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UNITED STATES BANKRUPTCY COURT
THE DISTRICT OF DELAWARE

X
In re : Chapter 11
RAIT FUNDING, LLC, $ Case No. 19-11915 (BLS)
a Delaware limited liability company, et al, ¥
Jointly Administered
Dcbtors.
X

Initial Monthly Operating Report

DEBTORS' ADDRESS: Two Logan Square
100 N. 18th Street, 23rd Floor
Philadelphia, Pennsylvania 19103
(Attn: Jamie J. Reyle)

DEBTORS' ATTORNEYS: Patrick A. Jackson (Del. Bar No. 4976) Michael P. Pompeo
Joseph N. Argentina, Jr. (Del. Bar No. 5453) Brian P. Morgan
222 Delaware Avenue, Suite 1410 1177 Avenue of the Americas, 41st
Wilmington, DE 19801 Floor
Tel: (302) 467-4200 New York, NY 10036-2714
Fax: (302) 467-4201 Tel: (212) 248-3140
Patrick.Jackson@dbr.com Fax: (212) 248-3141
Joseph.Argentina@dbr.com Michael . Pompeo@dbr.com

Brian.Morgan@dbr.com

REPORT PREPARER: RAIT FUNDING, LLC,

I declare under penalty of perjury (28 U.S.C. Section 1746) that this report and the attached documents are true and correct to the best of
my knowledge and belief.

7’/9//%

—Allred D@c Date 7
Chief Finanetal Officer
Notes:

™ The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification number (if applicable),
are as follows: RAIT Funding, LLC, a Delaware limited liability company (9983); RAIT Financial Trust, a Maryland real estate
investment trust (9819); RAIT General, Inc., a Maryland corporation (9987); RAIT Limited, Inc., a Maryland corporation (9773);
Taberna Realty Finance Trust, a Maryland real estate investment trust (3577); RAIT JV TRS, LLC, a Delaware limited liability company
(3190); and RAIT JV TRS Sub, LLC, a Delaware limited liability company (4870). The mailing address for all Debtors is Two Logan
Square, 100 N, 18th Street, 23rd Floor, Philadelphia, Pennsylvania 19103 (Attn: John J. Reyle).
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NOTES TO THE INITIAL MONTHLY OPERATING REPORT

General Notes and Basis of Presentation:

This Initial Monthly Operating Report ("Initial MOR") includes activity for the following Debtors:

Debtor Case No.
RAIT FUNDING, LLC 19-11915 (BLS)
RAIT FINANCIAL TRUST 19-11916 (BLS)
RAIT GENERAL, INC. 19-11917 (BLS)
RAIT LIMITED, INC. 19-11918 (BLS)
TABERNA REALTY FINANCE TRUST 19-11919 (BLS)
RAITJV TRS, LLC 19-11920 (BLS)
RAIT JV TRS SUB, LLC 19-11921 (BLS)

This Initial MOR has been prepared solely for the purposes of complying with the initial monthly reporting requirements applicable in
these Chapter 11 cases and is in a format that the Debtors believe is acceptable to the United States Trustee. The financial information
contained herein is limited in scope and covers a limited time period. Moreover, such information is preliminary and unaudited, and is
not prepared in accordance with principles generally accepted in the United States ("GAAP").

The Initial MOR may contain forward-looking statements which are subject to many variable factors and uncertainties that could cause
actual results to differ materially from what is set forth or projected herein. The Initial MOR (unless otherwise explicitly stated) is subject
to change. Notwithstanding the foregoing, the Debtors prepared this document as of the date hereof, and assumes no obligation to update
or revise it for any reason whatsoever thereafter.

FORM IR Notes
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF DELAWARE

RAIT FUNDING, LLC Case No. 19-11915 (BLS)
Debtor Reporting Period: Initial MOR

Federal Tax LD. # 33-1119983

INITIAL MONTHLY OPERATING REPORT

REQUIRED DOCUMENTS i A | e
Attached
12-Month Cash Flow Projection Yes See note [1]
Certificates of Insurance
Cyber Liability Yes See note [2]
D&O Yes See note [2]
Professional Liability Yes See note [2]
Employment Practices Liability Yes See note [2]
Fidelity Bond / Crime Yes See note [2]
Fiduciary Liability Yes See note [2]
Forced Placed (Loan Servicing) - General Liability, Property and Flood Yes See note [2]
Workers Compensation Yes See note [2]
Evidence of Debtor in Possession Bank Accounts
Tax Escrow Account Yes See note [3]
General Operating Account Yes See note [3]
Money Market Account pursuant to Local Rule 4001-3 Yes See note [3]
Retainers Paid Yes See note [4]
Notes:

[1] The cash flow projection is for a period of 7 months, not 12 months, due to the forecast end date of the case. See Exhibit A for a
copy of the forecast.

[2] All insurance policies maintained by the Debtors are listed above. The Debtors do not have any self-insurance with liability caps.
See Exhibit B for copies of the certificates of insurance for each policy.

[3] The Debtors received an exemption from this requirement and rules pursuant to the "Interim Order (I) Authorizing The Debtors To
(A) Continue To Operate The Cash Management System, (B) Honor Certain Prepetition Obligations Related Thereto, (C) Maintain
Existing Business Forms, And (D) Continue To Per Form Intercompany Transactions, (II) Suspending The Requirements Contained In
Section 345(b) Of The Bankruptcy Code And (IIT) Granting Related Relief", filed on 9/4/19 (Docket #27). See Exhibit C for copies of
the motion and interim order.

[4] See Exhibit D for the schedule of retainers.

FORM Initial MOR
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Exhibit A

Cash Flow Projection
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Exhibit B

Certificates of Insurance
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Case 19-11915-BLS Doc 64 Filed 09/16/19 Pd&§sQuet 73
CERTIFICATE OF LIABILITY INSURANCE

OP ID: SV
DATE (MM/DD/YYYY)

09/12/2019

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT:

If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.
If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on
this certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

PRODUCER 610-645-9401
Independent Insurance Advisors

44 W. Lancaster Ave. Suite 210

Ardmore, PA 19003

Independent Insurance Advisors

ﬁgMTACT Independent Insurance Advisors

PHONE ). 610-645-0401

FAX \10),610-645-0405

E-MAIL
ADDRESS:

INSURER(S) AFFORDING COVERAGE NAIC #

INsurer A : Berkley Assurance Company

INSURED
RAIT Flnancml Trust

Tw ? (i’uare 100 N 18th
Phifad hia, PA 19103

INSURER B :

INSURER C :

INSURERD :

INSURERE :

INSURERF :

COVERAGES CERTIFICATE NUMBER:

REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

INSR TYPE OF INSURANGE ﬁ&’iﬁ’ﬁf POLICY NUMBER (MBONY YY) (DO LIMITS
COMMERCIAL GENERAL LIABILITY EACH OCCURRENCE $
DAMAGE TO RENTED
CLAIMS-MADE |:| OCCUR PREMISES (Ea occurrence) $
MED EXP (Any one person) $
PERSONAL & ADV INJURY | §
GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $
POLICY S’Eé)f LocC PRODUCTS - COMP/OP AGG | $
OTHER: $
AUTOMOBILE LIABILITY C(E (ghglgg\élgﬁns INGLE LMIT $
ANY AUTO BODILY INJURY (Per person) | $
OWNED SCHEDULED
AUTOS ONLY AUTOS BODILY INJURY (Per accident) | $
HIRED NON-OWNED PROPERTY DAMAGE
AUTOS ONLY AUTOS ONLY (Per accident) $
$
UMBRELLA LIAB OCCUR EACH OCCURRENCE $
EXCESS LIAB CLAIMS-MADE AGGREGATE $
DED ‘ ‘ RETENTION $ $
WORKERS COMPENSATION PER OTH-
AND EMPLOYERS' LIABILITY v/ STATUTE ‘ ER
ANY PROPRIETOR/PARTNER/EXECUTIVE E.L. EACH ACCIDENT $
OFFICER/MEMBER EXCLUDE! N/A
(Mandatory in NH) E.L. DISEASE - EA EMPLOYEE| §
If yes, describe under
DESCRIPTION OF OPERATIONS below E.L. DISEASE - POLICY LIMIT | §
A |Cyber Liability BCRS1-3000018-01 02/01/2019|02/01/2020 Aggregate 1,000,000
Retention 10,000

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached if more space is required)

Cyber Liability
Cyber Risk L|m|t $1 000,000
Retentlon $10,0

Sub limits appiy and separate retentions apply for various additional coverages

CERTIFICATE HOLDER

CANCELLATION

OFFUSTR

Office of the U.S. Trustee

J. Caleb Boggs Federal Building
844 King Street, Suite 2207
Wilmington, DE 19801

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE

Hebasaf Jeaci

ACORD 25 (2016/03)

© 1988-2015 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD
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CERTIFICATE OF LIABILITY INSURANCE

OP ID: SV
DATE (MM/DD/YYYY)

09/12/2019

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT:

If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.

If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on
this certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

PRODUCER 610-645-9401

Independent Insurance Advisors
44 W. Lancaster Ave. Suite 210
Ardmore, PA 19003

Independent Insurance Advisors

ﬁgMTACT Independent Insurance Advisors

PHON 610-645-9401

(AIC, No Ext): 610-645-9405

(AIC No):

E-MAIL
ADDRESS:

INSURER(S) AFFORDING COVERAGE NAIC #
insurer A : XL Specialty Insurance Company 37885
INSURED insurer g : U-S. Specialty Insurance Co. 12537
_I?AIT Flnancml Trust L 00 N 18th RSUI Indemnity Co 22317
uare . .
PhageTona, PR T8105 INSURER C :
INSURERD :
INSURERE :
INSURER F :

COVERAGES CERTIFICATE NUMBER:

REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

INSR TYPE OF INSURANGE ﬁ&’iﬁ’ﬁf POLICY NUMBER (MBONY YY) (DO LIMITS
COMMERCIAL GENERAL LIABILITY EACH OCCURRENCE $
DAMAGE TO RENTED
CLAIMS-MADE |:| OCCUR PREMISES (Ea occurrence) $
MED EXP (Any one person) $
PERSONAL & ADV INJURY $
GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $
POLICY S’Eé)f LocC PRODUCTS - COMP/OP AGG | $
OTHER: $
AUTOMOBILE LIABILITY C(E (gr\glgéri\élgﬁns INGLE LMIT $
ANY AUTO BODILY INJURY (Per person) | $
OWNED SCHEDULED
AUTOS ONLY AUTOS BODILY INJURY (Per accident) | $
HIRED NON-OWNED PROPERTY DAMAGE
AUTOS ONLY AUTOS ONLY (Per accident) $
$
UMBRELLA LIAB OCCUR EACH OCCURRENCE $
EXCESS LIAB CLAIMS-MADE AGGREGATE $
DED ‘ ‘ RETENTION $ $
WORKERS COMPENSATION PER OTH-
AND EMPLOYERS' LIABILITY v/ STATUTE ‘ ER
ANY PROPRIETOR/PARTNER/EXECUTIVE E.L. EACH ACCIDENT $
OFFICER/MEMBER EXCLUDE! N/A
(Mandatory in NH) E.L. DISEASE - EA EMPLOYEE| §
If yes, describe under
DESCRIPTION OF OPERATIONS below E.L. DISEASE - POLICY LIMIT | §
D&O SEE ATTACHED 02/01/2019|08/01/2020 |See next 35,000,000
page

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached if more space is required)

See attached for breakdown of layers of D & O program

CERTIFICATE HOLDER

CANCELLATION

OFFUSTR

Office of the U.S. Trustee

J. Caleb Boggs Federal Building
844 King Street, Suite 2207
Wilmington, DE 19801

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE

Hebasaf Jeaci

ACORD 25 (2016/03)

© 1988-2015 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD



Case 19-11915-BLS Doc 64 Filed 09/16/19 Page 9 of 73

RAIT Financial Trust 2019-2020 Directors and Officers Coverage

Carrier Policy Number Limit Retention
$750,000
XL Specialty ELU153980-18 Primary - $10,000,000 except Mergers and
Acquisitions is $1,000,000
US Specialty 14-MGU-18-A42924 $10,000,000 xs $10,000,000
RSUI NHS675441 $5,000,000 xs $20,000,000
A-Side DIC:
US Specialt - -18-
pecialy 14-MGU-18-A42925 $5,000,000 xs $25,000,000
XL Specialty ELU153989-18 A-Side DIC:

$5,000,000 xs $30,000,000



) =
ACORD
g—-’""’

Case 19-11915-BLS Doc 64 Filed 09/16/19 Pageso0-8f 73
CERTIFICATE OF LIABILITY INSURANCE

OP ID: SV
DATE (MM/DD/YYYY)

09/12/2019

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED

IMPORTANT:

If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.

If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on
this certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

PRODUCER 610-645-9401

Independent Insurance Advisors
44 W. Lancaster Ave. Suite 210
Ardmore, PA 19003

Independent Insurance Advisors

ﬁgMTACT Independent Insurance Advisors

wg No, Ext): 610-645-9401 (AIC Noy: 610-645-9405
E-MAIL
ADDRESS:
INSURER(S) AFFORDING COVERAGE NAIC #
36940

insurer A : Indian Harbor Insurance Co.

INSURED
RAIT Flnancml Trust

Tw ? (i’uare 100 N 18th
Phifad hia, PA 19103

INsurer g : Certain Underwriters at Lloyds

INSURER C :

INSURERD :

INSURERE :

INSURERF :

COVERAGES CERTIFICATE NUMBER:

REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

INSR TYPE OF INSURANGE ﬁ&’iﬁ’ﬁf POLICY NUMBER MMBONYIY) | (MABONYYe) LIMITS
COMMERCIAL GENERAL LIABILITY EACH OCCURRENCE $
DAMAGE TO RENTED
CLAIMS-MADE |:| OCCUR PREMISES (Ea occurrence) $
MED EXP (Any one person) $
PERSONAL & ADV INJURY | §
GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $
POLICY S’Eé)f LocC PRODUCTS - COMP/OP AGG | $
OTHER: $
AUTOMOBILE LIABILITY C(E (ghglgg\élgﬁns INGLE LMIT $
ANY AUTO BODILY INJURY (Per person) | $
OWNED SCHEDULED
AUTOS ONLY AUTOS BODILY INJURY (Per accident) | $
HIRED NON-OWNED PROPERTY DAMAGE
AUTOS ONLY AUTOS ONLY (Per accident) $
$
UMBRELLA LIAB OCCUR EACH OCCURRENCE $
EXCESS LIAB CLAIMS-MADE AGGREGATE $
DED ‘ ‘ RETENTION $ $
WORKERS COMPENSATION PER OTH-
AND EMPLOYERS' LIABILITY v/ STATUTE ‘ ER
ANY PROPRIETOR/PARTNER/EXECUTIVE E.L. EACH ACCIDENT $
OFFICER/MEMBER EXCLUDE! N/A
(Mandatory in NH) E.L. DISEASE - EA EMPLOYEE| §
If yes, describe under
DESCRIPTION OF OPERATIONS below E.L. DISEASE - POLICY LIMIT | §
A |Professional Liab ELU160956-19 04/13/2019|04/13/2020 |Primary 10,000,000
B |Professional Liab EF10701177 03 04/13/2019|04/13/2020 Excess 5,000,000

Professional LIabIlI%(
Primary - Limit $10,000,000, Retention - $1,500,000
Excess - $5,000, 000 xs $10 000 0000

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached if more space is required)

CERTIFICATE HOLDER

CANCELLATION

OFFUSTR

Office of the U.S. Trustee

J. Caleb Boggs Federal Building
844 King Street, Suite 2207
Wilmington, DE 19801

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE

Hebasaf Jeaci

ACORD 25 (2016/03)

© 1988-2015 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD
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CERTIFICATE OF LIABILITY INSURANCE

OP ID: SV
DATE (MM/DD/YYYY)

09/12/2019

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT:

If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.
If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on
this certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

PRODUCER 610-645-9401

Independent Insurance Advisors
44 W. Lancaster Ave. Suite 210
Ardmore, PA 19003

Independent Insurance Advisors

ﬁgMTACT Independent Insurance Advisors

PHONE ). 610-645-0401

FAX \10),610-645-0405

E-MAIL
ADDRESS:

INSURER(S) AFFORDING COVERAGE NAIC #

INSURER A : Berkley Insurance Company 32603

INSURED
RAIT Flnancml Trust

Tw ? (i’uare 100 N 18th
Phifad hia, PA 19103

INSURER B :

INSURER C :

INSURERD :

INSURERE :

INSURERF :

COVERAGES CERTIFICATE NUMBER:

REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

INSR TYPE OF INSURANGE ﬁ&’iﬁ’ﬁf POLICY NUMBER (MBONY YY) (DO LIMITS
COMMERCIAL GENERAL LIABILITY EACH OCCURRENCE $
DAMAGE TO RENTED
CLAIMS-MADE |:| OCCUR PREMISES (Ea occurrence) $
MED EXP (Any one person) $
PERSONAL & ADV INJURY $
GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $
POLICY S’Eé)f LocC PRODUCTS - COMP/OP AGG | $
OTHER: $
AUTOMOBILE LIABILITY C(E ?gg%%)s INGLE LMIT $
ANY AUTO BODILY INJURY (Per person) | $
OWNED SCHEDULED
AUTOS ONLY AUTOS BODILY INJURY (Per accident) | $
HIRED NON-OWNED PROPERTY DAMAGE
AUTOS ONLY AUTOS ONLY (Per accident) $
$
UMBRELLA LIAB OCCUR EACH OCCURRENCE $
EXCESS LIAB CLAIMS-MADE AGGREGATE $
DED ‘ ‘ RETENTION $ $
WORKERS COMPENSATION PER OTH-
AND EMPLOYERS' LIABILITY v/ STATUTE ‘ ER
ANY PROPRIETOR/PARTNER/EXECUTIVE E.L. EACH ACCIDENT $
OFFICER/MEMBER EXCLUDE! N/A
(Mandatory in NH) E.L. DISEASE - EA EMPLOYEE| §
If yes, describe under
DESCRIPTION OF OPERATIONS below E.L. DISEASE - POLICY LIMIT | §
A |Emp Prac Liability DEP 810930-P12 02/01/2019|02/01/2020 |Limit 2,000,000
Retention 50,000

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached if more space is required)

Employment Practices Liability - Excludes RAIT Residential
Limit: ¥2MM per occurrence and ag regate Retention: $50,000:
Policy mcludes 3rd party Discrimination and Harassment

Sub Limit: Wage and Hour Claim defense costs $100,000; Retention: $75,000

CERTIFICATE HOLDER

CANCELLATION

OFFUSTR

Office of the U.S. Trustee

J. Caleb Boggs Federal Building
844 King Street, Suite 2207
Wilmington, DE 19801

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE

Hebasaf Jeaci

ACORD 25 (2016/03)

© 1988-2015 ACORD CORPORATION. All rights reserved.
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CERTIFICATE OF LIABILITY INSURANCE

OP ID: SV
DATE (MM/DD/YYYY)

09/12/2019

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT:

If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.
If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on
this certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

PRODUCER 610-645-9401

Independent Insurance Advisors
44 W. Lancaster Ave. Suite 210
Ardmore, PA 19003

Independent Insurance Advisors

ﬁgMTACT Independent Insurance Advisors

PHON 610-645-9401

(AIC, No Ext): 610-645-9405

(AIC No):

E-MAIL
ADDRESS:

INSURER(S) AFFORDING COVERAGE NAIC #

INSURER A : Great American Insurance Co. 16691

INSURED
RAIT Flnancml Trust

Tw ? (i’uare 100 N 18th
Phifad hia, PA 19103

INSURER B :

INSURER C :

INSURERD :

INSURERE :

INSURERF :

COVERAGES CERTIFICATE NUMBER:

REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

INSR TYPE OF INSURANGE ﬁ&’iﬁ’ﬁf POLICY NUMBER (MBONY YY) (DO LIMITS
COMMERCIAL GENERAL LIABILITY EACH OCCURRENCE $
DAMAGE TO RENTED
CLAIMS-MADE |:| OCCUR PREMISES (Ea occurrence) $
MED EXP (Any one person) $
PERSONAL & ADV INJURY | §
GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $
POLICY RS Loc PRODUCTS - COMP/OP AGG | $
OTHER: $
AUTOMOBILE LIABILITY C(E (ghglgg\élgﬁns INGLE LMIT $
ANY AUTO BODILY INJURY (Per person) | $
OWNED SCHEDULED
AUTOS ONLY AUTOS BODILY INJURY (Per accident) | $
HIRED NON-OWNED PROPERTY DAMAGE
AUTOS ONLY AUTOS ONLY (Per accident) $
$
UMBRELLA LIAB OCCUR EACH OCCURRENCE $
EXCESS LIAB CLAIMS-MADE AGGREGATE $
DED ‘ ‘ RETENTION $ $
WORKERS COMPENSATION PER OTH-
AND EMPLOYERS' LIABILITY v/ STATUTE ‘ ER
ANY PROPRIETOR/PARTNER/EXECUTIVE E.L. EACH ACCIDENT $
OFFICER/MEMBER EXCLUDE! N/A
(Mandatory in NH) E.L. DISEASE - EA EMPLOYEE| §
If yes, describe under
DESCRIPTION OF OPERATIONS below E.L. DISEASE - POLICY LIMIT | §
A [Fin. Inst. Bond FS E218993 02 00 04/13/2019|04/13/2020 |Per Claim 2,500,000
(Crime) Aggregate 5,000,000

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached if more space is required)

Financial Institution Bond (Crime)
Limit: $2.5MM Per Claim; $5MM Aggregate
Deductible is $75,000 ERISA Limit on

AIT Financial Trust 401 K Profit
Sharing Plan as requlred by ERISA No deductible per ERISA requirement

CERTIFICATE HOLDER

CANCELLATION

OFFUSTR

Office of the U.S. Trustee

J. Caleb Boggs Federal Building
844 King Street, Suite 2207
Wilmington, DE 19801

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE

Hebasaf Jeaci

ACORD 25 (2016/03)
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CERTIFICATE OF LIABILITY INSURANCE

OP ID: SV
DATE (MM/DD/YYYY)

09/12/2019

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.
If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on
this certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

PRODUCER 610-645-9401

Independent Insurance Advisors
44 W. Lancaster Ave. Suite 210
Ardmore, PA 19003

Independent Insurance Advisors

GONTACT Independent Insurance Advisors

:’;}8’”&0’ Ext): 610-645-9401

FAX \10),610-645-0405

E-MAIL
ADDRESS:

INSURER(S) AFFORDING COVERAGE NAIC #

INSURER A : Great American Insurance Co. 16691

INSURED i
RAIT Financial Trust

Two Logan Square; 100 N 18th
Philadelphia, PA 19103

INSURER B :

INSURER C :

INSURERD :

INSURERE :

INSURERF :

COVERAGES CERTIFICATE NUMBER:

REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

INSR TYPE OF INSURANGE ﬁ&’iﬁ’ﬁf POLICY NUMBER (MBONY YY) (DO LIMITS
COMMERCIAL GENERAL LIABILITY EACH OCCURRENCE $
DAMAGE TO RENTED
CLAIMS-MADE |:| OCCUR PREMISES (Ea occurrence) $
MED EXP (Any one person) $
PERSONAL & ADV INJURY $
GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $
POLICY S’Eé)f LocC PRODUCTS - COMP/OP AGG | $
OTHER: $
AUTOMOBILE LIABILITY C(E ?gmggns INGLE LMIT $
ANY AUTO BODILY INJURY (Per person) | $
OWNED SCHEDULED
AUTOS ONLY AUTOS BODILY INJURY (Per accident) | $
HIRED NON-OWNED PROPERTY DAMAGE
AUTOS ONLY AUTOS ONLY (Per accident) $
$
UMBRELLA LIAB OCCUR EACH OCCURRENCE $
EXCESS LIAB CLAIMS-MADE AGGREGATE $
DED ‘ ‘ RETENTION $ $
WORKERS COMPENSATION PER OTH-
AND EMPLOYERS' LIABILITY v/ STATUTE ‘ ER
ANY PROPRIETOR/PARTNER/EXECUTIVE E.L. EACH ACCIDENT $
OFFICER/MEMBER EXCLUDED? N/A
(Mandatory in NH) E.L. DISEASE - EA EMPLOYEE| §
If yes, describe under
DESCRIPTION OF OPERATIONS below E.L. DISEASE - POLICY LIMIT | §
A |Fiduciary Liability FDP6661257 02/01/2018|02/01/2020 |Limit 5,000,000
Retention 5,000

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached if more space is required)

Fiduciary Liability Insurance

Per occurence and aggregate limit: $5,000,000
Retention: $5,000

2018-2019 policy extended by endorsement

CERTIFICATE HOLDER

CANCELLATION

OFFUSTR

Office of the U.S. Trustee

J. Caleb Boggs Federal Building
844 King Street, Suite 2207
Wilmington, DE 19801

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE

Hebasaf Jeaci

ACORD 25 (2016/03)

© 1988-2015 ACORD CORPORATION. All rights reserved.
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CERTIFICATE OF LIABILITY INSURANCE

OP ID: SV
DATE (MM/DD/YYYY)

09/12/2019

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT:

If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.

If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on
this certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

PRODUCER 610-645-9401
Independent Insurance Advisors

44 W. Lancaster Ave. Suite 210

Ardmore, PA 19003

Independent Insurance Advisors

ﬁgMTACT Independent Insurance Advisors

PHONE ). 610-645-0401

FAX \10),610-645-0405

E-MAIL
ADDRESS:

INSURER(S) AFFORDING COVERAGE NAIC #

INSURER A : Great Lakes Ins Services

INSURED
RAIT Flnancml Trust

Tw ? (i’uare 100 N 18th
Phifad hia, PA 19103

INsURer g : Oreat Lakes Reinsurance

INSURER C :

INSURERD :

INSURERE :

INSURERF :

COVERAGES CERTIFICATE NUMBER:

REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

INSR

hDDL SUBR
WVD

LTR TYPE OF INSURANCE POLICY NUMBER ( DOy &ﬁ%%ﬁ%) LIMITS
A | X | COMMERCIAL GENERAL LIABILITY EACH OCCURRENCE $ 1,000,000
cLams-mADE | X | occur GC0003031 05/09/2019 | 05/09/2020 | DAMAGEIORENTED  |s 50,000
MED EXP (Any one person) $ 1,000
PERSONAL & ADV INJURY | §
GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $ 2,000,000
POLICY RS Loc PRODUCTS - COMP/OP AGG | $
OTHER: $
AUTOMOBILE LIABILITY. C(E ‘;“g%g?:,%ﬁns'NGLE LiMIy $
ANY AUTO BODILY INJURY (Per person) | | $
OWNED SCHEDULED
AUTOS ONLY AUTOS BODILY INJURY (Per accident) | $
HIRED NON-OWNED PROPERTY DAMAGE
|| AUTOSIONLY AUTOS ONLY | (Per accident) $
$
UMBRELLA LIAB OCCUR EACH OCCURRENCE $
EXCESS LIAB CLAIMS-MADE AGGREGATE 5
DED' \ \ RETENTION'$ $
WORKERS COMPENSATION PER OTH-
AND EMPLOYERS' LIABILITY v/ STATUTE ‘ ER
ANY PROPRIETOR/PARTNER/EXECUTIVE E.L. EACH ACCIDENT $
OFFICER/MEMBER EXCLUDED N/A
(Mandatory in NH) E.L. DISEASE - EA EMPLOYEE| §
If yes, describe under
DESCRIPTION OF OPERATIONS below E.L. DISEASE - POLICY LIMIT | §
A |Property GP0003351 05/09/2019 | 05/09/2020 |Property $ 10,000,000
B |Flood GF0006831 05/09/2019 | 05/09/2020 Flood see below

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached if more space is required)
Evidence of Forced placed coverage / Mortgage Guard Commercial General Liability, property and Flood policies effective 05/09/2019

- 05/09/2020

Flood coverage - $250,000 limit per residential property, $500,000 limit per other residential or commercial building

Coverage subject to insurer notification

CERTIFICATE HOLDER

CANCELLATION

OFFUSTR

Office of the U.S. Trustee

J. Caleb Boggs Federal Building
844 King Street, Suite 2207
Wilmington, DE 19801

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE

Hebasaf Jeaci

\
ACORD 25 (2016/03)

© 1988-2015 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD
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THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT:

If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.
If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on
this certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

PRODUCER

Valley Forge Captive Advisors

630 Freedom Business Center Drive
Suite 203

King Of Prussia, PA 19406

CONTACT
NAME:

Mo, Ext): (610) 458-3659

[F8X\o:(484) 965-9627

E-MAIL
ADDRESS:

INSURER(S) AFFORDING COVERAGE NAIC #

INSURER A : Travelers Casualty Company of Connecticut |36170

INSURED INSURER B :
RAIT Financial Trust INSURER C :
100 N. 18th Street, 23rd Floor INSURERD :
Philadelphia, PA 19103
INSURERE :
INSURERF :
COVERAGES CERTIFICATE NUMBER: REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

INSR TYPE OF INSURANCE AL [SBR POLICY NUMBER S EER | amcY EXE LIMITS
COMMERCIAL GENERAL LIABILITY EACH OCCURRENCE $
DAMAGE TO RENTED
CLAIMS-MADE I:] OCCUR PREMISES (Ea occurrence) $
MED EXP (Any one person) $
PERSONAL & ADV INJURY $
GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $
POLICY 5’5&' D LoC PRODUCTS - COMP/OP AGG | $
OTHER: $
AUTOMOBILE LIABILITY &2"452‘3%205'”(3& LmIT $
ANY AUTO BODILY INJURY (Per person) | $
OWNED SCHEDULED
AUTOS ONLY AUTOS BODILY INJURY (Per accident) | $
HIRED NON-OWNED PROPERTY DAMAGE
|| AUTOS ONLY AUTOS ONLY (Per accident) $
$
UMBRELLA LIAB OCCUR EACH OCCURRENCE $
EXCESS LIAB CLAIMS-MADE AGGREGATE $
DED ‘ ‘ RETENTION $ $
A |WORKERS COMPENSATION PER QOTH-
AND EMPLOYERS' LIABILITY YIN UBOL139580 8/1/2019 | 8/1/2020 X[ Shure || 5%
ANY PROPRIETOR/PARTNER/EXECUTIVE E.L. EACH ACCIDENT $ 1,000,000
OFFICER/MEMBER EXCLUDED? N/A 1.000.000
(Mandatory in NH) E.L. DISEASE - EA EMPLOYEE| § WYY,
If yes, describe under
DESCRIPTION OF OPERATIONS below E.L. DISEASE - POLICY LIMIT | § 1,000,000

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached if more space is required)

CERTIFICATE HOLDER

CANCELLATION

Evidence

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE

THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE

>0ao€-\/-cw’m-

ACORD 25 (2016/03)
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11

RAIT FUNDING, LLC, Case No. 19-11915 (BLS)

a Delaware limited liability company, et al.' (Joint Administration Pending)
Debtors.

DEBTORS’ MOTION FOR ENTRY OF INTERIM AND FINAL ORDERS
(I) AUTHORIZING THE DEBTORS TO (A) CONTINUE TO OPERATE
THEIR CASH MANAGEMENT SYSTEM, (B) HONOR CERTAIN PREPETITION
OBLIGATIONS RELATED THERETO, (C) MAINTAIN EXISTING BUSINESS
FORMS, AND (D) CONTINUE TO PERFORM INTERCOMPANY TRANSACTIONS,
(II) SUSPENDING THE REQUIREMENTS CONTAINED IN SECTION 345(b) OF THE
BANKRUPTCY CODE. AND (III) GRANTING RELATED RELIEF

RAIT Funding, LLC and certain of its affiliates, the debtors and debtors in possession in
the above-captioned chapter 11 proceedings (the “Debtors™), file this motion (this “Motion”) for
entry of an order under sections 105, 345, and 363 of title 11 of the United States Code, 11

U.S.C. §§ 101-1532 (the “Bankruptcy Code”), Rules 6003 and 6004 of the Federal Rules of

Bankruptcy Procedure (the “Bankruptcy Rules”), and Rules 2015-2 and 4001-3 of the Local

Rules of Bankruptcy Practice and Procedure of the United States Bankruptcy Court for the

District of Delaware (the “Local Rules”), substantially in the form attached hereto as Exhibit A

' The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s
federal tax identification number, are as follows: RAIT Funding, LLC, a Delaware limited
liability company (9983); RAIT Financial Trust, a Maryland real estate investment trust (9819);
RAIT General, Inc., a Maryland corporation (9987); RAIT Limited, Inc., a Maryland corporation
(9773); Taberna Realty Finance Trust, a Maryland real estate investment trust (3577); RAIT JV
TRS, LLC, a Delaware limited liability company (3190); and RAIT JV TRS Sub, LLC, a
Delaware limited liability company (4870). The mailing address for all Debtors is Two Logan
Square, 100 N. 18th Street, 23rd Floor, Philadelphia, Pennsylvania 19103 (Attn: John J. Reyle).

1

117709643.10



Oaseel29t19935BB5S Doo®4 Filed 09/08/19 Page 286893

(the “Proposed Order™),? (i) authorizing the Debtors to (a) continue to operate their cash

management system, illustrated on Exhibit 1 to the Proposed Order (the “Cash Management

System”), (b) honor certain prepetition obligations related thereto, (¢) maintain existing business
forms, and (d) continue to perform intercompany transactions consistent with historical practice,
(i1) suspending the requirements contained in section 345(b) of the Bankruptcy Code, and

(ii1) granting related relief. In support of this Motion, the Debtors rely upon the Declaration of
John J. Reyle in Support of Chapter 11 Petitions and First-Day Relief (the “First-Day
Declaration”), which was filed concurrently herewith. In further support of this Motion, the

Debtors respectfully represent as follows:

JURISDICTION; VENUE

1. The Court has jurisdiction over these chapter 11 cases and this Motion under 28
U.S.C. §§ 1334(b) and 157, and the Amended Standing Order of Reference from the United
States District Court for the District of Delaware dated as of February 29, 2012. The Motion is a
core matter under 28 U.S.C. § 157(b), and the Court may enter a final order consistent with
Atrticle III of the United States Constitution.?

2. Venue of these chapter 11 cases and this Motion is proper in this Court under 28

U.S.C. §§ 1408 and 1409.

2 The Proposed Order attached is an interim order that includes a deadline for any objections
to the relief in the Proposed Order becoming final, and a hearing for any such objection(s). The
Proposed Order further provides that if no objections are filed, the Court may enter a final order
without a hearing.

3 The Debtors consent to entry of a final order by this Court if it is determined that the Court,
absent consent of the parties, cannot enter a final order consistent with Article III of the United
States Constitution.

117709643.10
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3. The statutory and procedural predicates for the relief requested herein are sections
105, 345, and 363 of the Bankruptcy Code, Bankruptcy Rules 6003 and 6004, and Local Rules

2015-2 and 4001-3.

GENERAL BACKGROUND

4. The Debtors are internally-managed real estate investment organizations that
manage a portfolio of commercial real estate loans and properties. The Debtors conduct their
business through one reportable segment, their real estate lending, owning, and managing
segment. This segment is concentrated on lending, owning, and managing commercial real
estate assets throughout the United States.

5. On August 30, 2019 (the “Petition Date”), each of the Debtors commenced with
this Court a voluntary case under chapter 11 of the Bankruptcy Code. The Debtors are
authorized to continue to operate their businesses and manage their properties as debtors in
possession pursuant to sections 1107(a) and 1108 of the Bankruptcy Code. As of the date hereof,
no official committee of unsecured creditors has been appointed and no request for appointment
of a chapter 11 trustee or examiner has been made.

6. Additional information regarding the Debtors’ history and business operations,
their capital structure, and the events leading up to the commencement of these chapter 11 cases
are set forth in the First-Day Declaration. Capitalized terms not otherwise defined herein have
the meanings ascribed to them in the First-Day Declaration.

7. As set forth in the First-Day Declaration, prior to filing their bankruptcy petitions,
Debtors RAIT Financial Trust, RAIT General, RAIT Limited, and Taberna (collectively, the
“Sellers”), on the one hand, and CF RFP Holdings LLC, an entity owned by funds managed by

affiliates of Fortress Investment Group LLC (the “Stalking Horse Purchaser”), on the other hand,

117709643.10
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entered into a certain Equity and Asset Purchase Agreement (the “Stalking Horse Purchase

Agreement”), pursuant to which the Stalking Horse Purchaser will acquire, directly or indirectly
substantially all of the Sellers’ assets, for the cash purchase price of approximately $174.4
million (subject to certain adjustments set forth in the Stalking Horse Purchase Agreement), free

and clear of all liens, claims, encumbrances and interests (the “Sale Transaction”). The Sale

Transaction will be subject to higher and better offers pursuant to certain bidding procedures the
Debtors will present to this Court for approval by subsequent motion.

8. Also as set forth in the First-Day Declaration, as of the date hereof, certain
Debtors have entered into Restructuring and Plan Support Agreements with the holders of the
Junior Subordinated Notes (the “RAIT RSAs”). The counterparties to the RAIT RSAs have
agreed to serve as impaired accepting classes of creditors and support the restructuring of the
Debtors’ indebtedness and other obligations and interests which, subject to the consummation of
the Sale Transaction and confirmation of a chapter 11 plan consistent with the RAIT RSAs,
would result in all other creditors of the Debtors, including the holders of the 7.125% Senior
Notes, the holders of the 7.625% Senior Notes, and all administrative, priority and general
unsecured claims, receiving payment in full, in cash of their allowed claims. The Debtors intend
to pursue a chapter 11 plan process consistent with the RAIT RSAs on parallel track with their
sale process, so as to minimize the time and expense associated with the chapter 11 process

RELEVANT BACKGROUND

I. Overview.
0. The Debtors maintain the Cash Management System, which comprises a total of
eight (8) bank accounts, each of which is identified on Exhibit 2 to the Proposed Order

(collectively, the “Bank Accounts”). The Bank Accounts reside at the following banks:

117709643.10
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Citibank and Wilmington Trust (collectively, the “Cash Management Banks™). As described

below, the Debtors maintain three operating accounts, two money market accounts,* and two
€sCrow accounts.

10. The Cash Management System is comparable to the centralized cash management
systems used by similarly situated companies to manage the cash of a consolidated corporation
with a number of operating subsidiaries in a cost-effective, efficient manner. The Debtors use
the Cash Management System in the ordinary course of their business to collect, transfer, and
disburse funds generated from their operations and to facilitate cash monitoring, forecasting, and
reporting. The Debtors have used the Cash Management System without substantial
modification since at least 2015.

11. The Debtors’ Finance and Accounting department manages the Bank Accounts,
including the opening, closing, and day-to-day maintenance of concentration, demand deposit,
controlled disbursement, and interest-bearing deposit accounts. The Debtors’ accounting
department performs monthly reconciliations of Bank Account information to the Debtors’
general ledger to ensure that all cash activities are accounted for properly.

I1. Bank Accounts.

12. The Bank Accounts are described in the following table:

4 The Debtors intend to file a notice in compliance with Local Rule 4001-3 with respect to the
money market accounts.
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Category Description

RAIT Financial Main operating account.

Trust . . . . Sy .
This account receives distributions from its Debtor and non-Debtor subsidiaries including: i)

Operating principal & interest receipts from securitization bonds; ii) operating income from real estate

Account properties; iii) servicing & collateral management fees; iv) tax refunds; v) miscellaneous

(2169) income such as bad debts collected; and vi) other distributions from its subsidiaries as needed.
This account disburses funds for the principal business activities of RAIT Financial Trust and
its Debtor and non-Debtor subsidiaries including: i) payroll & benefits; ii) debt service on
recourse indebtedness (its own and its subsidiaries); iii) funding operating and capital
expenditure needs for its real estate properties; iv) G&A expenditures (its own and its
subsidiaries); v) income tax payments (its own and its subsidiaries); vi) dividend payments (its
own and its subsidiaries); and vii) other contributions to its subsidiaries as needed.
Generally, receipts from securitization bonds, operating income from real estate properties and
servicing & collateral management fees are received once per month. Other amounts are
received on an ad hoc basis.
Generally, payroll & benefits are processed twice per month. Debt service on recourse
indebtedness is processed as it becomes due (generally, quarterly). Generally, funding for real
estate properties is processed once per month. Generally, G&A expenditures are processed
once per week (in addition, certain expenses may be processed on an ad hoc basis). Other
disbursements are processed on an ad hoc basis.

RAIT Financial Debtor RAIT Financial Trust maintains two money market accounts.

Trust S . . .
Account 1136 is primarily used to transfer payments related to RAIT Financial Trust’s lending

Money Market business that occur outside of its securitizations. These transfers primarily occur between

Accounts Debtor RAIT Financial Trust and its non-Debtor subsidiary that performs its loan servicing
functions.

(1136)

(0232) This account receives interest earnings on the account itself and also receives distributions

from its non-Debtor loan servicing subsidiary including: i) principal & interest receipts from
loans held outside of securitizations, including loan participations; and ii) fees earned related
to those loans.

This account disburses funds via transfer, generally only to account 2169, as needed for RAIT
Financial Trust’s general operations and also disburses funds to Debtor RAIT Financial
Trust’s non-Debtor loan servicing subsidiary including: i) protective servicing advances; and
ii) principal and/or interest payments related to loan participations.

Generally, receipts occur on an ad hoc basis, but generally only occur once per month per
loan.

Generally, disbursements occur on an ad hoc basis, but generally only occur once per month
per loan.

Account 0232 is used as a simple money market account. Excess operating funds are
transferred into this account to earn interest.

This account receives interest earnings on the account itself.

This account disburses funds via transfer, generally only to account 2169, as needed for RAIT
Financial Trust’s general operations.

These receipts and disbursements occur on an ad hoc basis (disbursements are limited to
6x/month in accordance with the terms of the account).
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Category Description
RAIT Financial Debtor RAIT Financial Trust maintains one escrow account.
Trust

Escrow Account

(4000)

This account receives principal and interest payments on securitization bonds owned by
certain non-Debtor subsidiaries of RAIT Financial Trust.

Generally, these receipts occur once per month (upon the processing the related
securitization's waterfall).

This account disburses funds via transfer to account 2169.

Generally, these transfers occur via an automatic sweep each Friday and on the last day on
every month.

Taberna Realty Debtor Taberna maintains this account as its main operating account.
Finance Trust . . . . . - .
I " This account receives principal & interest receipts from its investments in loans.
(“Taberna”)
Operatin Generally, receipts occur on an ad hoc basis, but generally only occur once per month per
P & loan.

Account

(0397) This account disburses funds via transfer to its Parent (Debtor RAIT Financial Trust),
generally only to account 2169, as needed for RAIT Financial Trust’s general operations; and
also may disburse funds for Taberna's general obligations.
Generally, disbursements occur on an ad hoc basis.

Taberna Debtor Taberna maintains one escrow account.

Escrow Account

(9000)

This account receives principal and interest payments on securitization bonds owned by
Debtor Taberna.

Generally, these receipts occur once per month (upon the processing the related
securitization's waterfall).

This account disburses funds via transfer to account 0397.

Generally, these transfers occur via an automatic sweep each Friday and on the last day on
every month.

RAIT Funding Debtor RAIT Funding maintains this account as its main operating account.
Operating This account currently does not receive or disburse any funds. If it received any funds, those
Account would occur via transfer from its ultimate Parent (Debtor RAIT Financial Trust), generally
(5657) from account 2169. If it made any disbursements, those would occur to satisfy any of its
general obligations.
Debtor RAIT Funding has no material assets.
RAIT JV TRS Debtor RAIT JV TRS maintains this account as its main operating account.
Operating This account currently does not receive any funds. If it made any disbursements, those would
Account occur to satisfy any of its general obligations including any required tax payments or those of
(9356) its subsidiary, another debtor, RAIT JV TRS Sub.

Debtor RAIT JV TRS has no material assets.
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13. The Debtors pay certain of the Cash Management Banks and other vendors
approximately $3,500 per month in the aggregate, on account of fees incurred in connection with
the administration of the Cash Management System (the “Bank Fees”). The Debtors estimate
that they owe approximately $12,600.00 on account of Bank Fees as of the Petition Date, all of
which will become due and payable within 45 days of the Petition Date.

III. The Cash Management Banks’ Compliance with the U.S. Trustee Guidelines.

14. The Debtors maintain a total of eight (8) accounts at 2 bank(s), each of which is

designated as an authorized depository by the Operating Guidelines and Reporting Requirements

for Debtors in Possession and Trustees (the “U.S. Trustee Guidelines™). The Bank Accounts are

insured by the Federal Deposit Insurance Corporation (the “FDIC”) up to the applicable limit of
$250,000 per account. If the Debtors open any new accounts during these cases, the Debtors will
do so at institutions that are designated as authorized depositories by the U.S. Trustee
Guidelines.
IV.  Business Forms.

15. As part of the Cash Management System, the Debtors utilize numerous preprinted

business forms (the “Business Forms”) in the ordinary course of their business. The Debtors also

maintain books and records to document, among other things, their profits and expenses. To
minimize expenses to their estates and avoid confusion on the part of employees, customers,
vendors, and suppliers during the pendency of these chapter 11 cases, the Debtors request that
the Court authorize their continued use of all correspondence and business forms (including,
without limitation, letterhead, purchase orders, invoices, and preprinted checks) as such forms
were in existence immediately before the Petition Date, without reference to the Debtors’ status

as debtors in possession, rather than requiring the Debtors to incur the expense and delay of
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ordering entirely new business forms as might otherwise be required under the U.S. Trustee
Guidelines. To the extent the Debtors print any new checks, they will include the designation
“Debtor in Possession” and the corresponding bankruptcy case number.
V. Intercompany Transactions.

16. The Debtors maintain business relationships with each other and certain non-
debtor affiliates. The company is treated for accounting purposes on a consolidated basis.
Accordingly, transfers are frequently conducted among the Debtors and non-debtor affiliates

pursuant to informal arrangements (“Intercompany Transactions™). More specifically, Debtor

RAIT Financial Trust has historically supported the enterprise by payment on behalf of both
other Debtors and non-debtor affiliates of general and administrative expenses, income taxes,
and dividends. RAIT Financial Trust has also historically paid interest on recourse debt
obligations of Debtors Taberna and RAIT Funding.®

17. Further, Debtor RAIT Financial Trust indirectly owns real property through its
non-debtor special purpose entity subsidiaries (“SPEs”). The SPEs routinely require funding
from time to time to make improvements to the real properties, pay leasing costs, and pay certain
operating and administrative costs related to the real properties, which may be funded by RAIT
Financial Trust. The contributions to the SPE may subsequently be returned as a distribution in
the ordinary course of business either in the form of operating income generated by the property,
sale proceeds when the property is sold, or both.

18. As the ultimate parent of the enterprise, RAIT Financial Trust’s payments are

equity contributions, and repayments are distributions. The process is the central mechanism by

> To be clear, the Debtors are not seeking authority for any Intercompany Transaction that
would result in the payment of a prepetition claim against a Debtor entity, unless such payment
had been independently authorized by another order of this Court.

9
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which the Debtors and their non-debtor affiliates operate their business. The system is critical to
the Debtors’ continued operations.

19. The Debtors track all fund transfers in their respective accounting system and can
ascertain, trace, and account for all equity contributions and disbursements. The Debtors, with
the assistance of M-III Advisory Partners, LP (“M-III""),® have also put in place monitoring
systems to be able to track post-petition intercompany transfers. If the Intercompany
Transactions were to be discontinued, the Cash Management System and the Debtors’ operations
would be disrupted unnecessarily to the detriment of the Debtors, their creditors, and other
stakeholders.”

RELIEF REQUESTED

20. By this Motion, the Debtors seek entry of an order, substantially in the form of the
Proposed Order, (1) authorizing the Debtors to (a) continue to operate the Cash Management
System, (b) honor certain prepetition obligations related thereto, (¢) maintain existing business

forms, and (d) continue to perform Intercompany Transactions consistent with historical

® The Debtors will request authority to retain M-III to provide restructuring services by
subsequent application to the Court.

" This Motion provides an overview of the Debtors’ typical Intercompany Transactions. The
relief requested herein is applicable with respect to all Intercompany Transactions and is not
limited to those Intercompany Transactions described in this Motion. To the extent that there are
any outstanding prepetition obligations related to Intercompany Transactions not described
herein, the Debtors, out of an abundance of caution, seek authority to honor such obligations.

10
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practice,® (ii) suspending the requirements contained in section 345(b) of the Bankruptcy Code,
and (ii1) granting related relief.

BASIS FOR RELIEF REQUESTED

L. Maintaining the Existing Cash Management System Is Essential to the Debtors’
Ongoing Operations and Restructuring Efforts.

21. The U.S. Trustee Guidelines require debtors in possession to, among other things:

a. establish one debtor-in-possession bank account for all estate monies required
for the payment of taxes, including payroll taxes;

b. close all existing bank accounts and open new debtor-in-possession accounts;
and

c. obtain checks that bear the designation “debtor in possession” and reference
the bankruptcy case number and type of account on such checks.

22. These requirements are designed to provide a clear line of demarcation between
prepetition and post-petition claims and payments and to help protect against the inadvertent
payment of prepetition claims by preventing banks from honoring checks drawn before the
Petition Date. Considering, however, that the Debtors’ business and financial affairs are
complex and require the collection, disbursement, and movement of funds through their eight (8)
Bank Accounts, enforcement of this provision of the U.S. Trustee Guidelines during these
chapter 11 cases would severely disrupt, if not cripple, the Debtors’ operations. Accordingly, the

Debtors respectfully request that the Court allow them to operate each of the Bank Accounts

$ Because the Debtors engage in Intercompany Transactions (as defined herein) on a regular
basis and such transactions are common among similar enterprises, the Debtors believe the
Intercompany Transactions are ordinary course transactions within the meaning of section
363(c)(1) of the Bankruptcy Code and, therefore, do not require the Court’s approval.
Nonetheless, out of an abundance of caution, the Debtors are seeking express authority to
engage in such transactions on a post-petition basis. The continued performance of the ordinary
course Intercompany Transactions is necessary to ensure the Debtors’ ability to operate their
business during these chapter 11 cases.

11
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listed on Exhibit 2 to the Proposed Order as such were maintained in the ordinary course of
business before the Petition Date.

23. Continuation of the Cash Management System is permitted pursuant to section
363(c)(1) of the Bankruptcy Code, which authorizes the debtor in possession to “use property of
the estate in the ordinary course of business without notice or a hearing.” Additionally, courts in
this and other districts have recognized that an integrated cash management system “allows
efficient utilization of cash resources and recognizes the impracticalities of maintaining separate
cash accounts for the many different purposes that require cash.” In re Columbia Gas Sys., Inc.,
136 B.R. 930, 934 (Bankr. D. Del. 1992), aff’d in part and rev’d in part on other grounds, 997
F.2d 1039 (3d Cir. 1993), cert. denied sub nom., Official Committee of Unsecured Creditors v.
Columbia Gas Transmission Corp., 510 U.S. 1110 (1994). The United States Court of Appeals
for the Third Circuit has agreed, emphasizing that requiring a debtor to maintain separate
accounts “would be a huge administrative burden and economically inefficient.” Columbia Gas,
997 F.2d at 1061; accord In re Southmark Corp., 49 F.3d 1111, 1114 (5th Cir. 1995) (finding
cash management system allows a debtor “to administer more efficiently and effectively its
financial operations and assets™).

I1. Maintaining the Existing Cash Management Systems Will Not Harm Parties in
Interest.

24. Continued use of the Cash Management System will facilitate the Debtors’
transition into chapter 11 by, among other things, avoiding administrative inefficiencies and
expenses associated with disrupting this system and minimizing delays in the payment of post-
petition obligations. The Debtors respectfully submit that parties in interest will not be harmed
by their maintenance of the Cash Management System, including maintenance of the Bank

Accounts and the Intercompany Transactions, because the Debtors have implemented

12
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appropriate mechanisms to ensure that unauthorized payments will not be made on account of
obligations incurred before the Petition Date.

25. Specifically, with the assistance of their advisors, the Debtors have implemented
internal control procedures that prohibit payments on account of prepetition debts of any Debtor
without the prior approval of both the Court and the Debtors’ Finance and Accounting
department.

26. Continuation of the Debtors’ funding and repayment practices will benefit the
Debtors’ creditors and other stakeholders. Section 345(a) of the Bankruptcy Code provides:

A trustee in a case under this title may make such deposit or
investment of the money of the estate for which such trustee serves

as will yield the maximum reasonable net return on such money,
taking into account the safety of such deposit or investment.

11 U.S.C. § 345. Here, continuation of the Debtors’ investment and distribution system
will benefit the estates by enabling the Debtors’ business to continue uninterrupted. In
contrast, interruption of the Debtors’ funding practices will harm or even cripple the
enterprise. The Debtors submit that maintaining the Cash Management System is in the

best interests of their estates and creditors.

III.  Authorizing the Debtors to Continue Using Debit, Wire, Credit Card, and ACH
Payments Is Warranted.

27. The Debtors request that the Court grant further relief from the U.S. Trustee
Guidelines to the extent they require the Debtors to make all disbursements by check. In
particular, the U.S. Trustee Guidelines require that all receipts and all disbursements of estate
funds must be made by check with a notation representing the reason for the disbursement. As
discussed above, in the ordinary course of business, the Debtors conduct transactions through

ACH transfers, wire transfers, and other similar methods. In addition, a certain percentage of the

13
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Debtors’ receipts are received through wire transfer payments. If the Debtors’ ability to conduct
transactions by debit, wire, ACH transfer, or other similar methods—including their ability to
pay associated fees—is impaired, the Debtors may be unable to perform under certain contracts,
their business operations may be unnecessarily disrupted, and their estates will incur additional
costs.

IV. Authorizing the Banks to Continue to Maintain, Service, and Administer the Bank
Accounts in the Ordinary Course of Business Is Warranted.

28. As discussed above, implementing the U.S. Trustee Guidelines would needlessly
interrupt the Debtors’ operations and impair the Debtors’ efforts to preserve the value of their
estates and reorganize in an efficient manner. Thus, the Debtors respectfully request that the
Court authorize the banks to continue to maintain, service, and administer the Bank Accounts as
accounts of the Debtors as debtors in possession, without interruption and in the ordinary course
of business. In this regard, the banks should be authorized to receive, process, honor, and pay
any and all checks, ACH transfers and other instructions, and drafts payable through, drawn on,
or directed to such Bank Accounts after the Petition Date by holders, makers, or other parties
entitled to issue instructions with respect thereto; provided, that any check, draft, or other
notification that the Debtors advise the banks to have been drawn, issued, or otherwise presented
before the Petition Date may be honored by the banks only to the extent authorized by order of
the Court.

29. The Debtors further request that the Court authorize the banks to accept and honor
all representations from the Debtors as to which checks, drafts, wires, or ACH transfers should
be honored or dishonored consistent with any order of the Court and governing law, whether
such checks, drafts, wires, or ACH transfers are dated before, on, or after the Petition Date. The

Debtors also request that, to the extent a bank honors a prepetition check or other item drawn on

14
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any account either (a) at the direction of the Debtors, or (b) in a good-faith belief that the Court
has authorized such prepetition check or item to be honored, such bank will not be deemed to be
liable to the Debtors or to their estates on account of such prepetition check or other item
honored post-petition. The Debtors respectfully submit that such relief is reasonable and
appropriate because the banks are not in a position to independently verify or audit whether a
particular item may be paid in accordance with a Court order or otherwise.

30. Moreover, the Debtors request that the Court authorize the banks to (i) continue to
charge the Debtors the Bank Fees, as applicable, and (ii) charge-back returned items to the Bank
Accounts, whether such items are dated before, on, or after the Petition Date, in the ordinary
course of business.

V. The Court Should Authorize the Debtors to Continue Using Their Existing Business
Forms.

31. To avoid disruption of the Cash Management System and unnecessary expense,
pursuant to Local Rule 2015-2(a), the Debtors request that they be authorized to continue to use
their business forms substantially in the form existing immediately before the Petition Date,
without reference to their status as debtors in possession. The Debtors submit that parties in
interest will not be prejudiced if the Debtors are authorized to continue to use their business
forms substantially in the forms existing immediately before the Petition Date. Parties doing
business with the Debtors undoubtedly will be aware of their status as debtors in possession and,
thus, changing business forms is unnecessary and would be unduly burdensome. In accordance
with Local Rule 2015-2(a), the Debtors will include the designation “Debtor in Possession” and
the corresponding bankruptcy case number on checks that they print during these chapter 11

cascs.
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VI. Cause Exists to Suspend Section 345 of the Bankruptcy Code with Respect to the
Debtors’ Deposit Practices.

32. Section 345(a) of the Bankruptcy Code governs a debtor’s cash deposits during a
chapter 11 case and authorizes deposits of money as “will yield the maximum reasonable net
return on such money, taking into account the safety of such deposit or investment.” For
deposits or investments that are not “insured or guaranteed by the United States or by a
department, agency, or instrumentality of the United States or backed by the full faith and credit
of the United States,” section 345 requires debtors to obtain, from the entity with which the
money is deposited, a bond in favor of the United States and secured by the undertaking of an
adequate corporate surety, or “the deposit of securities of the kind specified in section 9303 of
title 31,” unless the Court “for cause” orders otherwise. 11 U.S.C. § 345(a)—(b).

33. The Debtors believe that they are in substantial compliance with the requirements
of section 345(b) of the Bankruptcy Code because all of the Bank Accounts are presently FDIC-
insured (up to the applicable limit of $250,000 per account) and maintained with an authorized
depository. But out of abundance of caution, the Debtors submit that cause exists to excuse the
Debtors from the strictures of Section 345(b) of the Bankruptcy Code.

34. The term “for cause” was added to the statute in 1994 to permit a bankruptcy
court to excuse a large, sophisticated debtor such as the Debtors from the mandatory
requirements of Section 345(b). The legislative history states that the amendment was intended
to overrule In re Columbia Gas Systems, Inc., 33 F.3d 294 (3d Cir. 1994). In that case, the Third
Circuit Court of Appeals found that the pre-amendment provisions of § 345(b) were mandatory
and could not be modified or waived by the court. The Congressional Record contains the
following explanatory comments with regard to why the statute was amended:

Section 345 of the Code governs investments of the funds of
bankruptcy estates. The purposes is to make sure that the funds of a
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bankrupt (sic) that are obliged to creditors are invested prudently
and safely with the eventual goal of being able to satisfy all claims
against the bankrupt estate. Under current law, all investments are
required to be FDIC insured, collateralized or bonded. While this
requirement is wise in the case of a smaller debtor with limited funds
that cannot afford a risky investment to be lost, it can work to
needlessly handcuff larger, more sophisticated debtors. This
section would amend the Code to allow the courts to approve
investments other than those permitted by section 345(b) for just
cause, thereby overruling In re Columbia Gas Systems, Inc., 33 F.3d
294, 1994 WL 463514 (3d Cir. Del.).

H.R. Rep. 103—834H.R. Rep. 103—-834, 103rd Cong., 2nd Sess. 224 (Oct. 4, 1994); 140 Cong.

Rec. H10767 (Oct. 4, 1994) (emphasis added).

35.

When deciding whether cause exists to excuse a debtor from the requirements of

Section 345(b), a court should review the totality of circumstances, with focus on the following

factors:

The sophistication of the debtor's business;
The size of the debtor's business operations;

The amount of investments involved;

b=

The bank ratings (Moody's and Standard and Poor) of the
financial institutions where debtor-in-possession funds are held;

W

The complexity of the case;

6. The safeguards in place within the debtor's own business of
insuring the safety of the funds;

7. The debtor's ability to reorganize in the face of a failure of one
or more of the financial institutions;

8. The benefit to the debtor;
9. The harm, if any, to the estate; and

10. The reasonableness of the debtor's request for relief from §
345(b) requirements in light of the overall circumstances of the
case.

In re Serv. Merch. Co., Inc., 240 B.R. 894, 896 (Bankr. M.D. Tenn. 1999).

36.

The majority of the above factors weigh in favor of excusing the Debtors from the

strictures of Section 345(b). The Debtors’ business is large, complex and sophisticated, and not

117709643.10
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the simple depository situation Section 345(b) was designed to address. The two banks at issue
(Citibank and Wilmington Trust) are household names in banking and bring little risk of failure.
The Debtors’ investments are large (in excess of $35 million), and obtaining one or more bonds
would be unduly burdensome on these bankruptcy estates. Conversely, the Debtors and their
estates would greatly benefit from being excused from obtaining additional security. While the
Debtors admit their ability to reorganize would be greatly jeopardized if Citibank or Wilmington
Trust were to fail, the Debtors submit that their request to be excused from the requirements of
Section 345(b) is reasonable given the overall circumstances in this case.

37. The Debtors request a 30-day suspension of the requirements of section 345(b) of
the Bankruptcy Code, to the extent necessary, pursuant to Local Rule 2015-2(b) and without
prejudice to the Debtors to seek additional extensions. Local Rule 2015-2(b) provides that

[e]xcept as provided in Local Rule 4001-3, no waiver of the
requirements of 11 U.S.C. § 345 shall be granted by the Court
without notice and an opportunity for hearing in accordance with
these Local Rules. However, if a motion for such waiver is filed on
the first day of a chapter 11 case in which there are more than 200

creditors, the Court may grant an interim waiver until a hearing on
the debtor’s motion can be held.

Del. Bankr. L.R. 2015-2(b).

38. Further, the Debtors propose (and the Proposed Order provides) that a final
hearing be set with respect to the relief in Proposed Order becoming final, at which any
objections and responses may be heard, including any objections to the suspension described
above.

39. Accordingly, pursuant to section 345 of the Bankruptcy Code and Local Rule
2015-2(b), the Debtors request a 30-day suspension of the deposit requirements of section 345 of

the Bankruptcy Code, and without prejudice to the Debtors to seek additional extensions.
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VII. The Court Should Authorize the Debtors to Continue Conducting Intercompany
Transactions in the Ordinary Course and Grant Administrative Priority Status to
Post-petition Intercompany Claims.

40.  The Debtors’ funds move through the Cash Management System as described
above. Intercompany Transactions are made between and among Debtor and non-Debtor
affiliates in the ordinary course as part of the Cash Management System. The Debtors track all
fund transfers in their accounting system and can ascertain, trace, and account for all
Intercompany Transactions previously described. The Debtors, moreover, will continue to
maintain records of such Intercompany Transactions. If the Intercompany Transactions were to
be discontinued, the Cash Management System, the related administrative controls, and the
shared services provided by RAIT Financial Trust would be disrupted to the Debtors’ and their
estates’ detriment.

41.  Accordingly, the Debtors respectfully submit that the continued performance of
the Intercompany Transactions is in the best interest of the Debtors’ estates and their creditors
and, therefore, the Debtors should be permitted to continue such performance.

42.  To the extent that these transactions could be construed as extensions of
intercompany credit made in the ordinary course of business, the Debtors respectfully request the
authority to continue conducting the Intercompany Transactions in the ordinary course of
business without need for further order of the Court, as they are an essential component of the
Cash Management System. To be clear, the Debtors are not seeking to assume any executory
contracts related to the Intercompany Transactions at this time.

43, To ensure each individual Debtor will not, at the expense of its creditors, fund the
operations of another Debtor entity, the Debtors respectfully request, pursuant to section
503(b)(1) of the Bankruptcy Code, that all post-petition payments between or among a Debtor

and another Debtor on account of an Intercompany Transaction be accorded administrative
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expense status. This relief will ensure that each payee-Debtor’s estate will continue to bear
ultimate repayment responsibility for such ordinary course transactions, thereby reducing the risk
that these transactions would jeopardize the recoveries available to each Debtor’s respective
creditors.

THE REQUIREMENTS OF BANKRUPTCY RULE 6003 ARE SATISFIED

44. Bankruptcy Rule 6003 empowers a court to grant relief within the first 21 days
after the Petition Date “to the extent that relief is necessary to avoid immediate and irreparable
harm.” For the reasons discussed herein, authorizing the Debtors to (i) continue to operate the
Cash Management System, (ii) honor certain prepetition obligations related thereto, (ii1) maintain
existing business forms, (iv) continue to perform Intercompany Transactions consistent with
historical practice, and (v) suspend the requirements contained in section 345(b) of the
Bankruptcy Code, and granting the other relief requested herein is integral to the Debtors’ ability
to transition their operations into these chapter 11 cases. Failure to receive such authorization
and other relief during the first 21 days of these chapter 11 cases would disrupt the Debtors’
operations at this critical juncture. The relief requested is necessary in order for the Debtors to
operate their business in the ordinary course and preserve the ongoing value of the Debtors’
operations and maximize the value of their estates for the benefit of all stakeholders.
Accordingly, the Debtors submit that they have satisfied the “immediate and irreparable harm”

standard of Bankruptcy Rule 6003 to support granting the relief requested herein, to the extent

applicable.
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WAIVER OF BANKRUPTCY RULE 6004(a) AND 6004(h)

45. To implement the foregoing successfully, the Debtors seek a waiver of the notice
requirements under Bankruptcy Rule 6004(a) and the 14-day stay of an order authorizing the use,
sale, or lease of property under Bankruptcy Rule 6004(h), to the extent applicable to this Motion.

RESERVATION OF RIGHTS

46. Nothing contained in this Motion or any actions taken by the Debtors pursuant to
relief granted in the Proposed Order is intended or should be construed as: (a) an admission as to
the validity of any particular claim against a Debtor entity; (b) a waiver of the Debtors’ rights to
dispute any particular claim on any grounds; (¢) a promise or requirement to pay any particular
claim; (d) an implication or admission that any particular claim is of a type specified or defined
in this Motion; (e) a request or authorization to assume any agreement, contract, or lease
pursuant to section 365 of the Bankruptcy Code; (f) a waiver or limitation of the Debtors’ rights
under the Bankruptcy Code or any other applicable law; or (g) a concession by the Debtors that
any liens (contractual, common law, statutory, or otherwise) satisfied pursuant to this Motion are
valid, and the Debtors expressly reserved their rights to contest the extent, validity, or perfection,
or to seek avoidance, of all such liens. If the Court grants the relief sought herein, any payment
made pursuant to the Court’s order is not intended and should not be construed as an admission
as to the validity of any particular claim or a waiver of the Debtors’ rights to subsequently
dispute such claim.

NOTICE

47. The Debtors will provide notice of this Motion to: (i) the Office of the United

States Trustee; (ii) the entities appearing on the Debtors’ list of twenty (20) largest unsecured

creditors on a consolidated basis; (ii1) counsel to the Stalking Horse Purchaser; (iv) the Securities

21
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and Exchange Commission; (v) the Internal Revenue Service; (vi) the Delaware Secretary of
State; (vii) the Cash Management Banks; and (viii) those persons who have formally appeared in
these chapter 11 cases and requested service pursuant to Bankruptcy Rule 2002. Notice of this
Motion and any order with respect hereto will be served in accordance with Local Rule 9013-
I(m). In light of the nature of the relief requested herein, the Debtors submit that no other or

further notice is necessary under the circumstances.

CONCLUSION

WHEREFORE, the Debtors respectfully request that the Court enter an order,
substantially in the form attached hereto as Exhibit A, granting the relief requested herein and
providing the Debtors such other and further relief as is just and proper.

Dated: Wilmington, Delaware DRINKER BIDDLE & REATH LLP
September 2, 2019
/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 (pro hac vice pending)
Brian P. Morgan (pro hac vice pending)
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

22
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EXHIBIT A

Proposed Order

23
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11

RAIT FUNDING, LLC, Case No. 19-11915 (BLS)

a Delaware limited liability company, et al.' (Joint Administration Pending)
Debtors. Ref. Docket No.

INTERIM ORDER (I) AUTHORIZING THE DEBTORS TO
(A) CONTINUE TO OPERATE THE CASH MANAGEMENT SYSTEM,

(B) HONOR CERTAIN PREPETITION OBLIGATIONS RELATED THERETO,
(C) MAINTAIN EXISTING BUSINESS FORMS, AND (D) CONTINUE TO PERFORM
INTERCOMPANY TRANSACTIONS, (II) SUSPENDING THE REQUIREMENTS
CONTAINED IN SECTION 345(b) OF THE BANKRUPTCY CODE
AND (II) GRANTING RELATED RELIEF

Upon consideration of the motion (the “Motion”)? filed by the above-captioned Debtors
for the entry of an order authorizing the Debtors to continue to operate their Cash Management
System, and granting related relief; and upon consideration of the First-Day Declaration; and it
appearing that (1) the Court has jurisdiction over these chapter 11 cases and the Motion under 28
U.S.C. §§ 1334(b) and 157, and the Amended Standing Order of Reference from the United
States District Court for the District of Delaware dated as of February 29, 2012, (i1) venue of
these chapter 11 cases and the Motion in this Court is proper under 28 U.S.C. §§ 1408 and 1409,

(ii1) the Motion is a core proceeding pursuant to 28 U.S.C. § 157(b), and the Court may enter a

' The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s
federal tax identification number, are as follows: RAIT Funding, LLC, a Delaware limited
liability company (9983); RAIT Financial Trust, a Maryland real estate investment trust (9819);
RAIT General, Inc., a Maryland corporation (9987); RAIT Limited, Inc., a Maryland corporation
(9773); Taberna Realty Finance Trust, a Maryland real estate investment trust (3577); RAIT JV
TRS, LLC, a Delaware limited liability company (3190); and RAIT JV TRS Sub, LLC, a
Delaware limited liability company (4870). The mailing address for all Debtors is Two Logan
Square, 100 N. 18th Street, 23rd Floor, Philadelphia, Pennsylvania 19103 (Attn: John J. Reyle).

2 Capitalized terms not otherwise defined herein have the meanings ascribed to them in the
Motion.

117709643.10



Qe IDMPGEIS Diced i R 28 of 33

final order consistent with Article III of the United States Constitution, and (iv) notice of the
Motion was adequate and proper under the circumstances, and no other or further notice need be
given; and the Court having held a hearing to consider the relief requested in the Motion; and
upon the record of the hearing and all of the proceedings had before this Court; and it appearing
that the relief requested in the Motion is in the best interests of the Debtors, their estates, their
creditors, and all other parties in interest, and that the legal and factual bases set forth in the
Motion establish just cause for the relief granted herein; and after due deliberation and sufficient
cause appearing therefor, it is hereby ORDERED THAT:

1. The Motion is GRANTED on an interim basis as set forth herein.

2. The requirements and the effect of Section 345 of the Bankruptcy Code are
suspended for a period of thirty (30) days from the date of this Order without prejudice to the
Debtors seeking a further suspension.

3. The Debtors are authorized, but not directed, to: (a) continue operating the Cash
Management System, substantially as identified on Exhibit 1 attached hereto and as described in
the Motion; (b) honor their prepetition obligations related thereto; (c) maintain existing business
forms; and (d) continue to perform Intercompany Transactions consistent with historical practice.

4. The Debtors are further authorized to: (a) continue to use, with the same account
numbers, the Bank Accounts in existence as of the Petition Date, including those accounts
identified on Exhibit 2 attached hereto; (b) use, in their present form, all correspondence and
business forms (including letterhead, purchase orders, and invoices), as well as checks and other
documents related to the Bank Accounts existing immediately before the Petition Date, without
reference to the Debtors’ status as debtors in possession; (c) treat the Bank Accounts for all

purposes as accounts of the Debtors as debtors in possession; (d) deposit funds in and withdraw
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funds from the Bank Accounts by all usual means, including checks, wire transfers, and other
debits; (e) pay the prepetition Bank Fees; and (f) pay any ordinary course bank fees incurred in
connection with the Bank Accounts, and to otherwise perform their obligations under the
documents governing the Bank Accounts. To the extent the Debtors print any new checks, they
will include the designation “Debtor in Possession” and the corresponding bankruptcy case
number.

5. All banks at which the Bank Accounts are maintained are authorized to continue
to maintain, service, and administer the Bank Accounts as accounts of the Debtors as debtors in
possession, without interruption and in the ordinary course and in a manner consistent with
prepetition practices, and to receive, process, honor, and pay, to the extent of available funds,
any and all checks, drafts, wires, credit card payments, and ACH transfers issued and drawn on
the Bank Accounts after the Petition Date by the holders or makers thereof, as the case may be.

6. All banks provided with notice of this Order maintaining any of the Bank
Accounts shall not honor or pay any bank payments drawn on the listed Bank Accounts or
otherwise issued before the Petition Date for which the Debtors specifically issue stop payment
orders in accordance with the documents governing such Bank Accounts.

7. The Debtors’ credit card processors are authorized to process payments in the
ordinary course of business, including the netting out of any fees and/or chargebacks whether
arising before or after the Petition Date.

8. In the course of providing cash management services to the Debtors, each of the
banks at which the Bank Accounts are maintained is authorized, without further order of this
Court and consistent with prepetition practices, to deduct the applicable fees (whether arising

prior to or after the Petition Date) from the appropriate accounts of the Debtors, and further, to
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charge back to the appropriate accounts of the Debtors any amounts resulting from returned
checks or other returned items, including returned items that result from ACH transactions, wire
transfers, or other electronic transfers of any kind, regardless of whether such items were
deposited or transferred prepetition or post-petition and regardless of whether the returned items
relate to prepetition or post-petition items or transfers. Any such fees arising after the Petition
Date that are charged by the Banks consistent with established practice are entitled to
administrative expense priority status pursuant to section 503(b) of the Bankruptcy Code.

0. Notwithstanding any other provision of this Order, any bank may rely upon the
representations of the Debtors, without a duty of inquiry, with respect to whether any check,
draft, wire, or other transfer drawn or issued by the Debtors prior to the Petition Date should be
honored pursuant to any order of this Court (but such check, draft, wire or other transfer shall
only be honored to the extent of available funds), and no bank that honors a prepetition check or
other item drawn on any account that is the subject of this Order (a) at the direction of the
Debtors or (b) in a good-faith belief that this Court has authorized such prepetition check or item
to be honored shall be deemed to be nor shall be liable to the Debtors or their estates or any other
person or entity on account of such prepetition check or other item being honored post-petition,
or otherwise deemed to be in violation of this Order.

10. Any banks are further authorized to (a) honor the Debtors’ directions with respect
to the opening and closing of any Bank Account and (b) accept and hold, or invest, the Debtors’
funds in accordance with the Debtors’ instructions; provided that the Debtors’ banks shall not
have any liability to any person or entity for relying on such representations to the extent such

banks’ actions otherwise comply with applicable law.
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11. The Debtors are authorized to open any new Bank Accounts or close any existing
Bank Accounts as it may deem necessary and appropriate in their sole discretion; provided,
however, that the Debtors give notice within fifteen (15) days to the Office of the United States

Trustee for the District of Delaware (the “U.S. Trustee’s Office”) and any statutory committees

appointed in these chapter 11 cases; provided, further, however that the Debtors shall open any
such new Bank Account at banks that have executed a Uniform Depository Agreement with the
Office of the United States Trustee for the District of Delaware, or at such banks that are willing
to immediately execute such an agreement.

12. For banks at which the Debtors hold Bank Accounts that are party to a Uniform
Depository agreement with the U.S. Trustee’s Office, within fifteen (15) days of the date of entry
of this Order, the Debtors shall (a) contact each bank, (b) provide the bank with each of the
Debtors’ employer identification number and (c) identify each of their Bank Accounts held at
such banks as being held by a debtor in possession in a bankruptcy case, and provide the case
number.

13. For banks at which the Debtors hold accounts that are not party to a Uniform
Depository agreement with the U.S. Trustee’s Office, the Debtors shall use their good-faith
efforts to cause the banks to execute a Uniform Depository agreement in a form prescribed by
the U.S. Trustee’s Office within thirty (30) days of the date of this Order. The U.S. Trustee’s
rights to seek further relief from this Court on notice in the event that the aforementioned banks
are unwilling to execute a Uniform Depository Agreement in a form prescribed by the U.S.

Trustee are fully reserved.
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14. Absent further Order of this Court, the Debtors shall not hold funds in excess of
the FDIC insurance amounts at any Bank Account held at a bank that is not party to a Uniform
Depository Agreement with the U.S. Trustee’s Office.

15. The requirement to establish separate accounts for cash collateral and/or tax
payments is hereby waived.

16. Notwithstanding anything to the contrary set forth herein, the Debtors are
authorized to continue Intercompany Transactions arising from or related to the operation of
their business in the ordinary course during these chapter 11 cases; provided that, for the
avoidance of doubt, the Debtors shall not be authorized by this Order to undertake any
Intercompany Transactions that are materially inconsistent with the Debtors’ ordinary course
practices during the prepetition period. All post-petition payments from a Debtor under any
post-petition Intercompany Transactions authorized hereunder are hereby accorded
administrative expense status under section 503(b) of the Bankruptcy Code. In addition, there
shall be no intercompany loans from the Debtors to any non-debtors, absent further order of the
Court; and each Debtor shall (a) continue to pay its own obligations consistent with such
Debtor's past practice with respect to intercompany transfers and obligations, and (b) in no event
shall any of the Debtors pay for the prepetition or post-petition obligations incurred or owed by
any of the other Debtors in a manner inconsistent with past practices, and (c) implement
accounting procedures to distinguish between prepetition and post-petition inter-debtor
transactions.

17. The Debtors shall maintain accurate and detailed records of all transfers,
including Intercompany Transfers, so that all transactions may be readily ascertained, traced,

recorded properly and distinguished between prepetition and post-petition transactions.
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18. Despite use of a consolidated cash management system, the Debtors shall
calculate quarterly fees under 28 U.S.C. § 1930(a)(6) based on the disbursements of each Debtor,
regardless of who pays those disbursements.

19. Notwithstanding the relief granted in this Order and any actions taken pursuant to
such relief, nothing in this Order shall be deemed: (a) an admission as to the validity of any
claim against a Debtor entity; (b) a waiver of the Debtors’ right to dispute any claim on any
grounds; (¢) a promise or requirement to pay any claim; (d) an implication or admission that any
particular claim is of a type specified or defined in this Order or the Motion; (e) a request or
authorization to assume any agreement, contract, or lease pursuant to section 365 of the
Bankruptcy Code; (f) a waiver or limitation of the Debtors’ rights under the Bankruptcy Code or
any other applicable law; or (g) a concession by the Debtors that any liens (contractual, common
law, statutory, or otherwise) satisfied pursuant to the Motion are valid, and the Debtors expressly
reserved their rights to contest the extent, validity, or perfection or seek avoidance of all such
liens.

20. A final hearing (the “Final Hearing”) on the full relief requested in the Motion

shall be held on ,2019 at _.m. (prevailing Eastern Time). Any

objections or responses to entry of a final order on the Motion (each, an “Objection’) shall be

filed on or before 4:00 p.m. prevailing Eastern Time on , 2019, and served

on the following parties: (a) the Debtors, (b) proposed counsel for the Debtors, Drinker Biddle &
Reath LLP, 1177 Avenue of the Americas, 41st Floor, New York, NY 10036-2714, Attn:
Michael P. Pompeo, and 222 Delaware Avenue, Suite 1410, Wilmington, DE 19801, Attn:
Patrick A. Jackson and Joseph N. Argentina, Jr.; (c) counsel for the Stalking Horse Purchaser,

Stroock & Stroock & Lavan LLP, 180 Maiden Lane, New York, NY 10038-4982, Attn: Daniel
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P. Ginsberg, and Young Conaway Stargatt & Taylor, LLP, 1000 N. King Street, Wilmington, DE
19801, Attn: Matthew B. Lunn and Robert F. Poppiti, Jr., (d) the Office of the United States
Trustee, J. Caleb Boggs Federal Building, 844 King Street, Lockbox 35, Wilmington, Delaware
19801 (Attn: Richard L. Schepacarter, Esquire); and (e) counsel to any official committee of
unsecured creditors appointed in this case. In the event no Objections to entry of a final order on
the Motion are timely received, this Court may enter such final order without need for the Final
Hearing.

21. The requirements of Bankruptcy Rule 6003(b) have been satisfied with respect to
the payments authorized by this Order.

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

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

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

25. This Court shall retain jurisdiction with respect to all matters arising from or
related to implementation of this Order.

Dated: Wilmington, Delaware

September 2019 HON. BRENDAN LINEHAN SHANNON
UNITED STATES BANKRUPTCY JUDGE
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Exhibit 1

Cash Management System Schematic
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Principal business activities:

| RAIT FINANCIAL TRUST | Payroll, debt service, operating &

capital expenditures for real estate
owned assets, G&A, income tax

payments, dividend payments, and

other contributions as needed

Operating income from REO

N Citibank NA
Servicing and CM Fees XXXXx2169

Bank fees on bank account balance

RAIT Financial Trust

Miscellaneous income such as tax Main Operating Account
refunds, bad debt collections, etc.
Other distributions from subsidiaries
as needed
Transfers as needed for Excess funds transferred to MMA
RAIT’s principal business
activities
'y

Principal & interest from loans held Citibank NA
outside of securitizations xxxxx1136
Bg RAIT Financial Trust

Non-debtor loan servicing subsidiaries

Fees earned related to loans held MMA including protective servicing
outside of securitizations advances and principal & interest
related to loan participations
Citibank NA
Xxxxxx0232
Interest earned on bank account RAIT Financial Trust
balance MMA

Wilmington Trust

Automatic sweep each
Friday and last day of
each month

Principal and interest from securitized xxxxx4000
bonds owned by non-debtor RAIT Financial Trust
subsidiaries of RAIT Escrow Account
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Taberna Realty Finance Trust

Principal & interest receipts from
loans

Citibank NA
Xxxxxx0397
Taberna Realty Finance Trust
Operating account

Transfers as needed to parent RAIT

| » account x2169 for general operations

Obligations as needed

Principal & interest receipts from
owned securitized bonds

Wilmington Trust
xxxx9000
Taberna Realty Finance Trust
Escrow account

Automatic sweep each
Friday and last day of
each month*

*Recently began sweep to Taberna x0397.
Previously swept to RAIT Financial Trust x2169.




Cose IB MBS

Doced i OB  Fagye I8 aif 3B

RAIT Funding LLC

Funding from RAIT Financial Trust
account x2169 as needed

Citibank NA
XXXXXX5657
RAIT Funding LLC
Operating Account

Obligations as needed
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RAIT JVTRS LLC

Funding from RAIT Financial Trust
account x2169 as needed

Citibank NA
Xxxxxx9356
RAIT JV TRS LLC
Operating Account

Tax payments and other
obligations as needed
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Exhibit 2

Bank Accounts

Category Description
RAIT Financial Main operating account.
Trust . . . . Dy ..
This account receives distributions from its Debtor and non-Debtor subsidiaries including: i)
Operating principal & interest receipts from securitization bonds; ii) operating income from real estate
Account properties; iii) servicing & collateral management fees; iv) tax refunds; v) miscellaneous
(2169) income such as bad debts collected; and vi) other distributions from its subsidiaries as needed.

This account disburses funds for the principal business activities of RAIT Financial Trust and
its Debtor and non-Debtor subsidiaries including: i) payroll & benefits; ii) debt service on
recourse indebtedness (its own and its subsidiaries); iii) funding operating and capital
expenditure needs for its real estate properties; iv) G&A expenditures (its own and its
subsidiaries); v) income tax payments (its own and its subsidiaries); vi) dividend payments (its
own and its subsidiaries); and vii) other contributions to its subsidiaries as needed.

Generally, receipts from securitization bonds, operating income from real estate properties and
servicing & collateral management fees are received once per month. Other amounts are
received on an ad hoc basis.

Generally, payroll & benefits are processed twice per month. Debt service on recourse
indebtedness is processed as it becomes due (generally, quarterly). Generally, funding for real
estate properties is processed once per month. Generally, G&A expenditures are processed
once per week (in addition, certain expenses may be processed on an ad hoc basis). Other
disbursements are processed on an ad hoc basis.
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Category

Description

RAIT Financial
Trust

Money Market
Accounts

(1136)
(0232)

Debtor RAIT Financial Trust maintains two money market accounts.

Account 1136 is primarily used to transfer payments related to RAIT Financial Trust’s lending
business that occur outside of its securitizations. These transfers primarily occur between
Debtor RAIT Financial Trust and its non-Debtor subsidiary that performs its loan servicing
functions.

This account receives interest earnings on the account itself and also receives distributions
from its non-Debtor loan servicing subsidiary including: i) principal & interest receipts from
loans held outside of securitizations, including loan participations; and ii) fees earned related
to those loans.

This account disburses funds via transfer, generally only to account 2169, as needed for RAIT
Financial Trust’s general operations and also disburses funds to Debtor RAIT Financial
Trust’s non-Debtor loan servicing subsidiary including: i) protective servicing advances; and
ii) principal and/or interest payments related to loan participations.

Generally, receipts occur on an ad hoc basis, but generally only occur once per month per
loan.

Generally, disbursements occur on an ad hoc basis, but generally only occur once per month
per loan.

Account 0232 is used as a simple money market account. Excess operating funds are
transferred into this account to earn interest.

This account receives interest earnings on the account itself.

This account disburses funds via transfer, generally only to account 2169, as needed for RAIT
Financial Trust’s general operations.

These receipts and disbursements occur on an ad hoc basis (disbursements are limited to
6x/month in accordance with the terms of the account).

RAIT Financial
Trust

Escrow Account

(4000)

Debtor RAIT Financial Trust maintains one escrow account.

This account receives principal and interest payments on securitization bonds owned by
certain non-Debtor subsidiaries of RAIT Financial Trust.

Generally, these receipts occur once per month (upon the processing the related
securitization's waterfall).

This account disburses funds via transfer to account 2169.

Generally, these transfers occur via an automatic sweep each Friday and on the last day on
every month.
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Category Description
Taberna Realty Debtor Taberna maintains this account as its main operating account.
Fi Trust . . . . . - .
:nance SJS This account receives pr1nc1pal & interest receipts from its investments in loans.
(“Taberna”)
o . Generally, receipts occur on an ad hoc basis, but generally only occur once per month per
perating

loan.

Account

(0397) This account disburses funds via transfer to its Parent (Debtor RAIT Financial Trust),
generally only to account 2169, as needed for RAIT Financial Trust’s general operations; and
also may disburse funds for Taberna's general obligations.
Generally, disbursements occur on an ad hoc basis.

Taberna Debtor Taberna maintains one escrow account.

Escrow Account

(9000)

This account receives principal and interest payments on securitization bonds owned by
Debtor Taberna.

Generally, these receipts occur once per month (upon the processing the related
securitization's waterfall).

This account disburses funds via transfer to account 0397.

Generally, these transfers occur via an automatic sweep each Friday and on the last day on
every month.

RAIT Funding Debtor RAIT Funding maintains this account as its main operating account.
Operating This account currently does not receive or disburse any funds. If it received any funds, those
Account would occur via transfer from its ultimate Parent (Debtor RAIT Financial Trust), generally
(5657) from account 2169. If it made any disbursements, those would occur to satisfy any of its
general obligations.
Debtor RAIT Funding has no material assets.
RAIT JV TRS Debtor RAIT JV TRS maintains this account as its main operating account.
Operating This account currently does not receive any funds. If it made any disbursements, those would
Account occur to satisfy any of its general obligations including any required tax payments or those of
(9356) its subsidiary, another debtor, RAIT JV TRS Sub.

Debtor RAIT JV TRS has no material assets.
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11

RAIT FUNDING, LLC, Case No. 19-11915 (BLS)

a Delaware limited liability company, ef al.! (Joint Administration Pending)
Debtors. Ref. Docket No. 4

INTERIM ORDER (I) AUTHORIZING THE DEBTORS TO
(A) CONTINUE TO OPERATE THE CASH MANAGEMENT SYSTEM,

(B) HONOR CERTAIN PREPETITION OBLIGATIONS RELATED THERETO,
(C) MAINTAIN EXISTING BUSINESS FORMS, AND (D) CONTINUE TO PERFORM
INTERCOMPANY TRANSACTIONS, (II) SUSPENDING THE REQUIREMENTS
CONTAINED IN SECTION 345(b) OF THE BANKRUPTCY CODE
AND (TIT) GRANTING RELATED RELIEF

Upon consideration of the motion (the “Motion”)’ filed by the above-captioned Debtors
for the entry of an order authorizing the Debtors to continue to operate their Cash Management
System, and granting related relief; and upon consideration of the First-Day Declaration; and it
appearing that (i) the Court has jurisdiction over these chapter 11 cases and the Motion under 28
U.S.C. §§ 1334(b) and 157, and the Amended Standing Order of Reference from the United
States District Court for the District of Delaware dated as of February 29, 2012, (ii) venue of
these chapter 11 cases and the Motion in this Court is proper under 28 U.S.C. §§ 1408 and 1409,

(iii) the Motion is a core proceeding pursuant to 28 U.S.C. § 157(b), and the Court may enter a

! The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s
federal tax identification number, are as follows: RAIT Funding, LLC, a Delaware limited
liability company (9983); RAIT Financial Trust, a Maryland real estate investment trust (9819);
RAIT General, Inc., a Maryland corporation (9987); RAIT Limited, Inc., a Maryland corporation
(9773); Taberna Realty Finance Trust, a Maryland real estate investment trust (3577); RAIT JV
TRS, LLC, a Delaware limited liability company (3190); and RAIT JV TRS Sub, LLC, a
Delaware limited liability company (4870). The mailing address for all Debtors is Two Logan
Square, 100 N. 18th Street, 23rd Floor, Philadelphia, Pennsylvania 19103 (Attn: John J. Reyle).

? Capitalized terms not otherwise defined herein have the meanings ascribed to them in the
Motion.
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final order consistent with Article III of the United States Constitution, and (iv) notice of the
Motion was adequate and proper under the circumstances, and no other or further notice need be
given; and the Court having held a hearing to consider the relief requested in the Motion; and
upon the record of the hearing and all of the proceedings had before this Court; and it appearing
that the relief requested in the Motion is in the best interests of the Debtors, their estates, their
creditors, and all other parties in interest, and that the legal and factual bases set forth in the
Motion establish just cause for the relief granted herein; and after due deliberation and sufficient
cause appearing therefor, it is hereby ORDERED THAT:

1. The Motion is GRANTED on an interim basis as set forth herein.

2. The requirements and the effect of Section 345 of the Bankruptcy Code are
suspended for a period of thirty (30) days from the date of this Order without prejudice to the
Debtors seeking a further suspension.

3. The Debtors are authorized, but not directed, to: (a) continue operating the Cash
Management System, substantially as identified on Exhibit 1 attached hereto and as described in
the Motion; (b) honor their prepetition obligations related thereto; (¢) maintain existing business
forms; and (d) continue to perform Intercompany Transactions consistent with historical practice.

4. The Debtors are further authorized to: (a) continue to use, with the same account
numbers, the Bank Accounts in existence as of the Petition Date, including those accounts
identified on Exhibit 2 attached hereto; (b) use, in their present form, all correspondence and
business forms (including letterhead, purchase orders, and invoices), as well as checks and other
documents related to the Bank Accounts existing immediately before the Petition Date, without
reference to the Debtors’ status as debtors in possession; (¢) treat the Bank Accounts for all

purposes as accounts of the Debtors as debtors in possession; (d) deposit funds in and withdraw
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funds from the Bank Accounts by all usual means, including checks, wire transfers, and other
debits; (e) pay the prepetition Bank Fees; and (f) pay any ordinary course bank fees incurred in
connection with the Bank Accounts, and to otherwise perform their obligations under the
documents governing the Bank Accounts. To the extent the Debtors print any new checks, they
will include the designation “Debtor in Possession™ and the corresponding bankruptcy case
number.

5. All banks at which the Bank Accounts are maintained are authorized to continue
to maintain, service, and administer the Bank Accounts as accounts of the Debtors as debtors in
possession, without interruption and in the ordinary course and in a manner consistent with
prepetition practices, and to receive, process, honor, and pay, to the extent of available funds,
any and all checks, drafts, wires, credit card payments, and ACH transfers issued and drawn on
the Bank Accounts after the Petition Date by the holders or makers thereof, as the case may be.

6. All banks provided with notice of this Order maintaining any of the Bank
Accounts shall not honor or pay any bank payments drawn on the listed Bank Accounts or
otherwise issued before the Petition Date for which the Debtors specifically issue stop payment
orders in accordance with the documents governing such Bank Accounts.

7. The Debtors’ credit card processors are authorized to process payments in the
ordinary course of business, including the netting out of any fees and/or chargebacks whether
arising before or after the Petition Date.

8. In the course of providing cash management services to the Debtors, each of the
banks at which the Bank Accounts are maintained is authorized, without further order of this
Court and consistent with prepetition practices, to deduct the applicable fees (whether arising

prior to or after the Petition Date) from the appropriate accounts of the Debtors, and further, to
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charge back to the appropriate accounts of the Debtors any amounts resulting from returned
checks or other returned items, including returned items that result from ACH transactions, wire
transfers, or other electronic transfers of any kind, regardless of whether such items were
deposited or transferred prepetition or post-petition and regardless of whether the returned items
relate to prepetition or post-petition items or transfers. Any such fees arising after the Petition
Date that are charged by the Banks consistent with established practice are entitled to
administrative expense priority status pursuant to section 503(b) of the Bankruptcy Code.

9. Notwithstanding any other provision of this Order, any bank may rely upon the
representations of the Debtors, without a duty of inquiry, with respect to whether any check,
draft, wire, or other transfer drawn or issued by the Debtors prior to the Petition Date should be
honored pursuant to any order of this Court (but such check, draft, wire or other transfer shall
only be honored to the extent of available funds), and no bank that honors a prepetition check or
other item drawn on any account that is the subject of this Order (a) at the direction of the
Debtors or (b) in a good-faith belief that this Court has authorized such prepetition check or item
to be honored shall be deemed to be nor shall be liable to the Debtors or their estates or any other
person or entity on account of such prepetition check or other item being honored post-petition,
or otherwise deemed to be in violation of this Order.

10. Any banks are further authorized to (a) honor the Debtors’ directions with respect
to the opening and closing of any Bank Account and (b) accept and hold, or invest, the Debtors’
funds in accordance with the Debtors’ instructions; provided that the Debtors’ banks shall not
have any liability to any person or entity for relying on such representations to the extent such

banks’ actions otherwise comply with applicable law.
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11.  The Debtors are authorized to open any new Bank Accounts or close any existing
Bank Accounts as it may deem necessary and appropriate in their sole discretion; provided,
however, that the Debtors give notice within fifteen (15) days to the Office of the United States

Trustee for the District of Delaware (the “U.S. Trustee’s Office™) and any statutory committees

appointed in these chapter 11 cases; provided, further, however that the Debtors shall open any
such new Bank Account at banks that have executed a Uniform Depository Agreement with the
Office of the United States Trustee for the District of Delaware, or at such banks that are willing
to immediately execute such an agreement.

12. For banks at which the Debtors hold Bank Accounts that are party to a Uniform
Depository agreement with the U.S. Trustee’s Office, within fifteen (15) days of the date of entry
of this Order, the Debtors shall (a) contact each bank, (b) provide the bank with each of the
Debtors” employer identification number and (c) identify each of their Bank Accounts held at
such banks as being held by a debtor in possession in a bankruptcy case, and provide the case
number.

13. For banks at which the Debtors hold accounts that are not party to a Uniform
Depository agreement with the U.S. Trustee’s Office, the Debtors shall use their good-faith
efforts to cause the banks to execute a Uniform Depository agreement in a form prescribed by
the U.S. Trustee’s Office within thirty (30) days of the date of this Order. The U.S. Trustee’s
rights to seek further relief from this Court on notice in the event that the aforementioned banks
are unwilling to execute a Uniform Depository Agreement in a form prescribed by the U.S.

Trustee are fully reserved.
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14. Absent further Order of this Court, the Debtors shall not hold funds in excess of
the FDIC insurance amounts at any Bank Account held at a bank that is not party to a Uniform
Depository Agreement with the U.S. Trustee’s Office.

15.  The requirement to establish separate accounts for cash collateral and/or tax
payments is hereby waived.

16.  Notwithstanding anything to the contrary set forth herein, the Debtors are
authorized to continue Intercompany Transactions arising from or related to the operation of
their business in the ordinary course during these chapter 11 cases; provided that, for the
avoidance of doubt, the Debtors shall not be authorized by this Order to undertake any
Intercompany Transactions that are materially inconsistent with the Debtors’ ordinary course
practices during the prepetition period. All post-petition payments from a Debtor under any
post-petition Intercompany Transactions authorized hereunder are hereby accorded
administrative expense status under section 503(b) of the Bankruptcy Code. In addition, there
shall be no intercompany loans from the Debtors to any non-debtors, absent further order of the
Court; and each Debtor shall (a) continue to pay its own obligations consistent with such
Debtor's past practice with respect to intercompany transfers and obligations, and (b) in no event
shall any of the Debtors pay for the prepetition or post-petition obligations incurred or owed by
any of the other Debtors in a manner inconsistent with past practices, and (c¢) implement
accounting procedures to distinguish between prepetition and post-petition inter-debtor
transactions.

17. The Debtors shall maintain accurate and detailed records of all transfers,
including Intercompany Transfers, so that all transactions may be readily ascertained, traced,

recorded properly and distinguished between prepetition and post-petition transactions.
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18. Despite use of a consolidated cash management system, the Debtors shall
calculate quarterly fees under 28 U.S.C. § 1930(a)(6) based on the disbursements of each Debtor,
regardless of who pays those disbursements.

19.  Notwithstanding the relief granted in this Order and any actions taken pursuant to
such relief, nothing in this Order shall be deemed: (a) an admission as to the validity of any
claim against a Debtor entity; (b) a waiver of the Debtors” right to dispute any claim on any
grounds; (¢) a promise or requirement to pay any claim; (d) an implication or admission that any
particular claim is of a type specified or defined in this Order or the Motion; (€) a request or
authorization to assume any agreement, contract, or lease pursuant to section 365 of the
Bankruptcy Code; (f) a waiver or limitation of the Debtors’ rights under the Bankruptcy Code or
any other applicable law; or (g) a concession by the Debtors that any liens (contractual, common
law, statutory, or otherwise) satisfied pursuant to the Motion are valid, and the Debtors expressly
reserved their rights to contest the extent, validity, or perfection or seek avoidance of all such
liens.

20. A final hearing (the “Final Hearing™) on the full relief requested in the Motion

shall be held on Cor{fobec— 3~,2019 at |9 e Am. (prevailing Eastern Time). Any

objections or responses to entry of a final order on the Motion (each, an “Objection™) shall be

filed on or before 4:00 p.m. prevailing Eastern Time on &g_@{«? W\l)-e:_(“ 11?201 9, and served

on the following parties: (a) the Debtors, (b) proposed counsel for the Debtors, Drinker Biddle &
Reath LLP, 1177 Avenue of the Americas, 41st Floor, New York, NY 10036-2714, Attn:
Michael P. Pompeo, and 222 Delaware Avenue, Suite 1410, Wilmington, DE 19801, Attn:
Patrick A. Jackson and Joseph N. Argentina, Jr.; (¢) counsel for the Stalking Horse Purchaser,

Stroock & Stroock & Lavan LLP, 180 Maiden Lane, New York, NY 10038-4982, Attn: Daniel
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P. Ginsberg, and Young Conaway Stargatt & Taylor, LLP, 1000 N. King Street, Wilmington, DE
19801, Attn: Matthew B. Lunn and Robert F. Poppiti, Jr., (d) the Office of the United States
Trustee, J. Caleb Boggs Federal Building, 844 King Street, Lockbox 35, Wilmington, Delaware
19801 (Attn: Richard L. Schepacarter, Esquire); and (e) counsel to any official committee of
unsecured creditors appointed in this case. In the event no Objections to entry of a final order on
the Motion are timely received, this Court may enter such final order without need for the Final
Hearing.

21.  The requirements of Bankruptcy Rule 6003(b) have been satisfied with respect to
the payments authorized by this Order.

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

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

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

granted in this Order in accordance with the Motion.
25.  This Court shall retain jurisdiction with respect to all matters arising from or
related to implementation of this Order.

Dated: Wilmington, Delaware ' :
September Y , 2019 1;25 HONORABLE BRENPAN L. SHANNON

ITED STATES BANKRUPTCY JUDGE
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Exhibit 1

Cash Management System Schematic
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Exhibit 2

Bank Accounts

Category

Description

RAIT Financial
Trust

Operating
Account

(2169)

Main operating account.

This account receives distributions from its Debtor and non-Debtor subsidiaries including: i)
principal & interest receipts from securitization bonds; ii) operating income from real estate
properties; iii) servicing & collateral management fees; iv) tax refunds; v) miscellaneous
income such as bad debts collected; and vi) other distributions from its subsidiaries as needed.

This account disburses funds for the principal business activities of RAIT Financial Trust and
its Debtor and non-Debtor subsidiaries including: i) payroll & benefits; ii) debt service on
recourse indebtedness (its own and its subsidiaries); iii) funding operating and capital
expenditure needs for its real estate properties; iv) G&A expenditures (its own and its
subsidiaries); v) income tax payments (its own and its subsidiaries); vi) dividend payments (its
own and its subsidiaries); and vii) other contributions to its subsidiaries as needed.

Generally, receipts from securitization bonds, operating income from real estate properties and
servicing & collateral management fees are received once per month. Other amounts are
received on an ad hoc basis.

Generally, payroll & benefits are processed twice per month. Debt service on recourse
indebtedness is processed as it becomes due (generally, quarterly). Generally, funding for real
estate properties is processed once per month. Generally, G&A expenditures are processed
once per week (in addition, certain expenses may be processed on an ad hoc basis). Other
disbursements are processed on an ad hoc basis. -
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Category

Description

RAIT Financial
Trust

Money Market
Accounts

(1136)
(0232)

Debtor RAIT Financial Trust maintains two money market accounts.

Account 1136 is primarily used to transfer payments related to RAIT Financial Trust’s lending
business that occur outside of its securitizations. These transfers primarily occur between
Debtor RAIT Financial Trust and its non-Debtor subsidiary that performs its loan servicing
functions.

This account receives interest earnings on the account itself and also receives distributions
from its non-Debtor loan servicing subsidiary including: i) principal & interest receipts from
loans held outside of securitizations, including loan participations; and ii) fees earned related
to those loans.

This account disburses funds via transfer, generally only to account 2169, as needed for RAIT
Financial Trust’s general operations and also disburses funds to Debtor RAIT Financial
Trust’s non-Debtor loan servicing subsidiary including: i) protective servicing advances; and
ii) principal and/or interest payments related to loan participations.

Generally, receipts occur on an ad hoc basis, but generally only occur once per month per
loan.

Generally, disbursements occur on an ad hoc basis, but generally only occur once per month
per loan.

Account 0232 is used as a simple money market account. Excess operating funds are
transferred into this account to earn interest.

This account receives interest earnings on the account itself.

This account disburses funds via transfer, generally only to account 2169, as needed for RAIT
Financial Trust’s general operations.

These receipts and disbursements occur on an ad hoc basis (disbursements are limited to
6x/month in accordance with the terms of the account).

RAIT Financial
Trust

Escrow Account
(4000)

Debtor RAIT Financial Trust maintains one escrow account.

This account receives principal and interest payments on securitization bonds owned by
certain non-Debtor subsidiaries of RAIT Financial Trust.

Generally, these receipts occur once per month (upon the processing the related
securitization's waterfall).

This account disburses funds via transfer to account 2169.

Generally, these transfers occur via an automatic sweep each Friday and on the last day on
every month.
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Category Description

Taberna Realty Debtor Taberna maintains this account as its main operating account.

Finance Trust . . .. . . - .

« ”u This account receives principal & interest receipts from its investments in loans.

(“Taberna™)

Operating Generally, receipts occur on an ad hoc basis, but generally only occur once per month per

pe loan.

Account
This account disburses funds via transfer to its Parent (Debtor RAIT Financial Trust),

(0397) ) . , .
generally only to account 2169, as needed for RAIT Financial Trust’s general operations; and
also may disburse funds for Taberna's general obligations.
Generally, disbursements occur on an ad hoc basis.

Taberna Debtor Taberna maintains one escrow account.

Escrow Account | This account receives principal and interest payments on securitization bonds owned by

(9000) Debtor Taberna.
Generally, these receipts occur once per month (upon the processing the related
securitization's waterfall).
This account disburses funds via transfer to account 0397,
Generally, these transfers occur via an automatic sweep each Friday and on the last day on
every month.
RAIT Funding Debtor RAIT Funding maintains this account as its main operating account.
Operating This account currently does not receive or disburse any funds. If it received any funds, those
Account would occur via transfer from its ultimate Parent (Debtor RAIT Financial Trust), generally
(5657) from account 2169. If it made any disbursements, those would occur to satisfy any of its
general obligations.
Debtor RAIT Funding has no material assets.
RAIT JV TRS Debtor RAIT JV TRS maintains this account as its main operating account.
Operating This account currently does not receive any funds. If it made any disbursements, those would
Account occur to satisfy any of its general obligations including any required tax payments or those of
(9356) its subsidiary, another debtor, RAIT JV TRS Sub.
Debtor RAIT JV TRS has no material assets.
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Exhibit D

Schedule of Retainers
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