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INTRODUCTION

RAIT Funding, LLC and its Debtor affiliates in tladove-captioned chapter 11 cases jointly propase th
Plan for the resolution of outstanding Claims ag&iand Interests in, the Debtors. Capitalizethseused in this
Plan shall have the meanings set forth in ARTICIHelbw.

Although proposed jointly for administrative purpesthe Plan constitutes a separate Plan for eabtoD
Each Debtor is a proponent of the Plan within theaning of section 1129 of the Bankruptcy Code. The
classifications of claims and interests set fonttARTICLE Il shall be deemed to apply separatelthwespect to
each Plan proposed by each Debtor, as applicalhle.Plan does not contemplate substantive consioiidef any
of the Debtors. Reference is made to the DiscoSitatement for a discussion of the debtors’ hystousiness,
properties and operations, projections, risk fagtarsummary and analysis of this Plan and certated matters.

ALL HOLDERS OF CLAIMS AND INTERESTS ARE ENCOURAGEDO READ THE PLAN AND
THE DISCLOSURE STATEMENT IN THEIR ENTIRETY BEFOREQTING TO ACCEPT OR REJECT THE
PLAN.

ARTICLE |

DEFINED TERMS, RULES OF INTERPRETATION,
COMPUTATION OF TIME, GOVERNING LAW, AND OTHER REFER ENCES

1.1 Defined Terms

1. “Administrative Claifimeans a Claim for costs and expenses of admatiatr of the Chapter 11
Cases pursuant to sections 503(b), 507(a)(2), p0a3(l1114(e)(2) of the Bankruptcy Code, includin@) the actual
and necessary costs and expenses incurred oneortladt Petition Date until and including the EffeetDate of
preserving the Estates and operating the busine$ske Debtors; (b) Allowed Professional Clains); 4ll fees and
charges assessed against the Estates pursuactido 4930 of chapter 123 of title 28 of the Unitttes Code; and
(d) any other obligation designated as an Allowelinkistrative Claims pursuant to a Final Orderhaf Bankruptcy
Court.

2. “Administrative Claims Bar Datemeans the deadline for Filing requests for payimeh
Administrative Claims, except as otherwise sethfdrt the Plan or a Final Order, which: (a) with pest to
Administrative Claims other than Professional Ckishall be 30 days after the Effective Date; dm)dv{th respect
to Professional Claims, shall be 45 days after Effective Date;providedthat Filing requests for payment of
Administrative Claims is not required where thenRIB8ankruptcy Code, or a Final Order does not regsuch
Filing.

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

4, “Allowed means, as to a Claim or an Interest, that (ijhsDkaim or Interest was expressly allowed
under this Plan or otherwise by a Final Order, diipof of such Claim or Interest was properly aingety filed in
accordance with all applicable orders of the Baptay Court and provisions of the Plan, the Bankeyitode, and
the Bankruptcy Rules, and the applicable time fotigs in interest to bring objections to allowaontsuch Claim or
Interest has passed (or if such an objection wasghrit by a party in interest, such objection hanh#etermined by
a Final Order in favor of the Holder of such ClaamInterest), (iii) such Claim or Interest has bdisted in the
applicable Debtor’'s Schedules or list of equityusaég Holders, as applicable, as liquidated in antoand not
disputed or contingent, and no contrary proof afiidlor Interest has been filed on account of sueimCor Interest,
or (iv) a Claim or Interest as to which a ProofGiéim or Proof of Interest, as applicable, wasfitenely and as to
which no objection was filed.

5. “Assumption SchedUlleneans the schedule of Executory Contracts andkpiredl Leases in the
Plan Supplement, as may be amended from time ®, timiting forth certain Executory Contracts anehired
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Leases for assumption, or assumption and assignaeiof the Effective Date under section 365 ofBaakruptcy
Code.

6. “Avoidance Actiorismeans any and all avoidance, recovery, suboridimator other claims,
actions, or remedies that may be brought by oresralb of the Debtors or their Estates or other e@nitled parties in
interest under the Bankruptcy Code or applicable-lbankruptcy law, including actions or remedies ermgkctions
502, 510, 542, 544, 545, and 547 through and imcdu853 of the Bankruptcy Code.

7. “Bankruptcy Codemeans Title 11 of the United States Code, 11 €©.88 101-1532, as may be
amended from time to time.

8. “Bankruptcy Couitmeans the United States Bankruptcy Court forDistrict of Delaware or such
other court having jurisdiction over the ChapterCkses.

9. “Bankruptcy Rulésmeans, collectively, the following, as applicatite the Chapter 11 Cases:
(i) the Federal Rules of Bankruptcy Procedure asnptgated by the United States Supreme Court useetion
2075 of title 28 of the United States Code, 28 0.3 2075, as applicable to the Chapter 11 Casgthg Local
Rules of Bankruptcy Practice and Procedure of thitged States Bankruptcy Court for the District afl&ware, and
(iif) any applicable general orders or chamberegdares of the Bankruptcy Court, all as may be al®erfrom time
to time.

10. “Bar Daté€ means the dates established by the Bankruptcyt®@yuvhich Proofs of Claim must be
filed.

11. “Bidding Procedures Ordémeans theOrder (1) Establishing the Bidding Procedures, Lmting
Approval of a Break-Up Fee and Expense Reimbursgraed (ll) Granting Related Reliefated October 2, 2019
[D.1. 126].

12. “Business Ddymeans any day, other than a Saturday, Sundag, legal holiday, as defined in
Bankruptcy Rule 9006(a).

13. “CasH means the legal tender of the United States obAea or the equivalent thereof, including
bank deposits and checks.

14. “Causes of Actidnmeans any and all claims, actions, causes obmctihoses in action, suits,
debts, damages, dues, sums of money, accountspnirgk, bonds, bills, specialties, covenants, emtdf
controversies, agreements, promises, variancepatsses, judgments, remedies, rights of set-affl-giarty claims,
subrogation claims, contribution claims, reimbursainclaims, indemnity claims, counterclaims, andssclaims
(including all claims and any avoidance, recovaunhordination, or other actions against Insideid@nany other
Entities under the Bankruptcy Code, including Awaride Actions) of any of the Debtors, the debtorpassession,
and/or the Estates (including those actions sét farthe Plan Supplement), whether known or unkndiguidated
or unliquidated, fixed or contingent, matured omaured, disputed or undisputed, that are or mgyebeing on the
Effective Date or commenced by the Reorganized @stfztfter the Effective Date against any Entitydohin law or
equity, including under the Bankruptcy Code, whetlieect, indirect, derivative, or otherwise andetiter asserted
or unasserted as of the date of entry of the Qoiation Order.

15. “Certificaté’ means any instrument evidencing a Claim or aerbst.

16. “Chapter 11 Caséaneans the procedurally consolidated chapter Séxpending for the Debtors
in the Bankruptcy Court.

17. “Claim” means a claim, as defined in section 101(5) efBankruptcy Code, against a Debtor.

18. “Claims and Solicitation Agehtmeans Epiq Bankruptcy Solutions, LLC, the clairaad
solicitation agent retained by the Debtors in the&er 11 Cases pursuant to order of the Bankrupocyt.



Case 19-11915-BLS Doc 139 Filed 10/14/19 Page 6 of 43

19. “Claims Objection Bar Datemeans the deadline for objecting to a Claim, wwhshall be on the
date that is 180 days after the Effective Datejestihio extension by order of the Bankruptcy Caypon the request
by the Reorganized Debtors.

20. “Claims Registér means the official register of Claims against loterests in the Debtors
maintained by the Claims and Solicitation Agent.

21. “Class means a category of Holders of Claims or Interegshder section 1122(a) of the
Bankruptcy Code.

22. “Common Interestsneans the common stock of RAIT Parent (OTCPK: R®%

23. “Confirmatiorf means the entry of the Confirmation Order ondbeket of the Chapter 11 Cases.

24. “Confirmation Daté means the date on which the Bankruptcy Courtrerttee Confirmation Order

on the docket of the Chapter 11 Cases within thanmeg of Bankruptcy Rules 5003 and 9021.

25. “Confirmation Hearin means the hearing(s) before the Bankruptcy Conder section 1128 of
the Bankruptcy Code at which the Debtors seek afttlye Confirmation Order.

26. “Confirmation Ordel’ means the order of the Bankruptcy Court confignihe Plan under section
1129 of the Bankruptcy Code.

27. “Consummatichmeans the occurrence of the Effective Date.
28. “Creditor’ has the meaning set forth in section 101(10hefBankruptcy Code.
29. “Creditors Committ¢emeans the Official Committee of Unsecured Cradgitmppointed by the US

Trustee in the Chapter 11 Cases.

30. “Cure Clainf means a Claim (unless waived or modified by tippligable counterparty) based
upon a Debtor’s defaults under an Executory Cohtratlnexpired Lease assumed by such Debtor uredéios 365
of the Bankruptcy Code, other than a default whéchot required to be cured pursuant to sectionl§6%) of the
Bankruptcy Code.

31. “Cure Noticé means a notice of a proposed amount to be paidamount of a Cure Claim in
connection with an Executory Contract or Unexpicedse to be assumed under the Plan pursuant tors865 of
the Bankruptcy Code, which notice shall include) grocedures for objecting to proposed assumptibisecutory
Contracts and Unexpired Leases; (b) Cure Claim$eopaid in connection therewith; and (c) proceduies
resolution by the Bankruptcy Court of any relatespdtes.

32. “Cure/Assumption Objection Deadlineneans the date that is 14 days after filing oé th
Assumption Schedule with the Plan Supplement amdceeof the Cure Noticeprovidedthat if any Executory
Contract or Unexpired Lease is added to the Assom@chedule after the filing of the initial Assutigm Schedule,
or an Executory Contract or Unexpired Lease prapdeebe assumed by the Debtors or Reorganized Belsto
proposed to be assigned to a third party aftefilihg of the initial Assumption Schedule, then tGare/Assumption
Objection Deadline with respect to such Executoont@act or Unexpired Lease shall be the earligapfl4 days
after service of the amended Assumption Scheduth wiich modification and (b) the date of the scheu
Confirmation Hearing.

33. “D&O Liability Insurance Policies means all insurance policies (including any “tadlicy”) of
any of the Debtors for liability of any currentformer directors, managers, officers, and members.
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34. “Debtors means, collectively, each of the following (thebtiors and debtors in possession in the
Chapter 11 Cases): RAIT Funding, LLC; RAIT Finahdiaust; RAIT General, Inc.; RAIT Limited, Inc.; Derna
Realty Finance Trust; RAIT JV TRS, LLC; and RAIT JYRS Sub, LLC.

35. “Disclosure Stateméhineans the Bankruptcy Court-approved disclosustestent for the Plan as
may be amended, supplemented, or modified from tantine, including all exhibits and schedules éter

36. “Disputed means, as to a Claim or an Interest, that the Cta an Interest is not yet Allowed.

37. “Disputed Claim ReserVeneans a reserve established by the Debtors fwitne Effective Date
for the payment of Disputed Claims if and to théeak that they should become Allowed Claims. H tebtors
intend to reserve less than the full amount ofifilEsputed Claims, prior to the Effective Date, ebtors shall file
a motion for an order establishing the DisputedrCiReserve.

38. “Distribution Agernit means the Debtors, the Plan Administrator (or $ieaior Notes Trustee with
respect to the Senior Notes), or the Entity or tie®iselected by the Debtors or the Plan Admirtistydo make or
facilitate distributions contemplated under thenPla

39. “Distribution Daté means, except as otherwise set forth hereingd#te or dates determined by the
Debtors or Reorganized Debtors, in their sole disam, on or after the Effective Date, upon whikk Distribution
Agent shall make distributions to Holders of Allaiv€laims and Interests entitled to receive distidmns under the
Plan;providedthat Distribution Dates shall occur no less freglyethan every 30 days after the Effective Date, a
necessary.

40. “Distribution Proceedsmeans all Cash of the Debtors available on tHedife Date, including
any proceeds of the Sale Transaction, and any fuemsved after the Effective Date, after (i) theyment of all
Allowed Secured Claims, Allowed Administrative Gted, Allowed Priority Claims, Allowed Senior NotedBhs,
Allowed General Unsecured Claims, (ii) the creataord funding of the Disputed Claims Reserve andWired-
Down Reserve.

41. “Distribution Record Datemeans the date for determining which Holders dbwed Claims or
Allowed Interests are eligible to receive distribns hereunder, which shall be (a) the Confirmabae or (b) such
other date as designated in a Final Order of thkiBgtcy Court.

42. “Effective Dat& means the date that is the first Business Dagr dlfie Confirmation Date on which
all conditions precedent to the occurrence of tfiechive Date set forth in Section 10.1 have bestisfed or waived
in accordance with Section 10.2.

43. “Employee Retention and Severance Plansans the employee retention bonus and severance
plans in effect as of the Petition Date for RAITrérd’'s employees.

44. “Entity’ has the meaning set forth in section 101(15hefBankruptcy Code.

45. “Estaté means the bankruptcy estate of any Debtor createter sections 301 and 541 of the
Bankruptcy Code upon the commencement of the Chapt€ases.

46. “Exculpated Party means each of the following in its capacity ashsu (a) the Debtors; (b) the
Creditors Committee and all members thereof, (€)@eorganized Debtors, (d) the Plan Administratey, the
Trustees, (f) the RSA Counterparties, and (g) vetpect to each of the foregoing Entities in clauysg through (f),
such Entity’s successors and assigns and currahtfamer affiliates, subsidiaries, officers, dimd, trustees,
principals, employees, agents, financial advisocaorneys, accountants, investment bankers, camss|t
representatives, and other Professionals.

47. “Executory Contra¢tmeans a contract or lease to which one or motbeDebtors is a party that
is subject to assumption or rejection under se@&m of the Bankruptcy Code.
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48. “File,” “Filed,” or “Filing” means file, filed, or filing in the Chapter 11 €& with the Bankruptcy
Court or, with respect to the filing of a Proof@fim or proof of Interest, the Claims and Solitda Agent.

49. “Final Decreé means the decree contemplated under Bankruptty 3022.

50. “Final Order’ means, as applicable, an order or judgment oBuskruptcy Court or other court of

competent jurisdiction with respect to the relevsuibject matter, which has not been reversed, dtawedified, or
amended, and as to which the time to appeal or cadibrari has expired and no appeal or petitwncértiorari has
been timely taken, or as to which any appeal thatheen taken or any petition for certiorari trest heen or may be
filed has been resolved by the highest court tocwhhe order or judgment could be appealed or framich
certiorari could be sought or the new trial, reangat, or rehearing shall have been denied, resuftedo
modification of such order, or has otherwise bemsmissed with prejudicgyrovidedthat the possibility of a motion
under Rule 60 of the Federal Rules of Civil Procedwr any analogous rule under the Bankruptcy fRale
applicable non-bankruptcy law, may be filed relgtio such order or judgment shall not prevent soicker or
judgment from being a Final Order.

51. “First-Half Sale Transaction Escréwneans an amount initially equal to $2,000,00®écheld in
escrow and released to the Sellers or the Purchesepplicable, pursuant to the terms of the RiseelAgreement
within six months after the closing of the Salenaction.

52. “General Unsecured Claitmrmeans any Claim other than an Administrative @laa Professional
Claim, a Secured Tax Claim, an Other Secured ClaiRxiority Tax Claim, an Other Priority Claim, arfor Note
Claim, a RAIT Parent Subordinated Guaranty ClairBulordinated Taberna Note Claim, a SubordinateduRkor
Note Claim, a Section 510(b) Claim, or an IntercampClaim.

53. “Governmental Unithas the meaning set forth in section 101(27hefBankruptcy Code.
54. “Holder’ means an Entity holding a Claim or an Interestihee context requires.
55. “Impaired means, with respect to any Class of Claims oerksts, a Claim or an Interest that is

not Unimpaired.

56. “Indentured means (i) the Senior Notes Indentures, (ii) tiaddrna Junior Subordinated Indenture,
and (iii) the RF Note Indenture.

57. “Insider’ has the meaning set forth in section 101(31hefBankruptcy Code.

58. “Intercompany Clairhmeans any Claim held by a Debtor or a Debtor’liafe against a Debtor
or a Debtor’s Affiliate.

59. “Intercompany Contrattmeans a contract between or among two or moradpelor a contract
between or among one or more Affiliates and onmare Debtors.

60. “Intercompanylnterest means an Interest in one Debtor held by anothebot® or a Debtor’s
Affiliate.

61. “Interest means any equity security (as defined in sectidh(16) of the Bankruptcy Code) in any
Debtor.

62. “Interim Compensation Ordemeans the order of the Bankruptcy Court estaislgstprocedures

for interim compensation and reimbursement of egpsrof professionals.

63. “Judicial Codé means title 28 of the United States Code, 28 €©.$§ 1-4001, as may be
amended from time to time
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64. “Lien” has the meaning set forth in section 101(37hefBankruptcy Code.

65. “Other Priority Clainf means any Claim other than an Administrative @lair a Priority Tax
Claim entitled to priority in right of payment undgection 507(a) of the Bankruptcy Code.

66. “Other Secured Claitrmeans any Secured Claim other than a SecuredClaim or a Secured
Subordinated Note Claim.

67. “Parent Guarantee Agreeménineans that certain Parent Guarantee Agreemerdddas of
February 12, 2007, by and between RAIT Parent, @&n® Guarantor, and the Subordinated RF Junioe Not
Indenture Trustee, as Guarantee Trustee.

68. “Persori has the meaning set forth in section 101(41hefBankruptcy Code.

69. “Petition Daté means the date on which each of the Debtors fitesir petitions for relief
commencing the Chapter 11 Cases.

70. “Plan” means this chapter 11 plan, as it may be alteastinded, modified, or supplemented from
time to time, including the Plan Supplement ancaliibits, supplements, appendices, and schedules.

71. “Plan Administratot means the Person designated by the Debtors toribre Confirmation Date to
carry out the Reorganized Debtors’ responsibilitieder this Plan as set forth_in ARTICLE VIII hefeo

72. “Plan Documentsmeans the RSAs, the Plan, the Disclosure Statgrties Plan Supplement, and
the various agreements and other documents forimgar implementing the Plan and the transactiamemplated
thereunder.

73. “Plan Supplemehtmeans the compilation of documents and formsaaudhents, schedules, and
exhibits to the Plan, to be Filed by the Debtorsater than five (5) Business Days before the Blgiaction deadline
or such later date as may be approved by the BptdyriCourt on notice to parties in interest, anditahal
documents Filed with the Bankruptcy Court before Hifective Date as amendments to the Plan Supplenkhe
Plan Supplement shall include the following: (&sAmption Schedule; (b) Rejection Schedule; (taf retained
Causes of Action; and (d) any and all other docuatEm necessary to effectuate the Plan or thedrisemplated by
the Plan. The Debtors shall have the right to anteadiocuments contained in, and exhibits to, laa Bupplement
through the Effective Date in accordance with ARIECX hereof (including, for avoidance of doubt,redlect the
terms and conditions of the Sale Transactions).

74. “Preferred Interestsmeans the following series of preferred stoclRIIT Parent and Taberna, as
applicable, but excluding any Intercompany Intexegs) 7.75% Series A cumulative redeemable medeshares of
RAIT Parent (OTCPK: RASGQ); (b) 8.375% Series B olative redeemable preferred shares of RAIT Parent
(OTCPK: RASJQ); (c) 8.875% Series C cumulative eadable preferred shares of RAIT Parent (OTCPK: RAEL
and (d) 12.5% Series A cumulative non-voting prefgrshares of Taberna.

75. “Priority Claims’ means, collectively, Priority Tax Claims and Qtirgiority Claims.

76. “Priority Tax Claini means any Claim of a Governmental Unit of thedkspecified in section
507(a)(8) of the Bankruptcy Code.

77. “Pro Ratd means the proportion that an Allowed Claim orAdiowed Interest in a particular Class
bears to the aggregate amount of Allowed Claimallmwed Interests in that Class, or the proportibat Allowed
Claims or Allowed Interests in a particular Clagsaibto the aggregate amount of Allowed Claims dowkéd
Interests in a particular Class and other Claseéteel to share in the same recovery as such Altbw@laim or
Interest under the Plan.
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78. “Pro Rata Sharemeans the ratio (expressed as a percentageg @miount of an Allowed Interest
or Claim in a Class to the aggregate amount dhlidived Interests or Claims in the same Class.

79. “Professiondl means an Entity: (a) employed in the ChapteCases pursuant to a Final Order in
accordance with sections 327 and 1103 of the BatdyuCode and to be compensated for services redgeior to
or on the Effective Date pursuant to sections 328, 329, 330, and 331 of the Bankruptcy Code pfofbwhich
compensation and reimbursement has been AllowethdyBankruptcy Court pursuant to section 503(){4the
Bankruptcy Code.

80. “Professional Clairhmeans a Claim by a Professional seeking an awgrthe Bankruptcy Court
of compensation for services rendered or reimbueserof expenses incurred through and includingBfiective
Date under sections 330, 331, 503(b)(2), 503(bX33(b)(4), or 503(b)(5) of the Bankruptcy Code.

81. “Professional Fee Escrow Accolumbeans an interest-bearing account in an amouudldq the
total Professional Fee Reserve Amount funded byreémrganized Debtors on the Effective Date.

82. “Professional Fee Reserve Amdumieans the aggregate amount of Professional Cl#imisthe
Professionals estimate they have incurred or witui in rendering service to the Estates priorrid as of the
Effective Date, which estimates Professionals shelier to the Debtors as set forth in SectionHzezof.

83. “Proof of Claini means a proof of Claim filed against any of thebdrs in the Chapter 11 Cases.

84. “Proof of Interestmeans a proof of Interest filed with respect by af the Debtors in the Chapter
11 Cases.

85. “Purchase Agreeménineans either (i) if the Stalking Horse Purchasehe Winning Bidder (as

defined in the Bidding Procedures Order), then Skedking Horse Purchase Agreement, or (ii) if amotparty is
determined to be the Winning Bidder (as definetheBidding Procedures Order), then the definiéigset purchase
agreement by and between the applicable Debtorsw@idWinning Bidder, as amended, modified, or empnted
from time to time.

86. “Purchaset means either (i) CF RFP Holdings LLC, togethethwits successors and permitted
assigns, or (ii) such other party determined tthieeWinning Bidder (as such term is used in thedBig Procedures
Order), together with its successors and permassigns.

87. “RAIT Funding means RAIT Funding, LLC.

88. “RAIT Funding RSA Counterpaityneans Kodiak CDO |, Ltd., as Holder of certaindiuded
preferred beneficial interests issued and solddlyefna Funding Capital Trust I.

89. “RAIT Generdlmeans RAIT General, Inc.

90. “RAIT JV TRSmeans RAIT JV TRS, LLC.

91. “RAIT JV TRS Sllmeans RAIT JV TRS Sub, LLC.

92. “RAIT Limited means RAIT Limited, Inc.

93. “RAIT Parent means RAIT Financial Trust.

94. “RAIT Parent Subordinated Guaranty Cldimeans the Claim arising under that certain Parent

Guarantee Agreement dated as of February 12, 280@nd between RAIT Parent, as Parent Guarantor,Tae
Bank of New York Trust Company, National Associafias Guarantee Trustee.
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95. “Reinstatetl or “Reinstatemehtmeans, with respect to Claims or Interests, that Claim or
Interest shall be rendered Unimpaired in accordanttesection 1124 of the Bankruptcy Code.

96. “Rejection Scheduleneans the schedule of Executory Contracts andpiresl Leases in the Plan
Supplement, as may be amended from time to timigngdorth certain Executory Contracts and Uneaggit eases
for rejection as of the Effective Date under setB865 of the Bankruptcy Code.

97. “Released Partymeans each of the following in its capacity ashsu(a) the Debtors; (b) the RSA
Counterparties; (c) the Taberna Noteholder; (d)Rberganized Debtors, (e) the Plan Administrafpthé Creditors
Committee and all members thereof, (g) the Trushees(h) with respect to each of the foregoingtigsiin clauses
(a) through (g), such Entity’s successors and assaagd current and former affiliates, subsidiarégcers, directors,
trustees, principals, employees, agents, finaradaisors, attorneys, accountants, investment bankensultants,
representatives, and other Professionals.

98. “Releasing Partie€smeans each of the following in its capacity ashsu(a) the Debtors and their
Affiliates; (b) the Reorganized Debtors and theffiliates; (c) the Plan Administrator; (d) each Het of a Claim
entitled to vote to accept or reject the Plan tloes to accept or reject the Plan but does notadtively elect to
“opt out” of being a Releasing Party by checking éipplicable box on the ballot; (e) each Holdea Gflaim entitled
to vote to accept or reject the Plan that doesvot¢ and does not affirmatively elect to “opt owf’ being a
Releasing Party by timely objecting to the Plahisd-party release provisions; and (f) each Holafea Claim that is
Unimpaired and presumed to accept the Plan that woeaffirmatively elect to “opt out” of being a&Rasing Party
by timely objecting to the Plan’s third-party redegprovisions.

99. “Reorganized Debtotsr “Reorganized Debtbmmeans the Debtors or Debtor, as applicable, or
any successor thereto, by merger, consolidatiooth@rwise, on or after the Effective Date.

100. “Retained Causes of Action lisheans a list of all retained Causes of Actiontiodé Debtors,
identified in the Plan Supplement.

101. “RF Note Indentufemeans, collectively, (i) that certain Junior Sttinated Indenture dated as of
February 12, 2007 by and between RAIT Funding ahd Bank of New York Mellon Trust Company National
Association, as trustee, and (ii) that certain Adeshand Restated Trust Agreement by and betweeil Rhding
(f/k/a Taberna Funding LLC), as Depositor, the Sdimated RF Junior Note Indenture Trustee, as Prpfdeustee,
The Bank of New York Mellon (Delaware), as Delawadrestee, and the Administrative Trustees Namedéihg
dated as of February 12, 2007, pursuant to whielT#C Trust was established.

102. “RSA Counterpartiéaneans, collectively, the RAIT Funding RSA Coumtarty and the Taberna
RSA Counterparty.

103. “RSA& means, collectively, (i) the Restructuring anérPSupport Agreement dated as of August
31, 2019, by and among RAIT Parent, RAIT Fundingd ¢he RAIT Funding RSA Counterparty, and (ii) the
Restructuring and Plan Support Agreement dated asigust 29, 2019, by and among RAIT Parent, Ta&eamd
the Taberna RSA Counterparty, each as filed ordtloket on September 9, 2019 [D.I. 52] and as altemended,
modified, or supplemented from time to time.

104. “Sale Transactiohmeans the sale of the Debtors’ assets to thehRaer in accordance with the
Purchase Agreement.

105. “Sale Transaction Escrow’means funds that may be held in escrow under tiwehBse
Agreement.
106. “Schedules means collectively, the schedules of assets #hllities, schedules of Executory

Contracts and Unexpired Leases, and statemenisaofcial affairs Filed by the Debtors pursuanteotion 521 of
the Bankruptcy Code and in substantial accordanttetie Official Bankruptcy Forms, as the same rhaye been
amended, modified, or supplemented from time t@tim
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107. “Second-Half Sale Transaction Escfomveans an amount initially equal to $2,000,00®¢cheld
in escrow and released to the Sellers or the Psechas applicable, pursuant to the terms of thehl@se Agreement
within 24 months after the closing of the Sale Bamtion.

108. “Section 510(b) Clailmmeans any Claim subject to subordination undeti@® 510(b) of the
Bankruptcy Code.

109. “Secured Claithmeans a Claim: (a) secured by a Lien on coldtey the extent of the value of
such collateral, as determined in accordance wittian 506(a) of the Bankruptcy Code or (b) subjea valid right
of setoff pursuant to section 553 of the Bankrufiogle.

110. “SecuredSubordinated Note Clairhsneans Claims arising under the certain $18,6 ) jddior
subordinated note issued by Taberna on Octobe2®®), with a maturity date of March 30, 2035, te éxtent such
Claims are Secured Claims.

111. “Secured Tax Clairmeans any Secured Claim that, absent its seatagdds, would be entitled to
priority in right of payment under section 507(3)@ the Bankruptcy Code (determined irrespectivetime
limitations), including any related Secured Claon ppenalties.

112.  “Sellers means, collectively, the Debtors and any Affiéiaif the Debtors that is a Seller under the
Purchase Agreement.

113.  “Senior Noteé means, collectively, (i) the certain 7.625% semotes issued by RAIT Parent on
April 14, 2014, with a maturity date of April 15024, and (ii) the certain 7.125% senior notes id41yeRAIT Parent
on August 14, 2014, with a maturity date of Augd@t 2019, pursuant to the Senior Note Indentures.

114.  “Senior Note Clainismeans Claims arising under the Senior Note.

115. “Senior Note Indenturésneans that certain indenture, dated as of Decertibe 2013, by and
between RAIT Parent and the Senior Note Trusteanasnded, restated, and supplemented from timemis t
including by: (i) that certain Second Supplemettalenture, dated as of April 14, 2014, by and betw®AIT
Parent and the Senior Note Trustee; and (i) thétdTSupplemental Indenture, dated as of August044, by and
between RAIT Parent and the Senior Note Trustee.

116. “Senior Note Trustéeneans Wells Fargo Bank, National Associationit$ncapacity as indenture
trustee for the Senior Note, together with its sgesors, assigns, or any replacement indentureséragipointed
pursuant to the terms of the Senior Note Indentures

117.  “Senior Note Trustee Claifhmeans Claims for reasonable fees and chargesrattiby Senior
Notes Trustees pursuant to the Senior Note Indestprovided that(i) the Senior Note Trustee shall reasonably
estimate its fees and charges, and shall deliveln gstimate to the Debtors no later than five dagfore the
Effective Date (which estimate shall not be deemoddnit the amount of the fees and charges thatfae subject of
the Senior Note Trustee’s request for paymentsofees and charges) and (ii) if the Senior NotestBei does not
provide an estimate, the Debtors or the Plan Adstreior may estimate the fees and charges of the/SHote
Trustee.

118. “Servicef means an indenture trustee, agent, or other am#tb representative of Holders of
Claims or Interests, including Trustees.

119. “Stalking Horse Purchase Agreenienteans that certain Equity and Asset Purchase ekgeat
dated as of August 30, 2019, by and between RAFERARAIT General, RAIT Limited, Taberna, as Salleand
the Stalking Horse Purchaser, as Buyer, as amenustified, or supplemented from time to time.

120. “Stalking Horse Purchasémeans CF RFP Holdings LLC, together with its ®ssors and
permitted assigns.
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121. “Subordinated RF Junior Note Indenture TruSteeeans The Bank of New York Mellon Trust
Company, National Association, in its capacity @stee for the Subordinated RF Junior Note purst@tite RF
Note Indenture.

122.  “Subordinated RF Junior Ndteneans the certain $25.1 million junior note issugy RAIT
Funding, with a maturity date of April 30, 2037.

123. “Subordinated RF Junior Note Cldirmeans Claims arising under the Subordinated R#odu
Note pursuant to the RF Note Indenture, which shallide Claims for reasonable fees and chargesred by the
Subordinated RF Junior Note Indenture Trustee putsio the RF Note Indentungrovided that(i) the Subordinated
RF Junior Note Indenture Trustee shall reasonattignate its fees and charges, and shall delivér estimate to the
Debtors no later than five days before the Effecidate (which estimate shall not be deemed to lineitamount of
the fees and charges that are the subject of ther@inated RF Junior Note Indenture Trustee’s regfoe payment
of its fees and charges) and (ii) if the SuboraidaRF Junior Note Indenture Trustee does not peoaid estimate,
the Debtors or the Plan Administrator may estinthie fees and charges of the Subordinated RF Jiihooe
Indenture Trustee.

124.  “Subordinated Taberna Note Claihmaeans Claims arising under that certain $18,643jdénior
subordinated note issued by Taberna on Octobe2(@%), with a maturity date of March 30, 2035.

125. “Tabernd means Taberna Realty Finance Trust.

126. “Taberna Indenture Trustéeneans UMB Bank, National Association, in its ceipaas successor
indenture trustee for the Taberna Junior Subordéhalote, together with its successors, assignanpreplacement
indenture trustee appointed pursuant to the tefrtteedlaberna Junior Subordinated Indenture.

127. “Taberna Junior Subordinated Indentlimmeans that certain indenture, dated as of Oct@ber
2010, by and between Taberna and the Taberna ur@ehtustee.

128. “Taberna Junior Subordinated Nbteneans the certain $18,670,743 junior subordinatete
issued by Taberna on October 25, 2010, with a ntwtdate of March 30, 2035, pursuant to the Tabelmaior
Subordinated Indenture.

129. “Taberna Noteholdémeans Taberna Preferred Funding I, Ltd.

130. “Taberna RSA Counterpaftyneans TP Management LLC, in its capacity as dekegollateral
manager under that certain Delegation Agreemergddas of December 14, 2014, by and between therffabe
Noteholder, Taberna Capital Management, and JPMoKghase Bank, National Association, as amended or
supplemented from time to time.

131. “TFC Trust means the Taberna Funding Capital Trust | eghbli pursuant to the RF Note
Indenture.

132.  “Trustee$ means (i) Senior Note Trustee; (ii) the SubortidaRF Junior Note Indenture Trustee,
as Property Trustee under the RF Note Indentuiek aanGuarantee Trustee under the Parent Guaragteerent;
(iif) the Taberna Indenture Trustee; and (iv) TrenB of New York Mellon (Delaware), in its capac#ty Delaware
Trustee under the RF Note Indenture.

133.  “Unclaimed Distributioh means any distribution under the Plan on accatfiran Allowed Claim
or Interest to a Holder that has not: (a) acceptgrhrticular distribution or, in the case of disitions made by
check, negotiated such check; (b) given noticeh® Reorganized Debtors of an intent to accept Hcphar
distribution; (c) responded to the Debtors’ or Rgmized Debtors’ requests for information necessafycilitate a
particular distribution; or (d) taken any otheriagtnecessary to facilitate such distribution.
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134. “Unexpired Leasemeans a lease of nonresidential real propertyiich one or more of the
Debtors is a party that is subject to assumptiamjection under section 365 of the Bankruptcy Code

135. “Unimpaired means a Class of Claims or Interests that is pained within the meaning of
section 1124 of the Bankruptcy Code.

136. “U.S. Trusteemeans the Office of the United States TrustedHerDistrict of Delaware.
137.  “Voting Deadlin@ means {*}, 2019 at 5:00 p.m. (prevailing Eastéiime).

138.  “Wind-Dowri means the wind-down and dissolution of the Dedbind their Estates following the
Effective Date as set forth in Section 8.2 hereof.

139. “Wind-Down ReserVemeans a segregated account established by tmeA@lainistrator on the
Effective Date and funded with Cash in an amourerdgned by the Plan Administrator, in the exeraédts
reasonable discretion, to satisfy the expenseleoReorganized Debtors and the Plan Administranatuding, for
the avoidance of doubt, in consultation with theARSunterparties, the compensation of the Plan Adtrator) as
set forth in the Plan.

1.2 Rules of Interpretation

For purposes of the Plan: (1) in the appropri@@text, each term, whether stated in the singulah®
plural, shall include both the singular and therguand pronouns stated in the masculine, femjnimeneuter
gender shall include the masculine, feminine, dredrieuter gender; (2) unless otherwise specified,reference
herein to a contract, lease, instrument, releasieniture, or other agreement or document beingparigcular form
or on particular terms and conditions means thatréferenced document shall be substantially in fitvan or
substantially on those terms and conditions; (3gss otherwise specified, any reference hereinnt@xsting
document, schedule, or exhibit, whether or notdriteaving been Filed or to be Filed shall mean ttwatument,
schedule, or exhibit as it may thereafter be amgnaedified, or supplemented; (4) any referencantdentity as a
Holder of a Claim or Interest includes that Ensitysuccessors and assigns; (5) unless otherwisdiapeall
references herein to “Articles” are references tickes hereof or hereto; (6) unless otherwise ifipec all
references herein to exhibits are references tdigghn the Plan Supplement; (7) unless otherwisecified, the
words “herein,” “hereof,” and “hereto” refer to tidan in its entirety rather than to a particulartipn of the Plan;
(8) captions and headings to Articles are inseidedonvenience of reference only and are not theerto be a part
of or to affect the interpretation of the Plan; (@)ess otherwise specified herein, the rules nstaction set forth
in section 102 of the Bankruptcy Code shall apigy)) any term used in capitalized form herein tisahot
otherwise defined but that is used in the Banknuftede or the Bankruptcy Rules shall have the nmgpassigned
to that term in the Bankruptcy Code or the BanloypRules, as the case may be; (11) all refererzatket
numbers of documents Filed in the Chapter 11 Caseseferences to the docket numbers under therBptty
Court's CM/ECF system; (12) all references to ststuregulations, orders, rules of courts, andikieeshall mean
as amended from time to time, and as applicablehéoChapter 11 Cases, unless otherwise stated;afiy8)
immaterial effectuating provisions may be interpdeby the Debtors or the Reorganized Debtors ih sumanner
that is consistent with the overall purpose andrihbf the Plan, all without further notice to, amtion, order, or
approval of, the Bankruptcy Court or any other ntind (14) except as otherwise specifically pdedi in the Plan
to the contrary, references in the Plan to the @ehdr to the Reorganized Debtors shall mean th#dbe and the
Reorganized Debtors, as applicable, to the extentdntext requires.

1.3 Computation of Time

Bankruptcy Rule 9006(a) applies in computing anygakof time prescribed or allowed herein.

1.4 Governing Law

Unless a rule of law or procedure is supplied bgefal law (including the Bankruptcy Code and
Bankruptcy Rules) or unless otherwise specificalbted, the laws of the State of New York, withgwing effect

11
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to the principles of conflict of laws, shall goveitme rights, obligations, construction, and impletagon of the
Plan, any agreements, documents, instruments, rdracbs executed or entered into in connection with Plan
(except as otherwise set forth in those agreemientghich case the governing law of such agreersieali control);
provided that corporate governance matters reladrtge Debtors or the Reorganized Debtors, ascaipé, shall
be governed by the laws of the state of incorpomadir formation of the relevant Debtor or Reorgadibebtor, as
applicable.

1.5 Reference to Monetary Figures

All references in the Plan to monetary figures méfecurrency of the United States of America, sale
otherwise expressly provided.

1.6 Reference to the Debtors or the Reorganized Debtors

Except as otherwise specifically provided in thanPio the contrary, references in the Plan to thlet@s
or to the Reorganized Debtors mean the DebtorstladReorganized Debtors, as applicable, to thenexte
context requires.

1.7 Controlling Document

In the event of an inconsistency between the Rtahtlae Disclosure Statement, the terms of the shatl
control in all respects. In the event of an incstesicy between the Plan and any document inclutélei Plan
Supplement, the terms of the relevant provisioth@Plan shall control (unless stated otherwisguith document
or in the Confirmation Order). In the event of acansistency between the Confirmation Order andPiaa, the
Confirmation Order shall control.

1.8 Nonconsolidated Plan

Although for purposes of administrative convenieand efficiency the Plan has been filed as a joiar
for each of the Debtors and presents together €asisClaims against, and Interests in, the DeptbesPlan does
not provide for the substantive consolidation of ahthe Debtors.

ARTICLE Il

ADMINISTRATIVE AND PRIORITY CLAIMS

In accordance with section 1123(a)(1) of the Baptay Code, Administrative Claims, Professional
Claims, and Priority Tax Claims have not been di@ssand thus are excluded from the Classes ah@aet forth
in ARTICLE IIl.

2.1 Administrative Claims

Unless otherwise agreed to by the Holder of anwidid Administrative Claim and the Debtors or thenPla
Administrator, as applicable, each Holder of aroid Administrative Claim (other than Holders obfessional
Claims and Claims for fees and expenses pursuasgdiaon 1930 of chapter 123 of title 28 of the teai States
Code) will receive in full and final satisfactiof its Administrative Claim an amount of Cash equathe amount
of such Allowed Administrative Claim either: (a) the Effective Date, or as soon as practicablestiter; (b) if
the Administrative Claim is not Allowed as of th#d€tive Date, no later than 30 days after the datevhich an
order Allowing such Administrative Claim becomeBinal Order, or as soon as reasonably practicableafter; or
(c) if the Allowed Administrative Claim is based babilities incurred by the Debtors in the ordipaourse of their
business after the Petition Date, then in accomavih the terms and conditions of the particulansaction giving
rise to such Allowed Administrative Claims withoany further action by the Holders of such Allowed
Administrative Claims.

12
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2.2 Professional Claims

(a) Final Fee Applications and Payment of Professionallaims

All final requests for payment of Professional @laiincurred during the period from the Petition dat
through the Effective Date shall be Filed no labkem 45 days after the Effective Date. All suchafirequests will
be subject to approval by the Bankruptcy Courtrafietice and a hearing in accordance with the phocs
established by the Bankruptcy Code, Bankruptcy ®ubed prior orders of the Bankruptcy Court, inglgdthe
Interim Compensation Order, and once approved gy Bankruptcy Court, shall be promptly paid from the
Professional Fee Escrow Account up to the full wikd amount. To the extent that funds held in thefed3sional
Fee Escrow Account are insufficient to satisfy #meount of Professional Claims owing to the Protessls, such
Professionals shall have an Allowed AdministratBlaim for any such deficiency, and the Plan Adntiai®r shall
pay the full unpaid amount of such Allowed Admirasive Claim in Cash.

(b) Professional Fee Escrow Account

On the Effective Date, the Plan Administrator shedtablish and fund the Professional Fee Escrow
Account with Cash equal to the Professional FeeeiResAmount. The Professional Fee Escrow Accoual &e
maintained in trust solely for the Professionalsclsfunds shall not be considered property of temtés. The
amount of Professional Claims owing to the Protessis shall be paid in Cash to such Professionattid Plan
Administrator as soon as reasonably practicabler afich Professional Claims are Allowed. When dlibvked
amounts owing to the Professionals have been pafdlli any amount remaining in the Professionat Eescrow
Account shall promptly be paid to the Plan Admiasir without any further action or order of thenReuptcy
Court. If the Professional Fee Escrow Account sufficient to fund the full Allowed amounts of Peskional
Claims, the remaining unpaid Allowed Professionag Elaims will be paid by the Plan Administrator.

(c) Professional Fee Reserve Amount

Professionals shall reasonably estimate their anpesfessional Claims, and shall deliver such esgnto
the Debtors no later than five days before thediffe Date; provided that such estimate shall reotleemed to
limit the amount of the fees and expenses thatteesubject of the Professional’s final requestdayment of
Professional Fee Claims. If a Professional doeprmtide an estimate, the Debtors or the Plan Adsnator may
estimate the unpaid and unbilled fees and expaisegh Professional.

2.3 Priority Tax Claims

Each Holder of an Allowed Priority Tax Claim shadteive, on the Effective Date or as soon as [ueaiule
thereafter, payment in Cash in an amount equéld@inount of such Allowed Priority Tax Claim.

2.4 Statutory Fees

All fees due and payable pursuant to section 1930tle 28 of the United States Code before theéiffre
Date shall be paid by the Debtors. On and afteEffextive Date, to the extent applicable, the [ganized Debtors
shall pay any and all such fees when due and payaibd shall File with the Bankruptcy Court quaytegports in a
form reasonably acceptable to the U.S. Trusteeh BReorganized Debtor shall remain obligated to qagrterly
fees to the U.S. Trustee until the earliest of dpplicable Debtor's Chapter 11 Case being closeuigsed, or
converted to a case under chapter 7 of the Bardyde.
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ARTICLE Il

CLASSIFICATION, TREATMENT, AND VOTING OF CLAIMS AND INTERESTS

3.1 Classification of Claims and Interests

Except for the Claims addressed_in ARTICLE II, @&ims and Interests are classified in the Classes
forth below in accordance with section 1122 of Bamkruptcy Code. Because this Plan constituteparate Plan
proposed by each Debtor, each of the general Gléetew shall be deemed a separate Class withatesp€laims
against or Interests in each applicable Debtoaflopurposes. A Claim or Interest is classifiedaiparticular Class
only to the extent that the Claim or Interest diediwithin the description of that Class and isssified in other
Classes to the extent that any portion of the Clairinterest qualifies within the description otbuother Classes.
A Claim or Interest is also classified in a pafaecuClass for the purpose of receiving distribusigrursuant to the
Plan only to the extent that such Claim or Inteiesin Allowed Claim or Interest in that Class drad not been
paid, released, or otherwise satisfied prior toEffective Date.

Below is a chart assigning each Class a numbegyuigroses of identifying each separate Class.

Class Claim or Interest Status Voting Rights

1 Secured Tax Claims Unimpaired Presumed to Accept

2 Other Secured Claims Unimpaired Presumed to Accep

3 Other Priority Claims Unimpaired Presumed to Astce

4 Senior Note Claims and Senior Note Unimpaired Presumed to Accept
Trustee Claims

5 General Unsecured Claims Unimpaired Presuméddept
Subordinated Taberna Note Claims Impaired featitb Vote

7 Subordinated RF Junior Note Claims and Impaired Entitled to Vote
RAIT Subordinated Guaranty Claims

8 Intercompany Claims Unimpaired Presumed to Accept
Intercompany Interests Unimpaired/  Presumed to Accept /

Impaired Deemed to Reject

10 Section 510(b) Claims Unimpaired Presumed teeptc

11 Preferred Interests in RAIT Parent Impaired Dexbto Reject

12 Preferred Interests in Taberna Impaired Deemé&kject

13 Common Interests in RAIT Parent Impaired Deetodreject

3.2 Treatment of Classes of Claims and Interests

Except to the extent that a Holder of an Allowedi@l or Interest, as applicable, agrees to a lessdhle
treatment, such Holder shall receive under the Blantreatment described below in full and finatlissaction,
settlement, release, and discharge of and in egehdor such Holder's Allowed Claim or Interest. less
otherwise indicated, the Holder of an Allowed Clasminterest, as applicable, shall receive sucatriment on the
Effective Date, or as soon as practicable thereafte

(a) Class 1 — Secured Tax Claims

(1) Classification Class 1 consists of any Secured Tax Claims agairy Debtor.
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1)

(2)

Treatment Each Holder of an Allowed Secured Tax Claim lsheteive payment in
Cash in an amount equal to the amount of such A&ltb@ecured Tax Claim.

Voting Class 1 is Unimpaired. Holders of Class 1 Cfaare conclusively presumed to
have accepted the Plan under section 1126(f) dBém&ruptcy Code. Holders of Class 1
Claims are not entitled to vote to accept or rejeetPlan.

(b) Class 2 —Other Secured Claims

1)
(2)

(3)

Classification Class 2 consists of any Other Secured Claimssigany Debtor.

Treatment Each Holder of an Allowed Other Secured Clairti meceive, at the Debtors’
election: (a) payment in Cash in an amount equ#h@éoamount of such Allowed Other
Secured Claim; (b) delivery of the collateral s@ogiany such Claim and payment of any
interest required under section 506(b) of the Baptay Code; (c) Reinstatement of such
Claim; or (d) other treatment rendering such Claimmpaired.

Voting Class 2 is Unimpaired. Holders of Class 2 Cfaare conclusively presumed to
have accepted the Plan under section 1126(f) dBém&ruptcy Code. Holders of Class 2
Claims are not entitled to vote to accept or rejeetPlan.

(c) Class 3 —Other Priority Claims

(1) Classification Class 3 consists of any Other Priority Claimaiagt any Debtor.
(2) Treatment Each Holder of an Allowed Other Priority Clairhadl receive payment
in Cash in an amount equal to the amount of suthw&ld Other Priority Claim.
3) Voting Class 3 is Unimpaired. Holders of Class 3 Cfaare conclusively presumed to
have accepted the Plan under section 1126(f) dBém&ruptcy Code. Holders of Class 3
Claims are not entitled to vote to accept or rejeetPlan.
(d) Class 4 — Senior Note Claims and Senior Note TrusteClaims
(1) Classification Class 4 consists of Senior Note Claims and $dvate Trustee Claims
against RAIT Parent.
(2) Treatment Each Holder of an Allowed Senior Note Claim aBenior Note Trustee
Claim shall receive payment in Cash in an amoungktp the amount of such Allowed
Senior Note Claim and Allowed Senior Note TrustégrG.
3) Voting Class 4 is Unimpaired. Holders of Class 4 Ctaare conclusively presumed to
have accepted the Plan under section 1126(f) dBém&ruptcy Code. Holders of Class 4
Claims are not entitled to vote to accept or rejeetPlan.
(e) Class 5 — General Unsecured Claims
(1) Classification Class 5 consists of any General Unsecured Clagasst any Debtor.
(2) Treatment Each Holder of an Allowed General Unsecured r€lahall receive, at the

Debtors’ election: (a) payment in Cash in an amoempal to the amount of such
Allowed General Unsecured Claim; or (b) Reinstatenoé such Claim.
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()

Voting Class 5 is Unimpaired. Holders of Class 5 Caare conclusively presumed to
have accepted the Plan under section 1126(f) dBém&ruptcy Code. Holders of Class 5
Claims are not entitled to vote to accept or rejeetPlan.

Class 6 Subordinated Taberna Note Claim

1)

(2)

(3)

(4)

Classification Class 6 consists of the Subordinated Tabernae N@iaim against
Taberna.

Allowance The Subordinated Taberna Note Claim shall bewdd in the amount of
$18,670,743 (the_“Allowed Taberna Note Claim Amdunt

Treatment On or as soon as practicable after the Effecihate, the Holder of the
Allowed Subordinated Taberna Note Claim shall nezeipayment in cash of
() $12,250,000 from Distribution Proceeds, plu$ dfter receipt by the Holder of the
Allowed Subordinated RF Junior Note Claim of an anmteequal to $1,750,000 from the
Second-Half Sale Transaction Escrow, an amountlequ#250,000 (or such amount as
may be availablefrom the Second-Half Sale Transaction Escrow, pmugject to the
payment in full of the Allowed RAIT Funding Claim ndount, (a) all other
Distribution Proceeds, if any, plus (b) any funifisny, remaining in the Disputed Claim
Reserve after all Disputed Claims are Allowed dreotvise resolved, plus (c) any funds
remaining in the Wind-Down Reserve, provided howetleat the amount paid pursuant
to this subparagraph shall not exceed the Allowaldefna Note Claim Amount.

Voting Class 6 is Impaired. The Holder of the Clagdd@m is entitled to vote to accept
or reject the Plan.

Class 7 — Subordinated RF Junior Note Claim and RAT Parent Subordinated Guaranty

1)

(2)

(3)

(4)

Classification Class 7 consists of the Subordinated RF Jundate I€laim against RAIT
Funding and the RAIT Parent Subordinated GuaratayrCagainst RAIT Parent.

Allowance: The Class 7 Claims shall be Allowed as a sindgéenCagainst RAIT Parent
in the aggregate amount of $23,750,000 (the “AlbR&AIT Funding Claim Amount”).

Treatment On or as soon as practicable after the Effedbete, the Holders of the
Allowed Class 7 Claim shall receive up to the AlvRAIT Funding Claim Amount
from (a) the Distribution Proceeds (after the Holdé the Subordinated Taberna Note
Claim receives $12,250,000 from Distribution Pratseplus (b) any funds remaining in
the Disputed Claim Reserve after all disputed Céastre Allowed or otherwise resolved,
plus (c) all proceeds otherwise payable to theeBelinder the Purchase Agreement of
the First-Half Sale Transaction Escrow, plus, (Hpeoceeds otherwise payable to the
Sellers under the Purchase Agreement of the Sedatfdiransaction Escrow up to
$1,750,000 on a first-out basis, plus (e) any furedsaining in the Wind-Down Reserve.

Voting Class 7 is Impaired. Holders of Class 7 Claarsentitled to vote to accept or
reject the Plan.

Class 8 — Intercompany Claims

1)
(2)

Classification Class 8 consists of any Intercompany Claimsresjany Debtor.

Treatment Each Allowed Intercompany Claim, unless otheewssovided for under the
Plan, will be Reinstated.
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3) Voting Class 8 is Unimpaired. Holders of Class 8 Cfaare conclusively presumed to
have accepted the Plan under section 1126(f) dBém&ruptcy Code. Holders of Class 8
Claims are not entitled to vote to accept or rejeetPlan.

® Class 9 — Intercompany Interests

(1) Classification Class 9 consists of any Intercompany InterestRAIT General, RAIT
Limited, Taberna, RAIT JV TRS, RAIT JV TRS Sub, d&RAIT Funding.

(2) Treatment Each Allowed Intercompany Interest shall, at Debtors’ election: (a) be
Reinstated for administrative convenience; or gbchnceled and released without any
distribution on account to of such Interests.

3) Voting Class 9 is either Unimpaired, and the Holderdntércompany Interests are
conclusively presumed to have accepted the Plaargattion 1126(f) of the Bankruptcy
Code, or Impaired, and the Holders of Intercompaémgrests are deemed to have
rejected the Plan under section 1126(g) of the Baiky Code. Holders of
Intercompany Interests are not entitled to votadcept or reject the Plan.

)] Class 10 — Section 510(b) Claims
() Classification Class 10 consists of any Section 510(b) Claigasrest any Debtor.

(2) Allowance: Notwithstanding anything in the Plan to the cantr a Class 10 Claim, if
existing, may only become Allowed by Final Order tbe Bankruptcy Court. The
Debtors are not aware of any asserted Class 10n€land believe that no Class 10
Claims exists.

3) Treatment Each Holder of an Allowed Section 510(b) Claifrafiy) shall receive, at the
Debtors’ election: (a) payment in Cash in an amoemal to the amount of such
Allowed Section 510(b) Claim; (b) Reinstatementsath Claim; or (C) in accordance
with section 510(b) of the Bankruptcy Code, treattvaes if such Holder held a number of
Allowed Preferred Interests or Common Interestsa@slicable, equal in value to the
amount of its Allowed Section 510(b) Claim.

4) Voting Class 10 is Unimpaired. Holders (if any) of €44l0 Claims are conclusively
presumed to have accepted the Plan under sectip@(fllof the Bankruptcy Code.
Holders (if any) of Class 10 Claims are not erditie vote to accept or reject the Plan.

(k) Class 11 — Preferred Interests in RAIT Parent

(1) Classification Class 11 consists of any Preferred InteresBAT Parent.

(2) Treatment Each Preferred Interest in RAIT Parent shallchaceled, released, and
extinguished, and will be of no further force dieef and no Holder of Preferred Interests
in RAIT Parent shall be entitled to any recoverydmtribution under the Plan on account
of such Interests.

3) Voting Class 11 is Impaired. Holders of Class 11 bdey are deemed to have rejected
the Plan under section 1126(g) of the BankruptogeCaHolders of Class 11 Interests are
not entitled to vote to accept or reject the Plan.

0] Class 12 — Preferred Interests in Taberna

(1) Classification Class 11 consists of any Preferred Interestaberna.
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(2) Treatment Each Preferred Interest in Taberna shall be eladc released, and
extinguished, and will be of no further force dieef and no Holder of Preferred Interests
in Taberna shall be entitled to any recovery otrittigtion under the Plan on account of
such Interests.

3) Voting Class 12 is Impaired. Holders of Class 12 bdey are deemed to have rejected
the Plan under section 1126(g) of the BankruptogeCaHolders of Class 12 Interests are
not entitled to vote to accept or reject the Plan.

(m) Class 13 — Common Interests

(1) Classification Class 13 consists of Common Interests in RAlfeRa

(2) Treatment Each Common Interest shall be canceled, releas®dl extinguished, and
will be of no further force or effect and no HoldgrCommon Interests shall be entitled
to any recovery or distribution under the Plan ocoant of such Interests.

3) Voting Class 13 is Impaired. Holders of Class 13 bdey are deemed to have rejected
the Plan under section 1126(g) of the BankruptogeCaHolders of Class 13 Interests are
not entitled to vote to accept or reject the Plan.

3.3 Special Provision Governing Unimpaired Claims and mterests

Except as otherwise provided in the Plan, nothimglen the Plan shall affect the Debtors’ or the
Reorganized Debtors’ rights regarding any Unimghi@@aim or Interest, including all rights regardifegal and
equitable defenses to or setoffs or recoupmeniasigay such Unimpaired Claim or Interest.

3.4 Elimination of Vacant Classes

Any Class of Claims or Interests that does not leat#older of an Allowed Claim or Allowed Interesta
Claim or Interest temporarily Allowed by the Bangtey Court as of the date of the Confirmation Hegushall be
deemed eliminated from the Plan for purposes ahgdb accept or reject the Plan and for purpo$eetermining
acceptance or rejection of the Plan by such Classipnt to section 1129(a)(8) of the BankruptcyeCod

3.5 Voting Classes; Presumed Acceptance by Non-Voting&sses

If a Class of Claims or Interests is eligible tdevand no Holder of Claims or Interests, as apblean
such Class votes to accept or reject the PlarRidreshall be presumed accepted by such Class.

3.6 Subordinated Claims and Interests

The allowance, classification, and treatment of Alowed Claims and Allowed Interests and their
respective distributions and treatments under the Rike into account and conform to the relativierjty and
rights of the Claims and Interests in each Classcannection with any contractual, legal, and edplita
subordination rights relating thereto, whetheriagisunder general principles of equitable subortitima section
510(b) of the Bankruptcy Code, or otherwise. Pumsua section 510 of the Bankruptcy Code, the Dbt
Reorganized Debtors, as applicable, reserve the t re-classify any Allowed Claim or Allowed Imést in
accordance with any contractual, legal, or equitaibordination relating thereto.
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ARTICLE IV

PROVISIONS FOR IMPLEMENTATION OF THE PLAN

4.1 General Settlement of Claims

Pursuant to section 1123 of the Bankruptcy CodeBarkruptcy Rule 9019, and in consideration for the
classification, distributions, releases, and othenefits provided under the Plan, on the Effectdate, the
provisions of the Plan shall constitute a goodafaibmpromise and settlement of all Claims, Ints;eSauses of
Action, and controversies released, settled, comjzed, discharged, satisfied, or otherwise resgbteduant to the
Plan. The Plan shall be deemed a motion to appt@good-faith compromise and settlement of alhsO&ims,
Interests, Causes of Action, and controversiesyauntsto Bankruptcy Rule 9019, and the entry of@oafirmation
Order shall constitute the Bankruptcy Court’s appt®f such compromise and settlement under sedti@8 of
the Bankruptcy Code and Bankruptcy Rule 9019, dkagea finding by the Bankruptcy Court that suektlement
and compromise is fair, equitable, reasonablejratite best interests of the Debtors and theirtEsta

4.2 Plan Transactions

Before, on, and after the Effective Date, the Debtr Plan Administrator, as applicable, shall take
actions as may be necessary or appropriate totwdtecthe terms of this Plan, including: (a) theaesion and
delivery of any appropriate agreements or otheua@nts of merger, consolidation, restructuring,veosion,
disposition, transfer, dissolution, or liquidatioantaining terms that are consistent with the teoimtbe Plan, and
that satisfy the requirements of applicable law angl other terms to which the applicable Entitiesyragree;
(b) the execution and delivery of appropriate imstents of transfer, assignment, assumption, ogdgtm of any
asset, property, right, liability, debt, or obliget on terms consistent with the terms of the Rlad having other
terms for which the applicable parties agree; I(€) filing of appropriate certificates or articlekincorporation,
reincorporation, merger, consolidation, conversiangdissolution pursuant to applicable state lady; guch other
transactions that are required to effectuate the;RInd (e) all other actions that the applicalsititiés determine to
be necessary or appropriate, including makingdsinor recordings that may be required by applictve

4.3 Cancellation of Notes, Instruments, Certificates, ad Other Documents

On the Effective Date, except to the extent othsewirovided herein, all notes, instruments, Cediés,
and other documents evidencing Claims or Inter@stiiding the Senior Note Claims, the Subordinaletierna
Note Claim, the Subordinated RF Junior Note Claang the RAIT Parent Subordinated Guaranty Clairall &e
cancelled, and the TFC Trust shall be terminatedcitordance with the terms of the RF Note Indentane the
obligations of the Debtors or Reorganized Debtbesdunder or in any way related thereto shall lpplsited for
all purposes by the obligations set forth in thisnPand the Trustees shall be released from &ksithereunder;
provided, however, that notwithstanding Confirmatmr the occurrence of the Effective Date, any agrent that
governs the rights of the Holder of a Claim shaltmue in effect solely for purposes of (a) allogiHolders of
Claims and Interests and Holders of any interesthen TFC Trust to receive distributions under thanpP (b)
allowing and preserving the rights of the Servitemake distributions on account of Claims andrkgts as
provided in Article VI, (c) preserving the Trusteemghts to compensation and indemnification asi@gfaany
money or property distributable to Holders of Semote Claims, Subordinated Taberna Note Claim o&iibated
RF Junior Note Claim or the RAIT Parent SubordidaBaranty Claim, or distributions pursuant to Rfe Note
Indenture, including permitting the Trustees to mtein, enforce, and exercise their charging liegairest such
distributions, (d) preserving all rights, includirights of enforcement, of the Trustees againstpergon other than
a Released Party, including with respect to indéoation or contribution from the Holders of (i)etBSenior Note
Claims pursuant and subject to the terms of théoB&iote Indentures, or (i) the Subordinated TabeNote Claim
pursuant and subject to the terms of the Taberar8inated Indenture, (e) permitting the Trusteesrtforce any
obligation (if any) owed to the Trustees under Rtten, and (f) permitting the Trustees to appedahéChapter 11
Cases or in any proceeding in the Bankruptcy Courny other court; provided, further, however tthg the
preceding proviso shall not affect the dischargeCtdims or Interests pursuant to the Bankruptcy eCate
Confirmation Order, or the Plan, or result in anpense or liability to the Debtors, Reorganized t0ed) or Plan
Administrator, as applicable, except as expresslyiged for in the Plan and (y) except as otheryiswided in the
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Plan, the terms and provisions of the Plan shalim@ny existing contract or agreement that wdnldny way be
inconsistent with distributions under the Plan. Thestees shall be discharged and shall have ioefuobligation
or liability except as provided in the Plan and fdomation Order, and after the performance by thesiees and
their representatives and professionals of anygabbns and duties required under or related toRfam or
Confirmation Order, the Trustees shall be reliewddand released from any obligations and dutiesiragi
thereunder.

4.4 Exemption from Certain Taxes and Fees

Pursuant to section 1146(a) of the Bankruptcy Cadg, transfers of property under this Plan, incigdi
any issuance, transfer or exchange of any secwstigll not be subject to any document recording stamp tax,
conveyance fee, intangibles or similar tax, moréglx, stamp act, real estate transfer tax, salsetax, mortgage
recording tax, or other similar tax or governmerdasessment, and upon entry of the ConfirmatioreQittie
appropriate state or local governmental officialeigents shall forgo the collection of any suchdagovernmental
assessment and accept for filing and recordatignoéthe foregoing instruments or other documentsypant to
such transfers of property without the paymentgf such tax, recordation fee, or governmental assest.

4.5 Reorganized Debtors

On and after the Effective Date, the Reorganizetit@e shall continue in existence for purposes of

(a) winding down the Debtors’ business and affabg, resolving Disputed Claims, (c) making disttibns on
account of Allowed Claims as provided hereunde),ggtablishing and funding appropriate distributi@serve
accounts, (e) enforcing and prosecuting claimgrasts, rights, and privileges under the Causésctobn on the
Retained Causes of Action List in an efficaciousinex and only to the extent the benefits of sudbreament or
prosecution are reasonably believed to outweighctists associated therewith, (f) filing appropritee returns,
(g) complying with their continuing obligations werdthe Purchase Agreement, if any, and (h) adreiing the
Plan in an efficacious manner.

(a) Sources of Consideration for Plan Distributions

The Reorganized Debtors will fund distributions enthe Plan with Cash on hand on the Effective Date
and the revenues and proceeds of all assets @dhtrs or Reorganized Debtors, including the Saémsaction
proceeds and all Causes of Action not settledasel@, discharged, enjoined, or exculpated undePthe or
otherwise on or prior to the Effective Date.

(b) Vesting of Assets in Reorganized Debtors

Except as otherwise provided in the Plan, the RigelAgreement, or any agreement, instrument, @r oth
document incorporated herein or therein, on theediiffe Date, the assets of the Debtors shall vesthe
Reorganized Debtors for the purpose of liquidathg Estates, free and clear of all Liens, Clairhsrges, or other
encumbrances. On and after the Effective Date, ptxas otherwise provided for in the Plan or thecRase
Agreement, the Debtors and the Reorganized Delbtens operate their business and use, acquire, posBsof
property, and compromise or settle any Claims,réstis, or Causes of Action without supervision mpraval by
the Bankruptcy Court and free of any restrictiohthe Bankruptcy Code or Bankruptcy Rules.

(c) The Plan Administrator

The Plan Administrator shall act for the ReorgadiPebtors in the same fiduciary capacity as appleca
to a board of managers, directors, and officerbjesti to the provisions hereof (and all certifisatd formation,
membership agreements, and related documents emeedeamended by the Plan to permit and author&zeame),
solely for the benefit of the Holders of Class @ &lass 7 Claims. On the Effective Date, the autyygoower, and
incumbency of the persons acting as managers,taliss@nd officers of the Debtors shall terminais] the Plan
Administrator shall be appointed as the sole managée director, and sole officer of the Reorgadibebtors, and
shall succeed to the powers of the Debtors’ masagé@ectors, and officers. From and after the &ie Date, the
Plan Administrator shall be the sole representaifyand shall act for, the Reorganized Debtors.
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The foregoing shall not limit the authority of theorganized Debtors or the Plan Administrator, as
applicable, to continue the employment any formenager or officer, including pursuant to any traasiservices
agreement entered into on or after the Effectiveeldg and between the Reorganized Debtors anduttuhdser.

(d) Dissolution of the Debtors

Unless otherwise provided in this Plan or the PasehAgreement, the Reorganized Debtors shall be
dissolved as soon as practicable on or after tfectsfe Date. The Plan Administrator shall have power and
authority to take any action necessary to wind dewd dissolve any of the Debtors, and shall: {e)dicertificate
of dissolution for any of the Debtors, togetherhwétl other necessary corporate and company dodsmieneffect
the dissolution of such Debtor under the applicédohes of its state of formation; and (b) complete dile all final
or otherwise required federal, state, and localraurns and shall pay taxes required to be paichfy of the
Debtors, and pursuant to section 505(b) of the Batky Code, request an expedited determinaticangfunpaid
tax liability of any of the Debtors or their Estator any tax incurred during the administrationsath Debtor’s
Chapter 11 Case, as determined under applicablawex

The filing by the Plan Administrator of any of tReorganized Debtors’ certificate of dissolutiorsnilar
document shall be authorized and approved in aflgets without further action under applicable lesgulation,
order, or rule, including any action by the stodkleos, members, trustees, board of directors, ardof managers
of Reorganized RAIT Parent or any of its affiliates

(e) Corporate Action

Upon the Effective Date, all actions contemplatedar the Plan, regardless of whether taken beforepr
after the Effective Date, shall be deemed authdramed approved in all respects (whether to occtorégon, or
after the Effective Date). All matters provided fiorthe Plan or deemed necessary or desirable dyD#btors
before, on, or after the Effective Date involvirge tcorporate structure of the Debtors or the Renzgd Debtors,
and any corporate action required by the DebtorsherReorganized Debtors in connection with then Ria
corporate structure of the Debtors or Reorganizebt®s, shall be deemed to have occurred andishati effect
on the Effective Date, without any requirement wftier action by the security Holders, directorgnagers, or
officers of the Debtors or the Reorganized Debt@wsfore the Effective Date, the appropriate officef the
Debtors, and on or after the Effective Date, thenPAdministrator on behalf of the Reorganized Dehitas
applicable, shall be authorized to issue, exeautd,deliver the agreements, documents, secutnesjnstruments
contemplated under the Plan (or necessary or tésita effect the transactions contemplated urtteiPian) in the
name of and on behalf of the Reorganized Debtdre. duthorizations and approvals contemplated lsySkection
4.5(g) shall be effective notwithstanding any reguoients under non-bankruptcy law.

) Effectuating Documents; Further Transactions

Prior to the Effective Date, the Debtors are, anchod after the Effective Date, the Reorganizedi@sb
and the Plan Administrator are, authorized to aray nssue, execute, deliver, file, or record suchtreets,
securities, instruments, releases, and other agm@snor documents and take such actions as magdessary or
appropriate to effectuate, implement, and furttvedlence the terms and conditions of the Plan, withloe need for
any approvals, authorizations, notice, or consextsept for those expressly required pursuanteadtan.

(9) Preservation of Causes of Action

Unless any Cause of Action against an Entity isresgly waived, relinquished, exculpated, released,
compromised, or settled in the Plan or a Final Qrideaccordance with section 1123(b) of the Baptey Code, all
rights to commence, prosecute, or settle, as apgptepany and all Causes of Action, whether agidiafore or after
the Petition Date, shall vest in the Reorganizebt@s and be enforceable by the Plan Administratiosuant to the
terms of the Plan. Except for any Cause of Actigairgst an Entity that is expressly waived, relisted,
exculpated, released, compromised, or settledeiriPthn or a Final Order, in accordance with sectitiz3(b) of the
Bankruptcy Code, the Plan Administrator may enfalteights to commence, prosecute, or settle,ppsogpriate,
any and all Causes of Action, whether arising leetorafter the Petition Date, and the Plan Admiatet’s rights to
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commence, prosecute, or settle such Causes ofnAshall be preserved notwithstanding the occurreicine
Effective Date. The Plan Administrator may, inrésisonable business judgment, pursue such Caufetiai and
may retain and compensate professionals in thesisadr pursuit of such Causes of Action to theeekthe Plan
Administrator deems appropriate, including on atiogency fee basis. No Entity may rely on the abseof a
specific reference in the Plan or the Disclosuste®tent to any Cause of Action against them asrafigation that
the Reorganized Debtors or the Plan Administratiirnet pursue any and all available Causes of éctagainst
them. The Reorganized Debtors and the Plan Admadst expressly reserve all rights to prosecute amy all
Causes of Action against any Entity, except asrafise expressly provided in the Plan. Unless anys€af Action
against an Entity is expressly waived, relinquishedulpated, released, compromised, or settlédarnPlan or a
Final Order, the Plan Administrator expressly resgrall Causes of Action for later adjudicationd atmerefore, no
preclusion doctrine, including the doctrines of jadicata, collateral estoppel, issue preclusidaint preclusion,
estoppel (judicial, equitable, or otherwise), ochles, shall apply to such Causes of Action upor,abr as a
consequence of the Confirmation or Consummatio. Hlan Administrator reserves and shall retainfdhegoing
Causes of Action notwithstanding the rejection of Executory Contract or Unexpired Lease duringGheapter 11
Cases or pursuant to the Plan. The Plan Administisdtiall have the exclusive right, authority, anstigetion to
determine and to initiate, file, prosecute, enfpr@eandon, settle, compromise, release, withdrawitigate to
judgment any such Causes of Action, or to declingat any of the foregoing, without the consentppraval of any
third party or any further notice to, or actionder, or approval of, the Bankruptcy Court.

4.6 Retiree Benefits
Pursuant to section 1129(a)(13) of the Bankruptoge from and after the Effective Date, all retiree
benefits (as that term is defined in section 1114he Bankruptcy Code), if any, shall continue ® fmaid in
accordance with applicable law.
ARTICLE V
TREATMENT OF EXECUTORY CONTRACTS AND UNEXPIRED LEAS ES

5.1 Assumption of Executory Contracts and Unexpired Leaes

On the Effective Date, except as otherwise provigeein, each Executory Contract and Unexpiredéd.eas
not previously rejected, assumed, or assumed asignasl, including any employee benefit plans arfuerot
Executory Contracts under which employee obligatiarise, shall be deemed automatically rejecteduamt to
sections 365 and 1123 of the Bankruptcy Code, snsesh Executory Contract or Unexpired Lease: 1) i
specifically described in the Plan as to be assumexnnection with confirmation of the Plan, orsisecifically
scheduled to be assumed or assumed and assigreecuputo the Plan or the Plan Supplement; (2) hgestto a
pending motion to assume such Unexpired Lease eclary Contract as of the Effective Date; (3) asbe
assumed by the Debtors or assumed by the Debtdrassigned to another third party, as applicablepnnection
with the Sale Transaction; (4) is a contract, umstent, release, indenture, or other agreement @rndent entered
into in connection with the Plan; or (5) is an ir@we policy, including but not limited to, any D&Qability
Insurance Policy. Entry of the Confirmation Order the Bankruptcy Court shall constitute approvalsath
assumptions, assignments, and rejections, incluti@@ssumption of the Executory Contracts or Umegld_eases
as provided in the Plan Supplement, pursuant tiiosesc365(a) and 1123 of the Bankruptcy Code.

Notwithstanding the foregoing, on the Effective &aReorganized RAIT Parent shall be deemed to have
assumed the Employee Retention and Severance Plans.

5.2 Cure of Defaults and Objections to Cure and Assumpbn

The Debtors or Plan Administrator, as applicabiellpay Cure Claims on the Effective Date or amsas
practicable thereafter. Unless otherwise agreexh up writing by the parties to the applicable Execy Contract
or Unexpired Lease, all requests for payment ofeGCtiaims that differ from the amounts paid or psgabto be
paid by the Debtors or Plan Administrator mustileslfwith the Claims and Solicitation Agent on @fdre 30 days
after the Effective Date. Any such request thatdstimely filed shall be disallowed and foreverited, estopped,
and enjoined from assertion, and shall not be eaéile against any Reorganized Debtor, withouh#es for any

22



Case 19-11915-BLS Doc 139 Filed 10/14/19 Page 26 of 43

objection by the Plan Administrator or any furtimatice to or action, order, or approval of the Bampkcy Court.
Any Cure shall be deemed fully satisfied, releasety discharged upon payment by the Debtors orPtha

Administrator of the Cureprovided however that nothing herein shall prevent the Plan Adstiator from paying
any Cure despite the failure of the relevant capatty to file such request for payment of sucheCulhe Plan
Administrator also may settle any Cure without &mher notice to or action, order, or approvatha Bankruptcy
Court. In addition, any objection to the assumpidd an Executory Contract or Unexpired Lease mnsto the
Plan must be filed with the Bankruptcy Court orbefore 30 days after the Effective Date. Any solojection will

be scheduled to be heard by the Bankruptcy CouthetDebtors’ or Plan Administrator’s, as appliegbirst

scheduled omnibus hearing for which such objedgdimely filed. Any counterparty to an Executd@pntract or
Unexpired Lease that fails to timely object to fireposed assumption of any Executory Contract oexipgimed

Lease will be deemed to have consented to sucimasisun.

If there is a dispute regarding a Cure Claim, thiitg of the Reorganized Debtors or any assigree t
provide “adequate assurance of future performamdtsiin the meaning of section 365 of the Bankrupfinde, or
any other matter pertaining to assumption, thermgay of the applicable Cure Claim shall occur asnsas
practicable after entry of a Final Order resolvisigch dispute, approving such assumption (and, pficgble,
assignment), or as may be agreed upon by the BebtdPlan Administrator, as applicable, and thentenparty to
the Executory Contract or Unexpired Lease. Thet@sbor Plan Administrator, as applicable, resdhee right
either to reject or nullify the assumption of argeEutory Contract or Unexpired Lease within 45 dafysr a Final
Order resolving an objection to assumption or aeiteng the Cure Claim or any request for adequaseir@ance of
future performance required to assume such Exgc@ontract or Unexpired Lease, is entered.

Assumption of any Executory Contract or Unexpireéée pursuant to the Plan or otherwise shall rigsult
the full release and satisfaction of any Cure Céaion defaults, whether monetary or nonmonetaryludicg
defaults of provisions restricting the change intodl or ownership interest composition or othenkvaptcy-related
defaults, arising under any assumed Executory @ontr Unexpired Lease at any time prior to theatifée date of
assumption. Any and all Proofs of Claim based up®acutory Contracts or Unexpired Leases that Hemen
assumed in the Chapter 11 Cases, including pursadhé Confirmation Order, shall be deemed satiséis of the
Effective Date without the need for any objectibereto or any further notice to or action, orderagproval of the
Bankruptcy Court.

5.3 Pre-existing Payment and Other Obligations

Rejection of any Executory Contract or Unexpiredadee pursuant to the Plan or otherwise shall not
constitute a termination of pre-existing obligasoowed to the Debtors or Reorganized Debtors, alicaple,
under such contract or lease. In particular, nbstanding any non-bankruptcy law to the contrahg
Reorganized Debtors expressly reserve and do nieeveay right to receive, or any continuing obligat of a
counterparty to provide: (a) payment to the cating Debtors or Reorganized Debtors, as applicabfe
outstanding and future amounts owing thereto urafein connection with rejected Executory Contraots
Unexpired Leases or (b) warranties or continuednteaince obligations on goods previously purchasethe
contracting Debtors or Reorganized Debtors, asaipé, from counterparties to rejected Executaopt€acts.

5.4 Rejection Damages Claims and Objections to Rejectis

Pursuant to section 502(g) of the Bankruptcy Cadeinterparties to Executory Contracts or Unexpired
Leases that are rejected shall have the rightdera€laims, if any, on account of the rejectioswth contracts and
leases. Unless otherwise provided by a Bankruptayrt order, any Proofs of Claim asserting Claimsireg from
the rejection of Executory Contracts and Unexpiredses pursuant to the Plan must be filed withClaéms and
Solicitation Agent no later than 30 days after lgaer of the Confirmation Date or the effective elaf rejection.
Any such Proofs of Claim that are not timely filgldall be disallowed without the need for any furthetice to or
action, order, or approval of the Bankruptcy CouBiuch Proofs of Claim shall be forever barredomgstd, and
enjoined from assertion. Moreover, such Proof€lafm shall not be enforceable against any ReorganDebtor,
without the need for any objection by the Plan Adistrator or any further notice to or action, ordsrapproval of
the Bankruptcy Court, and any Claim arising outhef rejection of the Executory Contract or Unexgpicease shall
be deemed fully satisfied, released, and dischang#dithstanding anything in a Proof of Claim t@ thontrary.
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All Allowed Claims arising from the rejection of Egutory Contracts and Unexpired Leases shall Issifiled as
Class 5 - General Unsecured Claims against thécapj# Debtor counterparty thereto.

5.5 Contracts, Intercompany Contracts, and Leases Ent&d Into After the Petition Date

Contracts, Intercompany Contracts, and leasesezhteto after the Petition Date by any Debtor ang a
Executory Contracts and Unexpired Leases assumednlyy Debtor may be performed by the applicable
Reorganized Debtor in the ordinary course of bissine

5.6 Indemnification Obligations

All indemnification obligations in place as of tldfective Date (whether in the by-laws, certificatef
incorporation or formation, limited liability compg agreements, other organizational or formationudtents,
board resolutions, indemnification agreements, egmpént contracts, or otherwise) for the post-pmiitilirectors,
officers, trustees, managers, employees, attormeyguntants, investment bankers, and other profeds of the
Debtors, as applicable, shall be assumed and reméiti force and effect after the Effective Dassd shall not be
modified, reduced, discharged, impaired, or otheewaffected in any way, and shall survive Unimpghiaad
unaffected, irrespective of when such obligatiorsar

5.7 Director and Officer Liability Insurance

To the extent that the D&O Liability Insurance Rms are considered to be Executory Contracts,
notwithstanding anything in the Plan to the contraffective as of the Effective Date, the Debtsnall be deemed
to have assumed all D&O Liability Insurance Pokcieith respect to the Debtors’ and each of itshairt as
appropriate, Affiliates’, directors, trustees, mgas, officers, and employees serving on or befoeePetition Date
pursuant to section 365(a) of the Bankruptcy Ceaaiel coverage for defense and indemnity under anlyeoD&O
Liability Insurance Policies shall remain availabbeall individuals within the definition of “Insed” in any of the
D&O Liability Insurance Policies. Entry of the Camhation Order will constitute the Bankruptcy Cdsirapproval
of the Debtors’ foregoing assumption of each of uhexpired D&O Liability Insurance Policies. Nothétanding
anything to the contrary contained herein, Conftramaof the Plan shall not discharge, impair, dreptvise modify
any indemnity obligations assumed by the foregaisgumption of the D&O Liability Insurance Policiesd each
such indemnity obligation will be deemed and tréatis an Executory Contract that has been assumebeby
Debtors under the Plan as to which no Proof ofr@laeed be Filed.

5.8 Modifications, Amendments, Supplements, Restatemesitor Other Agreements

Unless otherwise provided in the Plan, each Exegu@ontract or Unexpired Lease that is assumed shal
include all modifications, amendments, supplemeam@statements, or other agreements that in any enaaffect
such Executory Contract or Unexpired Lease, anaiiney Contracts and Unexpired Leases relatedtiafeny,
including easements, licenses, permits, rightsjlpeges, immunities, options, rights of first rediisand any other
interests, unless any of the foregoing agreemeassdeen previously rejected or repudiated or isctegl or
repudiated under the Plan.

Modifications, amendments, supplements, and resttes to prepetition Executory Contracts and
Unexpired Leases that have been executed by theiBaturing the Chapter 11 Cases shall not be diémalter
the prepetition nature of the Executory ContracUoexpired Lease, or the validity, priority, or amo of any
Claims that may arise in connection therewith.

5.9 Reservation of Rights

Neither the exclusion nor inclusion of any contractease in the Plan Supplement, nor anythingaioed
in the Plan, shall constitute an admission by tlebtbrs that any such contract or lease is in facEzecutory
Contract or Unexpired Lease or that any Reorganzebtor has any liability thereunder. If thereaislispute
regarding whether a contract or lease is or wasutgey or unexpired at the time of assumption ¢eatéon, the
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Debtors or Reorganized Debtors, as applicable| Bhak 45 days following entry of a Final Orderalesg such
dispute to alter their treatment of such contradease.

5.10 Non-occurrence of the Effective Date

In the event that the Effective Date does not qctiue Bankruptcy Court shall retain jurisdictionttwi
respect to any request to extend the deadlinessumaing or rejecting any Unexpired Leases pursiasection
365(d)(4) of the Bankruptcy Code.

ARTICLE VI
PROVISIONS GOVERNING DISTRIBUTIONS

6.1 Distributions on Account of Claims and Interests Alowed as of the Effective Date

(a) Delivery of Distributions in General

Except as otherwise provided in the Plan, a Firrale® or as otherwise agreed to by the Debtorsi@r t
Reorganized Debtors, as applicable, and the Hadfi¢he applicable Claim or Interest, on the firgstBbution
Date, the Distribution Agent shall make initial tdisutions under the Plan on account of Claims &ntdrests
Allowed on or before the Effective Date, subjecttte Reorganized Debtors’ right to object to Claand Interests;
provided howevey that (1) Allowed Administrative Claims with regpeo liabilities incurred by the Debtors in the
ordinary course of business during the Chapter dse€ or assumed by the Debtors prior to the Effe@ate shall
be paid or performed in the ordinary course of mess$ in accordance with the terms and conditionangf
controlling agreements, course of dealing, coufseusiness, or industry practice, and (2) Allowaibifty Tax
Claims and Allowed Secured Tax Claims shall be jraiglccordance with Sections 2.3 and 3.2(a)(1peesvely.
The first Distribution Date for Claims Allowed orr before the Effective Date shall be as soon asorezbly
practical after the Effective Date, but no latarthhirty (30) days following the Effective Datd.o the extent any
Allowed Priority Tax Claim or Allowed Secured Taxa@n is not due and owing on the Effective DateshsGlaim
shall be paid in full in Cash in accordance witk tarms of any agreement between the Debtors anHdlder of
such Claim or as may be due and payable undercapj#i non-bankruptcy law or in the ordinary couofe
business. Distribution Dates shall occur no lesguently than every thirty (30) days, as necessathe Plan
Administrator’s sole discretion, after the Effeetibate. Each distribution to the Trustees on AddvClaims in
Class 4, Class 6, and Class 7 shall be subjecl mespects to the right of the Trustees to asaeyt applicable
charging liens against the respective distribuitioaccordance to the terms of the applicable Indest

6.2 Special Rules for Distributions to Holders of Dispted Claims and Interests

Notwithstanding any provision otherwise in the Péaud except as otherwise agreed by the relevatiepar
no partial payments and no partial distributionallsbe made with respect to a Disputed Claim oceriggt until all
such disputes in connection with such Disputedr€laii Interest have been resolved by settlemeninal Brder,
provided, howevethat if a portion of a Claim is not Disputed, théstribution Agent shall make a partial
distribution based on such portion of such Claiat th not Disputed.

6.3 Delivery of Distributions

(a) Record Date for Distributions

On the Distribution Record Date, the Claims Registell be closed and the Distribution Agent shell
authorized and entitled to recognize only thoseng¢lolders, if any, listed on the Claims Registerof the close
of business on the Distribution Record Date. Nutgtanding the foregoing, if a Claim or Intereghen than one
based on a publicly traded Certificate, is transfitrfewer than 20 days before the Distribution Reddate, the
Distribution Agent shall make distributions to thansferee only to the extent practical and in @msnt only if the
relevant transfer form contains an unconditional explicit certification and waiver of any objeatito the transfer
by the transferor.
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(b) Distribution Process

The Distribution Agent shall make all distributionsquired under the Plan, except that distributitlms
Holders of Allowed Claims or Interests governedabgeparate agreement and administered by a Sestiakrbe
deposited with the appropriate Servicer, at whietetsuch distributions shall be deemed complete tla@ Servicer
shall deliver such distributions in accordance with Plan and the terms of the governing agreemEntept as
otherwise provided in the Plan, and notwithstandimy authority to the contrary, distributions toldthays of
Allowed Claims and Interests, including Claims dntkrests that become Allowed after the DistributRecord
Date, shall be made to Holders of record as oblis&ibution Record Date by the Distribution Agamta Servicer,
as appropriate: (1) to the address of such Haldeset forth in the books and records of the aplpléecDebtor (or if
the Debtors have been notified in writing, on diobe the date that is 14 days before the Effedbiate, of a change
of address, to the changed address); (2) in accoedaith Federal Rule of Civil Procedure 4, as rfiediand made
applicable by Bankruptcy Rule 7004, if no addredste in the Debtors books and records, no Pro@lafm has
been filed and the Distribution Agent has not reeeia written notice of a change of address orefwrb the date
that is 14 days before the Effective Date; or @3any counsel that has appeared in the Chapterat&sCon the
Holder’s behalf. The Debtors, the Reorganized Brsbtand the Distribution Agent, as applicable llshat incur
any liability whatsoever on account of any disttibns under the Plan.

(c) Compliance Matters

In connection with the Plan, to the extent applieathe Reorganized Debtors and the Distributioeitg
shall comply with all tax withholding and reportingquirements imposed on them by any Governmentd] and
all distributions pursuant to the Plan shall be jettb to such withholding and reporting requirements
Notwithstanding any provision in the Plan to thatcary, the Reorganized Debtors and the Distrilouigent shall
be authorized to take all actions necessary or ogpite to comply with such withholding and repuogti
requirements, including liquidating a portion oetldistribution to be made under the Plan to geaesafficient
funds to pay applicable withholding taxes, withhotd distributions pending receipt of informationcassary to
facilitate such distributions, or establishing atlger mechanisms they believe are reasonable gnwd@mpate. The
Reorganized Debtors reserve the right to allocit@istributions made under the Plan in compliangéh all
applicable wage garnishments, alimony, child supord other spousal awards, liens, and encumisance

(d) Foreign Currency Exchange Rate

Except as otherwise provided in a Bankruptcy Couer, any Claim asserted in currency other th&h U.
dollars shall be automatically deemed convertetthéoequivalent U.S. dollar value using the exchamage for the
applicable currency as published in The Wall Stdeetrnal, National Edition, on the Petition Daté&haut further
notice, hearing, or order of the Bankruptcy Court.

(e) Undeliverable, and Unclaimed Distributions

(1) Undeliverable Distributions If any distribution to a Holder of an Allowed & or
Interest is returned to a Distribution Agent aselivérable, no further distributions shall
be made to such Holder unless and until such bigtan Agent is notified in writing of
such Holder’s then-current address or other necegstormation for delivery, at which
time all currently due missed distributions shadl tmade to such Holder on the next
Distribution Date. Undeliverable distributions Bh@emain in the possession of the
Reorganized Debtors until such time as a distrdoutbecomes deliverable, or such
distribution reverts to the Reorganized Debtorsisorcancelled pursuant to Section
6.3(e)(2), and shall not be supplemented with atsrést, dividends, or other accruals of
any kind.

(2) Reversion Any distribution under the Plan that is an Uimaked Distribution for a period
of six months after distribution shall be deemedlaimed property under section 347(b)
of the Bankruptcy Code and such Unclaimed Distrdsushall revest in the applicable
Reorganized Debtor. Upon such revesting, the Clatinnterest of any Holder or its
successors with respect to such property shall doeetled, discharged, and forever
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barred notwithstanding any applicable federal atesescheat, abandoned, or unclaimed
property laws, or any provisions in any documentegoing the distribution that is an
Unclaimed Distribution, to the contrary.

6.4 Claims Paid or Payable by Third Parties

(a) Claims Paid by Third Parties

A Claim shall be reduced in full, and such Clainalsbe disallowed without a Claims objection haviog
be filed and without any further notice to or aatiorder, or approval of the Bankruptcy Court,ite éxtent that the
Holder of such Claim receives payment in full ocamt of such Claim from a party that is not a Delir
Reorganized Debtor. To the extent a Holder of ainClreceives a distribution on account of such r@land
receives payment from a party that is not a Debta Reorganized Debtor on account of such Clairch $lolder
shall repay, return or deliver any distribution chély or transferred to the Holder to the applicaRiprganized
Debtor to the extent the Holder’s total recoveryameount of such Claim from the third party andemithe Plan
exceeds the amount of such Claim as of the daaysuch distribution under the Plan.

(b) Claims Payable by Insurance Carriers

No distributions under the Plan shall be made @owtt of an Allowed Claim that is payable pursuant
one of the Debtors’ insurance policies until thddéo of such Allowed Claim has exhausted all reragduith
respect to such insurance policy. To the extemit dne or more of the Debtors’ insurers agreestisfg in full a
Claim (if and to the extent adjudicated by a cafrtompetent jurisdiction), then immediately uparhs insurers’
agreement, such Claim may be disallowed to thenéxteany agreed upon satisfaction on the Claimgidter by
the Claims and Solicitation Agent without a Claiaigection having to be filed and without any furtinetice to or
action, order, or approval of the Bankruptcy Court.

(c) Applicability of Insurance Policies

Except as otherwise provided herein, distributitm$lolders of Allowed Claims shall be in accordance
with the provisions of an applicable insurance goliNothing contained in the Plan shall constitutée deemed a
waiver of any Cause of Action that the Debtorsmy Entity may hold against any other Entity, inéhglinsurers
under any policies of insurance, nor shall anythbogtained herein constitute or be deemed a wdiyesuch
insurers of any defenses, including coverage defereld by such insurers.

6.5 Setoffs

Except as otherwise expressly provided for hemrs@ith Reorganized Debtor, pursuant to the Bankruptcy
Code (including section 553 of the Bankruptcy Codgplicable non-bankruptcy law, or as may be abtedy the
Holder of a Claim, may set off against any Allow@kim and the distributions to be made pursuarihéoPlan on
account of such Allowed Claim (before any distribntis made on account of such Allowed Claim), &igims,
rights, and Causes of Action of any nature thah §debtor or Reorganized Debtor, as applicable, hwdg against
the Holder of such Allowed Claim, to the extentls@aims, rights, or Causes of Action against ddolder have
not been otherwise compromised or settled on a@r pgo the Effective Date (whether pursuant to thenFor
otherwise);provided however that neither the failure to effect such a setwff the allowance of any Claim
pursuant to the Plan shall constitute a waiveret@ase by such Reorganized Debtor of any such €laights, and
Causes of Action that such Reorganized Debtor noaggss against such Holder. In no event shalHatger of
Claims be entitled to set off any Claim against &hgim, right, or Cause of Action of the DebtorReorganized
Debtor, as applicable, unless such Holder has é&ledotion with the Bankruptcy Court requesting dlu¢hority to
perform such setoff on or before the Confirmaticatd) and notwithstanding any indication in any PiadoClaim
or otherwise that such Holder asserts, has, ondst¢o preserve any right of setoff pursuant tdi@edcb53 or
otherwise.

27



Case 19-11915-BLS Doc 139 Filed 10/14/19 Page 31 of 43

6.6 Allocation Between Principal and Accrued Interest

Except as otherwise provided in the Plan, the aggeeconsideration paid to Holders with respec¢héir
Allowed Claims shall be treated pursuant to thenRla allocated first to the principal amount oftsudlowed
Claims (to the extent thereof) and, thereafteth&interest, if any, accrued through the Petibare.

ARTICLE VIl
PROCEDURES FOR RESOLVING DISPUTED CLAIMS AND INTERE STS

7.1 Disputed Claims Process

Except as otherwise provided herein, if a pargsfih proof of claim and the Debtors or Plan Adrniviaier,
as applicable, do not determine in their sole étsmn, and without the need for notice to or actiorder or
approval of the Bankruptcy Court, that the Clainbjsat to such proof of claim is Allowed, such Clagmall be
Disputed unless Allowed or disallowed by a Finatl@ror as otherwise set forth in this Article VIExcept as
otherwise provided herein, all proofs of claim dilafter the Effective Date shall be disallowed &réver barred,
estopped, and enjoined from assertion, and shalbaenforceable against any Reorganized Debtahowi the
need for any objection by the Plan Administratoraory further notice to or action, order, or apptoshthe
Bankruptcy Court.

7.2 Prosecution of Objections to Claims and Interests

Except insofar as a Claim or Interest is Allowedlemthe Plan, the Debtors, the Reorganized Delotors
any other party in interest shall be entitled tgeobto the Claim or Interest. Any objections t@i@s and Interests
shall be served and filed on or before the Claihg@ion Bar Date. All Claims and Interests ngeoted to by the
end of such period shall be deemed Allowed. Feratoidance of doubt, except as otherwise provitié¢de Plan,
from and after the Effective Date, each ReorganRebtor shall have and retain any and all right$ defenses
such Debtor had immediately prior to the Effectivate with respect to any Disputed Claim or Intergstluding
any Causes of Action against the Holder of suclpiid Claim or Interest.

7.3 Interest

Unless otherwise specifically provided for in thiarPor by order of the Bankruptcy Court, postpetiti
interest shall not accrue or be paid on Claims,ramétolder of a Claim shall be entitled to interastruing on or
after the Petition Date on any Claim or right. Amthally, and without limiting the foregoing, irrest shall not
accrue or be paid on any Disputed Claim with respedhe period from the Effective Date to the daténal
distribution is made on account of such Disputedir@] if and when such Disputed Claim becomes apnwdt
Claim. To the extent that there are surplus Dietion Proceeds or funds remaining in the Disp@lzdm Reserve
or Wind-Down Reserve after payment in full of thaved Taberna Note Claim Amount and Allowed RAIT
Funding Claim Amount, the Plan Administrator stfd# a motion with the Bankruptcy Court to distrtbusuch
funds in accordance with applicable law.

7.4 Disallowance of Claims and Interests

All Claims and Interests of any Entity from whichoperty is sought by the Debtors under section 542,
543, 550, or 553 of the Bankruptcy Code or thatDeétors or the Reorganized Debtors allege isresteace of a
transfer that is avoidable under section 522(fR(BR, 544, 545, 547, 548, 549, or 724(a) of thekBaptcy Code
shall be disallowed if: (a) the Entity, on the drend, and the Debtors or the Reorganized Dehborshe other
hand, agree or the Bankruptcy Court has determiayelBlinal Order that such Entity or transferee abli¢ to turn
over any property or monies under any of the afergioned sections of the Bankruptcy Code and (bl ntity
or transferee has failed to turn over such progeytthe date set forth in such agreement or Finde©O
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ARTICLE VIII
THE PLAN ADMINISTRATOR

8.1 The Plan Administrator

The powers of the Plan Administrator shall inclage and all powers and authority to implement tlae P
and to administer and distribute the Distributiarod@eds and the proceeds, if any, from the Salasaécion
Escrow and wind down the business and affairs & Drebtors and the Reorganized Debtors, including:
(1) liquidating, receiving, holding, investing, supising, and protecting the assets of the ReorgdnDebtors;
(2) taking all steps to execute all instruments dnduments necessary to effectuate the distribsitiorbe made
under the Plan from the Distribution Proceeds trentise; (3) making distributions as contemplatedan the
Plan; (4) establishing and maintaining bank accoumtthe name of the Reorganized Debtors; (5) stulgethe
terms set forth herein, employing, retaining, terating, or replacing professionals to represewith respect to its
responsibilities or otherwise effectuating the Riarthe extent necessary; (6) paying all reasonelele, expenses,
debts, charges, and liabilities of the Reorgani2editors; (7) administering and paying taxes of Re®rganized
Debtors, including filing tax returns; (8) repretieg the interests of the Reorganized Debtors erBhtates before
any taxing authority in all matters, including aagtion, suit, proceeding, or audit; and (9) exémgisuch other
powers as may be vested in it pursuant to ordéneoBankruptcy Court or pursuant to the Plan, dt esasonably
deems to be necessary and proper to carry outtivesions of the Plan.

The Plan Administrator may resign at any time ufondays’ written notice delivered to the Bankruptcy
Court; provided that such resignation shall onlgdree effective upon the appointment of a permaneimterim
successor Plan Administrator. Upon its appointmiliet successor Plan Administrator, without anytferrtact, shall
become fully vested with all of the rights, powedsties, and obligations of its predecessor andeajponsibilities
of the predecessor Plan Administrator relatindi®Reorganized Debtors shall be terminated.

(a) Plan Administrator Rights and Powers

The Plan Administrator shall retain and have adl tights, powers, and duties necessary to carryjtsut
responsibilities under this Plan, and as otherpis®ided in the Confirmation Order. The Plan Adreirator shall
be the exclusive trustee of the assets of the Ramrgd Debtors for the purposes of 31 U.S.C. § @yland 26
U.S.C. § 6012(b)(3), as well as the representatithe Estates appointed pursuant to section 1}@&3(B) of the
Bankruptcy Code.

(b) Retention of Professionals

The Plan Administrator shall have the right to iretdne services of attorneys, accountants, andr othe
professionals that, in the discretion of the Plaimiistrator, are necessary to assist the Plan Aidtrator in the
performance of its duties. The reasonable feeseapdnses of such professionals shall be paid biréoeganized
Debtors from the Wind-Down Reserve upon the monsiulymission of statements to the Plan Administrabe
payment of the reasonable fees and expenses BlaheAdministrator’s retained professionals shalhilmde in the
ordinary course of business from the Wind-Down Resand shall not be subject to the approval oBhekruptcy
Court.

(c) Compensation of the Plan Administrator

The Plan Administrator's compensation, on a po$tdiive Date basis, shall be as described in tha Pl
Supplement and paid out of the Wind-Down ReserxeeRt as otherwise ordered by the Bankruptcy Cthetfees
and expenses incurred by the Plan Administratoorasfter the Effective Date (including taxes) amg eeasonable
compensation and expense reimbursement Claimsuding attorney fees and expenses) made by the Plan
Administrator in connection with such Plan Adminagor’s duties shall be paid without any furtheticm to, or
action, order, or approval of, the Bankruptcy Caonr€ash from the Wind-Down Reserve if such amoueliste to
any actions taken hereunder.
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(d) Plan Administrator Expenses

All costs, expenses, and obligations incurred kg Bhan Administrator in administering this Plane th
Reorganized Debtor, or in any manner connectedjental, or related thereto, in effecting distribas from the
Reorganized Debtors thereunder (including the rensgment of reasonable expenses) shall be a chgagest the
assets of the Reorganized Debtors remaining from to time in the hands of the Plan AdministraBuch costs,
expenses, and obligations shall be paid from thedvilown Reserve.

The Debtors and the Plan Administrator, as applgathall not be required to give any bond or guoet
other security for the performance of its dutiekess otherwise ordered by the Bankruptcy Court. élew, in the
event that the Plan Administrator is so orderedrdfie Effective Date, all costs and expensesafysing any such
bond or surety shall be paid for with Cash from\tfied-Down Reserve.

8.2 Wind-Down

On and after the Effective Date and except as geavin the Purchase Agreement, the Plan Admingstrat
will be authorized to implement the Plan and anyliapble orders of the Bankruptcy Court, and thanPlI
Administrator shall have the power and authoritytdke any action necessary to wind down and disstie
Debtors’ Estates.

As soon as practicable after the Effective Date,Rlan Administrator shall: (1) cause the Debtord the
Reorganized Debtors, as applicable, to comply vétig abide by, the terms of the Purchase Agreeamahtany
other documents contemplated thereby; (2) to thengxapplicable, file a certificate of dissolution equivalent
document, together with all other necessary cotpoaad company documents, to effect the dissolubiothe
Debtors under the applicable laws of their stat@cdrporation or formation (as applicable); anyité&e such other
actions as the Plan Administrator may determineetmecessary or desirable to carry out the purpufséee Plan.
Any certificate of dissolution or equivalent docurhenay be executed by the Plan Administrator withreeed for
any action or approval by the shareholders or baérdirectors or managers of any Debtor. From aftel ahe
Effective Date, except with respect to the ReorgohiDebtors as set forth herein, the Debtors (@ aflopurposes
shall be deemed to have withdrawn their businessatipns from any state in which the Debtors wervipusly
conducting, or are registered or licensed to condbeir business operations, and shall not beiredjuo file any
document, pay any sum, or take any other acti@rder to effectuate such withdrawal, (2) shall berded to have
canceled pursuant to this Plan all Interests, &)dsli¢all not be liable in any manner to any taxaughority for
franchise, business, license, or similar taxesusregron or after the Effective Date. Notwithstarglihe Debtors’
dissolution, the Debtors shall be deemed to renma@tt solely with respect to the preparationn§li review, and
resolution of applications for Professional Claims.

The filing of the final monthly report (if requiredr the month in which the Effective Date occuasy all
subsequent quarterly reports shall be the respbtysdf the Plan Administrator.

8.3 Exculpation, Indemnification, Insurance and Liability Limitation

The Plan Administrator and all professionals regdiby the Plan Administrator, each in their capegias
such, shall be deemed exculpated and indemnifieagpé for fraud, willful misconduct, or gross neglnce, in all
respects by the Reorganized Debtors. The Plan Aslirator may obtain, at the expense of the ReorgahnDebtors
and with funds from the Wind-Down Reserve, comnadigireasonable liability, errors and omissionsediors and
officers, or other appropriate insurance with respe the indemnification obligations of the Reargad Debtors.
The Plan Administrator may rely upon written infation previously generated by the Debtors.

Notwithstanding anything to the contrary contaimedein, the Plan Administrator in its capacity ashs

shall have no liability whatsoever to any party floe liabilities and/or obligations, however createhether direct
or indirect, in tort, contract, or otherwise, oétBebtors.
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8.4 Tax Returns

After the Effective Date, the Plan Administrator, an accounting firm that the Plan Administrator
designates and provides oversight, shall compladefite all final or otherwise required federalatst, and local tax
returns for each of the Debtors and non-debtorliafés, as applicable, and, pursuant to sectiont§o&f the
Bankruptcy Code, may request an expedited detetimmaf any unpaid tax liability of any Debtor ds iEstate for
any tax incurred during the administration of si¥btor’'s Chapter 11 Case, as determined undercabdi tax
laws.

8.5 Dissolution of the Reorganized Debtors

Upon a certification to be Filed with the BankryptCourt by the Plan Administrator of all distriboris
having been made and completion of all its dutreden the Plan and entry of a final decree clodirglast of the
Chapter 11 Cases, the Reorganized Debtors shalebmed to be dissolved without any further actignthe
Reorganized Debtors, including the filing of anycdments with the secretary of state for the stateich the
Reorganized Debtors is formed or any other jurtsshc The Plan Administrator, however, shall hawharity to
take all necessary actions to dissolve the ReargdnDebtors in and withdraw the Reorganized Debitams
applicable state(s).

ARTICLE IX
EFFECT OF CONFIRMATION OF THE PLAN

9.1 Discharge of Claims and Termination of Interests

To the maximum extent permitted by section 1141(dpf the Bankruptcy Code, and except as
otherwise specifically provided in the Plan or in ay contract, instrument, or other agreement or docment
created pursuant to the Plan, the distributions, rghts, and treatment that are provided in the Planisall be in
complete satisfaction, discharge, and release, effve as of the Effective Date, of Claims (includig any
Intercompany Claims resolved or compromised after e Effective Date by the Reorganized Debtors),
Interests, and Causes of Action against any Debtaf any nature whatsoever, including any interest aued
on Claims from and after the Petition Date, whetherknown or unknown, against, liabilities of, Liens a,
obligations of, rights against, and Interests in,tie Debtors or any of their assets or properties, gardless of
whether any property shall have been distributed oretained pursuant to the Plan on account of such I@ms
and Interests, including demands, liabilities, andCauses of Action that arose before the Effective D& any
liability to the extent such Claims or Causes of Aon accrued before the Effective Date, and all ddb of the
kind specified in sections 502(g), 502(h), or 502@f the Bankruptcy Code, in each case whether orat: (1) a
Proof of Claim based upon such debt or right is féd or deemed filed pursuant to section 501 of the
Bankruptcy Code; (2) a Claim based upon such debtroright is Allowed pursuant to section 502 of the
Bankruptcy Code; or (3) the Holder of such a Clainmor Interest has accepted the Plan. Any default orévent
of default” by the Debtors or their Affiliates with respect to any Claim that existed immediately befe or on
account of the filing of the Chapter 11 Cases shalle deemed cured (and no longer continuing) as ofig
Effective Date. Unless expressly provided in the &h, the Confirmation Order shall be a judicial
determination of the discharge of all Claims and Iterests subject to the Effective Date occurring.

9.2 Term of Injunctions or Stays

Unless otherwise provided in the Plan or the Cordiion Order, all injunctions or stays in effecttire
Chapter 11 Cases pursuant to sections 105 or 362 d@ankruptcy Code or any order of the Bankru@owrt, and
extant on the Confirmation Date (excluding any frgiions or stays contained in the Plan or the Qorafiion
Order), shall remain in full force and effect unltie Effective Date. All injunctions or stays cdngd in the Plan or
the Confirmation Order shall remain in full foraedaeffect in accordance with their terms.
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9.3 Release of Liens

Except as otherwise provided herein or in any @mfrinstrument, release, or other agreement or
document created pursuant to the Plan, on theti#eDate, all mortgages, deeds of trust, Liensdges, or other
security interests against any property of thetEstahall be fully released and discharged, anof @lie right, title,
and interest of any Holder of such mortgages, dekttsist, Liens, pledges, or other security inteseshall revert to
the Reorganized Debtor and its successors anchassig

9.4 Releases by the Debtors

Pursuant to section 1123(b) of the Bankruptcy Codefor good and valuable consideration, on and
after the Effective Date, each Released Party is emed released and discharged by the Debtors, the
Reorganized Debtors, Plan Administrator, and theirEstates from any and all Causes of Action, includig any
derivative claims asserted on behalf of the Debtorsthat the Debtors, the Reorganized Debtors, Plan
Administrator, or their Estates would have been leglly entitled to assert in their own right (whether
individually or collectively) or on behalf of the Holder of any Claim or Interest, or that any Holder of any
Claim or Interest could have asserted on behalf ahe Debtors, based on or relating to, or in any mamer
arising from, in whole or in part:

(a) the Debtors, the Debtors’ in- or out-of-court restucturing efforts, intercompany
transactions, the formulation, preparation, dissemation, negotiation, or filing of the Plan
Documents;

(b) any Plan Document, contract, instrument, release, roother agreement or document
(including providing any legal opinion requested byany Entity regarding any transaction,
contract, instrument, document, or other agreementcontemplated by the Plan or the
reliance by any Released Party on the Plan or theddfirmation Order in lieu of such legal
opinion) created or entered into in connection withthe Disclosure Statement or the Plan;

(c) the Chapter 11 Cases, the Disclosure Statement, tRéan, the Purchase Agreement, the filing
of the Chapter 11 Cases, the pursuit of Confirmatio, the pursuit of Consummation, the
administration and implementation of the Plan, incuding the distribution of property under
the Plan or any other related agreement; or

(d) the business or contractual arrangements between grbebtor and any Released Party, and
any other act or omission, transaction, agreemengvent, or other occurrence taking place on
or before the Effective Date relating to any of thdoregoing.

Notwithstanding anything to the contrary in the foregoing, the releases set forth above do not release
any post-Effective Date obligations of any party orEntity under the Plan, any Plan Document, or any
document, instrument, or agreement (including thoseset forth in the Plan Supplement) executed to
implement the Plan.

Entry of the Confirmation Order shall constitute the Bankruptcy Court’s approval, pursuant to
Bankruptcy Rule 9019, of the release set forth inhis Section 9.4, which includes by reference eaclh the
related provisions and definitions contained hereinand further, shall constitute the Bankruptcy Coutt’s
finding that such release is: (a) in exchange fdhe good and valuable consideration provided by thReleased
Parties; (b) a good faith settlement and compromisef the Claims released by this Section 9.4; (c) the best
interests of the Debtors and all Holders of Claimand Interests; (d) fair, equitable, and reasonable(e) given
and made after due notice and opportunity for heamg; and (f) a bar to any of the Debtors asserting ray
Claim or Cause of Action released by this Section.&.

32



Case 19-11915-BLS Doc 139 Filed 10/14/19 Page 36 of 43

9.5 Releases by Holders of Claims and Interests

Pursuant to section 1123(b) of the Bankruptcy Codefor good and valuable consideration, on and
after the Effective Date, each Releasing Party iseemed to have released and discharged each Debtar o
Reorganized Debtor, as applicable, and each othereeased Party from any and all Causes of Action,
including any derivative claims asserted on behalbf the Debtors, that such Entity would have been tally
entitled to assert (whether individually or collecively), based on or relating to, or in any manner asing
from, in whole or in part:

(a) the Debtors, the Debtors’ in- or out-of-court restucturing efforts, intercompany
transactions, the formulation, preparation, dissemation, negotiation, or filing of the Plan
Documents;

(b) any Plan Document, contract, instrument, release, roother agreement or document
(including providing any legal opinion requested byany Entity regarding any transaction,
contract, instrument, document, or other agreementcontemplated by the Plan or the
reliance by any Released Party on the Plan or theddfirmation Order in lieu of such legal
opinion) created or entered into in connection withthe Disclosure Statement or the Plan;

(c) the Chapter 11 Cases, the Disclosure Statement, tRéan, the Purchase Agreement, the filing
of the Chapter 11 Cases, the pursuit of Confirmatio, the pursuit of Consummation, the
administration and implementation of the Plan, incuding the distribution of property under
the Plan or any other related agreement; or

(d) the business or contractual arrangements between gbebtor and any Released Party, and
any other act or omission, transaction, agreemengvent, or other occurrence taking place on
or before the Effective Date relating to any of thdoregoing.

Notwithstanding anything to the contrary in the foregoing, the releases set forth above do not release
any post-Effective Date obligations of any party orEntity under the Plan, any Plan Document, or any
document, instrument, or agreement (including thoseset forth in the Plan Supplement) executed to
implement the Plan.

Entry of the Confirmation Order shall constitute the Bankruptcy Court’s approval, pursuant to
Bankruptcy Rule 9019, of the release set forth inhis Section 9.5, which includes by reference eaclh the
related provisions and definitions contained hereinand further, shall constitute the Bankruptcy Coutt’s
finding that such release is: (a) in exchange fdhe good and valuable consideration provided by thReleased
Parties; (b) a good faith settlement and compromisef the Claims released by this Section 9.5; (c) the best
interests of the Debtors and all Holders of Claimand Interests; (d) fair, equitable, and reasonable(e) given
and made after due notice and opportunity for heamg; and (f) a bar to any of the Releasing Partiessaerting
any Claim or Cause of Action released by this Seot 9.5 against any of the Released Parties.

9.6 Exculpation

Except as otherwise specifically provided in the Bh, no Exculpated Party shall have or incur, and
each Exculpated Party is hereby released and excualfed from any Cause of Action for any claim relatedo
any act or omission in connection with, relating tpor arising out of, the Chapter 11 Cases, the Diksure
Statement, the Plan, the Sale Transaction, the Punase Agreement, or any Plan Document, contract,
instrument, release or other agreement or documer{including providing any legal opinion requested byany
Entity regarding any transaction, contract, instrument, document, or other agreement contemplated byhé
Plan or the reliance by any Exculpated Party on théPlan or the Confirmation Order in lieu of such leal
opinion) created or entered into in connection withthe Disclosure Statement or the Plan, the filing fathe
Chapter 11 Cases, the pursuit of Confirmation, thepursuit of Consummation, the administration and
implementation of the Plan, including the distribuion of property under the Plan or any other related
agreement, except for claims related to any act oomission that is determined in a final order to hae
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constituted actual fraud, willful misconduct, or gross negligence, but in all respects such Entitiebadl be
entitled to reasonably rely upon the advice of cowsel with respect to their duties and responsibiligs
pursuant to the Plan. The Exculpated Parties haveand upon closing of the Chapter 11 Cases or the Efftive
Date shall be deemed to have, participated in godaith and in compliance with the applicable laws vith
regard to the solicitation of, and distribution of, consideration pursuant to the Plan and, thereforeare not,
and on account of such distributions shall not bejable at any time for the violation of any applicdle law,
rule, or regulation governing the solicitation of aceptances or rejections of the Plan or such disbutions
made pursuant to the Plan.

9.7 Injunction

Except with respect to the obligations arising undethe Plan or the Confirmation Order, and except
as otherwise expressly provided in the Plan or th€onfirmation Order, all Entities that held, hold, or may
hold claims or interests that have been released,isdharged, or exculpated pursuant to the Plan, are
permanently enjoined, from and after the EffectiveDate, from taking any of the following actions agaist, as
applicable, the Debtors or Reorganized Debtors, dhe other Released Parties: (1) commencing or contiing
in any manner any action or other proceeding of ankind on account of or in connection with or with respect
to any such claims or interests; (2) enforcing, atiching, collecting, or recovering by any manner omeans
any judgment, award, decree, or order against suclntities on account of or in connection with or wih
respect to any such claims or interests; (3) creaiy, perfecting, or enforcing any Lien or encumbrane of any
kind against such Entities or the property of suchEntities on account of or in connection with or wih respect
to any such claims or interests; (4) asserting angight of setoff, subrogation, or recoupment of anykind
against any obligation due from such Entities or ag@inst the property of such Entities on account of oin
connection with or with respect to any such claim®r interests unless such Entity has timely assertesuch
setoff right in a document filed with the Bankruptcy Court explicitly preserving such setoff, and
notwithstanding an indication of a claim or interes or otherwise that such Entity asserts, has, or tends to
preserve any right of setoff pursuant to applicabldaw or otherwise; and (5) commencing or continuingn
any manner any action or other proceeding of any kid on account of or in connection with or with respct to
any such claims or interests released or settled muant to the Plan.

9.8 Protection Against Discriminatory Treatment

In accordance with section 525 of the Bankruptcgé&;and consistent with paragraph 2 of Article ¥1 o
the United States Constitution, no Governmentalt Shall discriminate against any Reorganized Deltprany
Entity with which a Reorganized Debtor has beemsa@ssociated, solely because such ReorganizesDebt a
Debtor under chapter 11, may have been insolvdntdée commencement of the Chapter 11 Casesiforgithe
Chapter 11 Cases but before such Debtor was gramtetenied a discharge), or has not paid a delititha
dischargeable in the Chapter 11 Cases.

9.9 Reimbursement or Contribution

If the Bankruptcy Court disallows a Claim for reiambement or contribution of an Entity pursuant to
section 502(e)(1)(B) of the Bankruptcy Code, therihte extent that such Claim is contingent as efEffective
Date, such Claim shall be forever disallowed ndteiinding section 502(j) of the Bankruptcy Coddesm prior to
the Effective Date (a) such Claim has been adjtelicas noncontingent or (b) the relevant Holdea @laim has
filed a noncontingent Proof of Claim on accounswth Claim and a Final Order has been enteredndieiag such
Claim as no longer contingent.

9.10 Dissolution of Creditors Committee

On the Effective Date, the Creditors Committee Isthiakolve automatically and the members thereafl sh
be released and discharged from all rights, dutiesponsibilities, and liabilities arising from, related to, the
Chapter 11 Cases and under the Bankruptcy Codepexor the limited purpose of prosecuting requdsts
payment of Professional Claims for services anahlbarsement of expenses incurred prior to the Effeddate by
such Creditors Committee and its Professionals.
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ARTICLE X
CONDITIONS PRECEDENT TO THE EFFECTIVE DATE

10.1 Conditions Precedent to the Effective Date. It shall be a condition to the Effective Date tthiae
following conditions shall have been satisfied @iwed pursuant to Section 10.2:

(a) The Plan Documents shall be in form and substareasonably acceptable to the RSA
Counterparties;

(b) the Confirmation Order shall have been entered|l ¢fe in form and substance reasonably
acceptable to the RSA Counterparties, and suchr shddl not have been stayed, modified, or vacatedppeal;

(c) the Sale Transaction shall have been consummated;

(d) the Debtors shall have obtained all authorizatia@m)sents, regulatory approvals, rulings, or
documents that are necessary to implement andutecthe Plan and each of the other transactmmzmplated by
the Plan Documents;

(e) the Debtors shall have paid or reserved for ailistay fees due to the United States Trustee;

()] the Debtors shall have paid or reserved for alleesps and payments due to be made on the
Effective Date of the Plan; and

(9) not more than 240 days shall have passed fromdtigoR Date.

10.2  Waiver of Conditions Precedent

The Debtors, with the written consent of the RSAIQerparties, may waive any of the conditions ® th
Effective Date set forth in Section 10.1 any tim#éwaut any notice to any other parties in inteigsd without any
further notice to or action, order, or approvaltleé Bankruptcy Court, and without any formal actmher than
proceeding to confirm or consummate the Plan.

10.3 Effect of Non-Occurrence of Conditions to Consummabn

If prior to Consummation, the Confirmation Orderviscated pursuant to a Final Order, then except as
provided in any order of the Bankruptcy Court vaaathe Confirmation Order, the Plan will be nulidavoid in all
respects, and nothing contained in the Plan orl@isce Statement shall: (a) constitute a waiveret@ase of any
Claims, Interests, or Causes of Action; (b) pregadh any manner the rights of any Debtor or afeioEntity; or
(c) constitute an admission, acknowledgment, offieyndertaking of any sort by any Debtor or arheotEntity.

ARTICLE Xl
MODIFICATION, REVOCATION, OR WITHDRAWAL OF THE PLAN

11.1 Modification of Plan

Effective as of the date hereof: (a) the Debteserve the right, with the reasonable consente@RBA
Counterparties, in accordance with the BankruptogeCand the Bankruptcy Rules, to amend or modiéyRfan
before the entry of the Confirmation Order, subjecthe limitations set forth herein and, if efiget the Purchase
Agreement; and (b) after the entry of the ConfiioratOrder (and before the Effective Date with teasonable
consent of the Creditors Committee and the RSA @oparties), the Debtors or the Reorganized Deptmss
applicable, may, upon order of the Bankruptcy Caaumend or modify the Plan, in accordance withisect127(b)
of the Bankruptcy Code, remedy any defect or omissor reconcile any inconsistency in the Planuichsmanner
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as may be necessary to carry out the purpose &t iof the Plan, subject to the limitations setifderein and, if
effective, the Purchase Agreement.

11.2 Revocation or Withdrawal of Plan

The Debtors reserve the right to revoke or withdithes Plan before the Confirmation Date and to file
subsequent chapter 11 plans. If the Debtors regokethdraw the Plan, or if Confirmation or thefé&ftive Date
does not occur, then: (a) the Plan will be null &oid in all respects; (b) any settlement or cavngise embodied
in the Plan, assumption or rejection of Executopnifacts or Unexpired Leases effected by the Riad, any
document or agreement executed pursuant heretdevitiull and void in all respects; and (c) nothaogtained in
the Plan shall (1) constitute a waiver or reledsany Claims, Interests, or Causes of Action, (@jyxlice in any
manner the rights of any Debtor or any other Entity (3) constitute an admission, acknowledgemefiiér, or
undertaking of any sort by any Debtor or any otbetity.

ARTICLE XIi
RETENTION OF JURISDICTION

Notwithstanding the entry of the Confirmation Orcand the occurrence of the Effective Date, the
Bankruptcy Court shall retain jurisdiction, to theaximum extent permitted by applicable law, ovérnatters
arising out of, or related to, the Chapter 11 Camed the Plan pursuant to sections 105(a) and bidhe
Bankruptcy Code, including specifically jurisdiatito:

(a) allow, disallow, determine, liquidate, classify,tiesmte, or establish the priority, secured or
unsecured status, or amount of any Claim or Interesluding the resolution of any request for paynof any
Claim or Interest and the resolution of any andhjections to the secured or unsecured statusjtgriamount, or
allowance of Claims or Interests;

(b) decide and resolve all matters related to the grgnand denying, in whole or in part, any
applications for allowance of compensation or reinsbment of expenses to Professionals authorizesignt to the
Bankruptcy Code or the Plan;

(c) resolve any matters related to Executory ContractdJnexpired Leases, including: (a)the
assumption, assumption and assignment, or rejecficeny Executory Contract or Unexpired Lease tachvra
Debtor is party or with respect to which a Debtaynie liable and to hear, determine, and, if necgs$iquidate,
any Cure or Claims arising therefrom, includingquant to section 365 of the Bankruptcy Code; (ly) @otential
contractual obligation under any Executory ContractUnexpired Lease that is assumed; (c) the Rearega
Debtors’ amendment, modification, or supplementrahe Effective Date, pursuant to ARTICLE V, bktlist of
Executory Contracts and Unexpired Leases to betegjeor otherwise; and (d) any dispute regardingtivr a
contract or lease is or was executory or expired,;

(d) ensure that distributions to Holders of Allowed i@ia are accomplished pursuant to the provisions
of the Plan and adjudicate any and all disputessnarifrom or relating to distributions under tharkI

(e) adjudicate, decide, or resolve any motions, adwernseoceedings, contested or litigated matters,
and any other matters, and grant or deny any ajits involving a Debtor that may be pending om Effective
Date;

()] enter and implement such orders as may be necessagpropriate to execute, implement, or
consummate the provisions of (a) contracts, instnis) releases, indentures, and other agreememtscoments
approved by Final Order in the Chapter 11 Cases(lanthe Plan or the Confirmation Order, includicantracts,
instruments, releases, indentures, and other agregsrar documents created in connection with tha;PI

(9) enforce any order for the sale of property pursuansections 363, 1123, or 1146(a) of the
Bankruptcy Code;
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(h) grant any consensual request to extend the deafdin@ssuming or rejecting Unexpired Leases
pursuant to section 365(d)(4) of the Bankruptcy &€ od

(1) issue injunctions, enter and implement other ordmr&ake such other actions as may be necessary
or appropriate to restrain interference by anytigntith Consummation or enforcement of the Plan;

()] hear, determine, and resolve any cases, matterspeersies, suits, disputes, or Causes of Action
in connection with or in any way related to the piea 11 Cases, including: (a) with respect torgfayment or
return of distributions and the recovery of adaiibamounts owed by the Holder of a Claim or Irgefer amounts
not timely repaid pursuant to Section 6.4(a); (hhwespect to the releases, injunctions, and ofitevisions
contained in_ARTICLE IX, including entry of suchdars as may be necessary or appropriate to implesueh
releases, injunctions, and other provisions; (e} thay arise in connection with the Consummatioterpretation,
implementation, or enforcement of the Plan or tfenf@mation Order, or any Entity's obligations imoed in
connection with the Plan or the Confirmation Ordecluding those arising under agreements, docusnemt
instruments executed in connection with the Plarfdprelated to section 1141 of the Bankruptcy €od

(k) enter and implement such orders as are necessappoopriate if the Confirmation Order is for
any reason modified, stayed, reversed, revokedacated;

0] consider any modifications of the Plan, to cure a®ject or omission, or to reconcile any
inconsistency in any Bankruptcy Court order, inaigdthe Confirmation Order;

(m) hear and determine matters concerning state, lacal,federal taxes in accordance with sections
346, 505, and 1146 of the Bankruptcy Code;

(n) enter an order or Final Decree concluding or clpsire Chapter 11 Cases;
(0) enforce all orders previously entered by the BaptayiCourt; and
(p) hear any other matter not inconsistent with thekBaptcy Code.
ARTICLE Xl
MISCELLANEOUS PROVISIONS

13.1  Additional Documents

On or before the Effective Date, the Debtors migpith the Bankruptcy Court such agreements ahdrot
documents as may be necessary or appropriatedctigte and further evidence the terms and conditad the
Plan. The Debtors or the Reorganized Debtors ppBcable, and all Holders of Claims and Interestseiving
distributions pursuant to the Plan and all othatigs in interest shall, from time to time, prepaggecute, and
deliver any agreements or documents and take dugy actions as may be necessary or advisabledotedite the
provisions and intent of the Plan.

13.2 Payment of Statutory Fees

All fees payable pursuant to 28 U.S.C. § 1930(&)ldbe paid for each quarter (including any fractio
thereof) until the Chapter 11 Cases are convedisthissed, or a Final Decree is issued, whicheveurs first.

13.3 Reservation of Rights

Except as expressly set forth herein, the Plari Bhaé no force or effect unless the BankruptcyrCsiall
enter the Confirmation Order. None of the filifghlee Plan, any statement or provision containeitiénPlan, or the
taking of any action by any Debtor with respecthie Plan, the Disclosure Statement, or the Plampl8oent shall
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be or shall be deemed to be an admission or wafweny rights of any Debtor with respect to theddok of Claims
or Interests prior to the Effective Date.

13.4 Successors and Assigns

The rights, benefits, and obligations of any Entigned or referred to in the Plan shall be bingingand
shall inure to the benefit of any heir, execut@manistrator, successor or assign, affiliate, effjadirector, trustee,
agent, representative, attorney, beneficiary, ardjan, if any, of each Entity.

13.5 Service of Documents

After the Effective Date, any pleading, notice,otiher document required by the Plan to be servedron
delivered to the Reorganized Debtors shall be seone

Reorganized Debtors RAIT Financial Trust
Two Logan Square, 23rd Floor
Philadelphia, PA 19103
Attn:  Jamie Reyle
CEO, President & General Counsel
jreyle@rait.com

Counsel to Reorganized Debtors Drinker Biddle & Rethn LLP
1177 Avenue of the Americas, 41st Floor
New York, NY 10036
Attn:  Michael Pompeo
michael.pompeo@dbr.com

United States Trustee Office of the United Statesrlistee
for the District of Delaware
844 King Street, Suite 2207
Wilmington, Delaware 19801
Attn:  Richard L. Schepacarter
richard.schepacarter@usdoj.gov

After the Effective Date, the Reorganized Debtdrallshave the authority to send a notice to paiities
interest providing that, to continue to receiveutoents pursuant to Bankruptcy Rule 2002, such paust File a
renewed request to receive documents pursuantrtkriatcy Rule 2002. After the Effective Date, theoRyanized
Debtors are authorized to limit the list of Enstieeceiving documents pursuant to Bankruptcy ROB220o those
Entities who have Filed such renewed requests.

13.6 Entire Agreement

Except as otherwise indicated, the Plan supersatleprevious and contemporaneous negotiations,
promises, covenants, agreements, understandindsgepresentations on such subjects, all of whicre i®ecome
merged and integrated into the Plan.

13.7 Plan Supplement Exhibits

All exhibits and documents included in the Plan@ement are incorporated into and are a part oPiae
as if set forth in full in the Plan. After the élslts and documents are filed, copies of such ethdnd documents
shall be made available upon written request tat@letors’ counsel at the address above or by damig such
exhibits and documents from https://dm.epigll.caseRTF/info or the Bankruptcy Court’'s website at
www.deb.uscourts.gov. Unless otherwise ordereth&Bankruptcy Court, to the extent any exhibitlocument in
the Plan Supplement is inconsistent with the teoh@ny part of the Plan that does not constituie Bhan
Supplement, such part of the Plan that does nattitote the Plan Supplement shall control.
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13.8 Non-Severability

If, prior to Confirmation, any term or provision tife Plan is held by the Bankruptcy Court to bealiy
void, or unenforceable, the Bankruptcy Court shalle the power to alter and interpret such terrprovision to
make it valid or enforceable to the maximum exmaiticable, consistent with the original purpo¢he term or
provision held to be invalid, void, or unenforcegtdnd such term or provision shall then be apipliécas altered or
interpreted. Notwithstanding any such holdingeration, or interpretation, the remainder of themte and
provisions of the Plan will remain in full force deffect and will in no way be affected, impaired jnvalidated by
such holding, alteration, or interpretation. Then€rmation Order shall constitute a judicial det@ration and shall
provide that each term and provision of the Planit anay have been altered or interpreted in acecwe with the
foregoing, is: (a) valid and enforceable pursuanits terms; (b) integral to the Plan and may bbetdeleted or
modified without the Debtors’ consent; and (c) rewesable and mutually dependent.

ARTICLE XIV
CRAMDOWN REQUEST
The Debtors hereby request Confirmation of the PBlarsuant to section 1129(b) of the Bankruptcy Code
with respect to any rejecting Class(es) of Claimd mterests. The Debtors reserve the right toifydide Plan in
accordance with ARTICLE XI hereof to the extentaify, that Confirmation pursuant to section 112%bjhe
Bankruptcy Code requires modification, including fopdifying the treatment applicable to a Class t&ir@s to
render such Class of Claims Unimpaired to the ¢xgermitted by the Bankruptcy Code and the BankmuRules.

[Signature page follows.
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Dated: October 14, 2019

117788643.15

RAIT FINANCIAL TRUST

RAIT GENERAL, INC.

RAIT LIMITED, INC.

TABERNA REALTY FINANCE TRUST
RAIT JV TRS, LLC

RAIT JV TRS SUB, LLC

RAIT FUNDING, LLC

By: /s/ John J. Reyle

Name: John J. Reyle
Title:  CEO, President, and General Counsel



