . . to an entity that purchése. such property in
good faith, whether or not such entity knew of pemdency of the
appeal, unless such authorization and such salewere stayed
pending appeal.
11 U.S.C. 8 363(m). Section 363(m) of the Bankryitode fosters the “policy of not only

affording finality to the judgment of the [Blankngy [C]ourt, but particularly to give finality to
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those orders and judgments upon which third parégs’ In re Abbotts Dairies788 F.2d at
147.

77.  While the Bankruptcy Code does not define “goothfaihe Third Circuit has
held that “the phrase encompasses one who purcimgged faith’ and for ‘value.”In re
Abbotts Diaries 788 F.2d at 147 (explaining that party’s condoatonnection with sale must
usually amount to fraud, collusion between purchasd other bidders or attempt to take
grossly unfair advantage of other bidders).

78.  The Debtors submit that the Stalking Horse Biddex fgood faith purchaser”
within the meaning of section 363(m) of the BankeypgCode and there have been no allegations
to the contrary. The Debtors and the Stalking H&iseler have entered into the Stalking Horse
Agreement without collusion, in good faith and tigb extensive arm’s-length negotiations.
Indeed, the Stalking Horse Bidder and the Debtaxelengaged separate counsel and other
professional advisors to represent their respeatbegests in the negotiation of the Stalking
Horse Agreement and in the sale process genehalddition, UBS was an independent
investment banker retained by the Debtors for th@gse of exploring strategic alternatives,
marketing the Debtors’ businesses and solicitig since September 2017. Accordingly, to the
best of the Debtors’ knowledge, information anddigho party has engaged in any conduct that
would cause or permit the Stalking Horse Agreeneiiie set aside under section 363(m) of the
Bankruptcy Code.

79. Further, as set forth above, the Bidding Procedareslesigned to produce a fair
and transparent competitive bidding process. Eachifigd Bidder participating in the Auction
must confirm that it has not engaged in any cadlasvith respect to the bidding or the sale of

any of the Purchased Assets. Any asset purchaseragnt with a Winning Bidder executed by
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the Debtors will be negotiated at arm’s-length amgood faith. Accordingly, the Debtors seek a
finding that any Winning Bidder (including the $tialg Horse Bidder) is a good faith purchaser
and is entitled to the full protections affordeddmction 363(m) of the Bankruptcy Code.

WAIVER OF BANKRUPTCY RULE 6004(a)&(h)

80.  To implement the foregoing successfully, the Debgmek a waiver of the notice
requirements under Bankruptcy Rule 6004(a) and.#hday stay of an order authorizing the use,
sale, or lease of property under Bankruptcy Rul@4Ga).

RESERVATION OF RIGHTS

81. Except with respect to the Break-up Fee and ExpBResmbursement (to the
extent approved by the Court) and except as prdviéhe Bidding Procedures Order or the
Sale Order, nothing contained herein is intendeshall be construed as: (a) an admission as to
the amount of, basis for, or validity of any claagainst the Debtors under the Bankruptcy Code
or other applicable non-bankruptcy law; (b) a waivkthe Debtors’ or any other party in
interest’s right to dispute any claim, (c) a proenis requirement to pay any particular claim; (d)
an implication or admission that any particulairolas of a type specified or defined in this
Motion; (e) a request or authorization to assurdepg or reject any agreement, contract, or
lease pursuant to section 365 of the BankruptcyeC@ilan admission as to the validity,
priority, enforceability, or perfection of any li@m, security interest in, or other encumbrance on
property of the Debtors’ estates; or (g) a waiviearyy claims or causes of action which may
exist against any entity under the Bankruptcy Cadany other applicable law. If the Court
grants the relief sought herein, any payment mansuant to the Court’s order (other than the
Break-up Fee and/or Expense Reimbursement, asabld) is not intended and should not be
construed as an admission as to the validity ofpamticular claim or a waiver of the Debtors’

rights to subsequently dispute such claim.
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NOTICE
82.  The Debtors will provide notice of this Motion @) the Office of the United

States Trustee; (ii) the entities appearing ort@btors’ list of thirty (30) largest unsecured
creditors on a consolidated basis; (iii) counsehStalking Horse Bidder; (iv) counsel to
Kodiak CDO I, Ltd.; (v) counsel to TP ManagementQ;L(vi) the Internal Revenue Service;
(vii) the United States Securities and Exchange @@sion; (viii) the office of the attorneys
general for the states in which the Debtors ope(edethe United States Attorney’s Office for
the District of Delaware and (x) all parties thad,of the date of this Motion, have requested
notice in these chapter 11 cases pursuant Bankr&atle 2002. In light of the nature of the
relief requested herein, the Debtors submit thadther or further notice is necessary under the

circumstances.

CONCLUSION

WHEREFORE, the Debtors respectfully request thatGburt enter an order,
substantially in the form attached hereto as EkHipgranting the relief requested herein and

providing the Debtors such other and further red®fs just and proper.
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Dated: Wilmington, Delaware
September 9, 2019

118789295.11

DRINKER BIDDLE & REATH LLP

[s/ Patrick A. Jackson

Patrick A. Jackson (Del. Bar No. 4976)
Joseph N. Argentina, Jr. (Del. Bar No. 5453)
222 Delaware Avenue, Suite 1410
Wilmington, DE 19801

Tel: (302) 467-4200

Fax: (302) 467-4201
Patrick.Jackson@dbr.com
Joseph.Argentina@dbr.com

-and-

Michael P. Pompeo (admittgulo hac vice
Brian P. Morgan (admittegro hac vice
1177 Avenue of the Americas, 41st Floor
New York, NY 10036-2714

Tel: (212) 248-3140

Fax: (212) 248-3141
Michael.Pompeo@dbr.com
Brian.Morgan@dbr.com

Proposed Counsel to the Debtors
and Debtors in Possession
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE
Inre: Chapter 11

RAIT FUNDING, LLC, Case No. 19-11915 (BLS)
a Delaware limited liability compangt all, | (Jointly Administered)

Debtors. Hearing Date: October 2, 2019 at 10:00 am. (ET)
Objection Deadline: September 25, 2019 at 4:00 p.m. (ET)

NOTICE OF MOTION

PLEASE TAKE NOTICE that on September 9, 2019, theva captioned debtors and
debtors in possession (collectively, the “Debtofgéd theDebtors’ Motion for Entry of an
Order (l) Establishing the Bidding Procedures, indihg Approval of a Break-up Fee and
Expense Reimbursement, (Il) Approving Sale of Sntially All of the Debtors’ Assets Free and
Clear of Liens, Claims, Interests and Encumbranaes, (11) Granting Related Reli¢the
“Motion”) with the United States Bankruptcy Couot fthe District of Delaware, 824 Market

Street, 8 Floor, Wilmington, Delaware 19801 (the “Bankruptcgurt”).

PLEASE TAKE FURTHER NOTICE that any responses geations to the Motion
must be in writing, filed with the Clerk of the Bamptcy Court and served upon and received by
the undersigned counsel for the Debtors at or be&f@0 p.m. (Eastern Time) on September

25, 2019.

1 The Debtors in these chapter 11 cases, alongtigtlast four digits of each Debtor’s
federal tax identification number, are as folloR&IT Funding, LLC, a Delaware limited
liability company (9983); RAIT Financial Trust, aavWland real estate investment trust (9819);
RAIT General, Inc., a Maryland corporation (998RIT Limited, Inc., a Maryland corporation
(9773); Taberna Realty Finance Trust, a Marylard estate investment trust (3577); RAIT JV
TRS, LLC, a Delaware limited liability company (3)9and RAIT JV TRS Sub, LLC, a
Delaware limited liability company (4870). The &g address for all Debtors is Two Logan
Square, 100 N. 18th Street, 23rd Floor, PhiladelpBennsylvania 19103 (Attn: John J. Reyle).

1
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PLEASE TAKE FURTHER NOTICE that if an objectiontimely filed, served and
received and such objection is not otherwise time$plved, a hearing to consider such
objection and the Motion will be held before Thendoable Brendan L. Shannon at the United
States Bankruptcy Court for the District of Delaa824 Market Street&loor, Courtroom 1,
Wilmington, Delaware 19801 ddctober 2, 2019 at 10:00 a.m. (Eastern Time).

IF NO OBJECTIONSTO THE MOTION ARE TIMELY FILED, SERVED AND
RECEIVED IN ACCORDANCE WITH THISNOTICE, THE COURT MAY GRANT
THE RELIEF REQUESTED IN THE MOTION WITHOUT FURTHER NOTICE OR
HEARING.

Dated: Wilmington, Delaware DRINKER BIDDLE & REATH LLP

September 9, 2019
/sl Patrick A. Jackson

Patrick A. Jackson (Del. Bar No. 4976)
Joseph N. Argentina, Jr. (Del. Bar No. 5453)
222 Delaware Avenue, Suite 1410
Wilmington, DE 19801

Tel: (302) 467-4200

Fax: (302) 467-4201
Patrick.Jackson@dbr.com
Joseph.Argentina@dbr.com

-and-

Michael P. Pompeo (admittgulo hac vice
Brian P. Morgan (admittegro hac vice
1177 Avenue of the Americas, 41st Floor
New York, NY 10036-2714

Tel: (212) 248-3140

Fax: (212) 248-3141
Michael.Pompeo@dbr.com
Brian.Morgan@dbr.com

Proposed Counsel to the Debtors
and Debtors in Possession
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EXHIBIT 1

Proposed Order

NY 77774945v3
09/05/2019
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre: Chapter 11

RAIT FUNDING, LLC, Case No. 19-11915 (BLS)
a Delaware limited liability compangt al.! | (Jointly Administered)

Debtors. Re: Docket No.

ORDER (l) ESTABLISHING THE BIDDING PROCEDURES,
INCLUDING APPROVAL OF A BREAK-UP FEE AND EXPENSE
REIMBURSEMENT, AND (Il) GRANTING RELATED RELIEF

Upon the motion (the "Motion”) of the above-capteohdebtors and debtors in

possession (the “Debtors”) for the entry of an oitlee “Bidding Procedures Order”): (a)

authorizing and approving the bidding procedurtached hereto as Exhibit A (the “Bidding
Procedures”), by which the Debtors will solicit aselect the highest or otherwise best offer for

the sale (the “Sale”) of the Purchased As$€bg,establishing certain dates and deadlines

including the Bid Deadline, and the date of Auctidmany, (c) approving the Debtors’ selection

of CF RFP Holdings LLC as the stalking horse biddee “Stalking Horse Bidder”), the Break-

up Fee and the Expense Reimbursement, (d) apprdwngnanner of notice of the Auction, if
any, and (e) granting related relief; and it appegthat (i) the Court has jurisdiction over these

chapter 11 cases and the Motion under 28 U.S.@388(b) and 157, and tenended Standing

1 The Debtors in these chapter 11 cases, alongtigtlast four digits of each Debtor’s
federal tax identification number, are as folloR#IT Funding, LLC, a Delaware limited
liability company (9983); RAIT Financial Trust, aavWland real estate investment trust (9819);
RAIT General, Inc., a Maryland corporation (998RIT Limited, Inc., a Maryland corporation
(9773); Taberna Realty Finance Trust, a Marylamd estate investment trust (3577); RAIT JV
TRS, LLC, a Delaware limited liability company (3)9and RAIT JV TRS Sub, LLC, a
Delaware limited liability company (4870). The &g address for all Debtors is Two Logan
Square, 100 N. 18th Street, 23rd Floor, PhiladelpBennsylvania 19103 (Attn: John J. Reyle).

2 Capitalized terms used herein and not otherwifieetbshall have the meaning ascribed to
them in the Motion or the Bidding Procedures, gdieable.

1
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Order of Referencgom the United States District Court for the Disttiof Delaware dated as of
February 29, 2012, (ii) venue of these chapterakkg and the Motion in this Court is proper
under 28 U.S.C. 88 1408 and 14009, (iii) the Moi®a core proceeding pursuant to 28 U.S.C.
8 157(b), and the Court may enter a final ordesstant with Article 11l of the United States
Constitution, and (iv) notice of the Motion was gdate and proper under the circumstances,
and no other or further notice need be given; &adXourt having held a hearing to consider the

relief requested in the Motion (the “Bidding Prouegk Hearing”); and upon the record of the

hearing and all of the proceedings held before@oiart; and it appearing that the relief
requested in the Motion is in the best interesttheDebtors, their estates, their creditors, dnd a
other parties in interest, and that the legal atul bases set forth in the Motion establish just
cause for the relief granted herein; and afterdklideration and sufficient cause appearing
therefor,
THE COURT HEREBY FINDS that:

A. The findings and conclusions set forth herein dtautstthe Court’s findings of
fact and conclusions of law pursuant to Bankruftaje 7052, made applicable to this
proceeding pursuant to Bankruptcy Rule 9014. "Eoetttent that any of the following findings
of fact constitute conclusions of law, they are@édd as such. To the extent any of the
following conclusions of law constitute findings fatt, they are adopted as such.

B. This Court has jurisdiction over this matter purdua 28 U.S.C. 88 157 and
1334. This is a core proceeding pursuant to 28QJ.8157(b)(2) and the Court may enter a final
order consistent with Article 11l of the Unites &a Constitution. Venue in this Court is proper

pursuant to 28 U.S.C. 88 1408 and 1409.
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C. Notice of the Motion, as relates to the Biddingd@dures Hearing and the
proposed entry of this Bidding Procedures Ordeg agequate and sufficient under the
circumstances of these chapter 11 cases, and stich noomplied with all applicable
requirements of the Bankruptcy Code, the Bankruplcles, and the Local Rules. No further
notice of the Motion is necessary or required.

D. The statutory bases for the relief requested irMbgon are sections 105, 363,
503, and 507 of the Bankruptcy Code, BankruptcyeR2I002, 6004, 6006, 9007 and 9014, and
Local Rule 6004-1. The legal and factual baseos#t in the Motion establish just cause for
the relief granted herein. Entry of this Biddingp&dures Order is in the best interests of the
Debtors and their respective estates, creditocsaliimther parties in interest.

E. The Debtors have articulated good and sufficieasoes for this Court to grant
the relief requested in the Motion as relates &oethtry of this Bidding Procedures Order,
including without limitation: (i) approval of thei@ding Procedures; (ii) approval of the
selection of the Stalking Horse Bidder; (iii) appabof the Break-up Fee and the Expense
Reimbursement; (iv) authorizing payment of the Brap Fee and Expense Reimbursement to
the Stalking Horse Bidder under the circumstanessmbed in the Bidding Procedures and the
Stalking Horse Agreement; (v) approval of the fand manner of notice of all procedures,
protection and agreements described in the Motianscheduling of the Auction and approval
of the manner of notice thereof; and (vii) all tethrelief set forth herein. The good and
sufficient reasons articulated by the Debtors, Whiere set forth in the Motion and on the
record at the Bidding Procedures Hearing, refleetexercise of the Debtors’ business judgment,
are incorporated herein by reference and, amorgy things, form the basis for the findings of

fact and conclusions of law set forth herein.
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F. Entry into the Stalking Horse Agreement with thallhg Horse Bidder is in the
best interest of the Debtors and the Debtors’ estaihd creditors, and it reflects a sound exercise
of the Debtors’ business judgment. The StalkingdddAgreement provides the Debtors with
the opportunity to sell the Purchased Assets ierot@ preserve and realize their optimal value.
The Debtors’ and Stalking Horse Bidder’s entry itite Stalking Horse Agreement was done in
good faith and is the result of arms-length negiotis between the parties.

G. The Bidding Procedures, in the form attached hemstBxhibit A and
incorporated herein by reference as if fully sethfon this Bidding Procedures Order, are fair,
reasonable, and appropriate, represent the besbdh&ir maximizing the value of the Debtors’
estates and are within the sound business judgofi¢imé Debtors. The Break-up Fee and the
Expense Reimbursement, on the terms set fortheiBithding Procedures and the Stalking
Horse Agreement: (i) shall, if triggered, be deeraetial and necessary costs and expenses of
preserving the Debtors’ estates, within the meanirg03(b) and 507(a)(2) of the Bankruptcy
Code treated as an allowed superpriority admirtisg@&xpense claim against the Debtors’
estates pursuant to sections 105(a), 503(b), anthH@) of the Bankruptcy Code in accordance
with the Stalking Horse Agreement; (ii) are commeate to the real and substantial benefit
conferred upon the Debtors’ estates by the Stalkiogge Bidder; (iii) are reasonable and
appropriate, including in light of the size anduratof the Sale transaction and comparable
transactions, the commitments that have been naadiethe efforts that have been and will be
expended by the Stalking Horse Bidder, notwithstamnthat the proposed transaction may be
subject to better and higher offers, and are nacg$s induce the Stalking Horse Bidder to

pursue the transaction, and (iv) were conditionsutal necessary for, the Stalking Horse Bidder
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to pursue the Sale and to be bound by the StalHorge Agreement and were designed to
ensure the highest and best offers are attained.

H. The Debtors have demonstrated a reasonable bugiséfisation for the
payment of the Break-up Fee and the Expense Resaimant, respectively, under the
circumstances set forth in the Stalking Horse 8glkeeement. The Bidding Procedures, the
Break-up Fee and the Expense Reimbursement welneagaaterial inducement to, and an
express condition of, the willingness of the StadkHorse Bidder to submit a bid through
execution of the Stalking Horse Agreement that sallve as a minimum floor bid on which the
Debtors, their creditors, and other bidders, méy renless it is assured that the Break-up Fee
and the Expense Reimbursement will be availabée Stialking Horse Bidder is unwilling to be
bound under the Stalking Horse Agreement (includiregobligation to maintain its committed
offer while such offer is subject to higher or aothise better offers as contemplated in the
Bidding Procedures). The Stalking Horse Biddergrasided a material benefit to the Debtors
and their creditors by increasing the likelihoodttthe best possible purchase price for the
Purchased Assets will be realized.

I.  The notice of the Auction and Sale is appropriaig r@asonably calculated to
provide all interested parties with timely and peppotice of the sale of the Purchased Assets,
including, without limitation, (i) the date, tim&a place of the Auction (if one is held); (ii) the
Bidding Procedures; (iii) identification of the atsto be sold; (iv) instructions for promptly
obtaining copies of the Stalking Horse Agreemerta(description of the Sale as being free and
clear of all Claims (as defined in the Bidding Rrdares), with all such Claims attaching with

the same validity and priority to the proceedshef §ale; and (vi) the date and time for the Sale
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Hearing and all related objection deadlines. Nwoor further notice of the Sale shall be
required.

J. The Debtors’ marketing process has been reasopaliylated to maximize
value for the benefit of all stakeholders and tiddiBig Procedures comply with the
requirements of Local Rule 6004-1.

IT IS HEREBY ORDERED that:

1. The Motion is GRANTED as set forth herein.

2. All objections to the relief requested in the Matitnat have not been withdrawn
with prejudice, waived, or settled, and all resé@oraof rights included in such objections are
overruled and denied on the merits with prejudice.

3. The Debtors are authorized to perform any oblignstiof the Debtors set forth in
the Stalking Horse Agreement that are intendecetpdsformed prior to approval of the Sale at
the Sale Hearing, or such other hearing as maghmedsiled by this Court.

A. Important Dates and Deadlines

4. Bid Deadline. November [18], 2019, at 4:00 p.m(prevailing Eastern Time), is
the deadline by which bids must be submitted tbigpate at the Auction as a potential higher
or better offer.

5. Good Faith Deposit Deadline At least two business days prior to the Bid

Deadling any potential bidder must provide to an escroanaglesignated by the Debtors, by
wire transfer of immediately available funds, ie florm of cash or a letter of credit reasonably
acceptable to the Debtors, an earnest money casisitdef not less than five percent (5%) of the
total value of the purchase price of the compelig but in no event less than five percent (5%)

of the Initial Overbid Amount (a_"Good Faith Deptki

B. Auction, Bidding Procedures and Related Relief

6
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6. The Bidding Procedures, substantially in the fottached hereto as Exhibit A,
are fully incorporated herein and are hereby apguiam their entirety. The Bidding Procedures
shall govern the submission, receipt, and anabfsal Bids relating to any Proposed
Transaction. Any party desiring to submit a Bidlsbomply with the Bidding Procedures and
this Bidding Procedures Order. The Debtors arbaisted to take any and all actions necessary
to implement the Bidding Procedures, in accorddheeswith and the Stalking Horse
Agreement.

7. The process and requirements associated with stirgrét Qualified Bid are
approved as fair, reasonable, appropriate, angjuedito maximize recoveries for the benefit of
the Debtors’ estates, creditors and other pamiéstérest.

8. All bidders submitting a Bid are deemed to havewittied to the exclusive
jurisdiction of the Court with respect to all matteelated to the Bidding Procedures, the
Auction, the Sale Hearing, and the terms and camditof the sale or transfer of the Purchased
Assets.

9. The Stalking Horse Bidder is deemed a QualifieddBidfor all purposes, and the
Stalking Horse Bid as set forth in the Stalking $®oAgreement is deemed a Qualified Bid. In
the event that no other Qualified Bids are submhjtte auction will be conducted, the Debtors
shall deem the Stalking Horse Bidder to be the \WimBidder with respect to the Purchased
Assets and the Debtors will seek final approvdhatSale Hearing of the Sale of the Purchased
Assets to the Stalking Horse Bidder in accordanitie thie terms of the Stalking Horse
Agreement.

10. After the Bid Deadline, the Debtors shall determwiech Qualified Bid

represents the then-highest or otherwise besthed“(nitial Highest Bid” and the person or
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entity submitting such Bid, the “Initial Highestdgier”), taking into account the factors that may

be considered by the Debtors under Section 2(t)eoBidding ProceduresAt least one
business day prior to the Auction each Qualified Bidder that timely submitted a (Jieal Bid
will be advised of such Initial Highest Bid and thebtors shall distribute copies of such Initial
Highest Bid to other Qualified Bidders.

11.1f one or more Qualified Bids has been submittedtie Purchased Assets in
accordance with the Bidding Procedures, the Debtdrsonduct an Auction oiNovember
[21], 2019, at 10:00 a.mprevailing Eastern time (or such later time asRbétors shall timely
notify the Auction Participants), with respect teels Qualified Bids in order to determine the
Winning Bid and the Backup Bid to submit for appaibly the Bankruptcy Court. The Auction
shall be organized and conducted by the Debtaiseabffices of their counsel, Drinker Biddle &
Reath LLP, 1177 Avenue of the Americas, 41st Fldaw York, New York 10036 (or such
other location as may be announced prior to thetidwito the Auction Participants).

12. At the Auction, the Debtors may: (a) select, intheisiness judgment, pursuant
to the Bidding Procedures, the highest or otherwéss Bid and the Winning Bid or Backup
Bid; and (b) reject any Bid (regardless of wheth&rh Bid is a Qualified Bid) that, in the
Debtors’ business judgment, is (i) inadequate,ffitgent, or not the highest or best Bid, (ii) not
in conformity with the requirements of the BankmmypCode, the Bankruptcy Rules, or the
Bidding Procedures, or (iii) contrary to, or othegvnot in the best interests of, the Debtors’
estates, affected stakeholders, or other partiggenest.

13.For the avoidance of doubt, the Debtors reserveighe, and are authorized to,
modify the above timeline and bidding proceduresdoordance with the provisions of the

Bidding Procedures, subject to the terms of thékiataHorse Agreement.
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C. Stalking Horse Bidder, Bid Protections and Stallkng Horse Agreement

14.The Debtors are authorized to enter into the Stglklorse Agreement, subject to
higher or better offers at the Auction. The BregkFee and the Expense Reimbursement
described in the Bidding Procedures and the S@lkiorse Agreement are approved. Except as
provided in section 5.6(a) of the Stalking Horsedgment, if, prior to the consummation of the
Sale, RAIT Parent, on behalf of Debtor Selleranirates the Stalking Horse Agreement
pursuant to the Fiduciary Out (as defined in tredk8tg Horse Agreement) or the Stalking Horse
Agreement is terminated pursuant to section 7.5@mtion 7.1(h), section 7.1(i) or section 7.1(j)
of the Stalking Horse Agreement, then, in accordamith this Bidding Procedures Order, the
Debtors shall be obligated to pay to the Stalkimgdd Bidder the Break-up Fee, payable in full
upon the consummation of an Alternative Transadtasndefined in the Stalking Horse
Agreement) (or the first in a series of transaditrat would constitute an Alternative
Transaction). In addition to the foregoing, upoy germination of the Stalking Horse
Agreement, other than a termination pursuant tase.2(b) of the Stalking Horse Agreement
and except as provided in section 5.6(a) of thikietaHorse Agreement, the Debtors shall pay
to the Stalking Horse Bidder the Expense Reimbuesgmwithin five (5) Business Days after
such termination. Each of the Break-up Fee andEipense Reimbursement, on the terms set
forth in the Bidding Procedures and in the Staldifwyse Agreement: (i) shall, if triggered,
constitute an allowed superpriority administratyg@ense claim against the Debtors’ estates
pursuant to sections 105(a), 503(b), and 507 (a)(#)e Bankruptcy Code, which claim shall be
senior to all other general administrative experiaenms and superpriority administrative
expense claims granted such status pursuant forse803(b)(1) and 507(a)(2) of the
Bankruptcy Code; and (ii) shall be payable, in adaace with the terms of this Bidding
Procedures Order and the Stalking Horse Agreemstttout further order of this Court. No

9
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Claims shall attach to the proceeds of any Altevealransaction equal to any amounts owed to
the Stalking Horse Bidder on account of the Brepk-ae and/or the Expense Reimbursement.

15. No person or entity, other than the Staking H@leler, shall be entitled to any
expense reimbursement, break-up fees, “toppingyiitation, or other similar fee or payment,
and by submitting a bid, such person or entityeisrded to have waived their right to request or
to file with this Court any request for expensentairsement or any fee of any nature, whether
by virtue of section 503(b) of Bankruptcy Code theswise.

D. Notice Procedures

16.The Sale Notice, substantially in the form attacheckto as Exhibit C, is hereby
approved. Within three (3) days of the entry af 8idding Procedures Order, the Debtors shall
cause the Sale Notice to be served upon (i) th@tuStee, (ii) the Internal Revenue Service,
(i) any parties who have expressed a writtenregein the Debtors’ assets, (iv) parties who are
known or reasonably believed to have assertedianydncumbrance, claim or other interest in
the Debtors’ assets that are the subject of thegsed sale of the Purchased Assets, if any,
(v) all applicable state and local taxing authesitin the jurisdictions in which the Debtors may
have tax liability, (vi) each governmental agenagttis an interested party with respect to the
sale of the Purchased Assets contemplated by #ileirigf Horse Agreement and the transactions
proposed thereunder, (vii) counsel to the Stalklogse Bidder, and (viii) all parties who have
requested notice under Bankruptcy Rule 2002. thtiath, as soon as practicable, but in any
event no later than five (5) days after entry ag 8idding Procedures Order, the Debtors shall
publish the Sale Notice (modified for publicati@s, necessary) once in the National Edition of
the Wall Street Journal or the USA Today and, edhktent the Debtors deem appropriate, in

any other local or regional publications. The fmrieg methods of such service shall constitute

10
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good and sufficient notice of the Sale of the Paseld Assets, this Order, the Auction and all
proceedings held thereon.

17.As soon as reasonably practicable after the Biddres if no Qualified Bid
other than the Stalking Horse Agreement is recebsethe Bid Deadline, or after the conclusion
of the Auction, if a Qualified Bid other than thealking Horse Agreement is received by the Bid
Deadline, the Debtors shall file on the docket,rmttserve, a notice which shall identify the
Winning Bidder and, if applicable, the Backup Bidde

E. Sale Hearing
18. A hearing to consider approval of the Winning Bidl take place at the Sale

Hearing (or such other intervening hearing, if &aille), which will be held oNovember [25],
2019 at [10 a.m.|prevailing Eastern Time) and may be adjourned ledea date by the Debtors
by filing a notice of adjournment or making an anncement at the Sale Hearing. No further
notice of any such continuance will be requirethéqorovided to any party.

19.The deadline to file objections, if any, to thenBactions contemplated by the
Stalking Horse Agreement or to entry of the SaldegdisNovember [18],2019 at 4:00 p.m.
(Prevailing Eastern Time). Objections, if anymust: (i) be in writing, (ii) conform to the
applicable provisions of the Bankruptcy Rules, ltbeal Rules and any orders of the Court,
(i) state with particularity the legal and factumasis for the objection and the specific grounds

therefor and (iv) be filed with the Court and selrg®e as to bactually receivedno later than

the deadlines described in this paragraph 19, glicaple, by the following parties (the “Notice
Parties”) who may be served by email at the addsesglicated below: (a) the Debtors: RAIT
Financial Trust, Two Logan Square, 23rd Floor, &telphia, Pennsylvania 19103 Attn: Jamie
Reyle, Esg. (e-mail jreyle@rait.com); (b) proposednsel to the Debtors: Drinker Biddle &

Reath LLP, 1177 Avenue of the Americas, 41st Fldlmw York, NY 10036-2714, Attn:

11
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Michael P. Pompeo, and 222 Delaware Avenue, Sdit®,1Wilmington, DE 19801, Attn:
Patrick A. Jackson and Joseph N. Argentina, Jrcdqansel to the Stalking Horse Bidder: (i)
Stroock & Stroock & Lavan LLP, 180 Maiden Lane, N¥ark, NY 10038, Attn: Daniel P.

Ginsberg, Esq. (dginsberg@stroock.com) and Elixaelbateras, Esge(averas@stroock.cm

and (ii) Young Conaway Stargatt & Taylor, LLP, RegrSquare, 1000 North King Street,
Wilmington, Delaware 19801; Attn: Matthew Lunn, Eéaplunn@ycst.com) and Robert F.

Poppiti, Jr., Esq.rpoppiti@ycst.cor)i (d) the Office of the United States Trusteetfo District

of Delaware (the “US Trustee”): J. Caleb Boggs FaldBuilding, 844 King Street, Lockbox 35,
Wilmington, Delaware 19801 (Attn: Richard L. Schepder, Esquire); and (e) counsel to any
official committee of unsecured creditors appointethis case.

20.The deadline for filing a response to any timelgdiobjection to entry of the Sale
Order isNovember [22],2019 at 10:00 a.m. (Prevailing Eastern Time)

F. Miscellaneous.

21.The failure to include or reference a particulaosvysion of the Bidding
Procedures specifically in this Bidding Procedudeder shall not diminish or impair the
effectiveness or enforceability of such provision.

22.1n the event of any inconsistencies between thilsliAg Procedures Order and the
Motion and/or the Bidding Procedures, this Biddifrgcedures Order shall govern in all
respects.

23. Notwithstanding Bankruptcy Rule 6004(h), the teand conditions of this
Bidding Procedures Order are immediately effecéimd enforceable upon its entry.

24.The Debtors are authorized to take all actions sszug to effectuate the relief

granted in this Bidding Procedures Order in acaardavith the Motion.

12
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25.The Stalking Horse Bidder has standing to enfoneetérms of this Bidding
Procedures Order.
26.This Court shall retain jurisdiction with respectall matters arising from or
related to implementation of this Bidding Procedu@der.
Dated: Wilmington, Delaware

, 2019 HON. BRENDAN LINEHAN SHANNON
UNITED STATES BANKRUPTCY JUDGE

13
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EXHIBIT A

Bidding Procedures
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Bidding Procedures

The Stalking Horse Bidder has submitted a QualiBadi (as defined below) to acquire, directly

or indirectly (including through one or more Aféites (as defined in the Bankruptcy Code)), (i)
from RAIT General and RAIT Limited the general pexntand limited partner interests (the “RAIT

Interests”) in RAIT Partnership, L.P._(*“RAIT Partship”), as a result of which the Stalking Horse
Bidder will indirectly acquire the equity interestSRAIT Partnership in certain of its subsidiaries
(as set forth in the Stalking Horse Agreement) @idcertain assets owned by certain of the
Debtors ((i) and (ii), collectively, the “Purchas@dsets”), as set forth more fully in, and pursuant
to the terms and conditions of, the Stalking Hofggeement and related documents and
agreements (the “Stalking Horse Bid”).

1) Participation Requirements and Due Diligence

a) In order to participate in the bidding process, @hetion for a Proposed Transaction (as
defined below), if any (the_“Auction”), or otherwisbe considered for any purpose
hereunder, a person or entity interested in acgyithe Purchased Assets (each, a
“Potential Bidder”) must first deliver the followgnmaterials to the Debtors and their
advisors:

i) An executed confidentiality agreement in form andstance acceptable to the Debtors
and their advisors (the “Confidentiality Agreemen{to be delivered prior to the
distribution of any confidential information by tl&ebtors to any Potential Bidder),
whereby the Potential Bidder agrees that all naohpunformation about the Debtors
received by a Potential Bidder will be kept stgictbnfidential in accordance therewith
and used only in connection with analyzing a pregosansaction (a_“Proposed
Transaction”) for the purchase of the Purchaseetdgsursuant to Section 363 of the
Bankruptcy Code.

i) Written evidence that enables the Debtors and #uhirsors to reasonably determine
whether a Potential Bidder has the financial arnteoability to close a Proposed
Transaction and provide adequate assurance okfpenformance under all contracts
and leases to be assumed in connection therewith.

iii) Fully discloses whether the Potential Bidder ang members of its investor group, if
applicable, or any equity holders in the case Bbtential Bidder which is an entity
specially formed for the purpose of effectuatind®@posed Transaction, has any
connections or relationships (business or othejwis® or agreements or
understandings with, the Debtors, RAIT Partnershi@ny of their Affiliates and/or
any officer, director or equity security holdertbé Debtors, RAIT Partnership or any
of their Affiliates.

b) The Debtors or their advisors shall post in the tDet) electronic data room (the “Data
Room”) these Bidding Procedures, together with aR&Ccopy of the Stalking Horse
Agreement (as approved by the Bankruptcy Courtyauntsto the Bidding Procedures
Order as the “stalking horse” bid for the Purcha&ssets). All Potential Bidders, whether
deemed Qualified Bidders (as defined below) or ootsent to the jurisdiction of the
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Bankruptcy Court to determine matters concernifyagposed Transaction and their bids
(each, a “Bid”) (whether or not one is made), thectdon, or the marketing process
generally and waive any right to any other venue.

c) Any qualified Potential Bidder wishing to conduateddiligence concerning a Proposed
Transaction shall be granted (subject to executow delivery of the required
Confidentiality Agreement) (i) reasonable accesgh® Debtors’ management during
normal business hours and (ii) access to all relewvdormation regarding the business of
each of the Debtors and their subsidiaries reaspnabessary to enable a Potential Bidder
to evaluate a Proposed Transaction. The Debtaalf stake such document access
available to Potential Bidders through the DatamR@s soon as reasonably practicable
following (x) execution of the Confidentiality Ageenent and (y) the Potential Bidder’s
provision of preliminary proof of its financial capity to close a Proposed Transaction.
Potential Bidders interested in conducting duaydiiice should contact UBS Securities,
LLC (“UBS”), Attn: Andrew Kramer, Telephone: (212)821-6009, Email:
andrew.kramer@ubs.com. Notwithstanding the foreggdiBS is not required to provide
confidential, business-sensitive or proprietaryinfation to any person or entity if the
Debtors reasonably believe that such disclosurdoudmeidetrimental to the interests of the
Debtors’ estates. All due diligence must be conagldefore the Bid Deadline (as defined
below). No condition(s) allowing or regarding tugt due diligence after the Bid Deadline
will be permitted in any Bid unless otherwise detered by the Debtors, provided that the
Debtors shall continue to provide due diligenceh® Stalking Horse Bidder. Potential
Bidders are required to exercise their own disasrebefore relying on any information
provided by the Debtors regarding a Proposed Tcéiosa Neither the Debtors nor their
representatives or advisors (X) are responsibleaiod will bear no liability with respect
to, any information obtained by Potential Biddersrspant hereto and (Y) shall be
obligated to furnish any information of any kind atkoever to any person or entity that is
not a Potential Bidder.

d) The Debtors and their advisors shall, in theiro@able discretion: (i) receive and evaluate
any Bids from Potential Bidders; (ii) negotiatees made to purchase the Purchased
Assets; (iii) request information from PotentialdBers, engage in discussions with
Potential Bidders, and take such other actionsterthine whether any Bid constitutes or
could lead to a Qualified Bid; and (iv) take anyet actions contemplated under these
Bidding Procedures.

2) Submission of Bids

a) Any Potential Bidder interested in a Proposed Taiatisn must submit a Bid prior to 4:00
p.m. prevailing Eastern Time on | |, 2019 gach later date and time as the
Debtors may announce, subject to the terms of thlki®g Horse Agreement) (the “Bid
Deadline”). In order for a Bid to be considerddnust be a “Qualified Bid”. A Potential
Bidder will be deemed to be a “Qualified Bidderthie Debtors and their advisors, in their
sole discretion, determine that such Potential 8idglibmitted a Qualified Bid. For the
avoidance of doubt, the Stalking Horse Bidder sbalhutomatically deemed a Qualified
Bidder and be entitled to participate in the Auetiol he Stalking Horse Bid is a Qualified
Bid.
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b) A Bid, other than the Stalking Horse Bid, will bensidered a “Qualified Bid” only if the
Bid (x) is for an acquisition of the Purchased Asgmursuant to a purchase agreement in
the form of the Stalking Horse Agreement that cmstaerms no less favorable to the
Debtors’ estates than the Stalking Horse Agreenasrdetermined by the Debtors, and (y)
fulfills, inter alia, at a minimum, the followingquirements prior to the Bid Deadline:

i) Provides that the Bid shall remain irrevocableluh# consummation of the Proposed
Transaction (the_“Effective Date”) implementing ténning Bid(s) or the Backup
Bid(s) (each, as defined below) (such date, the ‘Bipiration Date”);

i) Is made by a person or entity that reasonably detrates evidence of fully committed
and firm financing for each component of cash, ael#quity in support of such Bid
and other ability to consummate the applicable &sed Transaction, in each case
solely as acceptable to the Debtors;

i) Provides written evidence, in form and substanaesoeably satisfactory to the
Debtors, that the Potential Bidder has obtainethai#ation and approval from the
Potential Bidder’s board of directors (or compagatpbverning body) or, if required,
the equity holders of the Potential Bidder, witBgect to the submission of its Bid and
the execution, delivery, performance and closingtlug agreements associated
therewith, or a representation that no such auwthtioin or approval is required;

iv) Provides, in the case of a Bid for all of the Pasdd Assets (or a bid for a portion of
the Purchased Assets which, taken together witbrddids, represents a purchase of
all of the Purchased Assets), that the total camaitbn for the Purchased Assets will
be an amount or value equal to or greater tharstihe of (a) the Purchase Price (as
defined in the Stalking Horse Agreement), plustlie) Break-up Fee (as defined in the
Stalking Horse Agreement) and the Expense Reimingse(as defined in the Stalking
Horse Agreement)plus (c) $1,000,000 in cash (such sum, the “Initial (Ner
Amount”), and otherwise has a value to the Debtarthe exercise of their reasonable
business judgment, after consultation with thewisats, that is greater or otherwise
better than the value offered under the Stalkingseld\greement;

v) Provides, by wire transfer of immediately availatlads prior to the Bid Deadline, in
the form of cash or a letter of credit reasonablyeatable to the Debtors, to an escrow
agent designated by the Debtors at least two bssihays before the Bid Deadline (the
“Escrow Agent”) of an earnest money cash depositodfless than five percent (5%)
of the total value of the purchase price of the getimg Bid, but in no event less than
five percent (5%) of the Initial Overbid Amount‘@ood Faith Deposit”);

vi) Provides evidence reasonably satisfactory to thetdde that the Potential Bidder is
reasonably likely to obtain prompt regulatory ap@io if any is required, to
consummate the Proposed Transaction;

vii) Is submitted in the form of a legally binding puask agreement, together with such
exhibits, schedules, annexes, appendices and atath thereto as required by the
Debtors in their reasonable discretion, fully exeduby the Potential Bidder in a clean
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copy and, in the case of a Bid for the Purchasesgts marked to show the proposed
changes from the Stalking Horse Agreement and egipk exhibits, schedules,
annexes, appendices and attachments thereto dtirgeecopy, that further:

(1)

(2)

3)

(4)

(5)
(6)

(7)

(8)

Fully discloses the identity of the Potenadlder and any members of its
investor group, if applicable, or any equity hoklar the case of a Potential
Bidder which is an entity specially formed for {nerpose of effectuating the
Proposed Transaction, and whether any such persamtity is an insider (as
defined in section 101 of the Bankruptcy Code)rof Bebtor;

Is not subject to any conditions, represeoisti or terms that the Debtors
determine to be unacceptable;

Describes with specificity the total considema proposed to be paid for the
Purchased Assets;

Is not conditioned upon the Bankruptcy Couagproval of, and includes an
express acknowledgement and representation th&dteantial Bidder is not
entitled to, any Bid protections, such as a brgakiae, termination fee,
expense reimbursement, working fee or similar tyfggayment in connection
with its Bid;

Is not conditioned upon tax or other due éitige or the receipt of financing;

Does not contain any condition to closing #fraposed Transaction relating
to the receipt of any third party approvals (exatgdrequired Bankruptcy
Court approval and any required governmental an@fgulatory approval or
third party consents required under the Stalkingsd@®greement);

Expressly acknowledges and represents th&dtential Bidder: (A) has had
an opportunity to conduct any and all due diligemegarding the RAIT
Entities (as defined in the Stalking Horse Agreethemd the applicable
Proposed Transaction prior to making its Bid, (B melied solely upon its
own independent review, investigation and/or infipacof any documents
and/or the RAIT Entities in making its Bid, and (@ not rely upon any
written or oral statements, representations, presparranties or guaranties
whatsoever, whether express or implied (by openatiblaw or otherwise),
regarding the Purchased Assets, the business @ehtors or the Proposed
Transaction, or the completeness or accuracy ofrdagmation provided in
connection therewith or with the Auction, excepteapressly stated in the
representations and warranties contained in thechpse agreement
ultimately accepted and executed by the Debtors;

Identifies with particularity each and evexeeutory contract and unexpired
lease that the Potential Bidder desires the Delbbaassume and assign at the
closing and provides evidence of such Potentiati&it ability to provide
adequate assurance of future performance to cqamtérs to such contracts
or leases to be assumed (as required by sectiofb)86gC) of the
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Bankruptcy Code) along with the Bid, which shaltlude: (i) the Potential
Bidder’s most recent audited financial statemeatsupaudited, if audited
financials are not available); and (ii) financiabjctions or financial pro-
formas for the reorganized Debtors (collectivelye tAdequate Assurance
Information”);

(9) States that the Potential Bidder consentiequrisdiction of the Bankruptcy
Court;

(10) Includes a commitment to close the applic&blgposed Transaction within
the timeframe contemplated by the Stalking HorseeAment; and

(11) Contains such other information reasonabfjuested by the Debtors and
their advisors;

viii) Sets forth the representatives who are authorizexppear and act on behalf of the
Potential Bidder at the Auction;

ix) Contains written confirmation that the Potentiald@r has not engaged in any
collusion with respect to the bidding or the salecgss; and

X) Represents that the Bid constitutes a good f&itma fideoffer to effectuate the
Proposed Transaction.

c) A Potential Bidder that desires to make a Bid nugdiver written electronic copies of its
Bid prior to the Bid Deadline to (x) the Debtor#IR Financial Trust, Two Logan Square,
23rd Floor, Philadelphia, Pennsylvania 19103 Attramie Reyle, Esq. (e-mail
jreyle@rait.com) and (y) the following representasi of the Debtors: (i) Drinker Biddle
& Reath LLP, 1177 Avenue of the Americas, 41st Elddew York, New York 10036,
Attn: Michael P. Pompeo, Esq. (e-mail: Michael.Pea@dbr.com); and (ii) UBS
Securities, LLC, 1285 Avenue of the Americas, 1Bithor, New York, New York 10019,
Attn: Andrew Kramer (email: andrew.kramer@ubs.coiifye Debtors shall deliver copies
of any such Bids to the Office of the U.S. Trusteaunsel to any statutory committee
appointed in these chapter 11 cases and counged ®talking Horse Bidder.

d) Promptly after the Bid Deadline, the Debtors skialermine, in consultation with their
advisors, and notify the Potential Bidder whethechsPotential Bidder has submitted
acceptable Bid documents such that it is deemedadif@d Bidder.

e) The Debtors may facilitate a submission of a QigaliBid or multiple Qualified Bids that
collectively provide for the purchase of all of tReirchased Assets by one or more
unrelated Potential Bidders.

1 By submitting a Bid, Potential Bidders agree thatDebtors may disseminate their

Adequate Assurance Information to affected cont@adt lease counterparties in the event the
Debtors determine such Bid to be a Qualified Bid.

5
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f) A Qualified Bid will be valued based upon seveeaitdrs including, without limitation: (i)
the amount of such Bid; (ii) the form of consideyatof such Bid; (iii) the risks and timing
associated with consummating such Bid; (iv) anyppsed revisions to the Stalking Horse
Agreement (including any additional conditions fosing); and (v) any other factors
deemed relevant by the Debtors.

g) After the Bid Deadline, the Debtors shall determivieich Qualified Bid represents the
then-highest or otherwise best bid (the “Initialghiest Bid” and the person or entity
submitting such Bid, the “Initial Highest Bidderfr the Purchased Assets, taking into
account the factors that may be considered by thletdds under Section 2(b) of these
Bidding Procedures. At least one business day fwithe Auction, each Qualified Bidder
that timely submitted a Qualified Bid will be adetsof such Initial Highest Bid and, to
the extent not previously received, shall receiaamf the Debtors copies of such Initial
Highest Bid.

Due Diligence From Potential Bidders or Qualifiedig&ders

Each Potential Bidder shall comply with all readdleaequests for additional information by
the Debtors or their advisors regarding such P@leBidder’s financial wherewithal to
consummate and perform obligations in connectidh wiProposed Transaction. Failure by
a Potential Bidder to comply with requests for éiddal information may be a basis for the
Debtors and their advisors to determine that arRialeBidder is not a Qualified Bidder.
Similarly, each Qualified Bidder shall comply widil reasonable requests for additional
information by the Debtors or their advisors regagdsuch Qualified Bidder’s financial
wherewithal to consummate and perform obligations connection with a Proposed
Transaction as the Auction progresses. Failura Qualified Bidder to comply with requests
for additional information may be a basis for thebibrs and their advisors to determine that
the Qualified Bidder may no longer participatehe fAuction. Other than the Stalking Horse
Bidder and the Stalking Horse Bid, the Debtors rdasgualify any Qualified Bidder and
Qualified Bid from participation in the Auction the Debtors’ discretion.

“As Is, Where Is”

The sale and transfer of the Purchased Assetslshalithout representations or warranties of
any kind, nature or description by the Debtorsirthdvisors, agents or estates or any other
party, except to the extent set forth in the pusehagreement between the Debtors and the
Winning Bidder. Except as otherwise provided in Wmning Bidder’s or Bidders’ purchase
agreement, the Purchased Assets shall be soldramsfarred free and clear of all pledges,
liens, security interests, encumbrances, claimsrggs, options and interests therein
(collectively, the “Claims”) pursuant to section3§f) of the Bankruptcy Code.

The Auction

a) If one or more Qualified Bids has been submittadiie Purchased Assets in accordance
with these Bidding Procedures, the Debtors willdigrt an Auctioron [ 1, 2019,
at [ ] prevailing Eastern timgor such later time as the Debtors shall timelyfyo

the Auction Participants (as defined below)), wigspect to such Qualified Bids in order
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to determine the Winning Bid and the Backup Bidubmit for approval by the Bankruptcy
Court. The Auction shall be organized and condiibiethe Debtors at the offices of their
counsel, Drinker Biddle & Reath LLP, 1177 Avenuetioé Americas, 41st Floor, New
York, New York 10036 or such other location as rhbayannounced prior to the Auction
to the Auction Participants. The Auction will becorded by stenographic means by an
authorized court reporter.

b) The only persons or entities who will be permittedBid at the Auction are the authorized
representatives of each Qualified Bidder (the “AarctParticipants”). While only the
Auction Participants may make Qualified Bids atAuetion, the Auction may be attended
and viewed also by the Debtors or any creditor,thed respective advisors and/or other
authorized representatives. Any such person wgstarattend the Auction may do so by
contacting, no later than three (3) days priot dtart of the Auction, Drinker Biddle &
Reath LLP, 1177 Avenue of the Americas, 41st FIdlaw York, New York 10036, Attn:
Brian P. Morgan, Esq.; Telephone: (212) 248-31B6amail: Brian.Morgan@dbr.com.

c) Each Qualified Bidder shall be required to confomthe record that it has not engaged in
any collusion with respect to the marketing proce@sbe Proposed Transactions, including
communicating with other Potential Bidders durihg Auction, concerning any aspect of
the Auction or bidding without the consent of thebiibrs on the record of the Auction.

d) The Auction shall be conducted by the Debtors icoetance with such procedures and
requirements as may be established at the disorefithe Debtors and their advisors to
result in the highest or otherwise best offer far Purchased Assets, which rules shall be
announced prior to commencement of the Auctionraag include the determination of
the amount of time between Qualified Bids, the amtithg of multiple rounds of open
bidding, and to declare that the Auction has ensleen no further Bids are timely made
or otherwise. The Debtors may, after consultawath their advisors, from time to time
waive and/or employ and announce at the Auctiontiaddl rules that are reasonable
under the circumstances for conducting the Aucpmvided that such rules are: (i) not
inconsistent with the Bidding Procedures Order,Baekruptcy Code, the Federal Rules
of Bankruptcy Procedure, the Local Bankruptcy Ruéshe Bankruptcy Court, or any
order of the Bankruptcy Court entered in connectigihh the Debtors’ chapter 11 cases
and (ii) disclosed to each Qualified Bidder. Suabj® the Debtors’ fiduciary duties as
debtors and debtors-in-possession and the Fidu@atyas set forth in Section 7.2 of the
Stalking Horse Agreement, the Debtors will presantd request Bankruptcy Court
approval of the Winning Bid (as defined below) fréime Auction at the Sale Hearing (as
defined below).

e) With respect to the Purchased Assets, the firstifigabBid at the Auction shall be deemed
to have been made by the Initial Highest Biddertli@r applicable assets or equity in the
amount of the Initial Highest Bid. Thereafter, thaction will continue in the manner
determined by the Debtors above; provided, howdyeadditional Bids must be Qualified
Bids (except that subsequent Qualified Bids madaeaAuction, although received from
a Qualified Bidder prior to the Bid Deadline, nasut be received by the Bid Deadline)
and (ii) additional Qualified Bids must be maddigher increments of at least $1,000,000
in cash (the “Minimum Bid Increment”). The Debtaray modify the Minimum Bid

7

118789295.11



Case 19-11915-BLS Doc 53-2 Filed 09/09/19 Page 23 of 112

Increment from time to time as necessary to thergxhe Debtors deem appropriate, which
modification for the Purchased Assets (if any) vadl announced on the record at the
Auction.

f) The Debtors shall determine, subject to final dateation by the Bankruptcy Court,
whether a Qualified Bid by a Qualified Bidder ag thuction is higher or otherwise better
than the prior Qualified Bid.

g) At the conclusion of the Auction, the Debtors, e texercise of their reasonable, good
faith business judgment, shall select the highestleerwise best Bid (the “Winning Bid”)
and the second highest or otherwise best Bid ([@azKup Bid”) that, in the exercise of
their fiduciary duties, the Debtors in good faitblibve are in the best interests of the
Debtors’ estates and stakeholders, which will Herm@ned by considering, among other
things:

i) the total expected consideration to be receivethéypebtors;

i) the likelihood of the Qualified Bidder's or Quadii Bidders’ ability to close the
Proposed Transaction and the timing thereof;

i) the ability of the Qualified Bidder to satisfy nssary regulatory approvals and the
timing for obtaining such; and

iv) the expected net benefit to the Debtors’ estabedding enhanced treatment of the
Debtors’ creditors and other parties in interest.

In addition, at the conclusion of the Auction, ebtors shall: (i) notify each Qualified
Bidder that made the Winning Bid (the "Winning Beit) that such Bid has been
determined by the Debtors to be the Winning Bidyjestt only to Bankruptcy Court
approval; (ii) notify the Qualified Bidder that mathe Backup Bid (the "“Backup Bidder”)
that such Bid has been determined by the Debtobe tine Backup Bid, subject only to
Bankruptcy Court approval; and (iii) file a notiegth the Bankruptcy Court announcing
the Winning Bidder and Backup Bidder and approydhe same at a hearing to consider
approval of the sale of the Purchased Assets @ade“Hearing”) or at an intervening
hearing scheduled by the Bankruptcy Court. Prothe commencement of the Sale
Hearing (or such intervening hearing, if applicaplee Winning Bidder shall (X) provide,
by wire transfer of immediately available funds,tie form of cash or a letter of credit
reasonably acceptable to the Debtors, to the EsAgent of an additional earnest money
cash deposit of not less than an additional fivecgrd (5%) of the total value of the
purchase price of the Winning Bid, or, in the caba Backup Bid, an additional earnest
money cash deposit of not less than an additiovewpercent (5%) of the total value of the
purchase price for the Backup Bid, and (@Qmplete and sign all agreements and
documents as necessary to bind the Winning Bidalalltof the terms and conditions
contemplated by the Winning Bid. The Stalking HoBidder has the option, but is not
obligated, to increase its Bid at the Auction.thé Stalking Horse Bidder elects not to
increase its Bid, it may choose not to be the BpcBidder. If, however, the Stalking
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Horse Bidder participates in the Auction and subrait increased Bid that the Debtors, in
the exercise of their reasonable, good faith bgsipgdgment, and subject to Bankruptcy
Court approval, determine to be the Backup Bidnthiee Stalking Horse Bidder is
obligated to be the Backup Bidder. Inthe eveatStalking Horse Bidder is not selected
as the Winning Bidder and is not the Backup Bidfierthe Purchased Assets at the
conclusion of the Auction, its Good Faith Deposialsbe returned to the Stalking Horse
Bidder in accordance with the terms of the Stalkihgyse Agreement and the escrow
agreement among the Stalking Horse Bidder, the deband the escrow agent (the
“Stalking Horse Deposit Escrow Agreement”).

h) The Backup Bid shall remain irrevocable until thieEtive Date or the Bid Expiration
Date;_provided that if the Stalking Horse Bidderess to be the Backup Bidder, its offer
will remain open on the terms set forth in the ISt@ Horse Agreement.

i) If no Qualified Bids for the Purchased Assets othan the Stalking Horse Agreement are
received by the Debtors by the Bid Deadline, thbtbes shall not hold an Auction and the
Stalking Horse Agreement shall be deemed the WgnBid with respect to the Purchased
Assets.

]) The Good Faith Deposit(s) of the Winning Biddedsall be applied by the Debtors against
the purchase price to be paid by the Winning Bi(g)ear held by the Debtors and forfeited,
as the case may be, in accordance with the tertgeqiurchase agreement(s) associated
with the Winning Bid(s).

k) The Debtors shall not be deemed to have finallgpiEx any Qualified Bid(s) unless and
until such Qualified Bid(s) and the Debtors’ aceayie thereof have been authorized by
order of the Bankruptcy Court following the conatusof the Sale Hearing (or such other
intervening hearing, if applicable).

Sale Hearing

A hearing to consider approval of the Winning B)d{dll take place at a Sale Hearing (or such
other intervening hearing, if applicable), whichliviie held on | |, 2019 at | |

(prevailing Eastern Time), which may be adjourrgdbfect to the terms of the Stalking Horse
Agreement, if applicable) to a later date by thétdes by filing a notice of adjournment or

making an announcement at the hearing. No furtbéice of any such continuance will be
required to be provided to any party.

Good Faith Deposit(s)

No later than three (3) business days after theidwoicthe Debtors (or the Escrow Agent)
shall return to each Qualified Bidder(s) other thaaWinning Bidder(s) and the Backup
Bidder(s) their respective Good Faith Depositfsy. Winning Bidder fails to consummate an
approved sale because of a breach or failure fonpewn the part of such Winning Bidder,
the Debtors will not have any obligation to rettlta Good Faith Deposit deposited by such
Winning Bidder, which may be retained by the Debtas liquidated damages, in addition to
any and all rights, remedies and/or causes ofrathat may be available to the Debtors at
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law or in equity, and, the Debtors shall be freedasummate the applicable Proposed
Transaction with the applicable Backup Bidder, withthe need for an additional hearing or
order of the Bankruptcy Court. Notwithstanding angvision hereof, the terms pertaining to
(a) any good faith deposit submitted by the Stgkitorse Bidder pursuant to the Stalking
Horse Agreement (including, without limitation, taetitlements of the Stalking Horse

Bidder and Debtors to such good faith deposit &ediming of return of any good faith
deposit to the Stalking Horse Bidder) and (b) aghits, remedies and causes of action of the
Stalking Horse Bidder and the Debtors against oweher shall be governed by the terms of
the Stalking Horse Agreement, the Stalking Horspd3é Escrow Agreement and the
Bidding Procedures Order.

8) Bid Protections

a) Inrecognition of the expenditure of time, ener@yd resources, and because the agreement
to make payment thereof is necessary to preseeveatie of each of the Debtors’ estates,
the Debtors have agreed that, among other triggewents, if the Stalking Horse Bidder
is not the Winning Bidder for the Purchased Asdées the Debtors will pay the Stalking
Horse Bidder, pursuant to and in accordance with tétrms of the Stalking Horse
Agreement, (i) an aggregate “break-up” fee of $3,280, as more fully described in the
Stalking Horse Agreement (as defined therein, Bredk-up Fee”) and (ii) an amount in
cash equal to the Expense Reimbursement (as suchstelefined in the Stalking Horse
Agreement, the “Expense Reimbursement”), whichoista exceed $1,744,000 less the
sum paid for the Stalking Horse Bidder’s profesalaosts prior to the Petition Date, as
more fully described in the Stalking Horse Agreemdine Break-up Fee and Expense
Reimbursement shall be payable as provided fouupmtsdo the terms of the Stalking Horse
Agreement, and nothing herein shall be deemednitv &r otherwise modify the terms
thereof, including other circumstances pursuamnwhah the Break-up Fee and Expense
Reimbursement may be payable.

b) Except for the Stalking Horse Bidder, no Qualifédder or other party submitting a bid
shall be entitled to any expense reimbursemenakibug fee, termination or other similar
fee or payment.

9) Miscellaneous

a) The Auction and the Bidding Procedures are solaiytiie benefit of the Debtors and the
Stalking Horse Bidder, and nothing contained in Bidding Procedures Order, the
Bidding Procedures or the Stalking Horse Agreenseatl create any rights in any other
person or bidder (including, without limitation,ghts as third-party beneficiaries or
otherwise) other than the rights expressly grantethe Winning Bidder(s) under the
Bidding Procedures Order.

b) Notwithstanding anything herein to the contrarg Bebtors reserve their rights to modify
these Bidding Procedures in any manner that wal ipepomote the goals of the bidding
process or impose, at or prior to the Auction, iddal customary terms and conditions on
the applicable Proposed Transaction; provided hewdhat the Debtors may not modify
the Break-up Fee, Expense Reimbursement or ottigrbiections afforded to the Stalking
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Horse Bidder in accordance with the Stalking H&xgezement or otherwise modify these
Bidding Procedures in a manner that would advera#igct the Stalking Horse Bidder,
unless agreed in writing by the Stalking Horse Bidand the Debtors. For the avoidance
of doubt, the Debtors may not modify the rules,cedures, or deadlines set forth herein,
or adopt new rules, procedures, or deadlines tbatdvmpair in any material respect the
Stalking Horse Bidder’'s right to payment of the &taip Fee or the Expense
Reimbursement or otherwise adversely affect thdkiStp Horse Bidder without the
express written consent of the Stalking Horse Biddk such modifications and additional
rules will be communicated to each of the PotenBalders and Qualified Bidders
(including the Stalking Horse Bidder) or announegthe Auction

c) The Bankruptcy Court shall retain exclusive jurismin to hear and determine all matters
arising from or relating to implementation of thel&ing Procedures Order.

11
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EXHIBIT B

Stalking Horse Agreement
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EXECUTION COPY

EQUITY AND ASSET PURCHASE AGREEMENT

by and among

RAIT FINANCIAL TRUST,
RAIT GENERAL, INC.,
RAIT LIMITED, INC.,
TABERNA REALTY FINANCE TRUST,

as Sellers

and

CF RFP HOLDINGS LLC

as Buyer

Dated as of August 30, 2019
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ARTICLE I

Section 1.1
Section 1.2

Section 1.3

ARTICLE II

Section 2.1
Section 2.2
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Section 2.4
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This EQUITY AND ASSET PURCHASE AGREEMENT (together with all exhibits,
schedules, annexes, appendices and attachments hereto, as amended, supplemented, amended and
restated or otherwise modified from time to time in accordance with the terms hereof, this
“Agreement”), dated as of August 30, 2019, is entered into by and between: (a) RAIT Financial
Trust, a Maryland real estate investment trust (“RAIT Parent”), RAIT General, Inc., a Maryland
corporation (“RAIT General”), RAIT Limited, Inc., a Maryland corporation (“RAIT Limited”),
and Taberna Realty Finance Trust, a Maryland real estate investment trust (“Taberna Realty” and,
together with RAIT Parent, RAIT General and RAIT Limited, collectively, “Sellers” and each, a
“Seller”); and (b) CF RFP Holdings LLC, a Delaware limited liability company (“Buyer”). Sellers
and Buyer are referred to herein collectively as the “Parties” and individually as a “Party”. All
capitalized terms used herein but not otherwise defined shall have the meanings set forth in Article
I hereof.

WITNESSETH:

WHEREAS, RAIT Parent and its Subsidiaries (collectively, the “RAIT Entities”) are
presently engaged in the business of managing and servicing a portfolio of commercial real estate
loans and real estate properties;

WHEREAS, each of RAIT Parent and certain Subsidiaries of RAIT Parent, including
RAIT General, RAIT Limited, Taberna Realty, RAIT Funding, LLC, a Delaware limited liability
company, RAIT JV TRS, LLC, a Delaware limited liability company, and RAIT JV TRS Sub,
LLC, a Delaware limited liability company, and such other direct or indirect Subsidiaries of RAIT
Parent, if any, as may be mutually agreed by RAIT Parent and Buyer (such Subsidiaries each a
“Debtor Subsidiary”, and collectively the “Debtor Subsidiaries”, and together with RAIT Parent,
each, individually a “Debtor” and, collectively, the “Debtors”) will commence voluntary
bankruptcy cases for the Debtors (to be jointly administered) (the “Chapter 11 Cases”) under
chapter 11 of the Bankruptcy Code in the United States Bankruptcy Court for the District of
Delaware (the “Bankruptcy Court”) within three (3) Business Days after the date hereof;

WHEREAS, upon the terms and subject to the conditions set forth herein, and pursuant to
section 363 of the Bankruptcy Code, Buyer wishes to acquire and purchase, directly or indirectly
(including through one or more Affiliates of Buyer) from Sellers, the Equity Interests in the
Acquired RAIT Entities (each as defined below) and the other Purchased Assets (as defined
below), and Sellers desire to sell, assign, transfer and convey and deliver such Equity Interests and
the other Purchased Assets to Buyer, which acquisition shall occur through (i) the purchase, as of
Closing, of 100% of the Equity Interests in RAIT Partnership and (ii) if Buyer so elects pursuant
to the Transfer Election (as defined below), the purchase from RAIT Parent, as of Closing, of
100% of the Equity Interests in one or more of the Acquired RAIT Entities that are currently
indirect Subsidiaries of RAIT Parent (the “Transaction™);

WHEREAS, Sellers and Buyer have determined that it is advisable and in their respective
best interests to consummate, subject to entry of the Sale Order by the Bankruptcy Court, the
transactions contemplated by this Agreement, upon the terms and subject to the conditions
provided for herein;
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NOW, THEREFORE, in consideration of the promises, mutual covenants and
agreements set forth herein, and for other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, each of the Parties, intending to be legally bound,
agrees as follows:

ARTICLE I
DEFINITIONS

Section 1.1  Specific Definitions. As used in this Agreement, the following terms shall
have the meanings set forth or referenced below:

“Acquired Assets” has the meaning set forth in Section 2.1(a)(iii) hereof.

“Acquired Business” means, collectively, (i) the business conducted by the Acquired RAIT
Entities and (ii) the business conducted by the other applicable RAIT Entities with respect to the
Purchased Assets and the Assumed Liabilities.

“Acquired Equity Interests” has the meaning set forth in Section 3.2(g) hereof.

“Acquired RAIT Entities” means each RAIT Entity listed on Schedule 3.2(g)-1 hereof
under the heading “Acquired RAIT Entity”.

“Actions or Proceedings” has the meaning set forth in Section 3.6(a) hereof.

“Affiliate” means, with respect to any Person, any other Person directly or indirectly
controlling, controlled by or under common control with such Person; provided, however, that
notwithstanding the foregoing, an Affiliate shall not include any “portfolio company” or “portfolio
investment” (as such terms are customarily used among institutional investors) of any Person. For
the purpose of this definition, the term “control” (including, with correlative meanings, the terms
“controlling”, “controlled by” and “under common control with”), as used with respect to any
Person, means the possession, directly or indirectly, of the power to direct or cause the direction
of the management and policies of such Person, whether through the ownership of voting

securities, by contract or otherwise.
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Agreement” has the meaning set forth in the preamble of this Agreement.

“Allocation Schedule” has the meaning set forth in Section 2.5 hereof.

“Alternative Transaction” means any reorganization, merger, consolidation, tender offer,
exchange offer, business combination, joint venture, partnership, sale of a material portion of
assets or equity, financing (debt or equity), liquidation, recapitalization or restructuring of one or
more of the Debtors (including, for the avoidance of doubt, a transaction premised on a sale of a
material portion of assets or equity under section 363 of the Bankruptcy Code or a plan of
reorganization), whether in a single transaction or a series of transactions, other than (a) the
Transaction or (b) any plan of reorganization that seeks to distribute the proceeds of the
Transaction following the consummation thereof.
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“Asset-Backed Security” has the meaning assigned to such term in Section 3(a)(79) of the
Securities Exchange Act of 1934, as amended.

“Assigned Contracts” has the meaning set forth in Section 2.1(a)(iv) hereof.

“Assignment and Assumption Agreement” has the meaning set forth in Section 2.8(a)(iii)
hereof.

“Assumed Liabilities” has the meaning set forth in Section 2.2 hereof.

“Back-Up Bidder” has the meaning set forth in the Bidding Procedures.

“Bankruptcy Code” means the Bankruptcy Reform Act of 1978, as codified in title 11 of
the United States Code, 11 U.S.C. §§ 101-1532, as in effect on the Petition Date, together with all
amendments and modifications thereto that are subsequently made applicable to the Chapter 11
Cases.

“Bankruptcy Court” has the meaning set forth in the recitals to this Agreement.

“Bankruptcy Milestones” means each of the milestones set forth in Exhibit A hereto, each
of which may be extended upon mutual written agreement of RAIT Parent and Buyer.

“Base Purchase Price” means $129,250,000.

“Bidding Procedure Documents” means the Bidding Procedures, the Bidding Procedures
Motion, the Bidding Procedures Order, this Agreement and any other document necessary for the
implementation of the marketing and sale process contemplated by the Bidding Procedures, each
of which shall contain terms and conditions consistent with this Agreement and otherwise be
reasonably acceptable to RAIT Parent and Buyer, and, as applicable, shall be filed with the
Bankruptcy Court.

“Bidding Procedures” means the bidding procedures with respect to the sale of the
Purchased Assets and such other assets of the Debtors described therein (including all schedules,
annexes, exhibits, appendices and supplements thereto), in the form attached as Exhibit B, or
otherwise in form and substance reasonably acceptable to RAIT Parent and Buyer.

“Bidding Procedures Motion” means the Debtors’ motion (including all schedules,
annexes, exhibits, appendices and supplements thereto), in form and substance reasonably
acceptable to RAIT Parent and Buyer, to be filed by the Debtors with the Bankruptcy Court within
five (5) Business Days after the Petition Date, seeking entry of the Bidding Procedures Order.

“Bidding Procedures Order” means an order of the Bankruptcy Court (including all
schedules, annexes, exhibits, appendices and supplements thereto), substantially in the form
attached as an exhibit hereto or otherwise in form and substance reasonably acceptable to RAIT
Parent and Buyer (provided, however, that any references to Buyer or an Affiliate of Buyer in the
Bidding Procedures Order shall be in form and substance acceptable to Buyer), (i) approving,
among other things, the Bidding Procedures, and appointing Buyer as the stalking horse bidder for
the Purchased Assets, (ii) authorizing Sellers’ entry into this Agreement, (iii) approving and
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authorizing the payment of the Breakup Fee and Expense Reimbursement to Buyer in accordance
with the terms of this Agreement and (iv) granting other related relief.

“Board” has the meaning set forth in Section 7.2(c) hereof.
“Breakup Fee” means an amount equal to $5,233,000.

“Business Day” means any day other than a day which is a Saturday, Sunday or legal
holiday on which banks in New York, New York or Wilmington, Delaware are authorized or
obligated by Law to close.

“Buyer” has the meaning set forth in the preamble of this Agreement.

“Buyer Advisors” means (i) Stroock & Stroock & Lavan LLP; (ii) Jaffe Raitt Heuer &
Weiss, P.C.; (iii) Young Conaway Stargatt & Taylor, LLP, each as co-counsel to Buyer; (iv) Ernst
& Young LLP; and (v) such other consultants, advisors and professionals as reasonably required
by Buyer.

“Buyer Indemnified Party” has the meaning set forth in Section 5.2(f)(i) hereof.

“Buyer Termination Event” has the meaning set forth in Section 7.1 hereof.

“CDO I Issuer” means, collectively, RAIT CRE CDO I, Ltd., a Cayman Islands company,
and RAIT CRE CDO I, LLC, a Delaware limited liability company.

“CDO I Securitization” has the meaning set forth in the definition of Securitization
Agreements.

“Chapter 11 Cases” has the meaning set forth in the recitals to this Agreement.

“Chosen Court” has the meaning set forth in Section 8.15(a) hereof.

“Churchill” means Churchill Casualty Ltd., a Cayman Islands exempted company
incorporated with limited liability.

“Churchill Assets” has the meaning set forth in Section 5.10 hereof.

“Churchill Shareholder Agreement” means that certain Shareholder Agreement, dated July
26, 2016, between Churchill and each shareholder or prospective shareholder party thereto.

“Claim Response” has the meaning set forth in Section 5.2(f)(ii) hereof.

“Claims Notice” has the meaning set forth in Section 5.2(f)(ii) hereof.

“Closing” has the meaning set forth in Section 2.7 hereof.

“Closing Date” has the meaning set forth in Section 2.7 hereof.
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“Closing Date Cash Amount” means (a) the aggregate amount of actual cash and cash
equivalents (excluding Restricted Cash) of the RAIT Entities on hand as of the Closing Date plus
(b) the aggregate amount of all checks, drafts and other bank deposits received by any RAIT Entity
but not yet credited to bank accounts of such RAIT Entity as of the Closing Date (excluding
Restricted Cash).

“Closing Statement™ has the meaning set forth in Section 2.6(b) hereof.

“Closing Taxable Year” has the meaning set forth in Section 3.20 hereof.

“COBRA” has the meaning set forth in Section 3.13(c) hereof.

“Code” means the Internal Revenue Code of 1986, as amended.

“Continuing Employee” has the meaning set forth in Section 5.7(a) hereof.

“Copyrights” has the meaning set forth in the definition of “Intellectual Property”.

“Contract” means any single mortgage, bond, note, loan, letter of credit, indenture,
unexpired lease, franchise, license, contract, agreement, obligation, trust, instrument, or other
binding undertaking, commitment, agreement, plan or other executory commitment (including all
amendments and supplements to any of the foregoing), whether written or oral.

“Cure Amount” shall mean, with respect to any Assigned Contracts that are executory
contracts or unexpired leases, the amount required to cure any defaults required to be cured as a
condition of assumption of such Assigned Contract pursuant to Section 365(b)(1) of the
Bankruptcy Code.

“Debtor Subsidiary” and “Debtor Subsidiaries” have the meanings set forth in the recitals
to this Agreement.

“Debtors” has the meaning set forth in the recitals to this Agreement.

“Definitive Documents” means this Agreement and the Bidding Procedure Documents and
any other document necessary for the implementation and consummation of the Transaction, each
of which shall contain terms and conditions consistent with this Agreement and shall otherwise be
in form and substance reasonably acceptable to RAIT Parent and Buyer.

“Deposit” has the meaning set forth in Section 2.3(a) hereof.

“Deposit Escrow Agreement” means that certain Escrow Agreement, dated as of the date
hereof, by and among Buyer, RAIT Parent and the Escrow Agent.

“Employee Plan” has the meaning set forth in Section 3.13(a) hereof.

“Environmental Claims” means any complaint, summons, citation, written notice, written
directive, order, claim, litigation, investigation, notice of violation, judicial or administrative
proceeding, judgment, letter or other written communication from any Governmental Authority
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having jurisdiction over the environment, or any third party alleging in writing non-compliance
with Environmental Laws or Releases of Hazardous Materials in violation of Environmental Laws
(a) from any assets, properties or businesses of the Acquired Business or any predecessor in interest
of any Acquired RAIT Entity or (b) onto any facilities which received Hazardous Materials
generated by the Acquired Business.

“Environmental Laws” means any applicable foreign, international, federal, state, local or
municipal laws, statutes, regulations, treaties, rules or ordinances imposing liability or establishing
standards of conduct for protection of the environment, including the applicable provisions of
Comprehensive Environmental Response, Compensation and Liability Act (“CERCLA”), 42
U.S.C. 9601 et seq., as amended; the Resource Conservation and Recovery Act (“RCRA”), 42
U.S.C. 6901 et seq., as amended; the Clean Air Act (“CAA”), 42 U.S.C. 7401 et seq., as amended,;
the Clean Water Act (“CWA”), 33 U.S.C. 1251 et seq., as amended; the Occupational Safety and
Health Act (“OSHA”), 29 U.S.C. 655 et seq. (but only to the extent it regulates occupational
exposure to Hazardous Materials).

“Environmental Liabilities” means any monetary obligations, losses, liabilities (including
strict liability), damages, punitive damages, consequential damages, treble damages, costs and
expenses (including all reasonable out-of-pocket fees, disbursements and expenses of counsel, out-
of-pocket expert and consulting fees and out-of-pocket costs for environmental site assessments,
remedial investigation and feasibility studies), fines, penalties, sanctions and interest incurred
which (a) arise from any Environmental Laws, (b) relate to any violations of Environmental Laws,
or (c) relate to Remedial Actions, Releases or threatened Releases from or onto (i) any property
presently or formerly owned or operated by the Acquired Business or any Acquired RAIT Entity
or for which an Acquired RAIT Entity acts or acted as collateral manager (but only during the
period in which the Acquired RAIT Entity acted as collateral manager), (ii) assets of the Acquired
RAIT Entities or the Acquired Business or (iii) any facility which received Hazardous Materials
generated by the Acquired Business.

“Environmental Permits” means all permits, licenses, franchises, certificates, approvals
and other similar authorizations of Governmental Authorities required by Environmental Laws to
conduct the Acquired Business as currently conducted.

“Equity Interests” means, with respect to any RAIT Entity, (i) any capital stock,
membership interests, limited liability company interests, partnership interests, trust certificate
interests or any other equity, ownership, beneficial or profits interests of such RAIT Entity, and
(1) any options, warrants, securities, stock appreciation rights, phantom units, incentives,
commitments, calls, redemption rights, repurchase rights or other agreements, arrangements or
rights of any kind that are convertible into, exercisable or exchangeable for, or otherwise permit
any Person to acquire, any capital stock, membership interests, limited liability company interests,
partnership interests, trust certificate interests or any other equity, ownership, beneficial or profits
interests of such RAIT Entity.

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended.

NY 77771456v6



Case 19-11915-BLS Doc 53-2 Filed 09/09/19 Page 39 of 112

“ERISA Affiliate” of any entity means any other entity which, together with such entity,
would be treated as a single employer under Section 414 of the Code or any other equivalent or
applicable Laws, if any, in any jurisdictions in which the RAIT Entities reside.

“Escrow Agent” means U.S. Bank, National Association.

“Estimated Purchase Price” has the meaning set forth in Section 2.6(a) hereof.

“Event” has the meaning set forth in Section 6.2(c) hereof.

“Excluded Assets” has the meaning set forth in Section 2.1(b) hereof.

“Excluded Cash Receipts Amount” means the portion of the Interim Cash Receipts
Amount that, as of the close of business on the Business Day prior to the Closing Date, either has
been received (or, pursuant to clause (b) of the definition of Interim Cash Receipts Amount, will
be received) by the RAIT Entities after the close of business on August 26, 2019 and that
constitutes (a) regularly scheduled interest or preferred returns with respect to loans or other
indebtedness or preferred stock held by the RAIT Entities or (b) rent, common area maintenance
and other regularly recurring income generated from Owned Real Property or Leased Real
Property (in each case for (a) and (b), including the collection of any receivables related thereto).

“Excluded RAIT Entities” has the meaning set forth in Section 2.1(b).

“Expense Provision” means that expense provision set forth in the Transaction Term Sheet,
which provides that from the date of execution of the Transaction Term Sheet until the earlier of
(x) the expiration or termination of such Transaction Term Sheet and (y) the execution and delivery
of this Agreement, RAIT shall reimburse Fortress Credit Advisors LLC’s and Buyer’s reasonable
and documented third party costs and expenses incurred in connection with the Transaction to
professional advisors retained by Fortress Credit Advisors LLC and Buyer, including without
limitation fees and expenses of Stroock & Stroock & Lavan LLP and any local counsel or financial
advisor that may be retained by Fortress Credit Advisors LLC or Buyer, up to a maximum of
$500,000 (or such greater amount as RAIT and Fortress Credit Advisors LLC may agree in writing
(including via email) from time to time).

“Expense Reimbursement” means all reasonable and documented third party expenses
incurred by Buyer in connection with the Transaction up to an aggregate amount of $1,744,000
less the total amount of the Transaction Expenses otherwise paid by any of the RAIT Entities
(including any amounts paid pursuant to the Expense Provision).

13

Fiduciary Out” has the meaning set forth in Section 7.2 hereof.

“Final Order” means an order or judgment of the Bankruptcy Court (or any other court of
competent jurisdiction) entered by the clerk of the Bankruptcy Court (or such other court) on the
docket in the Chapter 11 Cases (or the docket of such other court), which has not been modified,
amended, reversed, vacated or stayed and as to which (a) the time to appeal, petition for certiorari,
or move for a new trial, stay, reargument or rehearing has expired and as to which no appeal,
petition for certiorari or motion for new trial, stay, reargument or rehearing shall then be pending
or (b) if an appeal, writ of certiorari, new trial, stay, reargument or rehearing thereof has been
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sought, such order or judgment of the Bankruptcy Court (or other court of competent jurisdiction)
shall have been affirmed by the highest court to which such order was appealed, or certiorari shall
have been denied, or a new trial, stay, reargument or rehearing shall have been denied or resulted
in no modification of such order, and the time to take any further appeal, petition for certiorari or
move for a new trial, stay, reargument or rehearing shall have expired, as a result of which such
order shall have become final in accordance with Rule 8002 of the Bankruptcy Rules; provided,
that the possibility that a motion under Rule 60 of the Federal Rules of Civil Procedure, or any
analogous rule under the Bankruptcy Rules, may be filed relating to such order, shall not cause an
order not to be a Final Order.

“Financial Statements” has the meaning set forth in Section 3.3(a) hereof.

“First Day Motions” means any (a) “first day” motions and pleadings to be filed by the
Debtors with the Bankruptcy Court on the Petition Date in connection with the Chapter 11 Cases
and (b) the Bidding Procedures Motion.

“FL7 Indenture” and “FL7 Securitization” have the respective meanings set forth in the
definition of “Securitization Agreements”.

“FL8 Indenture” and “FL8 Securitization” have the respective meanings set forth in the
definition of “Securitization Agreements”.

“Fundamental Representations” means Sellers’ representations and warranties in Section
3.2(a), Section 3.2(b), Section 3.2(c) (but only with respect to the first sentence thereof), Section
3.2(g) and Section 3.2(i) (Organization, Capitalization, Subsidiaries, Authority and
Enforceability), Section 3.11 (Finders’ Fees), and Section 3.20(b) (REIT Status), Section 3.20(c)
(REIT Status), Section 3.20(v) (Opinion Representations) and Section 3.20(w) (Advice).

“GAAP” means generally accepted accounting principles in the United States as set forth
in the opinions and pronouncements of the American Institute of Certified Public Accountants and
statements and pronouncements of the Financial Accounting Standards Board or in such other
statements by such other entity as have been recognized by the four largest U.S. accounting firms,
which are in effect from time to time.

“Governmental Authority” means any United States, or other international, national,
federal, state, municipal or local governmental, regulatory or administrative authority, agency or
commission, licensing body or any judicial (including any state or federal court) or arbitral body
or other entity exercising executive, legislative, judicial, regulatory, licensing, gaming or
administrative powers or functions of government.

“Hazardous Materials” means, without regard to amount and/or concentration (a) any
element, compound, or chemical that is defined, listed or otherwise classified as a contaminant,
pollutant, toxic pollutant, toxic or hazardous substances, extremely hazardous substance or
chemical, hazardous waste, medical waste, biohazards or infectious waste, or special waste under
Environmental Laws; (b) petroleum, petroleum-based or petroleum-derived products; (c)
polychlorinated biphenyls; (d) any substance exhibiting a hazardous waste characteristic, as
defined by applicable Environmental Laws, including, but not limited to, corrosivity, ignitibility,

NY 77771456v6



Case 19-11915-BLS Doc 53-2 Filed 09/09/19 Page 41 of 112

toxicity, or reactivity as well as any radioactive or explosive materials; and (e) asbestos-containing
materials.

“HSR Act” shall mean the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as
amended.

“Indemnifying Party” has the meaning set forth in Section 5.2(f)(i) hereof.

“Information Systems” has the meaning set forth in Section 3.17(a) hereof.

“Insurance Policies” has the meaning set forth in Section 3.16 hereof.

“Intellectual Property” shall mean all foreign and domestic (a) trademarks, service marks,
brand names, certification marks, collective marks, d/b/a’s, Internet domain names, logos,
symbols, trade dress, assumed names, fictitious names, trade names, and other indicia of origin,
all applications and registrations for all of the foregoing, and all goodwill associated therewith and
symbolized thereby, including, without limitation, all extensions, modifications and renewals of
same (collectively, “Trademarks™), (b) inventions, discoveries and ideas, whether patentable or
not, and all patents, registrations, and applications therefor, including, without limitation,
divisions, continuations, continuations-in-part and renewal applications, and including, without
limitation, renewals, extensions and reissues (collectively, “Patents™), (c¢) confidential and
proprietary information, trade secrets and know-how, including, without limitation, processes,
schematics, databases, formulae, drawings, prototypes, models, designs and customer lists
(collectively, “Trade Secrets”), (d) published and unpublished works of authorship, whether
copyrightable or not, copyrights therein and thereto, and registrations and applications therefor,
and all renewals, extensions, restorations and reversions thereof (collectively, “Copyrights™), and
(e) all other intellectual property or proprietary rights and claims or causes of action arising out of
or related to any infringement, misappropriation or other violation of any of the foregoing,
including, without limitation, rights to recover for past, present and future violations thereof.

“Intellectual Property Contracts has the meaning set forth in Section 3.5(a)(xiv) hereof.

“Interim Balance Sheet” means the unaudited consolidated balance sheet of the RAIT
Consolidated Group as of the Interim Balance Sheet Date, attached hereto as part of Schedule

3.3(a).

“Interim Balance Sheet Date” means July 31, 2019.

“Interim Cash Receipts Amount” means the sum of (a) the aggregate amount of cash and
cash equivalents (excluding Restricted Cash) collected or received by the RAIT Entities during the
period following the close of business on August 26, 2019 and before the close of business on the
Business Day prior to the Closing Date (to the extent not included in cash and cash equivalents as
of such date ), plus (b) the aggregate amount of all checks, drafts and other bank deposits received
by any RAIT Entity during such period but not yet credited to bank accounts of such RAIT Entity
as of the Closing Date (excluding Restricted Cash). For purposes of this Agreement and the
calculation of the Purchase Price, it is agreed that the amount of actual cash and cash equivalents
(excluding Restricted Cash) on hand of the RAIT Entities as of the close of business on August
26,2019 was $45,174,273.
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“IRS” means the United States Internal Revenue Service.

“Knowledge” means, whether or not capitalized, with respect to any fact, circumstance,
event or other matter in question, the knowledge of such fact, circumstance, event or other matter
of, as to Sellers, the actual knowledge after reasonable inquiry of John Reyle and Alfred Dilmore,
and as to Buyer, the actual knowledge after reasonable inquiry of any of the executive officers of
Buyer.

“Law” means, in any applicable jurisdiction, any applicable law (including common law),
statute, ordinance, rule, treaty, regulation, code, ruling, judgment, injunction, order, decree,
assessment, writ or other legal requirement or restriction, in any such case, of any court, arbitrator
or applicable Governmental Authority.

“Leased Real Property” has the meaning set forth in Section 3.8(c) hereof.

“Liability Claim” has the meaning set forth in Section 5.2(f)(ii) hereof.

“Liens” means liens, claims, encumbrances, interests, set-off rights, options, rights of first
refusal, mortgages, charges, pledges, indentures, security interests and deeds of trust. For the
purposes of this Agreement, a Person shall be deemed to own subject to a Lien any property or
asset which it has acquired or holds subject to the interest of a vendor or lessor under any
conditional sale agreement or capital lease relating to such property or asset.

“Losses” means any and all losses, liabilities, claims, damages, penalties, fines, judgments,
awards, settlements, Taxes, costs, fees, expenses (including reasonable attorneys’ fees) and
disbursements.

“M&I” has the meaning set forth in Section 3.26 hereof.

“M&I Credit Agreement” has the meaning set forth in Section 3.26 hereof.

“M&I Credit Facility” has the meaning set forth in Section 3.26 hereof.

“M&I Note” has the meaning set forth in Section 3.26 hereof.
“M&I UCC” has the meaning set forth in Section 3.26 hereof.

“Material Adverse Effect” means a material adverse effect on either (i) the business,
operations, properties, financial condition or liabilities of the RAIT Entities, taken as a whole, or
(i1) the ability of the RAIT Entities, taken as a whole, to perform their obligations under, or to
consummate the transactions contemplated by this Agreement and the other Definitive Documents,
including the Transaction, other than the effect of (A) any change in the United States or foreign
economies or securities or financial markets in general; (B) any change that generally affects the
industry in which the RAIT Entities operate; (C) any change arising in connection with
earthquakes, hurricanes, other natural disasters, hostilities, acts of war, sabotage or terrorism or
military actions or any escalation or material worsening of any such hostilities, acts of war,
sabotage or terrorism or military actions; (D) any changes in applicable Laws or accounting rules
(including GAAP) or judicial interpretations; (E) any change resulting from the filing of the
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Chapter 11 Cases or from any action approved by the Bankruptcy Court so long as such action is
not in breach of any Definitive Document; (F) any change resulting from the public announcement
of the Transaction, compliance with terms of the Definitive Documents (excluding any obligation
of the RAIT Entities to conduct its business and operations in the Ordinary Course of Business) or
the consummation of the transactions contemplated hereby, including the Transaction; or (G)
actions or omissions of Buyer or its Affiliates that are not required or permitted by this Agreement,
but only, in the case of each of clauses (A), (B), (C) and (D), if such effect or change does not have
a materially disproportionate effect on the RAIT Entities, taken as a whole, relative to other
participants in the industry in which the RAIT Entities operate.

“Order” means any order, injunction, judgment, decree, ruling, writ, assessment or
arbitration award of any Governmental Authority.

“Ordinary Course of Business” means, with respect to any RAIT Entity, the ordinary
course of such RAIT Entity’s business consistent with past practices since September 30, 2018
(taking into account that since such date the RAIT Entities have ceased originating loans).

“Organizational Documents™ has the meaning set forth in Section 3.2(c) hereof.

“Outside Date” has the meaning set forth in Section 7.1(d) hereof.

“Owned Real Property” has the meaning set forth in Section 3.8(b) hereof.

“Partial Escrow Release Amount” means Two Million Dollars ($2,000,000), less the
aggregate amount of Losses set forth in all Claims Notices delivered to Indemnifying Party on or
prior to the Partial Escrow Release Date that have been released to Buyer prior to the Partial
Escrow Release Date or are pending on the Partial Escrow Release Date; provided, however, that
if, on the Partial Escrow Release Date, the Tax Indemnity Amount is less than Two Million Dollars
($2,000,000), the Partial Escrow Release Amount, if any, shall be an amount equal to the Tax
Indemnity Amount, less the aggregate amount of Losses set forth in all Claims Notices delivered
to Indemnifying Party on or prior to the Partial Escrow Release Date that are pending on the Partial
Escrow Release Date.

“Partial Escrow Release Date” means the earlier of (i) three (3) Business Days after the
date on which both of the FL7 Securitization and the FL8 Securitization have been redeemed and
(i1) 180 days after the Closing Date.

“Party” and “Parties” have the meaning set forth in the preamble of this Agreement.
“Patents” has the meaning set forth in the definition of “Intellectual Property”.
“Permits” has the meaning set forth in Section 3.10 hereof.

“Permitted Encumbrances” has the meaning set forth in Section 3.8(a)(viii) hereof.

“Person” means any individual, corporation, partnership (general or limited), limited
liability company, firm, joint venture, association, joint-stock company, trust, estate,
unincorporated organization or Governmental Authority.

11
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“Petition Date” means the date of the commencement of the Chapter 11 Cases in the
Bankruptcy Court.

“Pre-Closing Statement” has the meaning set forth in Section 2.6(a) hereof.

“Purchase Agreement Effective Date” means the date on which this Agreement becomes
effective and binding on each Party in accordance with its terms.

“Purchase Price” has the meaning set forth in Section 2.4 hereof.

“Purchased Assets” has the meaning set forth in Section 2.1(a) hereof.

“QRS Tax Opinion” has the meaning set forth in Section 2.8(a)(viii) hereof.

“RAIT Consolidated Group” has the meaning set forth in Section 3.3(a) hereof.

“RAIT Employees” has the meaning set forth in Section 3.12(a) hereof.

“RAIT Entities” has the meaning set forth in the recitals to this Agreement.

“RAIT Excluded Subsidiaries” means all of the direct or indirect Subsidiaries of RAIT
Parent that are set forth on Schedule 1.1 hereto.

“RAIT General” has the meaning set forth in the preamble of this Agreement.
“RAIT Limited” has the meaning set forth in the preamble of this Agreement.
“RAIT Parent” has the meaning set forth in the preamble of this Agreement.

“RAIT Partnership” means RAIT Partnership, L.P. a Delaware limited partnership.

“Real Property Leases” has the meaning set forth in Section 3.8(¢) hereof.

“REIT” means a real estate investment trust within the meaning of Sections 856 through
859 of the Code.

“REIT Testing Information” has the meaning set forth in Section 3.20(d) hereof.

“Release” means any spilling, leaking, pumping, emitting, emptying, discharging,
injecting, escaping, leaching, migrating, dumping or disposing of Hazardous Materials into the
environment in violation of Environmental Laws (including abandonment or discarding of barrels,
containers or other closed receptacles containing Hazardous Materials).

“Remedial Action” means, to the extent required by Environmental Laws or a
Governmental Authority, all actions taken to (i) cleanup, remove, remediate, contain, treat,
monitor, assess, evaluate or in any other way address Hazardous Materials in the environment at
concentrations exceeding those allowed by Environmental Laws; (ii) prevent or minimize a
Release of Hazardous Materials so they do not migrate or endanger public health or welfare or the
indoor or outdoor environment; (iii) perform pre-remedial studies and investigations and post-
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remedial operation and maintenance activities or (iv) any other actions authorized by 42 U.S.C.
9601 but excluding routine costs and expenses.

“Representatives” means any employee, agents, investment bankers, attorneys,
accountants, consultants, advisers, and other representatives retained by any RAIT Entity or any
of their Affiliates.

“Response Period” has the meaning set forth in Section 5.2(f)(ii) hereof.

“Restricted Cash” means cash and cash equivalents as would be reflected as restricted cash
on a balance sheet prepared in accordance with GAAP.

“Retained Cash Amount” has the meaning set forth in Section 2.6(c) hereof.

“River Chase Loan” has the meaning set forth in Section 3.26 hereof.

“RMC Lien” means the Mechanic’s Lien recorded in the official records of the Recorder
of San Francisco County, California in favor of Restoration Management Company with respect
to property located at 659 Merchant Street, San Francisco, California, which property is owned by
Brixton CP Chinatown, LLC,

“RMC Matter” means Restoration Management Company, v. Lee, et al., San Francisco
County Superior Court Case No. CGC-170-563187.

“Sale Order” means an order of the Bankruptcy Court (including all schedules, annexes,
exhibits, appendices and supplements thereto), in form and substance satisfactory to RAIT Parent
and Buyer (provided, however, that any changes to the proposed form of order approved by RAIT
Parent and Buyer and filed with the Bankruptcy Court that are required by the Bankruptcy Court
shall be reasonably acceptable to RAIT Parent and Buyer), to be entered by the Bankruptcy Court
pursuant to sections 105, 363 and 365 of the Bankruptcy Code providing for, among other things,
(1) the approval of this Agreement and the transactions contemplated hereby, (ii) approval of the
sale of the Purchased Assets that are owned by the Debtors to Buyer free and clear, pursuant to
section 363(f) of the Bankruptcy Code, of all claims and encumbrances or other interests, (iii)
findings that Buyer is a good faith purchaser entitled to the protections of section 363(m) of the
Bankruptcy Code and (iv) the Cure Amounts (if any) with respect to the Assigned Contracts.

“SEC” means the United States Securities and Exchange Commission.

“SEC Documents” has the meaning set forth in Section 3.3(c) hereof.

“Schedule Supplement” has the meaning set forth in Section 5.5 hereof.

“Schedules” means the schedules delivered by RAIT Parent concurrently with the
execution and delivery of this Agreement.

“Securitization Agreements” means, collectively, all material agreements, documents,
instruments and certificates (and any amendments of or supplements to the foregoing) executed
and delivered by a RAIT Entity (including but not limited to a Securitization Trust) in connection

13
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with the securities issued by (1) RAIT 2017-FL7 Trust under that certain Indenture, dated June 23,
2017 (the “FL7 Indenture”), by and among RAIT 2017-FL7 Trust, Wells Fargo Bank, National
Association (“Wells Fargo™), and RAIT Partnership (the “FL7 Securitization”), (i1)) RAIT 2017-
FL8 under that certain Indenture, dated November 29, 2017 (the “FL8 Indenture”), by and among
RAIT 2017-FL8 Trust, Wells Fargo and RAIT Partnership (the “FL8 Securitization™) and (iii)
RAIT CRE CDO I, LTD, under that certain Indenture, dated November 7, 2006, by and among
RAIT CRE CDO I, LTD, RAIT CRE CDO I, LLC, Wells Fargo and RAIT Partnership (“CDO I
Securitization™).

“Securitization Disclosure Documents’ has the meaning set forth in Section 3.19(b) hereof.

“Securitization Transaction” means each individually, and collectively, the FL7
Securitization, the FL8 Securitization and the CDO I Securitization.

“Securitization Trust” means a special purpose trust, limited liability company or other
entity established for the purpose of issuing Asset-Backed Securities in a Securitization
Transaction.

“Seller” and “Sellers” have the meaning set forth in the preamble of this Agreement.

“Seller Termination Event” has the meaning set forth in Section 7.2 hereof.

“Sensitive Payments™ has the meaning set forth in Section 3.18 hereof.

“Straddle Period” means any tax period beginning before or on and ending after the Closing

Date.

“Subsidiary” means, with respect to any Person, any corporation, partnership, joint venture,
association, limited liability company, joint-stock company, trust or estate, or unincorporated
organization of which (or in which) on the date of determination at least 50% of: (a) the issued and
outstanding shares of capital stock having ordinary voting power to elect a majority of the board
of directors of such corporation (irrespective of whether at the time shares of capital stock of any
other class or classes of such corporation shall or might have voting power upon the occurrence of
any contingency); (b) the interest in the capital or profits of such partnership, joint venture or
limited liability company; or (¢) the beneficial interest in such trust or estate, in the case of each
of clauses (a), (b) and (c), is, at such time, directly or indirectly owned or controlled by such
Person, by such Person and one or more of its other Subsidiaries or by one or more of such Person’s
other Subsidiaries. For the sake of clarity, with respect to a RAIT Entity, a Subsidiary of such
RAIT Entity shall not include entities in which such RAIT Entity has an investment consisting
solely of non-convertible preferred shares or similar interests.

“Suit” has the meaning set forth in Section 3.9(c) hereof.

“Taberna Realty” has the meaning set forth in the preamble of this Agreement.

“Tax” or “Taxes” means any and all federal, state, county, local, foreign and other taxes,
assessments, charges, duties, fees, levies or other similar charges, including income, gross income,
gross receipts, profits, capital stock, franchise, withholding, payroll, social security, workers’

14
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compensation, unemployment, disability, property, ad valorem, stamp, excise, customs and
parafiscal charges, severance, occupation, service, sales, use, excise, transfer, import, export, value
added, alternative minimum, estimated and all other taxes of whatever nature imposed by any
government or any political subdivision, agency, commission or authority thereof, and any interest,
penalties, additions to tax or additional amounts in respect of the foregoing, as well as, in respect
of any Taxes imposed by jurisdictions outside of the United States, any contribution in respect
thereof under any group relief or other tax integration agreement.

“Tax Asset” has the meaning set forth in Section 5.2(b) hereof.

“Tax Indemnity Amount” means an amount equal to Four Million Dollars ($4,000,000), as
such amount may be reduced from time to time in accordance with this Agreement and the Tax
Indemnity Escrow Agreement. Any reference to the Tax Indemnity Amount used in this
Agreement shall mean and be a reference to the dollar amount of funds in the Tax Indemnity
Escrow Account as of such time.

“Tax Indemnity Escrow Account” has the meaning set forth in Section 2.3(b) hereof.

“Tax Indemnity Escrow Agreement” means an Escrow Agreement, to be entered into as of
the Closing Date, by and among Buyer, RAIT Parent and the Escrow Agent, with respect to the
deposit and release of the Tax Indemnity Amount, reflecting the provisions of Sections 2.3(b) and
5.2 of this Agreement and otherwise in form and substance reasonably satisfactory to Buyer, RAIT
Parent and the Escrow Agent.

“Tax Representations” has the meaning set forth in Section 3.20 hereof.

“Tax Returns” means all returns, reports, forms, estimates, information returns and
statements (including any related or supporting information and any amendments thereto) filed or
required to be filed with any taxing authority in connection with the determination, assessment,
collection or administration of any Taxes.

“Termination Period” has the meaning set forth in Section 7.2 hereof.

“Third Party Claim” has the meaning set forth in Section 5.2(f)(iii) hereof.

“Trade Secrets” has the meaning set forth in the definition of “Intellectual Property”.
“Trademarks” has the meaning set forth in the definition of “Intellectual Property™.
“Transaction” has the meaning set forth in the recitals to this Agreement.

“Transaction Expenses” means all reasonable and documented costs and expenses of each
of the Buyer Advisors, in each case in connection with the negotiation, formulation, preparation,
execution, delivery, implementation, consummation and/or enforcement of this Agreement or any
of the other Definitive Documents, and/or the transactions contemplated hereby or thereby, and/or
any amendments, waivers, consents, supplements or other modifications to any of the foregoing
up to the aggregate amount of $500,000 less any amount paid by RAIT Parent pursuant to the
Expense Provision.

15
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“Transaction Term Sheet” means that certain term sheet, dated as of March 6, 2019, by and
among RAIT Parent and Fortress Credit Advisors LLC.

“Transfer Election” has the meaning set forth in Section 5.3 hereof.

“Transfer Election Notice” has the meaning set forth in Section 5.3 hereof.

“Transfer Taxes” has the meaning set forth in Section 5.2(e) hereof.

“Treasury Regulations” means the income tax regulations, including temporary
regulations, promulgated under the Code, as may be amended from time to time.

“WARN Act” has the meaning set forth in Section 3.12(g) hereof.

(13

Winning Bid” has the meaning set forth in the Bidding Procedures.

“Winning Bidder” has the meaning set forth in the Bidding Procedures.

Section 1.2 Other Terms. Other terms may be defined elsewhere in the text of this
Agreement and, unless otherwise indicated, shall have such meaning indicated throughout this
Agreement.

Section 1.3 Other Definitional Provisions.

(a) The words “hereof,” “herein,” and “hereunder” and words of similar import,
when used in this Agreement, shall refer to this Agreement as a whole and not to any particular
provision of this Agreement.

(b) The words and phrases “including,” and “including, but not limited to,”
when used in this Agreement shall mean “including, without limitation.”

(c) The terms defined in the singular shall have a comparable meaning when
used in the plural, and vice versa.

(d) The terms “dollars” and “$” shall mean United States Dollars.

(e) All non-defined terms that are financial terms defined under GAAP shall
have their meaning under GAAP on the date hereof, and to the extent that such financial terms
relate to the generally accepted accounting principles of another jurisdiction, they shall have their
meaning under such generally accepted accounting principles on the date hereof.

ARTICLE II

THE PURCHASE AND SALE

Section 2.1  Purchase and Sale of Assets.

(a) Upon the terms and subject to the conditions contained in this Agreement
and the Sale Order, at the Closing, Buyer shall purchase, acquire and accept, or cause one or more
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ofits Affiliates to purchase, acquire and accept, from Sellers, and Sellers shall sell, transfer, assign,
convey and deliver to Buyer, and/or (if so directed by Buyer) one or more of Buyer’s Affiliates,
the assets identified below in this Section 2.1(a) (all said assets to be sold, transferred, assigned,
conveyed and delivered by Sellers to Buyer being hereinafter collectively referred to as the
“Purchased Assets”™):

(1) All cash and cash equivalents of the RAIT Entities, including
Restricted Cash, other than (A) any cash and cash equivalents included in the Retained
Cash Amount, and (B) any Restricted Cash held by the Excluded RAIT Entities;

(i1) The Equity Interests in the Acquired RAIT Entities and all rights,
title and interests in and to the Acquired Equity Interests;

(ii1))  Allrights, title and interests in and to the assets set forth on Schedule
2.1(a)(iii) (the “Acquired Assets”); and

(iv)  The assigned contracts set forth on Schedule 2.1(a)(iv) (the
“Assigned Contracts”);

provided that, subject to Section 5.3 hereof, to the extent Buyer exercises the Transfer Election,
Buyer (and/or its Affiliates) shall acquire from RAIT Parent (and/or from the applicable
Subsidiaries of RAIT Parent) some or all of the Acquired Equity Interests, as specified by Buyer
in the Transfer Election Notice, and RAIT Parent shall cause the applicable RAIT Entities to issue,
sell, transfer, assign, convey and deliver to Buyer (and/or to one or more of Buyer’s Affiliates, as
so directed by Buyer) such Acquired Equity Interests.

(b) For the avoidance of doubt, the Equity Interests in RAIT Parent, the Equity
Interests in any RAIT Entities that are not Acquired RAIT Entities (“Excluded RAIT Entities”)
and any and all assets of the Excluded RAIT Entities other than the Purchased Assets (collectively,
the “Excluded Assets”) shall not be part of the sale and purchase contemplated hereunder and shall
remain the property of the applicable RAIT Entity. The Excluded Assets shall include, but not be
limited to, (i) corporate seals, organization documents, minute books and stock books of the RAIT
Entities that are not Acquired RAIT Entities; (ii) Tax Returns; (iii) all employee-related or
employee benefit-related files or records, other than personnel files of Continuing Employees; (iv)
any other books and records that any RAIT Entity is prohibited from disclosing or transferring to
Buyer under applicable Law and is required to retain under applicable Law; (v) the RAIT Excluded
Subsidiaries; (vi) the Churchill Assets; (vii) cash and cash equivalents that are included in the
Retained Cash Amount; and (viii) the other assets set forth on Schedule 2.1(b).

Section 2.2 Assumed Liabilities. Upon the terms and subject to the conditions contained
in this Agreement, in consideration of the sale, assignment, conveyance, transfer and delivery of
the Purchased Assets to Buyer, Buyer shall assume and undertake to pay, perform and discharge,
in accordance with the terms thereof, all of the claims, obligations and liabilities of the RAIT
Entities in respect of or relating to (i) liabilities under the Assigned Contracts arising after the
Closing Date and which relate solely to events, facts, circumstances or periods of time occurring
after the Closing Date (except for liabilities arising out of any breach or default of the Assigned
Contracts occurring prior to the Closing Date or arising out of any event occurring prior to the

17

NY 77771456v6



Case 19-11915-BLS Doc 53-2 Filed 09/09/19 Page 50 of 112

Closing Date which with the passage of time or after giving notice, or both, would constitute or
give rise to such a breach or default), and all Cure Amounts owed under or relating to any Assigned
Contracts, which Cure Amounts shall be paid by Buyer at Closing directly to the applicable
counterparty under such Assigned Contracts (provided in the event any such counterparty agrees
prior to the Closing Date to accept payment of a lesser amount in satisfaction of such Cure Amount,
Buyer shall only be required to pay such lesser amount, and the balance shall be paid to RAIT
Parent); and (ii) the liabilities described on Schedule 2.2(a), if any (collectively, the “Assumed
Liabilities”) (it being understood and agreed that Buyer shall not assume and shall not be
responsible to pay, perform or discharge any liabilities or obligations of the RAIT Entities other
than the Assumed Liabilities).

Section 2.3  Escrowed Funds.

(a) Concurrently with the execution of this Agreement, Buyer, RAIT Parent (on
behalf of Sellers) and the Escrow Agent shall execute and deliver the Deposit Escrow Agreement
and within two (2) Business Days thereof Buyer shall deposit with the Escrow Agent an amount
equal to $8,721,000 as an earnest money deposit (including all interest and other earnings accrued
thereon, if any, the “Deposit”). Except as otherwise expressly set forth herein and in the Deposit
Escrow Agreement, the Deposit shall be applied against the Purchase Price on the Closing Date.
The Deposit shall be held in escrow and disbursed by the Escrow Agent pursuant to the terms of
the Deposit Escrow Agreement. Under no circumstances shall any portion of the Deposit be
deemed property of the Debtors’ Chapter 11 estate under Section 541 of the Bankruptcy Code
unless and until the Deposit is delivered or required to be delivered to Sellers in accordance with
the terms of this Agreement and the Deposit Escrow Agreement.

(b) At Closing, Buyer, RAIT Parent (on behalf of Sellers) and the Escrow
Agent shall execute and deliver the Tax Indemnity Escrow Agreement and Buyer shall deposit
with the Escrow Agent the Tax Indemnity Amount, which shall be placed by the Escrow Agent in
a separate non-interest bearing account (the ‘“Tax Indemnity Escrow Account”). The Partial
Escrow Release Amount, if any, shall be released from the Tax Indemnity Escrow Account to a
designee of RAIT Parent on the Partial Escrow Release Date pursuant to the terms of the Tax
Indemnity Escrow Agreement and the balance of the Tax Indemnity Amount shall continue to be
held in the Tax Indemnity Escrow Account and shall be disbursed by the Escrow Agent to a
designee of RAIT Parent or Buyer, as applicable, pursuant to the terms of the Tax Indemnity
Escrow Agreement. Subject to any pending claims set forth in Claims Notices existing at such
time, the Tax Indemnity Amount shall be released to a designee of RAIT Parent on the date that is
twenty (24) four months after the Closing Date.

Section 2.4  Consideration. The consideration for the Purchased Assets shall be (i) an
aggregate amount equal to: (a) the Base Purchase Price, plus (b) the Closing Date Cash Amount,
minus (c) the Interim Cash Receipts Amount, plus (d) the Excluded Cash Receipts Amount, minus
(e) the Retained Cash Amount, minus (f) the amount of any Cure Amounts payable by Buyer
pursuant to Section 2.2 (the amount so calculated, the “Purchase Price”), plus (ii) the assumption
by Buyer of the Assumed Liabilities, if any. Subject to the terms and conditions of this Agreement,
in consideration for the Acquired Equity Interests and other Purchased Assets, at the Closing,
Buyer shall (i) pay the Purchase Price (inclusive of the Deposit, which the Escrow Agent shall
release at the Closing to RAIT Parent pursuant to the terms of the Deposit Escrow Agreement and
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joint written instructions delivered by RAIT Parent and Buyer to the Escrow Agent), less the
amount of the Tax Indemnity Amount to be deposited with the Escrow Agent as provided in
Section 2.3(b), to RAIT Parent and/or such other Seller as may be applicable (as specified by RAIT
Parent), by wire transfer in immediately available funds to one or more accounts designated by
RAIT Parent at least two (2) Business Days before the Closing Date and (ii) assume the Assumed
Liabilities, if any.

Section 2.5  Allocation of Purchase Price. Within sixty (60) days after the Closing Date,
Buyer, in its good faith reasonable discretion, shall prepare a schedule allocating the Purchase
Price (the “Allocation Schedule) and shall deliver the Allocation Schedule to RAIT Parent or a
designee of RAIT Parent (on behalf of Sellers). The Allocation Schedule shall be prepared in
accordance with Section 1060 of the Code and the rules and regulations thereunder, and any
corresponding requirements of any state, local, or foreign laws. RAIT Parent and Buyer agree to
file their respective IRS Forms 8594 and all federal, state and local Tax Returns in accordance
with the Allocation Schedule. The Allocation Schedule shall not be used for any purpose in the
Chapter 11 Cases and shall not be deemed an admission or acknowledgement by Sellers and is
without prejudice to Sellers’ rights to apply a different allocation in the Chapter 11 Cases.

Section 2.6  Purchase Price Calculations.

(a) No later than three (3) Business Days prior to the anticipated Closing Date,
RAIT Parent shall deliver to Buyer a statement (the “Pre-Closing Statement”), along with
reasonably detailed information and supporting documentation, setting forth RAIT Parent’s good
faith estimate of (i) the Closing Date Cash Amount, (ii) the Interim Cash Receipts Amount, (iii)
the Excluded Cash Receipts Amount, (iv) the Retained Cash Amount, (v) the Cure Amounts
payable by Buyer, and (vi) the amount of the Purchase Price (the “Estimated Purchase Price”).
Such Pre-Closing Statement shall be certified by a financial officer of RAIT Parent on behalf of
RAIT Parent to be true and complete. Following the delivery of the Pre-Closing Statement until
the delivery of the Closing Statement, RAIT Parent shall (A) permit Buyer to have reasonable
access during normal business hours to the finance personnel and accountants of RAIT Parent and
the other RAIT Entities and the books and records of the RAIT Entities that are relevant to the
calculation of the Estimated Purchase Price and each component thereof as set forth in the Pre-
Closing Statement and (B) consider in good faith any of Buyer’s comments, and use commercially
reasonable efforts to respond to Buyer’s questions, relating to the calculation of the Estimated
Purchase Price and each component thereof as set forth in the Pre-Closing Statement and Buyer’s
proposed changes to the Estimated Purchase Price and each component thereof as set forth in the
Pre-Closing Statement. RAIT Parent and Buyer shall agree in good faith as to the Estimated
Purchase Price and RAIT Parent shall update the Pre-Closing Statement to reflect any agreed
changes thereto.

(b) One (1) day prior to the anticipated Closing Date, RAIT Parent shall deliver
to Buyer a final statement (the “Closing Statement”), along with reasonably detailed information
and supporting documentation, setting forth (i) the calculated Closing Date Cash Amount, (ii) the
calculated Interim Cash Receipts Amount, (iii) the calculated Excluded Cash Receipts Amount,
(iv) the Retained Cash Amount, (v) the calculated Cure Amounts payable by Buyer, and (vi) the
calculated amount of the Purchase Price. Such Closing Statement shall be certified by a financial
officer of RAIT Parent on behalf of RAIT Parent to be true and complete. Following the delivery
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of the Closing Statement until the Closing, RAIT Parent shall (A) permit Buyer to have reasonable
access during normal business hours to the finance personnel and accountants of RAIT Parent and
the other RAIT Entities and the books and records of the RAIT Entities that are relevant to the
calculation of the Purchase Price and each component thereof as set forth in the Closing Statement
and (B) consider in good faith any of Buyer’s comments, and use commercially reasonable efforts
to respond to Buyer’s questions, relating to the calculation of the Purchase Price and each
component thereof as set forth in the Closing Statement and Buyer’s proposed changes to the
Purchase Price and each component thereof as set forth in the Closing Statement. RAIT Parent and
Buyer shall agree in good faith as to the Purchase Price and RAIT Parent shall update the Closing
Statement prior to the Closing to reflect any agreed changes thereto.

(c) RAIT Parent shall have the option to elect, by notice to Buyer at least one
(1) Business Day prior to the Closing Date, to retain a portion or all of the cash and cash equivalents
on hand at the Excluded RAIT Entities as of the Closing Date (the amount so retained by RAIT
Parent, the “Retained Cash Amount”). In the event RAIT Parent makes the foregoing election, the
Purchase Price shall be reduced by an amount equal to the Retained Cash Amount in accordance
with Section 2.4 and Section 2.6.

Section 2.7  Closing. Upon the terms and subject to the conditions hereof, the closing
of the transactions contemplated hereby (the “Closing”) shall take place at the offices of Buyer’s
counsel, Stroock & Stroock & Lavan LLP, 180 Maiden Lane, New York, NY 10038 at 10:00 a.m.,
local time, on the seventh (7th) Business Day following the satisfaction or waiver of the conditions
precedent specified in Article VI (other than those conditions that by their nature are to be fulfilled
only at the Closing) or at such other time and place as the parties hereto may mutually agree (such
date, the “Closing Date”).

Section 2.8  Deliveries at Closing.

(a) At the Closing, Sellers shall deliver, or cause to be delivered, to Buyer the
following:

(1) (A) evidence of ownership of the Equity Interests in RAIT
Partnership, duly endorsed to, or registered in the name of, or accompanied by executed
agreements or instruments effective to transfer such Equity Interests to, Buyer or its
designee and (B) with respect to each other Acquired RAIT Entity, evidence of ownership
of the Equity Interests in such other Acquired RAIT Entity by RAIT Partnership or by
another Acquired RAIT Entity;

(11) the Closing Statement, duly certified by an officer as contemplated
in Section 2.6(b) hereof;

(ii1))  an assignment and assumption agreement, including a bill of sale, in
form and substance reasonably acceptable to Buyer and Sellers (the “Assignment and
Assumption Agreement”), duly executed by the applicable Seller(s), effectuating the
assignment to Buyer of the Purchased Assets;

(iv)  the Tax Indemnity Escrow Agreement, duly executed by RAIT
Parent;
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(v) the officer’s certificates contemplated by Sections 6.2(a) and (c)

hereof;

(vi)  all consents, waivers and approvals that are required to be obtained
by the RAIT Entities for the consummation of the transactions contemplated by this
Agreement, including all consents, waivers and approvals with respect to the matters set
forth on Schedule 3.22;

(vil)  acertified copy of the Sale Order;

(viii) an opinion of Ledgewood PC, tax counsel to the RAIT Entities, with
respect to the CDO I Issuer, duly executed and dated as of the Closing Date, substantially
to the effect provided in Exhibit C (the “QRS Tax Opinion”), and any certificates executed
in connection therewith;

(ix)  a certification of each Seller’s non-foreign status pursuant to Code
Section 1445;

(x) a Federal tax entity classification schedule reflecting, as of the
Closing Date, the Federal tax entity classification of each Acquired RAIT Entity;

(xi)  UCC-3 financing statements or such other termination and release
documentation reasonably satisfactory to Buyer evidencing the termination of the UCC-1
financing statements listed on Schedule 2.8(a)(xi);

(xii)  written resignations of each of the directors and managers of the
Acquired RAIT Entities listed in a written request from Buyer delivered to RAIT Parent
not less than five (5) days prior to Closing, which resignations shall be effective as of the
Closing Date;

(xii1) all Definitive Documents required to be delivered by Sellers;

(xiv) physical possession of all of the Purchased Assets capable of passing
by delivery with the intent that title in such Purchased Assets shall pass by and upon
delivery;

(xv)  such documentation as may be necessary to change the authorized
signatories on any bank accounts of the Acquired RAIT Entities so as to appoint persons
designed by Buyer as such authorized signatories;

(xvi) the termination agreement contemplated by Section 5.12 hereof; and

(xvii) such other duly executed documents, instruments and certificates as
may be necessary to be delivered by the RAIT Entities pursuant to this Agreement or the
other Definitive Documents or as may be reasonably requested by Buyer.

(b) At the Closing, Buyer shall deliver, or cause to be delivered, to RAIT Parent
(on behalf of Sellers), the following:
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(1) the Tax Indemnity Escrow Agreement, duly executed by Buyer;

(i)  the Assignment and Assumption Agreement, duly executed by
Buyer;

(iii)  the Purchase Price, minus (A) the Deposit and (B) the Tax
Indemnity Amount;

(iv)  the officer’s certificates contemplated by Section 6.3(a) hereof;
(v) the termination agreement contemplated by Section 5.12 hereof;

(vi)  all other Definitive Documents required to be delivered by Buyer;
and

(vii)  such other duly executed documents, instruments and certificates as
may be necessary to be delivered by Buyer pursuant to this Agreement or the other
Definitive Documents or as may be reasonably requested by Sellers.

(c) At the Closing (i), Buyer shall deliver, or cause to be delivered, to the
Escrow Agent the Tax Indemnity Amount and (ii) Buyer and RAIT Parent shall deliver joint
written instructions to the Escrow Agent instructing the Escrow Agent to release and disburse the
Deposit to RAIT Parent.

Section 2.9  Distribution of Equity Interests in RAIT Excluded Subsidiaries and
Excluded Assets. Prior to the Closing Date, RAIT Parent and the other RAIT Entities (including
the Acquired RAIT Entities) shall take such actions as may be necessary or appropriate, as
reasonably agreed by RAIT Parent and Buyer, to cause any Equity Interests in any RAIT Excluded
Subsidiaries and other Excluded Assets that were not previously divested by the Acquired RAIT
Entities and are held by any of the Acquired RAIT Entities to be distributed or otherwise
transferred to RAIT Parent.

ARTICLE I

REPRESENTATIONS AND WARRANTIES OF SELLERS

Except as set forth in the Schedules, each Seller hereby jointly and severally represents and
warrants to Buyer as follows:

Section 3.1 [Reserved]

Section 3.2  Organization; Capitalization; Subsidiaries:; Authority and Enforceability.

(a) Each Seller has all requisite power and authority necessary to enable it to
own, lease or otherwise hold the Purchased Assets that are owned, leased or otherwise held by
such Seller. Subject to the applicable provisions of the Bankruptcy Code and subject to the entry
of the Sale Order by the Bankruptcy Court, such Seller has the authority and ability to sell, transfer
and assign such Purchased Assets to Buyer as contemplated by this Agreement.
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(b) Each Seller and each Acquired RAIT Entity is a corporation, limited
liability company, trust or partnership, as applicable, duly organized, validly existing and, to the
extent such concept is recognized, in good standing under the laws of the jurisdiction of
incorporation, organization or formation of such Seller or Acquired RAIT Entity, as set forth on
Schedule 3.2(b).

() The certificates of incorporation, certificates of formation, certificates of
trust, bylaws, operating agreements and limited liability company agreements (or other equivalent
organizational documents) (“Organizational Documents”) for each Acquired RAIT Entity have
been provided to Buyer and such Organizational Documents are true, correct and complete in all
material respects. The board minutes since January 1, 2017 for each Acquired RAIT Entity that
has a board of directors or similar governing body, which entities are set forth on Part A of
Schedule 3.2(¢c), have been provided or made available to Buyer and are true, correct and complete
in all material respects. Each Seller and each Acquired RAIT Entity is duly authorized, qualified
or licensed to do business as a foreign corporation, limited liability company or partnership, as
applicable, in each jurisdiction set forth on Part B Schedule 3.2(c) and any other jurisdiction where
such Seller or Acquired RAIT Entity owns or leases real property, maintains an office, has
employees or conducts any portion of its business, except where the failure to be so authorized,
qualified or licensed would not, individually or in the aggregate, reasonably be expected to
materially and adversely affect the Acquired RAIT Entities or the Acquired Business.

(d) To the Knowledge of Sellers, Schedule 3.2(d) sets forth a summary as of
August 26, 2019, which has been prepared in good faith by RAIT Parent, of where the material
assets and liabilities (excluding accounts payable and accrued expenses) of the RAIT Entities
(excluding cash, cash equivalents, prepaid expenses, accrued interest receivable and other similar
assets) other than RAIT Parent are situated within the corporate structure.

(e) Schedule 3.2(e) sets forth a true, correct and complete listing of the officers,
directors, managers and/or trustees, as applicable, of each Acquired RAIT Entity as of the date of
hereof.

63) The corporate structure and organization of the RAIT Entities, as set forth
on Schedule 3.2(f), is true, correct and complete as of the date hereof, reflects the changes to the
corporate structure and organization of the RAIT Entities contemplated by the transactions
described in Section 3.2(h), and will remain in effect as of the opening of business on the Closing
Date, except for changes consented to by Buyer (such consent not to be unreasonably withheld,
conditioned or delayed).

(2) The authorized Equity Interests and the issued and outstanding Equity
Interests of each Acquired RAIT Entity are as set forth on Schedule 3.2(g)-1 hereto (collectively,
the “Acquired Equity Interests”). Except as set forth on Schedule 3.2(g)-2 and except for Liens
that will be released or discharged at or prior to the Closing, the Sale Order or other order of the
Bankruptcy Court or otherwise, all of the outstanding Acquired Equity Interests are owned
beneficially and of record by RAIT Parent or one of its subsidiaries as set forth on Schedule 3.2(g)-
1, free and clear of any Lien and free of any other limitation or restriction on the right to vote, sell
or otherwise dispose of such Acquired Equity Interest, and nothing in the Sale Order (other than
the sale of the Acquired RAIT Entities to Buyer pursuant to this Agreement) will reduce, dilute,
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restrict or otherwise affect in any way RAIT Parent’s direct or indirect ownership of or interest in
any Acquired RAIT Entity, subject to the Transfer Election. All outstanding Acquired Equity
Interests have been duly authorized and validly issued and are fully paid and nonassessable. Except
for the Acquired Equity Interests, there are no outstanding (i) Equity Interests or other instruments
convertible into or exchangeable for any Equity Interests in an Acquired RAIT Entity or (ii)
options, warrants, conversion rights, stock appreciation rights or other similar rights (including
pre-emptive rights) to acquire from any Acquired RAIT Entity, or other obligation of any Acquired
RAIT Entity to issue, any Equity Interests convertible into or exchangeable for any interest in any
Acquired RAIT Entity. There are no outstanding obligations of any Acquired RAIT Entity to
repurchase, redeem or otherwise acquire any outstanding Equity Interests in an Acquired RAIT
Entity or to issue any Equity Interests. Except as set forth on Schedule 3.2(g)-2, no Acquired RAIT
Entity has any outstanding bonds, debentures, notes or other obligations the holders of which have
the right to vote (or are convertible into or exercisable for securities having the right to vote) for
the election of directors, managers and/or trustees of such Acquired RAIT Entity or to vote together
with the equity holders of such Acquired RAIT Entity on any matter. The sale and/or direct or
indirect transfer of the Acquired Equity Interests to Buyer hereunder is not subject to any rights of
first refusal or other rights in favor of any Person.

(h) RAIT Excluded Subsidiaries. Prior to the date hereof, RAIT Parent caused
the Equity Interests evidencing ownership in the RAIT Excluded Subsidiaries to be distributed or
otherwise transferred to RAIT Asset Holdings, LLC, the interests of which will be assigned 1% to
RAIT General, Inc. and 99% to RAIT Limited, Inc. As of the date hereof, none of the RAIT
Excluded Subsidiaries are direct or indirect Subsidiaries of RAIT Partnership and RAIT
Partnership (i) does not own or hold any right, title, or interest in any Equity Interests of the RAIT
Excluded Subsidiaries and (ii) does not have any liability or obligation with respect to the RAIT
Excluded Subsidiaries.

(1) Subject to the applicable provisions of the Bankruptcy Code and subject to
the entry of the Sale Order by the Bankruptcy Court, each Seller has the requisite trust, corporate,
limited liability company or other entity (as applicable) power and authority to enter into this
Agreement, the Deposit Escrow Agreement (in the case of RAIT Parent), the Tax Indemnity
Escrow Agreement (in the case of RAIT Parent) and each of the other Definitive Documents to
which it is a party, and to perform its obligations hereunder and thereunder, and the execution and
delivery of this Agreement, the Escrow Agreement (in the case of RAIT Parent) and the other
Definitive Documents to which it is a party, and the consummation of the transactions
contemplated herein and therein and the performance of such Seller’s obligations hereunder and
thereunder have been duly authorized by all requisite trust, corporate, limited liability company or
other entity (as applicable) action on the part of such Seller. This Agreement has been duly
executed and delivered by each Seller and constitutes the legal, valid and binding obligation of
each Seller, enforceable against such Seller in accordance with its terms, subject to the applicable
provisions of the Bankruptcy Code and to the entry of the Sale Order by the Bankruptcy Court,
and except as otherwise limited by, moratorium, bankruptcy, insolvency, reorganization,
liquidation or other similar Laws relating to or affecting creditors’ rights generally and the general
principles of equity (regardless of whether enforcement is considered in a proceeding in equity or
law).
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() Assuming the accuracy of Buyer’s representations set forth in this
Agreement, the sale of the Equity Interests of RAIT Partnership to Buyer shall be exempt from
registration under the Securities Act of 1933 and all state securities laws.

Section 3.3  Financial Statements; SEC Documents: Internal Controls.

(a) Attached hereto as Schedule 3.3(a) are complete and correct copies of (i)
the audited consolidated balance sheets of RAIT Parent and its consolidated Subsidiaries (the
“RAIT Consolidated Group”) as of December 31, 2017 and 2018 and the related audited
consolidated statements of operations and cash flows for each of the years ended December 31,
2017 and 2018, together with appropriate notes to such financial statements, accompanied by the
report thereon by Sellers’ independent accountants, and (ii) the unaudited consolidated balance
sheet of the RAIT Consolidated Group as of the Interim Balance Sheet Date and the related
unaudited consolidated statements of operations for the seven months then ended (collectively, the
“Financial Statements”). Except as set forth on Schedule 3.3(a) or on the notes to the Financial
Statements, the Financial Statements fairly present in all material respects, in conformity with
GAAP applied on a consistent basis (subject, in the case of the interim financial statements, to
normal year-end adjustments and the absence of notes) the consolidated financial position of the
RAIT Consolidated Group as of the dates thereof and their consolidated results of operations for
the periods presented.

(b) No Acquired RAIT Entity has any material liabilities (including absolute,
accrued or contingent liabilities), whether or not required by GAAP to be reflected on a balance
sheet or the notes thereto, except for (i) liabilities which arose in the Ordinary Course of Business
after the Interim Balance Sheet Date, (ii) liabilities which are reflected or reserved against on the
Interim Balance Sheet, (iii) liabilities set forth on Schedule 3.3(b) and (iv) liabilities related to
Contracts entered into in the Ordinary Course of Business that are not required under GAAP to be
reflected on a balance sheet prepared in accordance with GAAP.

(c) Except as set forth on Schedule 3.3(c), as of their respective filing dates (or
if amended, as of the date of such amendment), none of the forms, reports and other documents
required to be filed with or furnished to the SEC under the Securities Act or the Exchange Act
since January 1, 2018 (collectively with any amendments thereto, the “SEC Documents™)
contained any untrue statement of a material fact or omitted to state a material fact required to be
stated therein or necessary in order to make the statements therein, in light of the circumstances
under which they were made, not misleading (except to the extent that information in any such
SEC Document has been amended or superseded by a later SEC Document filed prior to the date
hereof).

(d) RAIT Parent and its Subsidiaries have established and maintain internal
control over financial reporting (as such term is defined in paragraph (f) of Rule 13a-15 under the
Exchange Act). RAIT Parent’s management has completed an assessment of the effectiveness of
such internal control over financial reporting in compliance with the requirements of Section 404
of the Sarbanes-Oxley Act of 2002 as of December 31, 2018, and such assessment concluded that
RAIT Parent had a material weakness in the design or operation of its internal controls over
financial reporting. Such material weakness was disclosed to RAIT Parent’s auditors and the audit
committee of RAIT Parent’s Board in connection with its most recent evaluation of internal
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controls over financial reporting prior to the date hereof. RAIT Parent has provided to Buyer true,
complete and correct copies of any written disclosures, information or reports relating to such
material weakness prepared by or on behalf of RAIT Parent that were furnished to RAIT Parent’s
auditors or the audit committee of the Board of Trustees of RAIT Parent from January 1, 2019
through the date hereof, and will promptly provide to Buyer true, complete and correct copies of
any such disclosures, information or reports that are made after the date hereof.

Section 3.4  Absence of Certain Changes. Since the Interim Balance Sheet Date, RAIT
Parent has conducted, and has caused each other RAIT Entity to conduct, their respective
businesses only in the Ordinary Course of Business in all material respects (except with respect to
the RAIT Excluded Subsidiaries), and, since the Interim Balance Sheet Date there has not been
(except with respect to the RAIT Excluded Subsidiaries), any event, occurrence, development or
state of circumstances or facts which has had or which is reasonably expected to have, individually
or in the aggregate, a Material Adverse Effect. Without limiting the generality of the foregoing,
since the Interim Balance Sheet Date, other than as contemplated or required by this Agreement;

(1) no RAIT Entity has sold, leased, transferred, granted a participation
or security interest in, mortgaged, pledged, assigned, or otherwise encumbered or subjected
to a Lien any of its material assets, tangible or intangible, with respect to the Acquired
Business, other than in the Ordinary Course of Business;

(i1) no Person (including any RAIT Entity) has accelerated, terminated,
modified or canceled any Contract (or series of related Contracts) with respect to the
Acquired Business involving annual payments of more than $250,000 individually or
$1,000,000 in the aggregate to which any RAIT Entity is a party or by which any of them
is bound, other than in the Ordinary Course of Business;

(ii1))  no RAIT Entity has settled, agreed to settle, or initiated, commenced
or effected any settlement, compromise or other resolution of any pending or threatened
claims or actions against any of the Acquired RAIT Entities or with respect to the
Purchased Assets that are not fully covered by insurance (subject to reasonable deductibles)
and would require any Acquired RAIT Entity to pay an amount in excess of $200,000 for
any individual claim or action, except as may be expressly approved in writing by Buyer
(not to be unreasonably conditioned, withheld, or delayed);

(iv)  the Acquired RAIT Entities have not made any capital expenditures
other than as set forth on Schedule 3.4(a)(iv);

(v) no Acquired RAIT Entity has made (A) any capital investment in,
or any acquisition of the securities or assets of any other Person (or series of related capital
investments and acquisitions) other than in an Acquired RAIT Entity, involving more than
$250,000 individually or $1,000,000 in the aggregate or (B) other than in the Ordinary
Course of Business, any loan to any other Person in excess of $250,000 individually or
$1,000,000 in the aggregate;
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(vi)  no Acquired RAIT Entity has issued any note, bond, or other debt
security or created, incurred, assumed or guaranteed any indebtedness for borrowed money
or capitalized lease obligation;

(vii) no RAIT Entity has granted any license or sublicense of any rights
under or with respect to any Intellectual Property with respect to the Acquired Business;

(viii) except as set forth on Schedule 3.4(viii), there has been no change
in the Organizational Documents of Sellers or any Acquired RAIT Entity;

(ix)  no Acquired RAIT Entity has issued, sold, or otherwise disposed of
any of its Equity Interests, or granted any options, warrants, or other rights to purchase or
obtain (including upon conversion, exchange, or exercise) any of its Equity Interests;

(x) no Acquired RAIT Entity has declared, set aside, or paid any
dividend or made any distribution with respect to its Equity Interests (whether in cash or
in kind) or redeemed, purchased, or otherwise acquired any of its Equity Interests or
effected any reclassification, recapitalization, stock split or combination, exchange or
readjustment of its Equity Interests, except (A) by a direct or indirect wholly-owned
Subsidiary of RAIT Parent or by RAIT Parent, to the extent necessary to maintain
compliance by RAIT Parent and certain of its Subsidiaries with the Tax Laws applicable
to REITs; or (B) pursuant to and in accordance with the distributions and transfers

contemplated by Section 3.2(h);

(xi)  with respect to the Acquired Business, no RAIT Entity has
experienced any material damage, destruction or loss (whether or not covered by insurance)
to its property that has not been repaired;

(xii) there has been no change in the accounting methods, principles or
practices of any Acquired RAIT Entity, except as required by GAAP or applicable Law;

(xiii) No Acquired RAIT Entity has adopted, modified or terminated any
Employee Plan, other than as required by applicable Law;

(xiv) No Acquired RAIT Entity has engaged in any of the transactions
described in Section 3.18 hereof;

(xv)  No RAIT Entity has entered into, amended, modified, cancelled or
waived in any material respect, any of its rights or obligations under any material Contract
with respect to the assets of the Acquired Business, other than in the Ordinary Course of
Business;

(xvi) No Acquired RAIT Entity has entered into (i) any Contract that
would be considered a “material contract” under the rules of the SEC which has not been

disclosed in a filing with the SEC or (i1) any other Contract with an annual value in excess
of $250,000; and
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(xvil) No claim or defense has been asserted that would reasonably be
expected to give rise to any right of set-off or recoupment against any material assets of
the Acquired Business.

Section 3.5  Material Contracts.

(a) Except as disclosed on Schedule 3.5(a), no RAIT Entity is a party to or
bound by any of the following (other than, in the case of those RAIT Entities that are not Acquired
RAIT Entities, any of the following that do not relate to or affect the Acquired RAIT Entities, the
Acquired Assets or the Acquired Business):

(1) any lease (whether of real or personal property) by an Acquired
RAIT Entity as lessee or guarantor (A) providing for or guaranteeing annual rentals of
$100,000 or more or (B) which, in combination with other such leases, provides for or
guarantees annual rentals of $250,000 or more in the aggregate, in either case, except for
any such leases that are terminable without penalty, charge or additional fees by a RAIT
Entity on not more than thirty (30) days written notice;

(i1) any Contract for the purchase of materials, supplies, goods, services,
equipment or other assets (A) providing for annual payments by any RAIT Entity (or group
of RAIT Entities) of $100,000 or more or (B) which, in combination with other such
Contracts, provides for the purchase of materials, supplies, goods, services, equipment or
other assets of $250,000 or more in the aggregate, in either case, except for any such
Contracts that are terminable without penalty, charge or additional fees by a RAIT Entity
on not more than thirty (30) days written notice;

(ii1))  any sales, distribution or other similar Contract (A) providing for the
sale by any RAIT Entity of materials, supplies, goods, services, equipment or other assets
that provides for annual payments to RAIT Entities of $100,000 or more or (B) which, in
combination with other such Contracts, provides for the sale by any RAIT Entity of
materials, supplies, goods, services, equipment or other assets of $250,000 or more in the
aggregate, in either case, except for any such Contracts that are terminable without penalty,
charge or additional fees by a RAIT Entity on not more than thirty (30) days written notice;

(iv)  any partnership, joint venture or other similar arrangement reduced
to a written Contract;

(v) any Contract relating to the acquisition, or disposition of any
material assets or business (whether by merger, sale of stock, sale of assets or otherwise)
other than in the Ordinary Course of Business;

(vi)  any Contract relating to indebtedness for borrowed money or the
deferred purchase price of property (in either case, whether incurred, assumed, guaranteed
or secured by any asset) pursuant to which such RAIT Entity is an obligor, except (A) any
such Contract with an aggregate outstanding principal amount not exceeding $100,000 and
which may be prepaid on not more than 90 days’ notice without the payment of any penalty,
charge or additional fees or (B) any agreement set forth on Schedule 3.5(a)(vi) that is or
will be released in the Chapter 11 Cases on or prior to the Closing Date;
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(vil) any option, license, franchise or similar material Contract (A)
providing for a payment or receipt in excess of $100,000 or (B) which, in combination with
other such Contracts, provides for payments or receipts in excess of $250,000 in the
aggregate, in either case, except for any such Contracts that are terminable without penalty,
charge or additional fees by a RAIT Entity on not more than thirty (30) days written notice;

(viii) any agency, dealer, sales representative, marketing or other similar
Contract (A) providing for a payment or receipt in excess of $100,000 or (B) which, in
combination with other such Contracts, provides for payments or receipts in excess of
$250,000 in the aggregate, in either case, except for any such Contracts that are terminable
without penalty, charge or additional fees by a RAIT Entity on not more than thirty (30)
days written notice;

(ix) any other Contract or other instrument (A) involving annual
payments by the applicable RAIT Entity(ies) in excess of $100,000 not disclosed in clauses
(i) through (viii) above or (B) which, in combination with other Contracts or instruments
that are not disclosed in clauses (i) through (viii) above, involve annual payments by the
applicable RAIT Entity(ies) in excess of $250,000 in the aggregate, in either case, except
for any such Contracts that are terminable without penalty, charge or additional fees by a
RAIT Entity on not more than thirty (30) days written notice;

(x) any Contract containing covenants limiting the freedom of any
Acquired RAIT Entity to (A) engage in any line of business or with any Person or in any
geographical area or which would so limit the freedom of any Acquired RAIT Entity after
the Closing Date or (B) hire or solicit for employment any Person or that would so limit
the freedom of any Acquired RAIT Entity after the Closing Date;

(xi)  any Contract (A) that has been notified to any competition authority;
or (B) for which an application has been made for any consent or clearance pursuant to any
competition regulations;

(xi1) any Contract with any current officer, trustee, director, employee,
consultant or agent (A) in excess of $100,000 per annum or (B) which, in combination with
other such Contracts, is in excess of $250,000 per annum in the aggregate, in either case,
except for any such Contracts that are terminable without penalty, charge or additional fees
by a RAIT Entity on not more than thirty (30) days written notice;

(xiii) other than with respect to Liens relating to indebtedness that is
disclosed pursuant to clause (vi) above, any Contract or other instrument (A) creating,
securing or pertaining to Liens with a value in excess of $100,000 or (B) which, in
combination with such other Contracts or instruments, creates, secures or pertains to Liens
with a value in excess of $250,000 in the aggregate, in either case, except for any such
Contracts or instruments that are terminable without penalty, charge or additional fees by
a RAIT Entity on not more than thirty (30) days written notice;

(xiv) any material Contracts pursuant to which the RAIT Entities (A) are

granted rights in any Intellectual Property or (B) grant any third party rights in any
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Intellectual Property, including, without limitation, Trademark co-existence agreements,
Trademark consent agreements, and any non-assertion agreements or settlement
agreements related to Intellectual Property (collectively, “Intellectual Property Contracts™),
other than Contracts for off-the-shelf commercially available software sold on standard
terms and for annual license fees of less than $75,000;

(xv) any Contract granting first refusal, first offer or any other similar
preferential rights to purchase any assets or properties of a Person with a value in excess
of $100,000;

(xvi) any collective bargaining agreement;

(xvii) any Contract that would qualify as a “material contract” under the
rules of the SEC, except as publicly disclosed in any filing with the SEC except for any
such Contract that is not currently in effect or is terminable without penalty, charge or
additional fees by a RAIT Entity on not more than thirty (30) days written notice;

(xviii) any other Contract not made in the Ordinary Course of Business that
is material to the RAIT Entities considered as a whole; or

(xix) any Contract with a Person other than a RAIT Entity that owns
Equity Interests in an Acquired RAIT Entity.

(b) Each Contract disclosed in any Schedule to this Agreement or otherwise
required to be disclosed pursuant to this Section 3.5, solely as such Contract is currently in effect
and relates to or affects the Acquired RAIT Entities, the Acquired Assets or the Acquired Business,
is, subject to compliance with the provisions of Section 363 and/or Section 365 of the Bankruptcy
Code where applicable, a valid and binding agreement of a RAIT Entity, and is in full force and
effect, and, except as set forth on Schedule 3.5(b), no RAIT Entity or, to the Knowledge of Sellers,
any other party thereto is in default or breach under the terms of any such Contract, and, to the
Knowledge of Sellers, no event or circumstance has occurred that, with notice or lapse of time or
both, would constitute any event of default thereunder except for any such failures to be valid and
binding and in full force and effect and any such defaults or breaches which have not and would
not reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect.
True and complete copies of each such Contract have been provided or made available to Buyer.

Section 3.6  Litigation.

(a) Except as set forth on Schedule 3.6(a), there is no material action, suit,
proceeding or, to the Knowledge of Sellers, investigation (collectively, “Actions or Proceedings”™)
pending or, to the Knowledge of Sellers, threatened in writing with respect to any Seller, any
Acquired RAIT Entity or the Acquired Business before any court, arbitrator or other Governmental
Authority. There are no such Actions or Proceedings which if adversely determined would
reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect.

(b) (1) As of the date hereof, there are no material outstanding Orders with
respect to any of the Acquired RAIT Entities or the Acquired Business and (ii) there is no such
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Order that would have or would reasonably be expected to have, individually or in the aggregate,
a Material Adverse Effect.

Section 3.7  Compliance with Laws and Court Orders.

(a) Except as set forth on Schedule 3.7(a), no RAIT Entity with respect to the
Acquired Business is in material violation of, and to the Knowledge of Sellers, since January 1,
2018 no RAIT Entity with respect to the Acquired Business has been under investigation with
respect to, or has been threatened in writing to be charged with or given written notice of any
material violation of, any applicable Law or Order. No material Actions or Proceedings have been
filed or commenced and served, and remain pending, against any RAIT Entity alleging any failure
to so comply with any applicable Law or Order.

(b) All material reports and filings and other material information with respect
to the Acquired Business filed by the RAIT Entities with or received by the RAIT Entities from
any Governmental Authority, including with respect to compliance with any state, federal or
foreign Laws, in each case, since January 1, 2017, have been provided or made available to Buyer.

Section 3.8  Properties.

(a) The applicable Acquired RAIT Entities have good and valid fee title to, or
a valid and binding leasehold interest in, or otherwise have a valid right to use (whether by Contract
or otherwise) all their respective material properties and assets (whether real, personal, tangible or
intangible), except for properties and assets sold or otherwise disposed of since the Interim Balance
Sheet Date in the Ordinary Course of Business. Schedule 3.8(a)-1 sets forth all material sales or
dispositions of properties or assets of the Acquired RAIT Entities or properties or assets used in
the Acquired Business since the Interim Balance Sheet Date. The tangible assets and real property
of the Acquired RAIT Entities and the Acquired Business, taken as a whole, are in good operating
condition and repair subject to normal wear and tear, are suitable for the purposes for which they
are presently used and, to the Knowledge of Sellers, are free from material defects (patent and
latent). The operation by Buyer after the Closing of the Acquired Business and the assets of the
Acquired RAIT Entities and the other Purchased Assets would not require Buyer to assume, or
obtain the benefits of, any Contracts held by a RAIT Entity that is not an Acquired RAIT Entity,
other than Contracts of a nature generally available from third parties on market terms. None of
the properties or assets (whether real, personal, tangible or intangible) of the Acquired RAIT
Entities or the properties or assets used in the Acquired Business is subject to any Lien, except:

(1) Liens for (A) taxes not yet due and payable or (B) taxes being
contested in good faith, in each case, for which adequate accruals or reserves, to the extent
required by GAAP, have been established on the Interim Balance Sheet;

(11) Liens that constitute the rights of any lessor or sublessor under any
lease;

(i11)  mechanics’, carriers’, workers’, materialmens’, warehousemens’
and similar liens arising or incurred in the Ordinary Course of Business for amounts not
yet due and payable or being contested in good faith;
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(iv)  Liens relating to debt outstanding on the Petition Date that will be
discharged at Closing or such Liens that will no longer be enforceable by operation of the
Bankruptcy Code, the Sale Order or order of the Bankruptcy Court, in each case, as set
forth on Schedule 3.8(a)-2;

(v) easements, rights of way, zoning ordinances and other document of
record affecting any real property owned by the applicable RAIT Entities;

(vi)  other than with respect to real property, Liens arising under original
purchase price conditional sales, contracts and equipment leases with third parties entered
into in the Ordinary Course of Business, in each case to the extent set forth on Schedule

3.8(a)-3;

(vii)  Liens which do not materially detract from the value of or materially
interfere with any present or intended use of any such property or assets; or

(viii) Other Liens set forth on Schedule 3.8(a)-4 (clauses (i)-(viii) of this
Section 3.8(a) are, collectively, the “Permitted Encumbrances”).

(b) Part A of Schedule 3.8(b) sets forth a true, correct and complete list of the
parcels of real property that are owned in fee simple by each of the Acquired RAIT Entities
(the “Owned Real Property”). Each Acquired RAIT Entity has good and valid fee simple title to
such Owned Real Property, free and clear of all Liens except for Liens described on Schedule
3.8(a)-2, Schedule 3.8(b) and other Permitted Encumbrances. Except as set forth on Part B of
Schedule 3.8(b), none of the Acquired RAIT Entities has leased, licensed or otherwise granted any
Person the right to use or occupy all or any portion of the Owned Real Property (other than rights
of parties under Permitted Encumbrances, except for Liens described in Section 3.8(a)(ii)).

(c) Part A of Schedule 3.8(c) sets forth a true, correct and complete description
of all real property leased, subleased, licensed, sublicensed to or otherwise used or occupied (but
not owned) by any of the Acquired RAIT Entities (collectively, the “Leased Real Property™),
including the address thereof. A true, correct and complete copy of each lease, license or
occupancy agreement, and any amendments thereto, with respect to the Leased Real Property
(collectively, the “Real Property Leases”) has been delivered or made available to Buyer. Except
as set forth on Part B of Schedule 3.8(¢), all of the Leased Real Property is used or occupied by
the Acquired RAIT Entities pursuant to a Real Property Lease. Assuming the applicable Real
Property Lease is valid, binding and enforceable with respect to the other parties thereto, each Real
Property Lease is valid, binding and enforceable with respect to the Acquired RAIT Entity party
thereto in accordance with its terms and is in full force and effect. There are no existing material
defaults by any of the Acquired RAIT Entities or, to the Knowledge of Sellers, the lessor under
any of the Real Property Leases, no RAIT Entity has received any written or, to the Knowledge of
Sellers, oral notice of default under any Real Property Lease and, to the Knowledge of Sellers, no
event has occurred that (with notice or lapse of time, or both) would reasonably be expected to
constitute a material breach or material default under any of the Real Property Leases by any
Person or give any Person the right to terminate, accelerate or modify any Real Property
Lease. Except as set forth on Part B of Schedule 3.8(b), no Acquired RAIT Entity has leased or
sublet as lessor or sublessor, and no Person (other than the Acquired RAIT Entities) is in
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possession of, any of the Owned Real Property or Leased Real Property. The Leased Real Property
has been maintained in all material respects in accordance with the obligations of the applicable
Acquired RAIT Entity under each applicable Real Property Lease.

(d) RAIT Parent has provided or made available to Buyer full and complete
copies of the rent roll summaries through July 31, 2019 for the real properties owned or master
leased by the RAIT Entities with respect to the Acquired Business.

Section 3.9  Intellectual Property.

(a) Each Acquired RAIT Entity has ownership or valid and legally enforceable
rights to use all Intellectual Property necessary for the conduct of the Acquired Business as
currently conducted, except for such Intellectual Property the absence of which would not be
material to their respective businesses, as applicable. Schedule 3.9(a) identifies the Trademarks,
Copyrights and Patents for which the RAIT Entities have filed an application or for which a
registration has been issued in the name of any Acquired RAIT Entity with respect to the Acquired
Business. The applicable RAIT Entities have paid all necessary registration, maintenance and
renewal fees and filed all necessary documents and certificates with the appropriate Governmental
Authority in the respective jurisdictions for the purpose of maintaining the material Intellectual
Property identified in Schedule 3.9(a).

(b) To the Knowledge of Sellers, all material Intellectual Property of, or relating
to, the Acquired Business, owned by the RAIT Entities is valid, subsisting and enforceable. No
RAIT Entity has received any written notice to the effect that any use by the RAIT Entities of any
material Intellectual Property relating to the Acquired Business or that the conduct of the business
of the Acquired Business as currently conducted, conflicts with or allegedly conflicts with or
infringes the rights of any Person. To the Knowledge of Sellers, the conduct of the businesses of
the RAIT Entities with respect to the Acquired Business as currently conducted does not conflict
with the rights of any Person with respect to Intellectual Property.

(c) No suit, action, reissue, reexamination, interference, arbitration, mediation,
opposition, cancellation or other proceeding (collectively, “Suit”) is pending or, to the Knowledge
of Sellers, has been threatened in writing or asserted concerning any Intellectual Property owned
or licensed or purported to be owned or licensed by a RAIT Entity with respect to the Acquired
RAIT Entities or the Acquired Business, including any Suit asserting that such Intellectual
Property has been infringed or violated or any Suit asserting that such Intellectual Property is
invalid, unenforceable, not owned or not owned exclusively by a RAIT Entity.

(d) No Suit is pending or, to the Knowledge of Sellers, has been, in the prior
three (3) years, been threatened in writing or asserted claiming that the RAIT Entities have violated
any Intellectual Property rights with respect to the Acquired RAIT Entities or the Acquired
Business.

(e) To the Knowledge of Sellers, no RAIT Entity has engaged in any conduct,
or omitted to perform any necessary act, the result of which would be reasonably expected to
invalidate or adversely affect the enforceability of any Intellectual Property that is material to the
conduct of the Acquired Business as currently conducted by the RAIT Entities. No RAIT Entity
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or, to the Knowledge of Sellers, any other Person, is in default (or with or without the giving of
notice, the lapse of time, or both, would be in default) in any material respect under any Intellectual
Property Contract which is binding upon any RAIT Entity. To the Knowledge of Sellers, no
material Intellectual Property owned or purported to be owned by a RAIT Entity and used or held
for use in the Acquired Business as currently conducted by the RAIT Entities is subject to any
outstanding claim, audit, demand, Order, stipulation or agreement restricting the use thereof in the
business as currently conducted by the RAIT Entities or restricting the licensing thereof by the
RAIT Entities to any Person, except for any claim, audit, demand, Order, stipulation or agreement
which would not be material to the Acquired Business as currently conducted.

€y} The RAIT Entities have taken commercially reasonable measures to protect
the secrecy and confidentiality of any Trade Secrets material to the Acquired Business.

(2) To the Knowledge of Sellers, there is no infringement of or unlawful use by
any RAIT Entity of any of the Intellectual Property owned or licensed by any Person and used or
held for use in the Acquired Business as currently conducted by the RAIT Entities, the result of
which would be material to the business of the RAIT Entities as currently conducted.

Section 3.10 Licenses and Permits. Each RAIT Entity owns, holds or possesses all
material licenses, franchises, permits, certificates, approvals or other similar authorizations
(excluding permits, certificates and similar authorizations related to the use or occupancy of the
Owned Real Property and/or the Leased Real Property (such as elevator certificates, occupancy
permits, and HVAC certificates)), necessary to own or use the assets of the Acquired Business or
necessary to entitle such RAIT Entity, as the case may be, to own, lease or possess and operate
and use its assets and to carry on and conduct its business as related to the Acquired Business
substantially as currently conducted (the “Permits”). Schedule 3.10 correctly sets forth a list of
each such Permit, complete and correct copies of which have been made available to Buyer. Except
as set forth on Schedule 3.10, (a) the Permits are valid and in full force and effect, (b) no RAIT
Entity in any material respect is in default under or has been in default within the last three (3)
years under, and, to the Knowledge of Sellers, no condition exists that with notice or lapse of time
or both would constitute a material default under, the Permits, (¢) no cancellation or termination
of any Permit is pending or, to the Knowledge of Sellers, threatened and (d) none of the Permits
will be terminated or impaired or become terminable, in whole or in part, as a result of the
transactions contemplated by this Agreement or any of the other Definitive Documents.

Section 3.11 Finders’ Fees. Except for UBS Securities, LLC, whose fees will be paid by
RAIT Parent, there is no investment banker, broker, finder or other intermediary which has been
retained by or is authorized to act on behalf of any RAIT Entity who might be entitled to any fee
or commission in connection with the transactions contemplated by this Agreement.

Section 3.12 Labor and Employment Matters.

(a) No RAIT Entity, other than RAIT Parent, has, or has had during the last
twelve (12) months, any employees and no Acquired RAIT Entity has had any employees during
the last three (3) years. Schedule 3.12(a) sets forth a true, correct and complete list of all of the
employees of RAIT Parent who, as of the date hereof, perform services for the Acquired RAIT
Entities (the “RAIT Employees™).

34

NY 77771456v6



Case 19-11915-BLS Doc 53-2 Filed 09/09/19 Page 67 of 112

(b) No RAIT Entity (1) is a party to any labor or collective bargaining agreement
or other contract or understanding with a labor organization; or (ii) is a party to any labor or
collective bargaining agreement with respect to its employees. No employees of any RAIT Entity
are represented by any labor organization in connection with such employment. No labor
organization or group of employees of any RAIT Entity has made a pending demand in writing for
recognition or certification to RAIT Parent or, to the Knowledge of Sellers, any RAIT Entity.
There are no representation or certification proceedings or petitions seeking a representation
proceeding presently pending or, to the Knowledge of Sellers, threatened, to be brought or filed
with the National Labor Relations Board or other labor relations tribunal involving any RAIT
Entity.

(c) There are no strikes, lockouts, work stoppages or slowdowns pending or, to
the Knowledge of Sellers, threatened in writing against or involving the Acquired Business.

(d) Except as set forth on Schedule 3.12(d), there are no unfair labor practice
charges, arbitrations, grievances or complaints pending or, to the Knowledge of Sellers, threatened
in writing against or involving any RAIT Entity with respect to the Acquired Business relating to
the employment or termination of employment of any individual by any RAIT Entity except those
which would not reasonably be expected to result in material liability to the Acquired Business.

(e) Except as set forth on Schedule 3.12(e), there are no complaints, charges,
administrative proceedings, claims or any other Action or Proceedings against any RAIT Entity
with respect to the Acquired Business pending or, to the Knowledge of Sellers, threatened in
writing to be brought or filed with any Governmental Authority against any RAIT Entity with
respect to the Acquired Business (i) relating to any employment-related matter, employment
practices, terms and conditions of employment and wages and hours, or (i1) in connection with the
employment or engagement of any current or former employee or independent contractor of any
Person providing services to any Acquired RAIT Entity, including, without limitation, any claim
relating to unfair labor practices, employment discrimination, harassment, retaliation, equal pay,
misclassification of any independent contractor, or any other employment-related matter arising
under applicable Laws except those which would not reasonably be expected to result in material
liability to the Acquired Business.

) Except as set forth on Schedule 3.12(f), no RAIT Entity has, or would
reasonably be expected to have, any material liability with respect to the Acquired Business with
respect to any failure to comply with any Law relating to employment, including, without
limitation, all Laws relating to wages and hours (including all Laws relating to calculation and
payment of overtime compensation, deductions from wages, and withholding, classification of
employees), collective bargaining, work council agreements, discrimination, harassment, and
retaliation (including, but not limited to, based upon age, sex, marital status, race, national origin,
sexual orientation, disability or veteran status), leave rights, including, without limitation, family,
medical, disability and/or pregnancy leave rights, [-9 and other employment verification,
immigration and work authorization laws, misclassification of workers, civil rights, safety and
health, workers’ compensation, consultation and the provision of information and the collection
and payment of withholding and/or Social Security Taxes and similar Taxes, except to the extent
non-compliance would not reasonably be expected to result in material liability to the Acquired
Business.
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(2) Within the past two years, no RAIT Entity has implemented a “plant
closing” or “mass layoff” as defined in the federal Worker Adjustment and Retraining Notification
Act or similar state or local Laws (collectively, the “WARN Act”) affecting the Acquired Business
without satisfying all obligations of the WARN Act.

(h) Except as set forth on Schedule 3.12(h), the employment of each employee
of RAIT Parent is at-will, and RAIT Parent has the right to terminate such employees’
employment, and such employees have the right to resign their employment, at any time, without
reason or cause (except as otherwise prohibited by statutory or common law). Schedule 3.12(h)
lists all written employment and consulting agreements with individuals who provide services to
any RAIT Entity who have annual compensation in excess of $150,000, and to which RAIT Parent
(or any RAIT Entity) is a party. Complete and correct copies of the agreements or arrangements
listed on Schedule 3.12(h) have been provided to Buyer.

(1) RAIT Parent’s employment of its employees during the prior three (3) years
has not conflicted with, breached, violated or caused a default under any Contract, including,
without limitation, any non-competition or non-solicitation agreements, to which any Acquired
RAIT Entity is a party, in all cases in any material respect.

Section 3.13 Employee Benefit Plans.

(a) No Acquired RAIT Entity contributes to, maintains, sponsors, or has or
could reasonably be expected to have any liability with respect to any Employee Plan. An
“Employee Plan”, as used in this Agreement means, collectively, each “employee benefit plan,”
as defined in Section 3(3) of ERISA, each employment, severance or similar contract, plan,
agreement, program, arrangement or policy and each other plan, agreement, policy, program or
arrangement (whether written or oral) providing for compensation, employee benefits, bonuses,
profit-sharing, stock option, equity appreciation, restricted stock, phantom stock, stock bonus or
other equity-related rights or other forms of incentive or deferred compensation, vacation, holiday
or paid time off benefits, insurance (including any self-insured arrangements), health,
hospitalization, dental or medical benefits, moving or relocation benefits, gross-up, employee
assistance program, disability or sick leave benefits, workers’ compensation, salary continuation,
tuition assistance or reimbursement, change-in-control, material fringe benefits, supplemental
unemployment benefits, severance benefits and post-employment or retirement benefits (including
compensation, pension (including both defined benefit and defined contribution plans, whether
qualified or unqualified), health, medical or life insurance benefits) and funding vehicle therefor,
which is maintained, administered or contributed to by RAIT Parent or any ERISA Affiliate of
RAIT Parent (or was maintained, administered or contributed to any predecessor of any such
entity) and covers any employee, former employee, director, independent contractor or like person
of RAIT Parent or any dependent or beneficiary thereof, or with respect to which such Persons,
RAIT Parent or any Acquired RAIT Entity has, has had or could reasonably be expected to have
any liability.

(b) Neither RAIT Parent nor any Acquired RAIT Entity, nor any predecessor
that operated the business of RAIT Parent or any Acquired RAIT Entity, nor any ERISA Affiliate
of any RAIT Parent or Acquired RAIT Entity, has at any time participated in, made contributions
to, or has, has had or may reasonably be expected to have any other liabilities (contingent or
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otherwise) with respect to, an “employee benefit plan” (as defined in Section 3(3) of ERISA) which
is or was (i) a “multiemployer plan” (as defined in Section 3(37) or 4001(a)(3) of ERISA), (ii) a
“multiple employer plan” (within the meaning of Code Section 413(c)), (iii) a “multiple employer
welfare arrangement” (within the meaning of Section 3(40) of ERISA), (iv) subject to Section 302
or Title IV of ERISA or Section 412 of the Code, or (v) any similar plan or arrangement under
applicable Law of a jurisdiction other than the United States.

(c) No Employee Plan provides medical, health, life insurance or other welfare-
type benefits to retirees or former employees, owners or consultants or individuals who terminate
(or have terminated) employment with RAIT Parent or any ERISA Affiliate of RAIT Parent, or
the spouses or dependents of any of the foregoing (except for continued medical benefit coverage
for former employees, their spouses and other dependents as required to be provided under Section
4980B of the Code or Part 6 of Subtitle B of Title I of ERISA or applicable similar state law
(“COBRA™)).

(d) There currently is not an Employee Plan that is subject to the Laws of a
jurisdiction other than the United States.

Section 3.14 Environmental Matters.

(a) Except as would not reasonably be likely to result in Environmental
Liabilities that have a Material Adverse Effect, to the Knowledge of Sellers, the operations of the
RAIT Entities with respect to the Purchased Assets or Acquired Business are in compliance with
Environmental Laws, which compliance includes obtaining, maintaining and complying with all
Environmental Permits that are required under Environmental Laws to operate the Purchased
Assets or the assets and businesses of the Acquired Business, including compliance with any
applicable institutional controls or engineering controls to maintain compliance with an approved
remediation plan or environmental due care plan;

(b) To the Knowledge of Sellers, there has been no Release at any of the assets
or properties owned or operated by the Acquired RAIT Entities, or to the Knowledge of Sellers, at
any disposal or treatment facility that received Hazardous Materials generated by the Acquired
RAIT Entities, which has resulted or would be reasonably likely to result in Environmental
Liabilities that have a Material Adverse Effect;

(©) To the Knowledge of Sellers, no Environmental Claims have been asserted
against any facilities that may have received Hazardous Materials generated by the RAIT Entities
or any predecessor in interest with respect to the Purchased Assets or the Acquired Business, which
has resulted in or would be reasonably likely to result in Environmental Liabilities that have a
Material Adverse Effect;

(d) No Environmental Claims have been asserted or, to the Knowledge of
Sellers, threatened in writing against any RAIT Entities with respect to the Purchased Assets or
the Acquired Business, or to the Knowledge of Sellers, any predecessor in interest, with respect to
the Purchased Assets or the Acquired Business, which would be reasonably likely to result in
Environmental Liabilities that have a Material Adverse Effect;
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(e) No material assets of the Acquired RAIT Entities or the Acquired Business
are encumbered by or subject to any Liens under Environmental Law;

® To the Knowledge of Sellers, there are no Environmental Liabilities
associated with the assets of the Acquired RAIT Entities or the Acquired Business, whether
accrued, contingent, absolute, determinable or otherwise, that would be reasonably likely to result
in a Material Adverse Effect and, to the Knowledge of RAIT Parent, there are no current facts,
conditions, situations or set of circumstances that would reasonably be expected to result in such
Environmental Liabilities, which are reasonably likely to have a Material Adverse Effect; and

(2) To the Knowledge of Sellers, all material environmental investigation,
study, audit, test, review or other analysis referencing a potential Environmental Liability
associated with the assets of the Acquired RAIT Entities or the Acquired Business, conducted by
or otherwise in the possession of any of the RAIT Entities, has been made available to Buyer prior
to the date hereof.

Section 3.15  Affiliated Transactions. (a) Schedule 3.15 sets forth

(1) each transaction between any Acquired RAIT Entity, on the one
hand, and any Affiliate of any RAIT Entity (excluding any RAIT Entity) or any current
officer, trustee or director of any RAIT Entity or any of their Affiliates or any member of
his or her immediate family, on the other hand, since December 31, 2018 (other than
employment arrangements and agreements with trustees or directors entered into in the
Ordinary Course of Business and set forth on Schedule 3.15(a));

(i1) all indebtedness of the Acquired RAIT Entities to Affiliates of any
RAIT Entity (that is not an Acquired RAIT Entity) and (other than customary advances) to
officers, trustees or directors of any RAIT Entity or any of their Affiliates or member of
their immediate families;

(ii1))  all indebtedness of Affiliates of any RAIT Entity (that is not a RAIT
Entity) or of officers, trustees or directors of any RAIT Entity or any of their Affiliates or
member of their immediate families to all Acquired RAIT Entities; and

(iv)  all Contracts and other arrangements between any Acquired RAIT
Entity, on the one hand, and any Affiliate of any RAIT Entity (excluding any RAIT Entity),
or (other than employment Contracts and agreements with trustees or directors entered into
in the Ordinary Course of Business) any current officer, trustee or director of any RAIT
Entity or any of their Affiliates or any member of his or her immediate family, on the other
hand;

except in each case in items (i) through (iv) of this Section 3.15(a) for transactions, indebtedness,
contracts or arrangements that, individually or in the aggregate, with all related indebtedness,
contracts or arrangements, involve less than $50,000.

(b) To the Knowledge of Sellers, no Affiliate of any Acquired RAIT Entity
(other than an Acquired RAIT Entity) or any of their respective employees or officers has any
material direct or indirect ownership interest in any firm or corporation with which any Acquired
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RAIT Entity has, or the RAIT Entities with respect to the Acquired Business have, a business
relationship, or any firm or corporation that competes with any Acquired RAIT Entity.

(c) Except as set forth on Schedule 3.15(c), there is no outstanding indebtedness
of any Acquired RAIT Entity owed to any other RAIT Entity that is not an Acquired RAIT Entity
or Affiliates of any other RAIT Entity that is not an Acquired RAIT Entity.

Section 3.16 Insurance. Schedule 3.16 hereto lists the insurance policies and binders in
force since January 1, 2018 that require or required an annual, per year or one-time premium of at
least $250,000, other than real estate title policies, (including the name of the carrier, the policy
number, the term and the amount of the coverage provided thereunder) maintained by or providing
coverage for Acquired RAIT Entities or the Acquired Business which policies (except for the
absence of errors and omissions insurance) provide various general liability and other insurance
for various claims arising from or related to the current and historical business of the RAIT Entities
and their predecessors in accordance with customary industry practice. All of such policies and
binders (the “Insurance Policies”) are in full force and effect and no RAIT Entity is in material
default of any provision thereof and, to the Knowledge of Sellers, has not failed to give any notice
or present any claim under any such Insurance Policy in a due and timely fashion. Except for
claims set forth on Schedule 3.16, there are no outstanding unpaid claims under any such Insurance
Policy. No RAIT Entity has received a written notice of cancellation, termination or non-renewal
of any such Insurance Policy other than in the Ordinary Course of Business. To the Knowledge of
Sellers there are no material inaccuracies in any application for such Insurance Policies, any failure
to pay premiums when due or any similar state of facts that would reasonably form the basis for
termination of any such Insurance Policy. Schedule 3.16 hereto also describes any self-insurance
arrangements affecting any RAIT Entity.

Section 3.17 Information Technology.

(a) Except as set forth on Schedule 3.17(a), the Acquired RAIT Entities own or
possess licenses or other legal rights to use, sell or license all applications and software, hardware
systems and networking and communication assets used or necessary for use in connection with
the Acquired Business, except to the extent that the failure to own or possess, or license such
Information Systems would not be material to the operation of the Acquired Business (the
“Information Systems™).

(b) In the prior three (3) years, no material claims, or to the Knowledge of
Sellers, threat of material claims, have been asserted in writing by any third party against any RAIT
Entity related to the use of any Information Systems or challenging or questioning the validity or
effectiveness of any Information Systems license or lease agreement.

() RAIT Parent has adopted reasonable privacy policies for employees
consistent with industry practices and in all material respects has complied with all applicable
Laws and all internal and publicly posted policies, notices, and statements concerning the
collection, use, processing, storage, transfer, and security of personal information in the conduct
of the Acquired Business. In the past thirty-six (36) months, no RAIT Entity has (i) to the
Knowledge of Sellers, experienced any actual, alleged, or suspected material data breach or other
material security incident involving personal information in its possession or control or (ii) been
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subject to or received any written notice of any audit, complaint, or Action or Proceeding by any
Governmental Authority or other Person concerning any RAIT Entity’s collection, use, processing,
storage, transfer, or protection of personal information or actual, alleged, or suspected violation of
any applicable Law concerning privacy, data security, or data breach notification, in each case in
connection with the conduct of the Acquired Business. To the Knowledge of Sellers, there are no
facts or circumstances that could reasonably be expected to give rise to any such Action or
Proceeding described in clause (ii) of the preceding sentence. The execution, delivery, or
performance of this Agreement and the other Definitive Documents and the consummation of the
transactions contemplated hereby and thereby, will not violate the privacy policies of any RAIT
Entity or the Acquired Business as they currently exist or as they existed at any time during which
any personal information was collected or obtained by or on behalf of any RAIT Entity or the
Acquired Business. Immediately upon the Closing, Buyer will have the right to use such personal
information on identical terms and conditions as enjoyed by the RAIT Entities immediately prior
to the consummation of the Transaction.

Section 3.18  Sensitive Payments. To the Knowledge of Sellers, no officer or employee
of any RAIT Entity has made any Sensitive Payments in contravention of any applicable Laws of
any jurisdiction. As used herein, “Sensitive Payments” means: (i) bribes or kickbacks paid to any
person, firm or company including government officials or employees; or (ii) payments or
commitments (whether made in the form of commissions, payments or fees for goods received or
otherwise) made with the understanding or under circumstances that would indicate that all or part
of the payment is to be paid by the recipient to central or local government officials or as an illegal
commercial bribe, influence, payment or kickback.

Section 3.19  Securitizations.

(a) Part A of Schedule 3.19(a) sets forth a list, and RAIT Parent has delivered
or made available to Buyer true and correct copies, of each Securitization Agreement, other than
any Securitization Agreements described on Part B of Schedule 3.19(a).

(b) Since June 23, 2017, no RAIT Entity has received written notice that any
private placement memorandum or other offering document, or any amendments or supplements
to any of the foregoing, utilized in connection with the offering of Asset-Backed Securities in any
Securitization Transaction (collectively, the “Securitization Disclosure Documents™), contained,
as of the date of such Securitization Disclosure Document or as of the applicable closing date of
the related Securitization Transaction, any untrue statement of any material fact or omitted to state
any material fact required to be stated therein or necessary to make the statements therein, in light
of the circumstances in which they were made, not misleading. True and correct copies of the
Securitization Disclosure Documents with respect to the FL7 Securitization and the FL8
Securitization have been provided to Buyer. To the Knowledge of Sellers, true and correct copies
of the Securitization Disclosure Documents with respect to the CDO 1 Securitization have been
provided to Buyer.

(©) To the Knowledge of Sellers, neither any RAIT Entity nor any trustee,
master servicer, servicer or other party with respect to any Securitization Transaction, has taken or
failed to take any action which would reasonably be expected to adversely affect the intended tax
characterization or tax treatment for federal, state or local income tax purposes of any
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Securitization Trust or any Asset-Backed Securities issued in any such Securitization Transaction.
All federal and material state and local income tax and information returns and reports required to
be filed by the Securitization Trust, master servicer, servicer or trustee relating to any such
Securitization Transaction, and all tax elections required to be made in connection therewith, have
been properly filed or made.

(d) No RAIT Entity has received a request or demand from the trustee of any
Securitization Trust or any investor or other Person with respect to (i) the repurchase or
replacement of any asset held by any such Securitization Trust or (ii) indemnification under the
applicable Securitization Agreement.

(e) To the Knowledge of Sellers, all certificates and reports that have been
provided to the respective trustee as required by the Securitization Agreements were, when
provided, true and correct in all material respects as of the date provided.

) To the Knowledge of Sellers (i) each party to a Securitization Agreement
has complied in all material respects with its obligations thereunder and (ii) no default, or event
that with notice, the passage of time or both, could become a default, on the part of RAIT Parent
or any Acquired RAIT Entity has occurred and is continuing under any such Securitization
Agreement.

(2) Each Securitization Trust included in the Acquired Business has filed in a
timely manner all reports required to be filed with the Securities and Exchange Commission and
each such report, at the time filed, was true and correct in all material respects.

(h) With respect to each Asset-Backed Security issued on or after December 24,
2016, the RAIT Entities are in full compliance with the credit risk retention rules set forth in
Regulation RR, 17 C.F.R. §246.1, ef seq.

Section 3.20 Tax Related Representations and Warranties. With respect to the following
representations and warranties (collectively, the “Tax Representations”), the taxable year of the
Acquired RAIT Entities during which Closing occurs shall be deemed to end on the Closing Date
(“Closing Taxable Year”) and, except where specified otherwise all Tax Representations are made
without regard to any action taken by or inaction of RAIT Parent, Buyer or any of their Affiliates
after the Closing Date.

(a) (A) All federal, state, local and non-U.S. income and other material Tax
Returns required to be filed by or on behalf of the Acquired RAIT Entities and with respect to the
Acquired Business have been timely filed with the appropriate taxing authorities in all jurisdictions
in which such Tax Returns are required to be filed (after giving effect to any valid extensions of
time in which to make such filings), (B) all such Tax Returns were accurate and complete in all
material respects, were prepared in substantial compliance with all applicable laws and regulations,
and were properly executed by an authorized person, (C) (I) all material Taxes due and payable by
RAIT Parent or any of its Subsidiaries (whether or not shown on any Tax Return) have been fully
and timely paid, subject to contested Taxes under clause (II) of this subsection (a), and (II)
adequate reserves or accruals for Taxes of RAIT Parent and each of its Subsidiaries have been
provided in accordance with such Person’s standard accounting practices with respect to any
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period for which Taxes are not yet due and payable or Taxes that are being contested in good faith,
and (D) neither RAIT Parent nor any of its Subsidiaries have executed or filed with the IRS or any
other taxing authority any agreement, waiver or other document or arrangement extending or
having the effect of extending the period for assessment or collection of Taxes (including, but not
limited to, any applicable statute of limitation), (E) since the Interim Balance Sheet Date, none of
the RAIT Entities has incurred any liability for Taxes arising from extraordinary gains or losses,
as that term is used in GAAP, outside of the Ordinary Course of Business and (F) Sellers have
delivered copies of all material correspondence between the RAIT Entities and their auditors and
tax preparers that relate to the tax year ended December 31, 2018.

(b) RAIT Parent has, for all periods commencing with its taxable year ending
December 31, 1998, (1) been organized and operated in conformity with the requirements for
qualification and taxation as a REIT, (2) made an election to be treated as a REIT, which has not
been terminated or revoked by the IRS, and filed all Tax Returns consistently with such election,
(3) distributed its REIT taxable income in accordance with the distribution requirements set forth
in Section 857(a) of the Code (for the avoidance of doubt, for purposes of this clause (3), such
taxable year for the year of Closing to be the Closing Taxable Year), and (4) has not taken any
action that would reasonably be expected to result in a successful challenge (or has not failed to
take any action that would reasonably be expected to prevent a successful challenge) by the IRS
or any other taxing authority as to the status of the RAIT Parent.

(©) The current and proposed assets and method of operation for the RAIT
Parent will enable RAIT Parent to continue to meet the requirements for qualification and taxation
as a REIT at all times before the Closing Date, independent of (and without having to comply
with) any (1) procedure for payment of a deficiency or post-closing dividend or (2) any “savings”
or “cure” provisions in the Code.

(d) RAIT Parent has delivered or otherwise made available to Buyer (i) the
RAIT Parent’s computation of its compliance with the income tests set forth in Sections 856(c)(2)
and (3) of the Code and the asset tests set forth in Section 856(c)(4) of the Code (with such
computations being accurate in all material respects), (ii) evidence of the RAIT Entities’
compliance with the ownership, management and operations tests of Sections 856(a)(1)-(6) of the
Code, as applicable, and (iii) all information and documents requested by Buyer to analyze the
REIT status and qualification of the assets of the FL7 Securitization, the FL8 Securitization, and
the CDO I Securitization (collectively, the “REIT Testing Information™), in each case, for each
quarter of each taxable year commencing with the taxable year ended December 31, 2013, which
REIT Testing Information fairly and accurately reflects in all material respects the financial
position of the RAIT Entities, as of the respective dates thereof.

(e) RAIT Parent has not, for all periods commencing with its taxable year
ending December 31, 2014, incurred any liability for excise taxes under Sections 857(b), 860(c)
or 4981 of the Code, including without limitation any excise tax arising from a prohibited
transaction described in Section 857(b)(6) of the Code, foreclosure property as described in
Section 857(b)(4) of the Code, or any tax arising from “redetermined rents, redetermined
deductions, excess interest, and redetermined TRS service income” described in Section 857(b)(7)
of the Code (other than Taxes which have been paid prior to the date hereof).
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) The assets of CDO I Issuer qualify as “real estate assets” within the meaning
of Code Section 856(c)(5)(B). For each loan that is included in the Purchased Assets and is secured
by a mortgage on both real property and personal property, the fair market value of such personal
property does not exceed 15% of the fair market value of all property securing such loan. For each
mezzanine loan that is included in the Purchased Assets and is secured by an interest in a borrower
entity, the fair market value of personal property held by the borrower entity does not exceed 15%
of the fair market value of all assets of the borrower entity.

(2) No challenge to RAIT Parent’s status as a REIT has been threatened in
writing or, to the Knowledge of Sellers, is otherwise pending.

(h) The Federal entity classification schedule delivered by RAIT Parent at the
Closing will reflect, as of the Closing Date, the Federal entity classification of each Acquired RAIT
Entity under the Code and applicable Treasury Regulations (including a listing of each disregarded
entity, partnership, corporation, qualified REIT subsidiary, taxable REIT subsidiary, controlled
foreign corporation, and “passive foreign investment company™).

(1) [Reserved].

) Neither RAIT Parent nor any Acquired RAIT Entity is subject to any
federal, state, local, or non-U.S. tax audit. Neither RAIT Parent nor any Acquired RAIT Entity
has received any written notice from any taxing authority (including jurisdictions in which
Acquired RAIT Entities have not filed Tax Returns) that it intends to conduct an audit relating to
any Taxes or make any assessment for Taxes, whether in connection with the Closing or otherwise.
Neither RAIT Parent nor any Acquired RAIT Entity is a party to any litigation or administrative
proceeding relating to Taxes other than appeals of real estate taxes in the Ordinary Course of
Business. Neither RAIT Parent nor any Acquired RAIT Entity is subject to a claim by a taxing
authority in a jurisdiction where the RAIT Parent or Acquired RAIT Entity does not file Tax
Returns or pay Taxes that the RAIT Parent or Acquired RAIT Entity, as applicable, is required to
file Tax Returns or pay Taxes in that jurisdiction.

(k) To the Knowledge of Sellers, each Acquired RAIT Entity has complied in
all material respects with all applicable Laws relating to the payment and withholding of Taxes
and has, within the time and manner prescribed by Law, withheld and paid over to the proper
taxing authorities all amounts required to be so withheld and paid over under applicable Laws, and
has complied in all material respects with all information reporting and backup withholding
requirements, including maintenance of required records with respect thereto, in connection with
amounts paid or owing to any employee, creditor, independent contractor, stockholding or other
third party except where non-compliance would not be material to the business of the RAIT
Entities as a whole.

D No Acquired RAIT Entity is a party to any tax sharing or similar agreement
or arrangement pursuant to which it will have any obligation to make any payments after the
Closing, other than commercial agreements entered into in the Ordinary Course of Business and
the principal purpose of which is not related to Taxes. All amounts payable with respect to (or by
reference to) Taxes pursuant to any such commercial agreement have been timely paid in
accordance with the terms of such agreement.
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(m)  No RAIT Entity (1) has requested a private letter ruling from the IRS or
comparable rulings from other taxing authorities, (2) has granted a power of attorney with respect
to any Taxes that is currently in force, or (3) is the subject of a “closing agreement” within the
meaning of Section 7121 of the Code (or any comparable agreement under applicable state, local
or foreign law), that would have an effect on an Acquired RAIT Entity.

(n) To the Knowledge of Sellers, there are no Liens for Taxes (other than Taxes
not yet due and payable or Taxes that are being contested in good faith) upon any of the assets of
the Acquired RAIT Entities or the Acquired Business.

(o) No Acquired RAIT Entity (1) has been a member of an affiliated, unitary,
combined or consolidated group (other than a group the common parent of which was RAIT Parent
or a Subsidiary of RAIT Parent), or (2) has any liability for the Taxes of another Person under
Treasury Regulations Section 1.1502-6 (or any similar provision of state, local or foreign law), as
a transferee, successor, by contract, by operation of law or otherwise.

(p) No Acquired RAIT Entity has engaged in any listed transaction or
reportable (as defined under the Treasury Regulations promulgated under Section 6011 of the
Code).

(q) No RAIT Entity has distributed stock of another Person, or to the
Knowledge of Sellers, had its stock distributed by another Person, in a transaction purported or
intended to be governed in whole or in part by Section 355 or Section 361 of the Code.

(r) No RAIT Entity (except for TRS entities), directly or indirectly, held any
property as a dealer for U.S. Federal income tax purposes, or (ii) otherwise has engaged, directly

or indirectly, at any time in any “prohibited transactions” within the meaning of Section 857(b)(6)
of the Code.

(s) No Acquired RAIT Entity holds, directly or indirectly, any asset, and the
Acquired Business does not consist of any assets, the disposition of which would subject an
Acquired RAIT Entity to Tax pursuant to Section 337(d) or Section 1374 of the Code (or rules
similar to such Sections of the Code), including pursuant to IRS Notice 88-19 or Treasury
Regulations Sections 1.337(d)-5, 1.337(d)-6, or 1.337(d)-7. No Acquired RAIT Entity has made
an election to defer recognition of income from the discharge of indebtedness under Section 108(1)
of the Code.

() No RAIT Entity has earnings and profits attributable to any “non-REIT
year” (within the meaning Section 857 of the Code) of a RAIT Entity or any other corporation.

(u) No Acquired RAIT Entity will be required to include any item of income
in, or exclude any item of deduction from, taxable income for any post-Closing tax period (or
portion of a Straddle Period beginning on the day immediately following the Closing Date) as a
result of any (1) change in method of accounting requested or occurring prior to the Closing Date,
(2) agreement relating to Taxes entered into with any taxing authority (including a “closing
agreement” as described in Section 7121 of the Code (or any corresponding or similar provision
of state, local or foreign income law)), (3) installment sale or open transaction disposition made
on or prior to the Closing, (4) deferred intercompany gain or excess loss account described in

44

NY 77771456v6



Case 19-11915-BLS Doc 53-2 Filed 09/09/19 Page 77 of 112

Treasury Regulations under Section 1502 of the Code (or any corresponding or similar provision
of state, local or foreign law), or (5) prepaid amount received on or prior to the Closing Date.

(v) The representations made or to be made by RAIT Parent’s officers or
directors set forth in the representation letter to be executed in connection with the QRS Tax
Opinion are, or will be when made, true, correct and complete.

(w)  RAIT Parent has received advice from Ledgewood, P.C., pursuant to
Section 2.4(0) of the FL7 Indenture and Section 2.10(e) of the FL8 Indenture, that Buyer’s indirect
acquisition of the Retained Securities (as defined in the FL7 Indenture and the FL8 Indenture,
respectively) shall not cause RAIT 2017-FL7 Trust or RAIT 2017-FL8 Trust, as the case may be,
to be treated as an association taxable as a corporation, a “taxable mortgage pool” or a “publicly
traded partnership” for U.S. federal income tax purposes that, in each case, is subject to U.S.
federal, state or local income tax on a net income basis, and such advice has been shared with
RAIT 2017-FL7 Trust or RAIT 2017-FL8 Trust, respectively.

(x) The property questionnaires and related emails described in Schedule
3.20(x) have been provided to Buyer by the RAIT Entities in the electronic data room established
by RAIT Parent and such property questionnaires and related emails and are correct and complete
in all material respects.

Section 3.21  Special Purpose Entities. To the Knowledge of Sellers each Acquired RAIT
Entity that is intended to be a bankruptcy remote special purpose entity has been operated in
accordance with its respective organizational documents to the extent required to maintain its
status as a bankruptcy remote special purpose entity and has represented itself to be, a single
purpose, bankruptcy remote entity and to the Knowledge of Sellers, there are no facts or
circumstances that exists that would cause the Bankruptcy Court to disregard the separate existence
of any such RAIT Entity so as to order the substantive consolidation of the assets and liabilities of
such RAIT Entity with those of any other RAIT Entity.

Section 3.22  No Conflict. Except as set forth on Schedule 3.22, neither the execution by
Sellers of this Agreement or the other Definitive Documents, nor (subject to issuance of the Sale
Order) the performance by Sellers of their respective obligations hereunder or thereunder, will
(a) violate or conflict with the Organizational Documents of Sellers or any of the Acquired RAIT
Entities or any applicable Law or Order to which any Seller or Acquired RAIT Entity is subject or
bound, (b) violate, conflict with or result in a material breach or termination of, or otherwise give
any Person additional material rights or compensation under, or the right to terminate or accelerate,
or constitute (with notice or lapse of time, or both) a default under the terms of any Contract,
(c) result in the creation or imposition of any Lien (other than Liens created by Buyer or any of its
Affiliates) with respect to the Purchased Assets or any of the assets or properties of any of the
Acquired RAIT Entities, or (d) require any material registration or filing with or consent of any
Governmental Authority (other than (A) filings necessary to obtain the consents, waivers and/or
approvals described on Schedule 3.22 and (B) filings that may be required under federal securities
laws).

Section 3.23  Churchill. None of RAIT Partnership or any other Acquired RAIT Entity
has any financial Shareholder Obligations (as defined in the Churchill Shareholder Agreement),

45

NY 77771456v6



Case 19-11915-BLS Doc 53-2 Filed 09/09/19 Page 78 of 112

liabilities or other obligations arising under or in connection with the Churchill Shareholder
Agreement. Since September 1, 2018, none of RAIT Partnership or any other Acquired RAIT
Entity has been an active policyholder or member of or participant in Churchill or in any Insurance
Program (as defined in the Churchill Shareholder Agreement) or any other insurance or
reinsurance programs operated, maintained, developed or implemented by Churchill or any of its
Affiliates. Since September 1, 2018, none of RAIT Partnership or any other Acquired RAIT Entity
has made any payments or contributions to Churchill or any of its Affiliates. Schedule 3.23 sets
forth the equity interests issued by Churchill that are owned beneficially and of record by any
RAIT Entity.

Section 3.24 Disclosure. The documents required to be disclosed in the Schedules (a)
have been provided to Buyer by the RAIT Entities in the electronic data room established by RAIT
Parent and (b) represent genuine and complete copies of the documents they purport to be,
including any material amendments to such documents, as such documents exist in the records of
the RAIT Entities.

Section 3.25 RMC Matters. There is a valid title insurance policy that shall survive the
consummation of the Transaction in full force and effect and the insurer under such title insurance
policy has acknowledged coverage for Losses with respect to the RMC Matter and RMC Lien and
has agreed to defend the applicable Acquired RAIT Entities.

Section 3.26 M&I Credit Facility and UCC. That certain First Amended and Restated
Revolving Credit and Security Agreement dated February 27, 2006, but effective as of December
9, 2005, by and between RAIT Partnership and M&I Marshall & Ilsley Bank (“M&I”) (the “M&l
Credit Agreement”) and that certain Third Amended and Restated Promissory Note dated April
30, 2010, by RAIT Partnership in favor of M&I (the “M&I Note”, and together with the M&I
Credit Agreement, the “M&I Credit Facility”), which were secured, in part, by a pledge of RAIT
Partnership’s interest in a loan to River Chase Florida Limited Liability Company (the “River
Chase Loan”) evidenced by an Amended and Restated Loan and Security Agreement dated May
26, 2006, as set forth in that certain UCC-1 Financing Statement in favor of M&I with respect to
RAIT Partnership filed on September 18, 2006 with the Delaware Department of State, Filing
Number 6320210 (as amended or continued, the “M&I UCC”), have been repaid and satisfied in
full and the M&I Credit Facility has been terminated. No RAIT Entity has any remaining
obligations or liabilities under or relating to the M&I Credit Facility or the M&I UCC. The River
Chase Loan that previously secured the M&I Credit Facility and the M&I UCC is no longer
outstanding.

Section 3.27 No Other Representations and Warranties. Except for the representations
and warranties expressly contained in this Article III (including the related portions of the
Schedules), Sellers have not made (and no other RAIT Entity has made) and are not making any
other express or implied representation or warranty, either written or oral, on behalf of themselves
or any of the RAIT Entities, including any representation or warranty as to any information
regarding any of the RAIT Entities furnished or made available to Buyer and its Affiliates or as to
the future revenue, profitability or success of the RAIT Entities, or any representation or warranty
arising from statute or otherwise in Law. Notwithstanding anything to the contrary contained in
this Section 3.27, nothing in this Section 3.27 or otherwise shall prevent Buyer or any of its
Affiliates from asserting any claim for actual fraud.
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ARTICLE IV

REPRESENTATIONS AND WARRANTIES OF BUYER

Buyer hereby represents and warrants to Sellers as follows:

Section 4.1 [Reserved]

Section 4.2  Organization and Good Standing. Buyer is a limited liability company
formed, validly existing and in good standing under the laws of its jurisdiction of formation, and
has full limited liability company power and authority to own, lease and operate its properties and
carry on its business as it is now being conducted.

Section 4.3  Authority and Enforceability. Buyer has the requisite limited liability
company power and authority to enter into this Agreement and the Escrow Agreement and to
perform its obligations hereunder, and the execution and delivery of this Agreement and the
consummation of the transactions contemplated herein and the performance of Buyer’s obligations
hereunder have been duly authorized by all requisite limited liability company action on the part
of Buyer. This Agreement has been duly executed and delivered by Buyer and constitutes the legal,
valid and binding obligation of Buyer, enforceable against Buyer in accordance with its terms
except as limited by moratorium, bankruptcy, insolvency, reorganization, liquidation or other
similar Laws relating to or affecting creditors’ rights generally and the general principles of equity
(regardless of whether enforcement is considered in a proceeding in equity or law).

Section 4.4  No Contravention. Neither the execution and delivery of this Agreement
nor the consummation of the transactions contemplated herein will (i) violate or conflict with any
provisions of Buyer’s certificate of formation or limited liability company agreement, (ii) violate,
or result in a breach of, or constitute a material default under, or conflict with, or accelerate the
performance required by, any of the terms of any material Contract to which Buyer is a party or
by which it is bound, or (iii) violate or conflict with any Order of any Governmental Authority, or
any Law applicable to Buyer, with respect to clauses (ii) and (iii), solely to the extent such
violation, breach, default, conflict or acceleration would materially and adversely affect Buyer’s
ability to consummate the transactions contemplated by this Agreement.

Section 4.5  Litigation. No Action or Proceeding is pending or, to the Knowledge of
Buyer, threatened, against Buyer or any Affiliate of Buyer which seeks to delay or prevent the
consummation of, or which would materially adversely affect Buyer’s or its Affiliates’ ability to
consummate the transactions contemplated by this Agreement.

Section 4.6  Finders’ Fee. There is no investment banker, broker, finder or other
intermediary which has been retained by or is authorized to act on behalf of Buyer who might be
entitled to any fee or commission in connection with the transactions contemplated by this
Agreement.

Section 4.7  Availability of Funds. At the Closing, Buyer will have sufficient cash on
hand or other immediately available funds to enable it to pay the Purchase Price and such other
amounts required to be provided by Buyer at Closing.
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Section 4.8  No Collusion. Buyer has not, and is not, engaged in any collusion with any
other bidder, or potential bidder, in connection with the bidding and sale process of the Acquired
Business.

Section 4.9  Investment Purpose.

(a) With respect to the Acquired Equity Interests in RAIT Partnership and any
other Acquired Equity Interests pursuant to the Transfer Election, Buyer is acquiring such
Acquired Equity Interests solely for its own account for investment purposes and not with a view
toward, or for the offer or sale in connection with any distribution thereof, or with the present
intention of distributing or selling such Acquired Equity Interests. Buyer acknowledges that such
Acquired Equity Interests may not be transferred or sold except pursuant to the registration
provisions of the Securities Act of 1933, as amended, or pursuant to an applicable exemption
therefrom and subject to state securities laws and regulations, as applicable. Buyer has such
knowledge and experience in financial and business matters that it is capable of evaluating the
merits and risks of its participation in the transaction contemplated hereby. Buyer confirms that
RAIT Parent has provided, or made available, to Buyer the opportunity to ask questions of the
officers and management employees of the RAIT Entities, as well as access to the documents,
information and records of the RAIT Entities and to acquire additional information about the
business and financial condition of the RAIT Entities, and Buyer confirms that it has made an
independent investigation, analysis and evaluation of the RAIT Entities and their respective
properties, assets, business, financial condition, documents, information and records.

(b) Buyer is a Qualified Institutional Buyer, a Qualified Investment Vehicle and
a Qualified Purchaser (each as defined in the Indenture referred to in the next sentence). Buyer
makes each of the representations and warranties set out in Exhibit B-2 (Rule 144A Transfer
Certificate) to the Indenture, dated November 7, 2006, among RAIT CRE CDO I, Ltd. and RAIT
CRE CDO, LLC, as Co-Issuers, Wells Fargo Bank, National Association and RAIT Partnership,
L.P., as Advancing Agent.

Section 4.10 Condition of the Business. Notwithstanding anything contained in this
Agreement to the contrary, Buyer acknowledges and agrees that neither RAIT Parent nor any other
RAIT Entity is making any representations or warranties whatsoever, express or implied, beyond
those expressly given by RAIT Parent in Article III hereof (as modified by the Schedules hereto).
Buyer has made its own independent inquiry and investigation into, and, based thereon, has formed
an independent judgment concerning, the business of the RAIT Entities, the Acquired Business,
each of the RAIT Entities and the Transaction and, in making its determination to proceed with
the Transaction, Buyer has relied only on the representations and warranties set forth in in Article
IIT hereof (as modified by the Schedules hereto) and the results of its own independent
investigation and independent judgment. Buyer acknowledges and agrees that, except for the
representations and warranties contained in Article III hereof, the assets of the Acquired Business
are being transferred on a “where-is” and, as to condition, “as is” basis.

Section 4.11  Affiliation with Debtors. Buyer has provided to Sellers, in writing, a true
and correct list of all of the connections or relationships (business or otherwise), or agreements or
understandings between, Buyer and any members of its investor group, if applicable, or any equity
holders in the case of a Buyer which is an entity specially formed for the purpose of effectuating
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the Transaction, on the one hand, and the Debtors, RAIT Partnership or any of their Affiliates
and/or any officers, directors, trustees or equity security holders of the Debtors, RAIT Partnership
or any of their Affiliates, on the other hand.

ARTICLE V

CERTAIN COVENANTS AND AGREEMENTS OF SELLERS AND BUYER

Section 5.1 Agreements of the RAIT Entities.

(a) Certain Affirmative Covenants. Upon the terms and subject to the
conditions set forth in this Agreement, Sellers agree that, until Closing, unless otherwise consented
to in advance in writing by Buyer, Sellers shall, and shall cause the other RAIT Entities (as
applicable), to:

(1) commence the Chapter 11 Cases in the Bankruptcy Court within
three (3) Business Days of the date of this Agreement;

(i1) comply with the milestone set forth in clause (a) of the Bankruptcy
Milestones and use commercially reasonable efforts to comply with all of the other
Bankruptcy Milestones;

(ii1))  use commercially reasonable efforts (A) to provide draft copies of
all material pleadings and other documents (including, without limitation, the First Day
Motions) that the Debtors intend to file with the Bankruptcy Court to the Buyer Advisors
no later than two (2) full Business Days prior to the date the Debtors intend to file any such
documents, other than the Sale Order and the other Definitive Documents (and any
amendments thereto), which shall be deemed to be material for the purposes of this
provision and shall be provided within a longer reasonable time, and (B) to consult in
advance in good faith with the Buyer Advisors regarding the form, substance and timing
of any such proposed filings with the Bankruptcy Court;

(iv)  timely file a formal objection to any motion filed with the
Bankruptcy Court or any other proceeding commenced by any party seeking (A) entry of
an order (x) directing the appointment of an examiner or a trustee, (y) converting the
Chapter 11 Cases to cases under chapter 7 of the Bankruptcy Code or (z) dismissing the
Chapter 11 Cases; (B) confirmation or approval of an Alternative Transaction; or (C) other
relief that would be inconsistent with this Agreement or the other Definitive Documents;

(v) exercise commercially reasonable efforts to obtain as promptly as
practicable any and all licensing or other approvals (including, without limitation, any
necessary third-party consents) necessary to the implementation or consummation of the
Transaction and such third-party consents as are required by this Agreement;

(vi)  (A) conduct, and cause their respective Subsidiaries to conduct, their
businesses and operations only in the Ordinary Course of Business in a manner that is in
compliance with Law in all material respects; (B) maintain their material physical assets,
properties and facilities, in the aggregate, in the working order, condition and repair as of
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the date of this Agreement, ordinary wear and tear excepted; (C) maintain their respective
books and records on a basis consistent with prior practice in all material respects; (D) use
commercially reasonable efforts to maintain all insurance policies, or suitable replacements
therefor, in full force and effect; and (E) use commercially reasonable efforts to preserve
intact their business organizations and relationships with third parties (including creditors,
lessors, licensors, suppliers, distributors and customers) and employees, except to the
extent that any failure to do so is directly attributable to the filing of the Chapter 11 Cases;

(vii)  maintain their good standing and legal existence under the Laws of
the respective states in which Sellers and the other RAIT Entities are incorporated,
organized or formed, except to the extent that any failure to maintain such good standing
arises solely as a result of the filing of the Chapter 11 Cases;

(viii) if any Seller or other RAIT Entity receives an unsolicited proposal
or expression of interest with respect to an Alternative Transaction, promptly notify the
Buyer Advisors of the receipt thereof, with such notice to include the material terms
thereof; and

(ix)  provide or make available to Buyer full and complete copies of the
rent roll summaries through the most recent month end prior to the Closing Date for the
real properties owned or master leased by the RAIT Entities with respect to the Acquired
Business.

(b) Negative Covenants. Upon the terms and subject to the conditions set forth
in this Agreement (including Section 5.13), Sellers agree that, until Closing, unless otherwise (x)
expressly permitted or required by this Agreement or (y) consented to in advance in writing by
Buyer (not to be unreasonably conditioned, withheld or delayed), Sellers shall not, and shall not
cause or permit any of the other RAIT Entities (as applicable) to:

(1) (A) directly or indirectly, take any action that would reasonably be
expected to prevent, interfere with, delay or impede the Transaction or the consummation
of the transactions contemplated by this Agreement in any way; or (B) otherwise take any
action that is not consistent with this Agreement;

(11) (A) amend or modify this Agreement or any other Definitive
Document, in whole or in part, in a manner that is not consistent with this Agreement or
not otherwise reasonably acceptable to Buyer; (B) publicly announce its intention not to
pursue this Agreement or the Transaction; or (C) file or agree to file with the Bankruptcy
Court any Definitive Document (including any modification or amendment thereof) that,
in whole or in part, is not consistent with this Agreement or is not otherwise reasonably
acceptable to Buyer;

(ii1)  [reserved];

(iv)  adopt, amend or propose to amend any of the respective
Organizational Documents of an Acquired RAIT Entity in any material respect, except as
required by Law, or as specifically contemplated by this Agreement or in furtherance of
the Transaction (and as approved by Buyer);
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(v) transfer, issue, sell, pledge, dispose of or encumber, or grant any
options, warrants, conversion privileges or rights of any kind to purchase or otherwise
acquire, any of the Acquired Equity Interests or any other shares of capital stock,
membership interests, limited liability company interests, partnership interests, trust
certificate interests or other equity interests;

(vi)  adjust, split, subdivide, combine, reclassify or recapitalize any
outstanding shares of capital stock, membership interests, limited liability company
interests, partnership interests, trust certificate interests or any other equity interests, or
issue, propose or authorize the issuance of any other equity securities (including options,
profits interests, warrants or any similar security exercisable for, or convertible into, such
other security) of an Acquired RAIT Entity, except as specifically contemplated by this
Agreement;

(vii) declare, set aside, make or pay any dividend or make any other
distribution (whether in cash, equity interests, property or otherwise) with respect to any
shares of capital stock, membership interests, limited liability company interests,
partnership interests, trust certificate interests or any other equity interests of a RAIT
Entity, except by a wholly-owned Subsidiary to another wholly-owned Subsidiary or to
RAIT Parent or as necessary to maintain REIT compliance;

(viii) redeem, purchase or otherwise acquire or offer to acquire, directly
or indirectly, any outstanding shares of capital stock, membership interests, limited liability
company interests, partnership interests, trust certificate interests or any other equity
interests of an Acquired RAIT Entity, other than a wholly-owned Subsidiary;

(ix)  acquire (A) any corporation, partnership, limited liability company,
joint venture or other business organization or division (by merger, exchange,
consolidation, acquisition of any portion of the stock of, or other ownership interests in, or
a substantial portion of the assets of, any such Person or otherwise); (B) an ownership
interest in real property (by whatever means in law, equity or otherwise); or (C) any other
assets, other than (in the case of this clause (C)) in the Ordinary Course of Business;

(x) sell, lease, license, mortgage, pledge, grant or incur any
encumbrance on, or otherwise encumber or dispose of, any properties or assets of any
RAIT Entity, other than (A) leases in the Ordinary Course of Business of less than
$250,000 aggregate annual amount per lease and (B) sales or disposals of assets in the
Ordinary Course of Business of less than $2,500,000 in the aggregate;

(xi)  except as set forth on Schedule 5(b)(xi), incur or create any
indebtedness or debt, or guarantee any indebtedness of any Person (other than a RAIT
Entity) or enter into any “keep well” or other agreement to maintain any financial condition
of another person (other than a Subsidiary of a RAIT Entity) or enter into any arrangement
having the economic effect of any of the foregoing, in each case, outside of the Ordinary
Course of Business;
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(xil) incur, cause to exist, or enter into any commitment or agreement
with respect to any debtor-in-possession financing, cash collateral usage, exit financing
and/or other financing arrangements;

(xiii) except insofar as may have been required by a change in GAAP or
applicable Law, change materially its financial or tax accounting methods or revalue any
of 1ts material assets;

(xiv) (A) enter into, adopt or amend any existing employment agreements
or any management compensation or incentive plans by any of the Acquired RAIT Entities,
or increase in any manner the compensation or benefits (including severance) of any
director, officer or management level employee of any of the Acquired RAIT Entities or
(B) enter into or amend any such benefit or compensation plans except in the Ordinary
Course of Business;

(xv) settle, agree to settle, or initiate, commence or effect any settlement,
compromise or other resolution of any pending, threatened or future claims or actions
against any of the Acquired RAIT Entities, that would require any Acquired RAIT Entity
to pay an amount in excess of $200,000 for any individual claim or action, except as may
be expressly approved in writing by Buyer;

(xvi) amend, supplement or otherwise modify any Contract listed in the
Schedules or other material Contract, except for amendments, supplements or
modifications that (A) are made in the Ordinary Course of Business in connection with the
Transaction and (B) do not change (other than as a consequence of such amendment) the
substantive obligations of the parties thereto;

(xvil) enter into any new agreement, contract or other arrangement,
amend, supplement or otherwise modify any existing agreement, contract or other
arrangement, effect any transaction, or commit to enter into or otherwise effect any of the
foregoing, with any Affiliate of the Acquired RAIT Entities, or that provides (directly or
indirectly) any benefit (economic or otherwise) to, any Affiliate of the Acquired RAIT
Entities (or, in any such case, any employee, officer, director, manager, shareholder,
member or partner of the Acquired RAIT Entities or any Affiliate of the Acquired RAIT
Entities, or any such individual’s parents, spouse or descendants, or any trust or entity
which is for the benefit of such individual and/or such individual’s relatives); or

(xviii) pay, or agree to pay, any indebtedness, liabilities or other obligations
(including any accounts payable or trade payable) that existed prior to the Petition Date or
that arose from any matter, event, occurrence, action, omission or circumstance that
occurred prior to the Petition Date, unless the Bankruptcy Court authorizes the Debtors to
pay such indebtedness, liabilities or other obligations (including any accounts payable or
trade payable) pursuant to the relief granted in connection with the First Day Motions or
otherwise with the consent of Buyer (such consent not to be unreasonably withheld).

Section 5.2  Taxes.
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(a) All Tax Returns required to be filed on or after the Closing Date with respect
to any RAIT Entity with respect to any taxable period that ends on or before the Closing Date, (i)
shall be prepared, or caused to be prepared, and filed, or caused to be filed, by Sellers, (ii) shall be
accurate and complete in all material respects as of the time of filing, and (iii) Sellers shall be
responsible for and shall pay in a timely manner all Taxes shown to be due on such Tax Return.
All Tax Returns required to be filed on or after the Closing Date with respect to any Acquired
RAIT Entity with respect to any taxable period that includes the Closing Date and ends after the
Closing Date shall be prepared, or caused to be prepared, and filed, or caused to be filed, by Buyer,
provided, however, that Sellers shall be responsible for and shall pay in a timely manner all Taxes
in excess of $50,000 shown to be due on such Tax Return that are attributable to periods prior to
the Closing Date. RAIT Parent shall provide, or cause to be provided, to Buyer Tax Returns for
the prior three years for each Acquired RAIT Entity.

(b) Except as set forth on Schedule 5.2(b), from and after the date hereof,
without the prior written consent of either Buyer or RAIT Parent, as applicable (which consent
will not be unreasonably withheld, delayed or conditioned), Buyer, Buyer’s Affiliates, RAIT
Parent and any other RAIT Entity (or any Affiliate of any RAIT Entity) shall not, to the extent it
may affect or relate to any of the Acquired RAIT Entities or the Purchased Assets, make or change
any Tax election, change any annual Tax accounting period, adopt or change any method of Tax
accounting, file any amended Tax Return, enter into any closing agreement, settle any Tax claim
or assessment, surrender any right to claim a Tax refund, consent to any extension or waiver of the
limitation period applicable to any Tax claim or assessment or take or omit to take any other action,
including with respect to the Purchased Assets related to CDO I, if any such action or omission
could have the effect of materially increasing the Tax liability or materially reducing any Tax Asset
of any Acquired RAIT Entity, Buyer or an Affiliate of Buyer or result in a Tax for which RAIT
Parent may have an indemnification obligation pursuant to Section 5.2(f), provided, however, that
nothing in this Section 5.2(b) shall restrict Buyer or Buyer’s Affiliates from taking any action after
the Closing Date that affects the Acquired RAIT Entities or Purchased Assets solely for periods
beginning on or after the Closing Date. For purposes of this Agreement, “Tax Asset” shall mean
any net operating loss, net capital loss, Tax credit or any other Tax attribute which could reduce
Taxes (including, without limitation, deductions and credits related to alternative minimum
Taxes).

(c) Buyer and the Debtors shall take all commercially reasonable actions
necessary to qualify for exemption from, or reduction of, any stamp or similar taxes pursuant to
Section 1146(c) of the Bankruptcy Code.

(d) RAIT Parent and Buyer shall, upon written request, use commercially
reasonable efforts to obtain any certificate or other document from any Governmental Authority
or any other Person as may be necessary to mitigate, reduce or eliminate any Tax that could be
imposed with respect to the transactions contemplated by this Agreement.

(e) RAIT Parent and Buyer shall cooperate in the preparation, execution and
filing of all tax returns, questionnaires, applications or other documents regarding any real property
transfer or gains, sales, use, value added, stock transfer, stamp or similar Taxes, and any transfer,
recording, registration and other similar fees that become payable in connection with the
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transactions contemplated by this Agreement (“Transfer Taxes”). From and after the Closing,
Buyer shall pay or cause to be paid all Transfer Taxes.

&)

(1) From and after the Closing until the date that is twenty four (24)
months after the Closing Date, RAIT Parent or its successor or designee (as applicable, the
“Indemnifying Party”) shall, up to the Tax Indemnity Amount, indemnify, defend and hold
Buyer and its successors and permitted assigns and all of their respective members,
shareholders, partners, officers, directors, managers, trustees, employees, agents and
Affiliates (each, a “Buyer Indemnified Party”’) harmless from any and all Losses arising
from any federal, state and local income taxes, penalties and interest actually incurred or
suffered by the Acquired RAIT Entities or Buyer, or for which any of the Acquired RAIT
Entities or Buyer may otherwise be liable, based upon, arising out of or as a result of any
breach, inaccuracy or failure to be true of any representation or warranty of Sellers set forth
in Section 3.20 and any failure by Sellers to perform any covenant or agreement set forth
in Section 5.2 of this Agreement. For the sake of clarity, Buyer shall be entitled to be
indemnified for such federal, state and local income taxes, interest and penalties pursuant
to this Section 5.2(f) solely from, and in an amount up to, the available Tax Indemnity
Amount. Any payment made pursuant to this Section 5.2(f) shall be treated for Tax
purposes as an adjustment to the Purchase Price.

(i)  As soon as is reasonably practicable after any Buyer Indemnified
Party becomes aware of any event or condition that could reasonably be expected to result
in a Loss for which such Buyer Indemnified Party is entitled to indemnification under
Section 5.2(f)(1) (a “Liability Claim”), such Buyer Indemnified Party will give written
notice of such Liability Claim (a “Claims Notice”) to the Indemnifying Party. A Claims
Notice must describe the Liability Claim and must indicate the amount (estimated if
necessary and to the extent feasible) of the Loss that has been or that is reasonably expected
to be suffered by such Buyer Indemnified Party. No delay in or failure to give a Claims
Notice by the applicable Buyer Indemnified Party under this Section 5.2(f)(ii) will
adversely affect any of the other rights or remedies that such Buyer Indemnified Party has
under this Agreement or alter or relieve the Indemnifying Party of its obligation to
indemnify such Buyer Indemnified Party except to the extent that such delay or failure has
prejudiced the Indemnifying Party. The Indemnifying Party will respond to the applicable
Buyer Indemnified Party (a “Claim Response”) within forty five (45) days after the date
that the Claims Notice is sent by such Buyer Indemnified Party to the Indemnifying Party
(the “Response Period”). Any Claim Response must specify whether or not the
Indemnifying Party disputes the Liability Claim described in the Claims Notice. If the
Indemnifying Party fails to give a Claim Response within the Response Period, then the
Indemnifying Party will be deemed not to dispute the Liability Claim described in the
related Claims Notice. If the Indemnifying Party elects not to dispute a Liability Claim
described in a Claims Notice by failing to give a timely Claim Response or by notifying
the applicable Buyer Indemnified Party in writing that such Indemnifying Party does not
dispute such Liability Claim in its entirety, then the amount of Losses alleged in such
Claims Notice will be conclusively deemed to be an obligation of the Indemnifying Parties
and subject to recovery from the Tax Indemnity Escrow Account. If the Indemnifying
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Party timely delivers a Claim Response within the Response Period indicating that it
disputes one or more of the matters identified in the Claims Notice, then the Indemnifying
Party and the applicable Buyer Indemnified Party will promptly meet and use their
reasonable efforts to settle the dispute. If the Indemnifying Party and the applicable Buyer
Indemnified Party are unable to settle such dispute within forty five (45) days after the
conclusion of the Response Period, then either the Indemnifying Party or the Buyer
Indemnified Party may resort to any legally available remedies of enforcement.

(iii)  The Indemnifying Party shall have the right to defend and to direct
the defense against any Liability Claim brought by a third Person (a “Third Party Claim”)
relating to any indemnification sought by the applicable Buyer Indemnified Party under
Section 5.2(f)(i) (including to conduct any actions or settlement negotiations) with counsel
selected by the Indemnifying Party and reasonably acceptable to the applicable Buyer
Indemnified Party. If the Indemnifying Party does not exercise its right to defend and direct
the defense as set forth in the immediately preceding sentence, then the applicable Buyer
Indemnified Party shall have the right to defend and to direct the defense of such Third
Party Claim. The Indemnifying Party, if it has assumed the defense of any Third Party
Claim as provided in this Agreement, may not, without the prior written consent of the
applicable Buyer Indemnified Party, consent to a settlement of, or the entry of any
judgment arising from, any such Third Party Claim that (1) does not include as an
unconditional term thereof the giving by the claimant or the plaintiff in such Third Party
Claim to the applicable Buyer Indemnified Party a complete release from all liability in
respect of such Third Party Claim, (2) grants any injunctive or equitable relief or (3) is
reasonably expected to have a material adverse effect on the applicable Buyer Indemnified
Party.

Section 5.3  Structure; Transfer Election. On or before five (5) Business Days prior to
the first date set for the hearing before the Bankruptcy Court to consider the entry of the Sale
Order, Buyer shall identify in writing (the “Transfer Election Notice”) in reasonable detail any
proposed transactions that will, at Buyer’s cost and expense and subject to RAIT Parent’s
reasonable consent (which consent shall not be unreasonably withheld) and the approval of the
Bankruptcy Court, be effected as of immediately prior to the Closing to purchase the Acquired
Equity Interests, which structure may consist of the direct purchase by Buyer or its Affiliates,
pursuant to a substantially contemporaneous separate transaction, of certain Acquired Equity
Interests (such structure, the “Transfer Election”). The Transfer Election Notice shall include any
other proposed transaction that will be effected as of immediately prior to the Closing, including
(A) the merger of any or all of the Subsidiaries of RAIT Parent into one or more of its other
Subsidiaries or the dissolution of any Subsidiaries, (B) the transfer of assets between or among the
RAIT Entities, or (C) any other transaction, reincorporation or conversion exclusively involving
the RAIT Entities in furtherance of the Transaction; provided, however, that the RAIT Entities
shall not be required to take any action or to effect any such transaction to the extent that it requires
the approval of the Bankruptcy Court, unless such approval is obtained pursuant to the Sale Order
or otherwise, and is otherwise not in violation of Law. In connection with any of the transactions
proposed by Buyer under this Section 5.3, Buyer and RAIT Parent shall each consult with each
other and consider in good faith any comments regarding the Transfer Election Notice and the
Transfer Election. Any such transaction approved in accordance with this Section 5.3 shall be
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effective as of the Closing pursuant to the Sale Order without any further action by the stockholders
or directors of any of the RAIT Entities.

Section 5.4  Notification of Certain Matters. Sellers shall give prompt notice to Buyer
of (i) any representation made by one or more Sellers in this Agreement that Sellers discover was
untrue or inaccurate in any material respect when made, (ii) the occurrence or nonoccurrence of
any event the occurrence or nonoccurrence of which would cause any of the representations or
warranties made by one or more Sellers in this Agreement to be untrue or inaccurate in any material
respect at or as of, or at any time prior to, the Closing, (iii) any failure by any one or more Sellers
to comply with or satisfy any covenant, condition or agreement in all material respects to be
complied with or satisfied by such Seller(s) hereunder or (iv) any lawsuits, claims, proceedings or
investigations that after the date hereof are threatened in writing or commenced (x) against the
Acquired Business, the Acquired RAIT Entities or the Purchased Assets, (y) against any RAIT
Entity with respect to the Acquired Business, the Acquired RAIT Entities, the Purchased Assets
or the transactions contemplated by this Agreement, or (z) against any officer, trustee, director,
employee, consultant, agent or shareholder of the RAIT Entities with respect to the affairs of any
of the RAIT Entities relating to the Acquired Business or with respect to the Acquired RAIT
Entities, the Purchased Assets or the transactions contemplated by this Agreement; provided,
however, that the delivery of any notice pursuant to this Section 5.4 shall not cure such breach or
non-compliance or limit or otherwise affect the remedies available hereunder to the party receiving
such notice.

Section 5.5  Supplement to Schedules. From time to time prior to the Closing Date,
Sellers shall have the right (but not the obligation) to supplement or amend the Schedules hereto
with respect to any matter hereafter arising or of which it becomes aware after the date hereof if
notice of such matter has been delivered to Buyer pursuant to Section 5.4 hereof (each a “Schedule
Supplement”). Any disclosure in any such Schedule Supplement shall not be deemed to have cured
any inaccuracy in or breach of any representation or warranty contained in this Agreement.

Section 5.6  Good Faith Cooperation; Further Assurances.

(a) From and after the date hereof, until the earlier of the termination of this
Agreement pursuant to Article VII and the Closing, the Parties shall cooperate with each other in
good faith and shall coordinate their activities (to the extent practicable and subject to the terms
hereof) in respect of (a) all matters concerning the implementation of the Transaction and (b) the
pursuit and support of the Transaction (including consummation of this Agreement). Subject to
any applicable confidentiality restrictions, Sellers shall, at Buyer’s expense, provide (i) reasonable
access to Sellers’ books and records (including, without limitation, copies of Tax Returns of Sellers
and their Subsidiaries for the prior three years), facilities, management and advisors and (ii) timely
and reasonably detailed response to all reasonable diligence requests of Buyer or any Buyer
Advisor. Furthermore, subject to the terms hereof, each of the Parties shall take such action as may
be reasonably necessary to carry out the purposes and intent of this Agreement and the Transaction,
including making and filing any required governmental or regulatory filings and executing,
acknowledging and delivering all such further conveyances, notices, assumptions, releases and
such other instruments. From and after the date hereof, unless this Agreement is terminated
pursuant to Article VII, Sellers shall use commercially reasonable efforts to provide Buyer all
cooperation reasonably requested by Buyer in connection with Buyer obtaining a buyer side
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representation and warranty insurance policy. Notwithstanding the foregoing, nothing in this
Section 5.6 shall (i) prohibit or limit RAIT Parent’s Fiduciary Out or Sellers’ shop rights under
Section 5.13 hereof, or (i1) be construed to (A) prevent or restrict Buyer from appearing as a party-
in-interest in any matter to be adjudicated in the Chapter 11 Cases so long as such appearance and
the positions advocated in connection therewith are not materially inconsistent with this
Agreement and are not for the purpose of hindering or delaying implementation of the Transaction
and other matters contemplated by this Agreement, or (B) prohibit or restrict any Person that serves
as collateral manager, servicer, trustee, agent or in a similar capacity, with respect to any assets or
obligations of the RAIT Entities, from taking any actions (including, without limitation, actions in
or in connection with the Chapter 11 Cases otherwise prohibited or restricted by this Section 5.6)
with respect to such assets or obligations; provided, however, that if any such Person described in
this clause (B) is an Affiliate of Buyer and its actions are primarily responsible for the
circumstances giving rise to the termination of this Agreement by Buyer pursuant to Section 7.1(b)
or Section 7.1(h), then Buyer shall not be entitled to the Breakup Fee or Expense Reimbursement.

(b) Each Seller shall (i) promptly deliver to Buyer any mail or other
communication received by such Seller after the Closing Date and relating to the Acquired
Business, the Acquired RAIT Entities, the other Purchased Assets or the Assumed Liabilities, if
any, (ii) promptly transfer in immediately available funds to Buyer any cash, electronic credits or
deposits received by such Seller to the extent that such cash, electronic credits or deposits are
Purchased Assets and (iii) promptly forward to Buyer any checks or other instruments of payment
that it receives to the extent that such checks or other instruments are Purchased Assets. Buyer
shall (i) promptly deliver to Sellers any mail or other communication received by it after the
Closing Date and relating in any material respect to the RAIT Excluded Subsidiaries or other
Excluded Assets, (ii) promptly wire transfer in immediately available funds to Sellers, any cash,
electronic credits or deposits received by Buyer but solely to the extent that such cash, electronic
credits or deposits are Excluded Assets and (iii) promptly forward to Sellers any checks or other
instruments of payment that it receives but solely to the extent that such checks or other instruments
are Excluded Assets.

Section 5.7  Employees: Benefit Plans.

(a) Buyer may, or may cause an Affiliate of Buyer to, make offers of at-will
employment, effective on or after the Closing Date, to such employees of RAIT Parent as it may
determine in its sole discretion, on terms and conditions determined by Buyer in its sole discretion.
Any such employee of RAIT Parent who accepts such offer and commences employment with
Buyer or an Affiliate of Buyer is a “Continuing Employee”. Nothing herein shall (i) require Buyer
to employ any employee of RAIT Parent or to offer employment to any Continuing Employee or
(i1) limit Buyer’s ability and discretion to change or amend the total cash compensation or
employee benefits for which any Continuing Employee may be eligible.

(b) To the extent a group health plan is sponsored by RAIT Parent or an entity
in the same controlled group as RAIT Parent under Treasury Regulation Section 54.4980B-2
Q&A2(a)(2), RAIT Parent shall be solely responsible for providing continuation coverage under
COBRA to any individual who is an “M&A qualified beneficiary” as defined in Treasury
Regulation Section 54.4980B-9, subject to each such individual’s payment of premiums
thereunder.
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(c) The provisions of this Section 5.7 are solely for the benefit of the parties to
this Agreement and no current or former employee or any other individual associated therewith
shall be regarded for any purposes as a third-party beneficiary to this Agreement. Nothing in this
Section 5.7, express or implied, shall be construed or interpreted to amend any Employee Plan or
other employee benefit plan or to confer upon any individual, including any employee or former
employee, any right, benefit or remedy of any nature whatsoever under or by reason of this
Agreement.

(d) RAIT Parent shall be at all times responsible for any obligation or other
liability with respect to the employees of RAIT Parent, including for events that occur up to and
including the Closing Date, including all liabilities under the WARN Act (if any). Buyer shall be
responsible for any obligation or other liability with respect to any Continuing Employee, if any,
for events that occur following the Closing Date, including all liabilities under the WARN Act.

Section 5.8  Information Regarding Assigned Contracts. Buyer shall provide to RAIT
Parent and the Bankruptcy Court, in a timely fashion, any and all information required by the
Bankruptcy Code and the Bankruptcy Court to evidence Buyer’s capability of satisfying the
conditions contained in Sections 365(b)(1)(C) and 365(f)(2)(B) of the Bankruptcy Code with
respect to the Assigned Contracts.

Section 5.9  Regulatory Approval.

(a) Each Party shall, as promptly as possible, use its commercially reasonable
best efforts to obtain, or cause to be obtained, all consents, authorizations, orders and approvals
from all Governmental Authorities that may be or become necessary for its execution and delivery
of this Agreement and the performance of its obligations pursuant to this Agreement. Each Party
shall cooperate fully in a commercially reasonable manner with the other Party and its Affiliates
in promptly seeking to obtain all such consents, authorizations, orders and approvals. The Parties
shall not willfully take any action that will have the effect of delaying, impairing or impeding the
receipt of any required consents, authorizations, orders and approvals. If required by the HSR Act
and if the appropriate filing pursuant to the HSR Act has not been filed prior to the date hereof,
each Party shall make an appropriate filing pursuant to the HSR Act with respect to the transactions
contemplated by this Agreement within ten (10) Business Days after the date hereof and supply as
promptly as practicable to the appropriate Governmental Authority any additional information and
documentary material that may be requested pursuant to the HSR Act.

(b) All analyses, appearances, meetings, discussions, presentations,
memoranda, briefs, filings, arguments, and proposals made by or on behalf of either Party before
any Governmental Authority or the staff or regulators of any Governmental Authority, in
connection with the transactions contemplated hereunder (but, for the avoidance of doubt, not
including any interactions between RAIT Parent with Governmental Authorities in the Ordinary
Course of Business, any disclosure which is not permitted by Law or any disclosure containing
confidential information) shall be disclosed to the other Party in advance of any filing, submission
or attendance, it being the intent that the Parties will consult and cooperate with one another, and,
to the extent commercially reasonable, consider in good faith the views of one another, in
connection with any such analyses, appearances, meetings, discussions, presentations,
memoranda, briefs, filings, arguments and proposals. Each Party shall give notice to the other Party
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with respect to any meeting, discussion, appearance or contact with any Governmental Authority
or the staff or regulators of any Governmental Authority with respect to the transactions
contemplated hereunder, with such notice being sufficient to provide the other Party with the
opportunity to attend and participate in such meeting, discussion, appearance or contact.

(c) Notwithstanding the foregoing, nothing in this Section 5.9 shall require, or
be construed to require, Buyer or any of its Affiliates to agree to (i) sell, hold, divest, discontinue
or limit, before or after the Closing Date, any assets, businesses or interests of Buyer or any of its
Affiliates; (i1) any conditions relating to, or changes or restrictions in, the operations of any such
assets, businesses or interests; or (iii) any material modification or waiver of the terms and
conditions of this Agreement.

Section 5.10  Churchill Assets. All amounts, profits, proceeds, payments, or returned or
released collateral paid or caused to be paid by Churchill and actually received by RAIT
Partnership, Buyer or any of its Affiliates as a result of or in connection with the ownership of,
membership in, or being, directly or indirectly, a policyholder of Churchill by RAIT Partnership
or any Affiliate thereof (collectively, the “Churchill Assets”) after the Closing Date shall be
received and held in trust for the sole and exclusive benefit of RAIT Parent and shall be segregated
from other funds and property of RAIT Partnership, Buyer and its Affiliates and held in a separate
account. Any such received Churchill Assets shall be promptly transferred and delivered to a
designee of RAIT Parent in the same form as so received, net of any expenses or Losses that are
incurred by Buyer or its Affiliates in connection with the Churchill Assets or as a result of any
breach by Sellers of any of the representations set forth in Section 3.5, along with all endorsements
or other documents necessary or desirable for such transfer and delivery; provided, however, that
Buyer’s ability to offset for Losses in respect of breaches of the representations and warranties in
Section 3.5 shall be Buyer’s sole recourse after the Closing in respect of such Losses. Further,
RAIT Parent, at its sole cost and expense, shall have the right, in consultation with Buyer and prior
to the Closing, to take any necessary or desirable actions to transfer, liquidate or otherwise
terminate RAIT Partnership’s ownership of, membership in, or its status as a policyholder of
Churchill, which actions may include entering into one or more agreements related to the runoff
of policies insured or reinsured by Churchill or the return or the transfer of RAIT Partnership’s
ownership interest in Churchill and any amounts related thereto to a designee of RAIT Parent or
an Affiliate of RAIT Parent. Prior to the Closing and, to the extent applicable, following the
Closing, Sellers shall use reasonable efforts to deliver to Buyer evidence of ownership of the equity
interests in Churchill that are owned by RAIT Partnership. For the avoidance of doubt, Buyer and
Seller agree that (a) RAIT Parent shall at all times be treated as the beneficial owner of the
Churchill Assets for federal income tax purposes, (b) Buyer or Buyer’s Affiliate shall hold the
Churchill Assets solely in the capacity as agents for RAIT Parent, and (c) Buyer and Seller shall
file their respective federal, state and local Tax Returns in a manner consistent with this Section
5.10.

Section 5.11 Redemption of FL7 and FL8 Securitizations. After the Closing, Buyer shall,
or shall cause one or more of its Affiliates to, use commercially reasonable efforts to, redeem the
FL7 Securitization and the FL8 Securitization within 180 days of the Closing Date.

Section 5.12  Intercompany Contracts. Each Contract between a RAIT Entity (other than
the Acquired RAIT Entities), on the one hand, and any of the Acquired RAIT Entities, on the other
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hand, in existence as of immediately prior to the Closing shall, unless otherwise agreed by RAIT
Parent and Buyer, terminate on the Closing Date pursuant to the terms of a termination agreement
to be entered into on the Closing Date by and between the parties to such Contract.

Section 5.13 No Shop. From the date of this Agreement through and including the
earliest of (a) the date on which the Bankruptcy Court enters the Bidding Procedures Order, (b)
the date on which the Bankruptcy Court denies the Bidding Procedures Motion, or (c¢) ten (10)
days after the hearing on the Bidding Procedures Motion, if the Bankruptcy Court has not entered
the Bidding Procedures Order by such date, the RAIT Entities shall not directly or indirectly,
through any entity, seek, solicit, initiate, propose, support, assist, engage in any discussions or
negotiations in connection with, encourage or induce, enter into any agreement or publicly
announce expression of support by or on behalf of the RAIT Entities or their officers, directors,
managers, representatives or advisors, or participate in the formulation, preparation, filing or
prosecution of, any Alternative Transaction. Any contrary provision hereof notwithstanding
(including Section 5.1(b) and Section 5.6), from and after the earliest of the dates referred to in
clauses (a), (b) and (c) of the preceding sentence, the RAIT Entities may, subject to the Bidding
Procedures (if the Bidding Procedures Order has been entered), actively solicit qualified bids and
take such other actions as the RAIT Entities deem reasonable or necessary to achieve a Winning
Bid.

Section 5.14 Tax Engagement. RAIT Parent shall use reasonable efforts to enter into a
tax compliance engagement letter with KPMG LLP, or another firm reasonably acceptable to
Buyer, prior to Closing, to prepare federal Tax Returns for the tax periods beginning on or after
January 1, 2019 and on or before December 31, 2020, if any. If such engagement letter has not
been obtained prior to the Closing, RAIT Parent or its designee shall use commercially reasonable
efforts to finalize such engagement after the Closing.

Section 5.15 Tax Returns. All federal and material state income Tax Returns required to
be filed prior to the Closing Date by or on behalf of RAIT Parent for tax periods ending on or
before the Closing Date shall be timely filed (after giving effect to any valid extensions of time in
which to make such filings), and all such income Tax Returns shall reflect RAIT Parent’s status
as a REIT. All such income Tax Returns shall reflect positions consistent with RAIT Parent’s
treatment as a REIT and shall be consistent with the Securitization Transactions not being treated
as associations taxable as corporations, “taxable mortgage pools” or “publicly traded partnerships”
for U.S. federal income tax purposes that, in each case, are subject to U.S. federal, state or local
income tax on a net income basis.

Section 5.16 Reasonable Efforts.

(a) Buyer acknowledges that in connection with the purchase of the Acquired
RAIT Entities and other Purchased Assets, Buyer is not acquiring all of the assets that may be
needed for Buyer to operate the Acquired Business. Sellers agree to use reasonable efforts prior
to Closing to assist Buyer and its Affiliates with the transition of the Acquired RAIT Entities and
Purchased Assets to Buyer’s ownership.

(b) Prior to the Closing, the Parties will engage in good faith discussions
regarding an arrangement, which would be in effect from and after the Closing Date, pursuant to
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which Sellers would use reasonable efforts in light of available resources to provide certain
transition services to Buyer on a temporary basis on terms and conditions to be agreed by the
Parties.

(©) Following the Closing, each of the Parties shall execute, acknowledge and
deliver all such further conveyances, notices, assumptions, releases and acquaintances and such
other instruments and cooperate and take such further actions, as may be reasonably necessary or
appropriate to transfer to, and vest in, Buyer (including by means of data transfer), ownership and
use of all of the Purchased Assets, including all assets that are owned or held by the Acquired
RAIT Entities as of the Closing Date (including any asset management files, books and records
and other files and data that are currently stored on the “Servicing System” and the “Internal O
Drive” (as such terms are used on Schedule 3.17(a))). In connection with the foregoing, prior to
the Closing Date RAIT Parent shall use commercially reasonable efforts to obtain and file with
the Delaware Secretary of State a termination statement with respect to the M&I UCC.

Section 5.17 REIT Status. From the Closing Date through the end of the tax year in
which the Closing occurs, RAIT Parent (a) shall be organized and operated in conformity with the
requirements for qualification and taxation as a REIT, (b) shall not make any payment, distribution
or other disposition of cash proceeds of the Transaction to the extent such payment, distribution
or other disposition would reduce the cash and cash equivalents held by RAIT Parent below the
minimum amount required for RAIT Parent to continue to satisfy the necessary asset test to qualify
as a REIT, and (c) shall not take any other actions that would have an adverse effect on its ability
to continue to meet the requirements for qualification and taxation as a REIT, independent of any
“savings” or “cure” provisions in the Code.

ARTICLE VI
CONDITIONS TO CLOSING

Section 6.1  Conditions to Obligations of the Parties. The obligations of each party to
consummate the Closing are subject to the satisfaction of the following conditions:

(a) this Agreement shall not have been terminated in accordance with its terms;

(b) the Bankruptcy Court shall have entered the Bidding Procedures Order and
the Sale Order, and the Bidding Procedures Order and Sale Order shall each have become a Final
Order;

() [Reserved];

(d) all other Governmental Authority, regulatory and other material third-party
approvals, notifications, filings, waivers, authorizations and consents, including, without
limitation, any necessary approvals, notifications, filings, waivers, authorizations and consents
under the HSR Act, necessary or required for the consummation of the Transaction or the
acquisition by Buyer of the Acquired RAIT Entities and other Purchased Assets shall have been
obtained, not be subject to unfulfilled conditions and be in full force and effect, and all applicable
waiting periods shall have expired without any action being taken or threatened in writing by any
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Governmental Authority that would restrain, prevent or otherwise impose materially adverse
conditions on the transactions contemplated by this Agreement, including the Transaction; and

(e) there shall not be in effect any order by a Governmental Authority or other
governmental litigations or investigations (or written communications threatening the same)
challenging the validity or restraining, enjoining or otherwise prohibiting the consummation of the
transactions contemplated by this Agreement, including the Transaction, or enjoining, restraining
or prohibiting this Agreement or any other Definitive Document or the consummation of any of
the transactions contemplated hereby or thereby, including the Transaction.

Section 6.2  Conditions to Obligation of Buyer. The obligation of Buyer to consummate
the Closing is subject to the satisfaction (or waiver by Buyer in its sole discretion) of the following
further conditions:

(a)

(1) each Seller shall have performed in all material respects all of its
obligations hereunder required to be performed by it on or prior to the Closing Date;

(1))  the Fundamental Representations of Sellers in this Agreement shall
be true and correct in all respects at and as of the Closing Date as if made at and as of the
Closing Date (other than those Fundamental Representations that address matters only as
of a specified date, which shall have been true and correct in all respects as of that specified
date);

(i)  the representations and warranties of Sellers in this Agreement and
in any certificate delivered by Seller at the Closing pursuant hereto (other than the
Fundamental Representations) shall be true and correct in all respects (without giving any
effect to any limitation or qualification as to “materiality” or “Material Adverse Effect” set
forth therein) at and as of the Closing Date as if made at and as of the Closing Date (other
than those representations and warranties that address matters only as of a specified date,
which shall have been true and correct in all respects as of that specified date), except in
each case where such failure of such representations and warranties to be true and correct
as of the Closing Date (or such specified date, as applicable) would not have a Material
Adverse Effect; and

(iv)  Buyer shall have received a certificate signed by the chief executive
officer and the chief financial officer of RAIT Parent to the effect set forth in the preceding

clauses (i), (ii) and (iii).

(b) Buyer shall have received all documents it may have reasonably requested
at least three (3) Business Days prior to Closing relating to the existence of Sellers and/or the
Acquired RAIT Entities and the authority of Sellers to execute, deliver and perform their respective
obligations under this Agreement (such as Organizational Documents, bankruptcy related
documents, secretarial certificates and the like), all in form and substance reasonably satisfactory
to Buyer.
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() From the date hereof, there shall not have been any event, change, effect,
occurrence, development, circumstance, condition, result, state of fact or change of fact (each, an
“Event”) that, individually or together with all other Events, has had or would result in a Material
Adverse Effect with respect to the Acquired Business, the Acquired RAIT Entities or the other
Purchased Assets and Buyer shall have received a certificate signed by the chief executive officer
and the chief financial officer of RAIT Parent to the foregoing effect.

(d) All accrued and unpaid Transaction Expenses incurred up to (and including)
the Purchase Agreement Effective Date shall have been paid in full in cash in accordance with,
and subject to the terms of, the Expense Provision.

(e) [Reserved.]

® Buyer shall have received evidence, reasonably satisfactory to Buyer, that
all federal and material state income Tax Returns required to be filed prior to the Closing Date by
or on behalf of RAIT Parent for tax periods ending on or before the Closing Date have been timely
filed (after giving effect to any valid extensions of time in which to make such filings), all such
federal and material state income Tax Return reflect RAIT Parent status as a REIT (if applicable),
and KPMG LLP shall have filed such income Tax Returns for the year ended December 31, 2018.

(2) [Reserved.]

(h) No Debtor shall have rejected, or filed a motion seeking to reject, pursuant
to Section 365 of the Bankruptcy Code, any Assigned Contract.

(1) Buyer shall have received the other documents required to be delivered by
Sellers pursuant to Section 2.8(a) hereof.

Section 6.3  Conditions to Obligation of Sellers. The respective obligations of Sellers
to consummate the Closing are subject to the satisfaction (or waiver by Sellers in their sole
discretion) of the following further conditions:

(a)

(1) Buyer shall have performed in all material respects all of its
obligations hereunder required to be performed by it on or prior to the Closing Date, and

(i1) the representations and warranties of Buyer in this Agreement and
in any certificate delivered by Buyer at the Closing pursuant hereto shall be true and correct
in all respects (without giving any effect to any limitation or qualification as to
“materiality” or “Material Adverse Effect” set forth therein) at and as of the Closing Date
as if made at and as of the Closing Date (other than those representations and warranties
that address matters only as of a specified date, which shall have been true and correct in
all respects as of that specified date), except in each case where such failure of such
representations and warranties to be true and correct as of the Closing Date (or such
specified date, as applicable) would not have a material adverse effect on the
consummation of the Transaction.
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(i)  Sellers shall have received a certificate signed by an officer or other
authorized person of Buyer to the foregoing effect.

(b) Sellers shall have received all documents they may have reasonably
requested at least three (3) Business Days prior to Closing relating to the authority of Buyer and/or
one of its Affiliates, as applicable, to execute, deliver and perform its obligations under this
Agreement (such as Organizational Documents, bankruptcy related documents, secretarial
certificates and the like), all in form and substance reasonably satisfactory to Sellers; and

(c) Sellers shall have received the documents required to be delivered by Buyer
pursuant to Section 2.8(b) hereof.

ARTICLE VII

TERMINATION

Section 7.1 ~ Buyer Termination Events. Buyer may elect to terminate this Agreement,
upon written notice to RAIT Parent (on behalf of Sellers), delivered in accordance with Section
8.13 hereof, at any time after the occurrence of, and during the continuation of, any of the following
events (each, a “Buyer Termination Event”), unless waived in writing by Buyer:

(a) the Bankruptcy Court grants relief terminating, annulling, or modifying the
automatic stay (as set forth in section 362 of the Bankruptcy Code) with regard to any assets of the
Debtors having an aggregate fair market value in excess of $150,000;

(b) the breach in any material respect of any of (i) the covenants, undertakings,
or obligations of Sellers set forth in this Agreement, or (ii) the representations and warranties of
Sellers set forth in this Agreement that would cause a condition set forth in Section 6.2 not to be
satisfied; provided, however, to the extent such breach described in clause (i) or (ii) above is
curable, such breach shall not become a Buyer Termination Event unless such breach remains
uncured for a period of fifteen (15) Business Days following written notice to Sellers, so long as
Sellers are diligently attempting to cure such breach;

() the occurrence of an Event that, individually or together with other Events,
has had or is reasonably expected to have, a Material Adverse Effect;

(d) the Closing has not occurred on or before the date that is 180 days after the
Petition Date (the “Outside Date”); provided, however, that Buyer shall not be entitled to terminate
this Agreement pursuant to this clause (d) if Buyer’s breach of this Agreement has prevented the
consummation of the Closing by the Outside Date; provided, further, that, if the Sale Order has
been entered by the Bankruptcy Court on or before the Outside Date and has not been appealed
but the Closing shall not have occurred on or before the Outside Date solely because (x) the Sale
Order has not become a Final Order or (y) the waiting period, if any, under applicable antitrust
Laws shall have not expired or early termination shall not have been granted, and if all other
conditions to the respective obligations of Buyer and Sellers to close have been fulfilled or are
capable of being fulfilled by the Outside Date, then the Outside Date shall be automatically
extended by thirty (30) days;
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(e) there is in effect a Final Order of a Governmental Authority restraining,
enjoining or otherwise prohibiting the consummation of the Closing;

6] the Bankruptcy Court enters an order (A) directing the appointment of a
trustee; (B) converting the Chapter 11 Cases to cases under chapter 7 of the Bankruptcy Code and
such conversion does not expressly contemplate the Transaction; or (C) dismissing, voluntarily or
involuntarily, the Chapter 11 Cases and such dismissal does not expressly contemplate the
Transaction;

(2) the Bankruptcy Court denies the Bidding Procedures Motion or declines to
enter, or fails to enter, within ten (10) days after the hearing on the Bidding Procedures Motion,
the Bidding Procedures Order or a similar order (in form and substance reasonably acceptable to
RAIT Parent and Buyer) that provides Buyer with substantially the same bid protections as
proposed in the Bidding Procedures Motion;

(h) the Bankruptcy Court enters any Order or grants relief that is materially
inconsistent with the Bidding Procedures Order, the Sale Order, the Transaction or the transactions
contemplated by this Agreement;

(1) the Auction has occurred and Buyer is not selected as the Winning Bidder
or, if (A) Buyer is obligated under the Bidding Procedures, or (B) Buyer has agreed to serve as the
Back-Up Bidder, the Back-Up Bidder;

) the Debtors file a motion with the Bankruptcy Court seeking approval of,
or the Bankruptcy Court enters an order approving, an Alternative Transaction; or

(k) the Debtors fail to satisfy or comply with the milestone set forth in clause
(a) of the Bankruptcy Milestones, and such failure remains uncured at the time notice of
termination based on such failure is given by Buyer.

Section 7.2 Seller Termination Events. RAIT Parent may elect on behalf of Sellers
(subject to RAIT Parent’s obligation, if any, to pay the Breakup Fee and/or Expense
Reimbursement in accordance with Section 7.5 hereof) to terminate this Agreement upon written
notice to Buyer, delivered in accordance with Section 8.13 hereof, at any time after the occurrence
of, and during the continuation of, any of the following events (each, a “Seller Termination
Event”), unless waived in writing by RAIT Parent on behalf of Sellers:

(a) [reserved];

(b) the breach in any material respect of any of (i) the covenants, undertakings,
or obligations of Buyer set forth in this Agreement, or (ii) the representations and warranties of
Buyer set forth in this Agreement that would cause a condition set forth in Section 6.3 not to be
satisfied; provided, however, to the extent such breach described in clause (i) or (ii) above is
curable, such breach shall not become a Seller Termination Event unless such breach remains
uncured for a period of fifteen (15) Business Days following written notice to Buyer, so long as
Buyer is diligently attempting to cure such breach;
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(c) prior to the commencement of the Chapter 11 Cases, RAIT Parent’s board
of trustees (the “Board”) reasonably determines in good faith, after consultation with outside
counsel and other professional advisors, that continued pursuit of the Transaction would be
inconsistent with the exercise of the Board’s fiduciary duties under applicable Law;

(d) at any time following commencement of the Chapter 11 Cases, the Debtors
(by the Board), or if a trustee for the Debtors has been appointed, such trustee, reasonably
determines in good faith, after consultation with outside counsel and other professional advisors,
that continued pursuit of the Transaction would be inconsistent with the exercise of Debtors’
fiduciary duties as debtors and debtors-in-possession in the Chapter 11 Cases;

(e) the Closing has not occurred on or before the Outside Date; provided,
however, that RAIT Parent shall not be entitled to terminate this Agreement pursuant to this clause
(e) if a Seller’s breach of this Agreement has prevented the consummation of the Closing by the
Outside Date; provided, further, that, if the Sale Order has been entered by the Bankruptcy Court
on or before the Outside Date and has not been appealed but the Closing shall not have occurred
on or before the Outside Date solely because (x) the Sale Order has not become a Final Order or
(y) the waiting period, if any, under applicable antitrust Laws shall have not expired or early
termination shall not have been granted and if all other conditions to the respective obligations of
Buyer and Sellers to close have been fulfilled or are capable of being fulfilled by the Outside Date,
then the Outside Date shall be automatically extended by thirty (30) days;

63) there is in effect a Final Order of a Governmental Authority restraining,
enjoining or otherwise prohibiting the consummation of the Closing;

(2) Buyer fails to deliver the Deposit to the Escrow Agent within two (2)
Business Days of the execution of this Agreement;

(h) except at the request of the Debtors, the Bankruptcy Court enters an order
(A) directing the appointment of a trustee; (B) converting the Chapter 11 Cases to cases under
chapter 7 of the Bankruptcy Code and such conversion does not expressly contemplate the
Transaction; or (C) dismissing, voluntarily or involuntarily, the Chapter 11 Cases and such
dismissal does not expressly contemplate the Transaction; or

(1) the Bankruptcy Court enters an order approving an Alternative Transaction;

provided, that, in the event RAIT Parent desires to terminate this Agreement pursuant to Section
7.2(c) or Section 7.2(d) above (such Seller Termination Events, the “Fiduciary Out”), RAIT Parent
shall provide at least five (5) Business Days’ advance written notice to Buyer and the Buyer
Advisors prior to the date RAIT Parent elects to terminate this Agreement pursuant to the Fiduciary
Out (provided, however, to the extent that providing at least five (5) Business Days’ advance notice
is not practicable under the circumstances, RAIT Parent shall provide as much advance notice as
reasonably possible under the circumstances, but in no event less than (1) in the case of a notice
delivered to Buyer and its advisors at the auction contemplated by the Bidding Procedures, such
minimum notice period (if any) as is required by the Bidding Procedures, (2) in the case of a notice
delivered to Buyer and its advisors at a hearing before the Bankruptcy Court, two (2) hours or as
otherwise directed by the Bankruptcy Court or (3) otherwise, one (1) full Business Day (such
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applicable advance notice period, the “Termination Period”)) advising Buyer and the Buyer
Advisors that RAIT Parent intends to terminate this Agreement pursuant to the Fiduciary Out and
specifying, in reasonable detail, the reasons therefor (including, to the extent applicable, the terms,
conditions and provisions of any Alternative Transaction that RAIT Parent may pursue), and
during the Termination Period, RAIT Parent shall, and shall cause its trustees, directors, managers,
Representatives and advisors to, (x) negotiate with Buyer in good faith (to the extent Buyer wishes
to negotiate) to enable Buyer to determine whether to propose revisions to the terms of this
Agreement such that it would obviate the need for RAIT Parent to exercise its right to terminate
this Agreement pursuant to the Fiduciary Out, (y) provide Buyer with all non-privileged
information and materials reasonably requested by Buyer relating to the decision by RAIT Parent
to exercise the Fiduciary Out, and (z) consider in good faith any proposal by Buyer to amend the
terms and conditions of this Agreement and the Transaction in a manner that would obviate the
need for RAIT Parent to exercise the Fiduciary Out.

Section 7.3 ~ Mutual Termination. This Agreement may be terminated at any time by
mutual written agreement among Buyer and RAIT Parent (on behalf of Sellers).

Section 7.4  Notice of Termination. In the event of any termination pursuant to this
Article VII (other than a termination pursuant to Section 7.3 hereof), written notice thereof,
delivered in accordance with Section 8.13, setting forth the reasons therefor and the provision of
Section 7.1 or 7.2 hereof pursuant to which this Agreement is being terminated shall promptly be
given to the other parties, and the transactions contemplated by this Agreement shall be terminated,
without further action by any party.

Section 7.5  Termination Payments.

(a) If, prior to the consummation of the Transaction, RAIT Parent, on behalf of
Sellers, terminates this Agreement pursuant to the Fiduciary Out or this Agreement is terminated
pursuant to Section 7.1(b), Section 7.1(h), Section 7.1(i) or Section 7.1(j), then, subject to the entry
of the Bidding Procedures Order, Sellers shall be obligated to pay to Buyer the Breakup Fee,
payable in full upon the consummation of an Alternative Transaction (or the first in a series of
transactions that would constitute an Alternative Transaction). In addition to the foregoing, subject
to the entry of the Bidding Procedures Order, upon any termination of this Agreement, other than
a termination pursuant to Section 7.2(b) hereof, Sellers shall pay to Buyer the Expense
Reimbursement within five (5) Business Days after such termination. Except as otherwise set forth
herein, in the event Sellers consummate an Alternative Transaction, Sellers’ liability to Buyer shall
be limited to payment of the Breakup Fee and Expense Reimbursement. Notwithstanding the
foregoing, Sellers will not be required to pay the Breakup Fee or Expense Reimbursement (i) if
this Agreement is not terminated and the transactions contemplated by this Agreement are
consummated in accordance with their terms or (ii) under the circumstances set forth in the proviso
to the last sentence of Section 5.6(a).

(b) The terms set forth in this Section 7.5 shall survive termination of this
Agreement and shall remain in full force and effect regardless of whether the transactions
contemplated by this Agreement are consummated. Sellers hereby acknowledge and agree that
Buyer has expended, and will continue to expend, considerable time, effort and expense in
connection with the Transaction and this Agreement, and the negotiation thereof, and that this
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Agreement provides substantial value to, is beneficial to, and is necessary to preserve the Debtors
and the Debtors’ estates, and Buyer has made a substantial contribution to the Debtors, Sellers and
the Transaction. The Parties acknowledge that the agreements contained in this Section 7.5 are an
integral part of the transactions contemplated by this Agreement, are actually necessary to preserve
the value of the Debtors’ estates and constitute liquidated damages and not a penalty, and that,
without these agreements, Buyer would not have entered into this Agreement and the other
Definitive Documents. The obligations set forth in this Section 7.5 are in addition to, and do not
limit, Sellers’ other obligations under this Agreement.

(c) Subject to the approval of the Bankruptcy Court in the Bidding Procedures
Order, the obligations of RAIT Parent to pay the Breakup Fee and/or the Expense Reimbursement
as provided herein shall be entitled to treatment as allowed superpriority administrative expense
claims in the Chapter 11 Cases pursuant to sections 503(b)(1) and 507(a)(2) of the Bankruptcy
Code, senior to all other general administrative expense claims and superpriority administrative
expense claims granted such status pursuant to sections 503(b)(1) and 507(a)(2).

(d) If this Agreement is terminated by RAIT Parent (on behalf of Sellers)
pursuant to Section 7.2(b), the Deposit shall be disbursed by the Escrow Agent to RAIT Parent
pursuant to the terms of the Deposit Escrow Agreement.

(e) If this Agreement is terminated, other than under the circumstances
described in Section 7.5(d), the Deposit shall be disbursed by the Escrow Agent to Buyer pursuant
to the terms of the Escrow Agreement.

® In the event that this Agreement is terminated pursuant to Section 7.1,
Section 7.2 or, Section 7.3, then RAIT Parent and Buyer shall deliver to the Escrow Agent,
promptly following any such termination, a joint written instructions to the Escrow Agent to
disburse the Deposit to RAIT Parent (on behalf of Sellers) or Buyer, as applicable, pursuant to the
terms of this Section 7.5 and the Escrow Agreement.

(2) The terms set forth in this Section 7.5 shall survive termination of this
Agreement and shall remain in full force and effect regardless of whether the transactions
contemplated by this Agreement are consummated.

Section 7.6  Abandonment.

(a) If this Agreement is terminated as permitted by this Article VII, this
Agreement will forthwith become null and void, and there will be no liability or obligation on the
part of any party hereto (or their respective trustees, directors, officers, employees, agent,
consultant, advisors, other representatives, or Affiliates); provided, however, that (i) the provisions
of this Article VII will continue to apply following any termination, and (ii) nothing contained in
this Agreement will relieve any party from any liability arising from such party’s fraud, to the
extent such fraud arose prior to the termination of this Agreement. Notwithstanding anything
herein to the contrary, other than in connection with fraud on the part of any Seller, (A) if an
Alternative Transaction is consummated, the Breakup Fee, the Expense Reimbursement and the
disbursement of the Deposit to Buyer, if payable, shall constitute liquidated damages, and not a
penalty, and shall be Buyer’s sole remedy (including against any trustees, officers, directors,
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employees or Affiliates of RAIT Parent) for any breach by RAIT Parent or otherwise in connection
with this Agreement, (B) in all cases if an Alternative Transaction is not consummated, the
Expense Reimbursement and the disbursement of the Deposit to Buyer, if payable, shall constitute
liquidated damages, and not a penalty, and shall be Buyer’s sole remedy (including against any
trustees, officers, directors, employees or Affiliates of RAIT Parent) for any breach by RAIT
Parent or otherwise in connection with this Agreement and (C) if this Agreement is terminated by
RAIT Parent (on behalf of Sellers) pursuant to Section 7.2(b), the disbursement of the Deposit to
RAIT Parent shall constitute liquidated damages, and not a penalty, and shall be Sellers’ sole
remedy (including against any trustees, officers, directors, employees or Affiliates of Buyer) for
any breach by Buyer or otherwise in connection with this Agreement.

(b) The Parties acknowledge that the agreements contained in Section 7.5 and
Section 7.6 are an integral part of the transactions contemplated by this Agreement, are actually
necessary to preserve the value of the Debtors’ estates and that, without these agreements, Buyer
would not have entered into this Agreement.

ARTICLE VIII

MISCELLANEOUS

Section 8.1  Non-Survival of Representations and Warranties; Certain Covenants. The
representations and warranties and the covenants required to be performed prior to the Closing
Date contained in this Agreement or in any instrument delivered pursuant to this Agreement shall
terminate as of the Closing Date and shall not survive the Closing (other than (a) Section 3.20
hereof, provided, that the survival of and any liability arising from any breach of Section 3.20 shall
be subject to, and limited by, Section 5.2(f) hereof, and (b) Section 3.5; provided, that the survival
of and any liability arising from any breach of Section 3.5 shall be subject to, and limited by,
Section 5.10 hereof).

Section 8.2  Amendment and Waiver. Any provision of this Agreement may be
amended or waived if, and only if, such amendment or waiver is in writing and signed, in the case
of an amendment, by Sellers and Buyer, or in the case of a waiver, by the party against whom the
waiver is to be effective. No failure or delay by any party or parties in exercising any right, power
or privilege hereunder shall operate as a waiver thereof nor shall any single or partial exercise
thereof preclude any other or further exercise thereof or the exercise of any other right, power or
privilege.

Section 8.3  Expenses. Except as otherwise expressly provided in this Agreement,
including this Section 8.3, whether or not the transactions contemplated by this Agreement are
consummated, the parties shall bear their own respective expenses (including, but not limited to,
all compensation and expenses of counsel, financial advisors, consultants, actuaries and
independent accountants) incurred in connection with this Agreement and the transactions
contemplated hereby.

Section 8.4  Limitation on Liability. In no event shall any Party have any liability for
consequential, special, incidental, indirect or lost profits, or similar liabilities. Further, in no event
shall any Party have any liability for punitive damages, except to the extent payable to a third
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party. For purposes of this Section 8.4, the Breakup Fee and Expense Reimbursement shall not be
considered consequential, special, incidental, indirect, or punitive damages or similar liabilities.

Section 8.5  Specific Performance. The parties recognize that if any party breaches this
Agreement, monetary damages alone would not be adequate to compensate the non-breaching
party or parties for their injuries. The non-breaching party or parties shall therefore be entitled, to
the extent not inconsistent with legal remedies, in addition to any other remedies that may be
available, to seek specific performance of the terms of this Agreement without necessity of proving
the inadequacy of money damages as a remedy at law.

Section 8.6  Assignment. This Agreement shall not be, directly or indirectly, assignable
by operation of Law or otherwise, without the prior written consent of the Parties; provided,
however, (a) Buyer may assign, delegate or transfer, in whole or in part, this Agreement and any
or all of its rights and obligations hereunder to (i) any of Buyer’s financing sources as collateral,
(i1) one or more Affiliates of Buyer, or (iii) following the Closing, any successor or purchaser of
all or part of the business of Buyer or any of its Subsidiaries, except that no such assignment by
Buyer shall relieve or otherwise release Buyer from any of its obligations or liabilities under this
Agreement, and (b) Sellers may assign, delegate or transfer, in whole or in part, this Agreement
and any or all of their rights and obligations hereunder to any trustee, estate or representative
referenced in the following sentence. This Agreement and all actions taken hereunder shall inure
to the benefit of and shall be binding upon all of the parties hereto and upon all of their respective
successors and permitted assigns, including, but not limited to, any trustee, estate or representative
appointed in the Chapter 11 Cases or any successor Chapter 7 case.

Section 8.7  Entire Agreement. This Agreement (including all Schedules and Exhibits
hereto) contains the entire agreement between the parties hereto with respect to the subject matter
hereof and supersedes all prior agreements and understandings, oral or written, with respect to
such matters.

Section 8.8  Fulfillment of Obligations. Any obligation of any party to any other party
under this Agreement, which obligation is performed, satisfied or fulfilled by an Affiliate of such
party, shall be deemed to have been performed, satisfied or fulfilled by such party.

Section 8.9  Parties in Interest: No Third Party Beneficiaries. This Agreement shall
inure to the benefit of and be binding upon the parties hereto and their respective successors and
permitted assigns. Nothing in this Agreement, express or implied, is intended to confer upon any
Person other than Buyer and Sellers, or their successors or permitted assigns, any rights or
remedies under or by reason of this Agreement, except that each Buyer Indemnified Party that is
not a party hereto shall be a third party beneficiary of Section 5.2(f).

Section 8.10 Schedules. The inclusion of any matter in any Schedule to this Agreement
shall be deemed to be an inclusion for all purposes of this Agreement, to the extent that such
disclosure is sufficient to identify the section to which such disclosure is responsive, but inclusion
therein shall not be deemed to constitute an admission, or otherwise imply, that any such matter is
material or creates a measure for materiality for the purposes of this Agreement.
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Section 8.11 Counterparts. This Agreement and any amendments hereto may be
executed in one or more counterparts, each of which shall be deemed to be an original by the
parties executing such counterpart, but all of which shall be considered one and the same
instrument.

Section 8.12 Headings. The section and paragraph headings and table of contents
contained in this Agreement are for reference purposes only and shall not in any way affect the
meaning or interpretation of this Agreement.

Section 8.13  Notices. All notices, requests, demands, document deliveries and other
communications hereunder shall be deemed given if in writing and delivered, if sent by e-mail,
courier or by registered or certified mail (return receipt requested) to the following addresses or e-
mail addresses (or at such other addresses or e-mail addresses as shall be specified by like notice):

(1) If to Sellers:

RAIT Financial Trust

Two Logan Square, 23" Floor

Philadelphia, PA 19103

Attention: Jamie Reyle
CEOQO, President & General Counsel
jreyle@rait.com

With a copy to:

Drinker Biddle & Reath LLP

1117 Avenue of the Americas, 41 Floor

New York, NY 10036

Attention: Michael Pompeo
michael.pompeo@dbr.com
F. Douglas Raymond
Douglas.Raymond(@dbr.com

(2) If to Buyer:

Fortress Investment Group

1345 Avenue of the Americas

New York, NY 10105

Attention: Michael Polidoro
mpolidoro@fortress.com

With a copy to:

Stroock & Stroock & Lavan LLP
180 Maiden Lane
New York, NY 10038
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Attention: Jeffrey Lowenthal
Daniel Ginsberg
jlowenthal@stroock.com
dginsberg@stroock.com

Any notice given by delivery, mail or courier or email shall be effective when received.

Section 8.14 No Strict Construction. Notwithstanding the fact that this Agreement has
been drafted or prepared by one of the parties, the parties confirm in that both they and their
respective counsel have reviewed, negotiated and adopted this Agreement as the joint agreement
and understanding of the parties, and the language used in this Agreement shall be deemed to be
the language chosen by the parties hereto to express their mutual intent, and no rule of strict
construction construing ambiguities against the draftsperson shall be applied against any Person.

Section 8.15 GOVERNING LAW; SUBMISSION TO JURISDICTION; SELECTION
OF FORUM:; WAIVER OF JURY TRIAL.

(a) THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED
IN ACCORDANCE WITH THE INTERNAL LAWS OF THE STATE OF NEW YORK,
WITHOUT REGARD TO ANY CONFLICTS OF LAW PROVISIONS THAT WOULD
REQUIRE THE APPLICATION OF THE LAW OF ANY OTHER JURISDICTION. BY ITS
EXECUTION AND DELIVERY OF THIS AGREEMENT, EACH OF THE PARTIES HEREBY
IRREVOCABLY AND UNCONDITIONALLY AGREES THAT ANY LEGAL ACTION, SUIT,
DISPUTE OR PROCEEDING ARISING UNDER, OUT OF OR IN CONNECTION WITH THIS
AGREEMENT SHALL BE BROUGHT (I) FOR SO LONG AS THE DEBTORS ARE SUBJECT
TO THE JURISDICTION OF THE BANKRUPTCY COURT, IN THE BANKRUPTCY COURT
AND (IT) IF THE CHAPTER 11 CASES HAVE NOT BEEN COMMENCED OR HAVE BEEN
CLOSED OR IF THE BANKRUPTCY COURT LACKS FEDERAL SUBJECT MATTER
JURISDICTION, (A) IN THE DELAWARE COURT OF CHANCERY AND ANY STATE
APPELLATE COURT THEREFROM WITHIN THE STATE OF DELAWARE (UNLESS THE
DELAWARE COURT OF CHANCERY SHALL DECLINE TO ACCEPT JURISDICTION
OVER A PARTICULAR MATTER, IN WHICH CASE, IN ANY DELAWARE STATE
COURT) OR (B) IN ANY FEDERAL COURT WITHIN THE STATE OF DELAWARE (THE
“CHOSEN COURT”) AND THE PARTIES HERETO IRREVOCABLY CONSENT TO THE
JURISDICTION OF SUCH COURTS AND WAIVE ANY OBJECTIONS AS TO VENUE OR
INCONVENIENT FORUM. EACH PARTY HERETO IRREVOCABLY WAIVES ANY AND
ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING OUT OF OR
RELATING TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED
HEREBY.

(b) Service of summons and other legal process against Buyer or Sellers in any
action or proceeding may be made by mailing a copy of the summons and complaint or other legal
process in any action or proceeding by registered or certified mail, return receipt requested, to the
addresses set forth in Section 8.13 hereof. Service upon any such party, as aforesaid, shall be
deemed to be personal service on such party and shall be legal and binding upon such party for all
purposes notwithstanding any failure of such party to receive same and such party irrevocably
consents to such service of process outside of the Chosen Court in any such action or proceeding.
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Section 8.16  Severability. The provisions of this Agreement shall be deemed severable
and the invalidity or unenforceability of any provision shall not affect the validity or enforceability
of the other provisions hereof. If any provision of this Agreement, or the application thereof to any
Person or entity or any circumstance, is invalid or unenforceable, (a) a suitable and equitable
provision shall be substituted therefor in order to carry out, so far as may be valid and enforceable,
the intent and purpose of such invalid or unenforceable provision and (b) the remainder of this
Agreement and the application of such provision to other Persons, entities or circumstances shall
not be affected by such invalidity or unenforceability.

Section 8.17  Exculpatory Provision. No officer, manager, trustee, director or employee
of the RAIT Entities shall be liable to Buyer or any of its Affiliates, shareholders or other interest
holders for any action by or omission of such officer, manager, trustee, director or employee under
or in connection with this Agreement, absent the commission of fraud by such person. No officer,
director or employee of Buyer or its Affiliates shall be liable to Sellers or any of their Affiliates,
shareholders or other interest holders for any action by or omission of such officer, director or
employee under or in connection with this Agreement, absent the commission of fraud by such
person.

[Remainder of this page intentionally left blank]
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IN WITNESS WHEREOF, this Agreement has been signed on behalf of each of the
parties hereto as of the date first written above.

RAIT FINANCIAL TRUST,

s

T{E{T}l J h JReyle
Tille: Chiel Executive Officer

RAIT GENERAL, INC.,
Nam J. Reyle

Title C‘ el Executive Officer

RAIT LIMITED, INC.,

v A \W

Nai lL Jul*cj Reyle

Title:’ Chi¢f Executive Officer

TABERNA REALTY FINANCE TRUST,

By: Q\ f\ t/—

Nulﬁ_e: bow. Reyle -
Titles~ Chis¥Executive Officer

[Signature Page to Equity and Asset Purchase Agreement]



Case 19-11915-BLS Doc 53-2 Filed 09/09/19 Page 107 of 112

CF RFP HOLDIN: LC

By:

Name: onstantine M. Dakolias
Title: fPresident

[Signature Page to Equity and Asset Purchase Agreement]
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Exhibit A

Bankruptcy Milestones

The Bidding Procedures Motion, the form of Bidding Procedures Order and the Bidding
Procedures shall be filed within five (5) Business Days after the Petition Date. The Bidding
Procedures Order shall provide, among other things, (i) for the authorization of the
Debtors’ entry into the Purchase Agreement pursuant to Section 363 of the Bankruptcy
Code and (ii) that the Debtors’ obligation to pay the Breakup Fee and Expense
Reimbursement in accordance with the terms of the Purchase Agreement shall survive
termination of the Agreement and, until indefeasibly paid in full in cash, shall constitute a
superpriority administrative expense of the Debtors’ estates, pursuant to sections 503(b)
and 507(a) of the Bankruptcy Code, ranking senior to all other administrative expenses and
superpriority administrative expenses granted such status pursuant to sections 503(b) and
507(a) of the Bankruptcy Code.

(1) The hearing on the Bidding Procedures Order shall be scheduled as soon as practicable
under the Federal Rules of Bankruptcy Procedure and shall be held and shall conclude no
later than the date that is 24 days after the filing of the Bidding Procedures Motion, subject
to the Bankruptcy Court’s schedule; and (ii) the Bankruptcy Court shall enter the Bidding
Procedures Order no later than three (3) Business Days after the conclusion of such hearing.

The deadline for interested parties to submit bids (the “Bid Deadline”) pursuant to the
Bidding Procedures Order shall be no later than the date that is 70 days after the filing of
the Bidding Procedures Motion.

The Auction, if any, held pursuant to the Bidding Procedures Order, shall occur no later
than the date that is five (5) days after the Bid Deadline.

(1) The hearing on approval of the sale shall be held and shall conclude no later than the
date that is three (3) Business Days after the Auction, subject to the Bankruptcy Court’s
schedule; and (i1) the Bankruptcy Court shall enter the Sale Order no later than three (3)
Business Days after the conclusion of such hearing.

Exhibit A-1

NY 77771456v6



Case 19-11915-BLS Doc 53-2 Filed 09/09/19 Page 109 of 112

EXHIBIT C

Sale Notice
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre: Chapter 11

RAIT FUNDING, LLC, Case No. 19-11915 (BLS)
a Delaware limited liability compangt all, | (Jointly Administered)

Debtors.

NOTICE OF SALE OF CERTAIN ASSETS AT AUCTION

PLEASE TAKE NOTICE THAT:

1. Pursuant to th®rder (I) Establishing the Bidding Procedures, bmting Approval of a
Break-up Fee and Expense Reimbursement, and @ntidg Related Religthe
“Bidding Procedures Order”) entered by the Unitéat&s Bankruptcy Court for the
District of Delaware (the “Bankruptcy Court”) ontber [ ], 2019 certain of the above
captioned debtors (the “Debtors”), have entereal &mt Equity and Asset Purchase
Agreement, dated as of August 30, 2019 (the “Stalklorse Agreement”) with CF RFP
Holdings LLC (the “Stalking Horse Bidder”) for tisale of substantially all of the
Debtors’ assets subject to a competitive biddiragess as set forth in the Bidding
Procedures Order. Capitalized terms used butthetwise defined in this notice have
the meanings ascribed to them in the Bidding PraeedOrder or the Stalking Horse
Agreement, as applicable.

2. Copies of (i) the Stalking Horse Agreement, (ig Bidding Procedures, and (iii) the
Bidding Procedures Order can be obtained by cantatiie Debtor’s investment banker
at UBS Securities, LLC (“UBS”), Attn: Andrew KrameFelephone: (212) 821-6009,
Email: andrew.kramer@ubs.coar by download from the Debtors’ claims and naoiigi
agent Eqiq athttps://dm.epigll.com/case/RTF/info

3. Once filed with the Bankruptcy Court, which will be least twenty-one (21) days prior
to the Sale Hearing, copies of the Sale Order neagdbained by contacting UBS or Epiq
as set forth in paragraph 2 above.

4. Allinterested parties are invited to make an oftepurchase the Purchased Assets in
accordance with the terms and conditions approyetidoBankruptcy Court (the

1 The Debtors in these chapter 11 cases, alongtigtlast four digits of each Debtor’s
federal tax identification number, are as folloR&IT Funding, LLC, a Delaware limited
liability company (9983); RAIT Financial Trust, aavWland real estate investment trust (9819);
RAIT General, Inc., a Maryland corporation (998RIT Limited, Inc., a Maryland corporation
(9773); Taberna Realty Finance Trust, a Marylard estate investment trust (3577); RAIT JV
TRS, LLC, a Delaware limited liability company (3)9and RAIT JV TRS Sub, LLC, a
Delaware limited liability company (4870). The &g address for all Debtors is Two Logan
Square, 100 N. 18th Street, 23rd Floor, PhiladelpBennsylvania 19103 (Attn: John J. Reyle).

1
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“Bidding Procedures”) by:00 p.m.(Eastern Daylight Time) oNovember 18, 2019
Pursuant to the Bidding Procedures, the Debtoreoaguct an auction for the Purchased
Assets (the “Auction”) beginning 40:00 a.m.(Eastern Daylight Time) oNovember

21, 201%9at the offices of Debtors’ counsel, Drinker Bid8ldReath LLP, 1177 Avenue

of the Americas, 41st Floor, New York, New York B8Cor such other location as may
be announced prior to the Auction to the AuctiontiBipants. Contact the Debtor’s
investment banker, UBS Securities, LLC (“UBS”), #stAndrew Kramer, Telephone:
(212) 821-6009, Emaibndrew.kramer@ubs.cqror further information regarding the
Debtors’ assets and/or making a bid.

5. Participation at the Auction is subject to the BmddProcedures and the Bidding
Procedures Order.

6. A hearing to approve the Sale of the Purchasedtassehe highest and best bidder will
be held orNovember [25], at 10:00 a.m. (Eastern Daylight Timeat the Bankruptcy
Court. The hearing on the Sale may be adjournédtbwi notice other than an
adjournment in open court.

7. Objections, if any, to the proposed Sale mustled tind served in accordance with the
Bidding Procedures Order, andtually receivedno later tharb:00 p.m. (Eastern
Daylight Time) onNovember [18], 2019.

8. This notice is qualified in its entirety by the Bidg Procedures Order.
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Dated: Wilmington, Delaware
[xxx], 2019

118789295.11

DRINKER BIDDLE & REATH LLP

Patrick A. Jackson (Del. Bar No. 4976)
Joseph N. Argentina, Jr. (Del. Bar No. 5453)
222 Delaware Avenue, Suite 1410
Wilmington, DE 19801

Tel: (302) 467-4200

Fax: (302) 467-4201
Patrick.Jackson@dbr.com
Joseph.Argentina@dbr.com

-and-

Michael P. Pompeo (admittgulo hac vice
Brian P. Morgan (admittegro hac vice
1177 Avenue of the Americas, 41st Floor
New York, NY 10036-2714

Tel: (212) 248-3140

Fax: (212) 248-3141
Michael.Pompeo@dbr.com
Brian.Morgan@dbr.com

Proposed Counsel to the Debtors
and Debtors in Possession



