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

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

Debtors.

DISCLOSURE STATEMENT FOR DEBTORS’ JOINT CHAPTER 11 PLAN

PLEASE NOTE THAT THIS PROPOSED DRAFT DISCLOSURE STATEMENT HAS NOT YET
BEEN APPROVED BY THE BANKRUPTCY COURT AS CONTAINING “ADEQUATE
INFORMATION” WITHIN THE MEANING OF 11 U.S.C. 8§ 1125 FOR USE IN THE
SOLICITATION OF ACCEPTANCES OF THE CHAPTER 11 PLAN DESCRIBED HEREIN.
ACCORDINGLY, THE FILING AND DISTRIBUTION OF THIS DI SCLOSURE STATEMENT
IS NOT INTENDED, AND SHOULD NOT BE CONSTRUED, AS A SOLICITATION OF
ACCEPTANCES OF SUCH PLAN, AND THE INFORMATION CONTA INED HEREIN
SHOULD NOT BE RELIED UPON BY ANY PARTY FOR ANY PURP OSE.

Patrick A. Jackson (Del. Bar No. 4976) Michael P. Pompeo (admittgulo hac vice
Joseph N. Argentina, Jr. (Del. Bar No. 5453) Brian P. Morgan (admittegro hac vicg
DRINKER BIDDLE & REATH LLP DRINKER BIDDLE & REATH LLP

222 Delaware Avenue, Suite 1410 1177 Avenue of the Americas, 41st Floor
Wilmington, DE 19801 New York, NY 10036-2714

Tel: (302) 467-4200 Tel: (212) 248-3140

Fax: (302) 467-4201 Fax: (212) 248-3141
Patrick.Jackson@dbr.com Michael.Pompeo@dbr.com
Joseph.Argentina@dbr.com Brian.Morgan@dbr.com

Proposed Counsel to the Debtors and Debtors in éssssn
Dated: October 14, 2019

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

A copy of the Order approving the Disclosure Staenentered | |, 2019 [D.I.
] (Exhibit B)

» Analysis of recoveries under the Plan and a hypiztddiquidation of the Debtors under
chapter 7 of the Bankruptcy Code (Exhibit C)

* An organizational chart of the Debtors and cen@in-debtor affiliates_(Exhibit D)

» A ballot for acceptance or rejection of the PlanHolders of Impaired Claims entitled to
vote to accept or reject the Plan.

* A notice setting forth (i) the deadline for castimgjlots either accepting or rejecting the

Plan; (i) the deadline for filing objections tordomation of the Plan; and (iii) the date,
time, and location of the Confirmation Hearing.
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ARTICLE |
INTRODUCTION AND OVERVIEW

A. Prefatory Statement and Definitions

Under chapter 11 of the United States Code, 11QJ.88 101-1532 (the_“Bankruptcy
Code”), RAIT Funding, LLC and its Debtor affiliateés the above-captioned chapter 11 cases
hereby submit this Disclosure Statement in suppiddebtors’ Joint Chapter 11 Plafthe “Plan”).
The definitions contained in the Bankruptcy Codeiacorporated herein by this reference. The
definitions set forth in Section 1.1 of the Plaalshlso apply to capitalized terms used herein tha
are not otherwise defined.

B. Introduction

On August 30, 2019 (the “Petition Date”), the Debteach filed a voluntary petition under
chapter 11 of the Bankruptcy Code, thereby comnmgritie cases jointly administered under case
number 19-11915 (the “Chapter 11 Cases”) currga@hding before the United States Bankruptcy
Court for the District of Delaware (the “Bankrupt@ourt”). Since filing for bankruptcy
protection, the Debtors have continued to operaden@anage their affairs as debtors in possession
under sections 1107 and 1108 of the Bankruptcy Code

This Disclosure Statement, submitted in accordavitie section 1125 of the Bankruptcy
Code, contains information regarding the Plan psedoby the Debtors. A copy of the Plan is
attached to this Disclosure Statement as ExhibiTAis Disclosure Statement is being distributed
to you for the purpose of enabling you to makerdormed judgment about the Plan.

This Disclosure Statement contains information eoning, among other matters: (1) the
Debtors’ background; (2) the assets available istridution under the Plan; and (3) a summary
of the Plan. The Debtors strongly encourage yoatiew carefully the contents of this Disclosure
Statement and the Plan (including the exhibitsatthgbefore making a decision to accept or reject
the Plan. Particular attention should be paidhéogrovisions affecting or impairing your rights as
a Creditor.

Following a hearing on | |, 2019, the Bapkcy Court approved this Disclosure
Statement as containing sufficient information t@lde a hypothetical reasonable investor to
make an informed judgment about the Plan. A copyhe order approving the Disclosure
Statement is attached hereto as Exhibit B (theciDsire Statement Order”). Under section 1125
of the Bankruptcy Code, this approval enabled tkétbr to send you this Disclosure Statement
and solicit your acceptance of the Plan. The Bapiikty Court has not considered for approval
the Plan itself or conducted a detailed investayainto the contents of this Disclosure Statement.

Your vote on the Plan is important. Absent acasgaaf the Plan, there may be protracted
delays or a chapter 7 liquidation. These alteveatmay not provide for distribution of as much
value to Holders of Allowed Claims as does the Plaegcordingly, the Debtors urge you to
accept the Plan by completing and returning the erosed ballot no later than | |, 2019.
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C. Disclaimers

THIS DISCLOSURE STATEMENT WAS PREPARED BY THE DEBRY
PROFESSIONALS IN CONSULTATION WITH, AND BASED ON INORMATION
PROVIDED BY, THE DEBTORS THROUGHOUT THE CHAPTER TASES AS WELL AS
PUBLICLY AVAILABLE INFORMATION. THE DEBTORS ARE SOIELY RESPONSIBLE
FOR THE INFORMATION CONTAINED IN THIS DISCLOSURE SATEMENT. THIS
DISCLOSURE STATEMENT DOES NOT CONSTITUTE FINANCIAOR LEGAL ADVICE.
CREDITORS OF THE DEBTORS SHOULD CONSULT THEIR OWNDXISORS IF THEY
HAVE QUESTIONS ABOUT THE PLAN OR THIS DISCLOSURE 3TEMENT. A
REFERENCE IN THIS DISCLOSURE STATEMENT TO A “SECTND REFERS TO A
SECTION OF THIS DISCLOSURE STATEMENT, UNLESS OTHERSE INDICATED.

WHILE THIS DISCLOSURE STATEMENT DESCRIBES CERTAINAAKGROUND
MATTERS AND THE MATERIAL TERMS OF THE PLAN, IT IS NTENDED AS A
SUMMARY DOCUMENT ONLY AND IS QUALIFIED IN ITS ENTIRETY BY REFERENCE
TO THE PLAN AND THE EXHIBITS ATTACHED TO THE PLAN AID THIS DISCLOSURE
STATEMENT. SIMILARLY, DESCRIPTIONS IN THIS DISCLOSRE STATEMENT OF
PLEADINGS, ORDERS, AND PROCEEDINGS IN THE CHAPTERL 1CASES ARE
QUALIFIED IN THEIR ENTIRETY BY REFERENCE TO THE RBEVANT DOCKET
ITEMS. YOU SHOULD READ THE PLAN AND THE EXHIBITS TOOBTAIN A FULL
UNDERSTANDING OF THEIR PROVISIONS. ADDITIONAL COPIE&E OF THIS
DISCLOSURE STATEMENT AND THE EXHIBITS ATTACHED TO HIS DISCLOSURE
STATEMENT, AS WELL AS ANY DOCKET ITEMS FROM THE CHRTER 11 CASES, ARE
AVAILABLE FOR INSPECTION DURING REGULAR BUSINESS HORS AT THE OFFICE
OF THE CLERK OF THE BANKRUPTCY COURT, UNITED STATEBANKRUPTCY
COURT FOR THE DISTRICT OF DELAWARE, 3RD FLOOR, 82MARKET STREET,
WILMINGTON, DELAWARE 19801. IN ADDITION, COPIES MAYBE OBTAINED FOR A
CHARGE THROUGH DELAWARE DOCUMENT RETRIEVAL, 230 NORH MARKET
STREET, P.O. BOX 27, WILMINGTON, DELAWARE 19801,@3) 658-99 71, OR VIEWED
ON THE INTERNET AT THE BANKRUPTCY COURT'S  WEBSITE
(HTTP://IWWW.DEB.USCOURTS.GO) BY FOLLOWING THE DIRECTIONS FOR
ACCESSING THE ECF SYSTEM ON SUCH WEBSITE. COPIEBEAALSO AVAILABLE
FREE OF CHARGE ON EPIQ CORPORATE RESTRUCTURING, [SCWEBSITE
(HTTPS://DM.EPIQ11.COM/CASE/RTF/INFO

THE STATEMENTS AND INFORMATION CONCERNING THE DEBTRS AND
THE PLAN SET FORTH IN THIS DISCLOSURE STATEMENT CGNITUTE THE ONLY
STATEMENTS OR INFORMATION CONCERNING SUCH MATTERSHAT HAVE BEEN
APPROVED BY THE BANKRUPTCY COURT FOR THE PURPOSE JOLICITING
ACCEPTANCES OR REJECTIONS OF THE PLANHOWEVER, APPROVAL OF THIS
DISCLOSURE STATEMENT BY THE BANKRUPTCY COURT DOES N.OT
CONSTITUTE A FINDING OF FACT OR CONCLUSION OF LAW B Y THE
BANKRUPTCY COURT AS TO ANY FACTUAL OR LEGAL ASSERTI ON MADE BY
THE DEBTORS HEREIN, NOR DOES IT MEAN THAT THE BANKR UPTCY COURT
AGREES WITH ANY SUCH FACTUAL OR LEGAL ASSERTION MAD E BY THE

2
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DEBTORS HEREIN, NOR DOES IT MEAN THAT THE BANKRUPTC Y COURT
RECOMMENDS ACCEPTANCE OR REJECTION OF THE PLAN.

THE STATEMENTS CONTAINED IN THIS DISCLOSURE STATEMMI ARE
MADE AS OF THE DATE HEREOF UNLESS ANOTHER TIME ISP&CIFIED HEREIN.
NEITHER DELIVERY OF THIS DISCLOSURE STATEMENT NORMY EXCHANGE OF
RIGHTS MADE |IN CONNECTION WITH THE PLAN WILL UNDER ANY
CIRCUMSTANCES CREATE AN IMPLICATION THAT THERE HABBEEN NO CHANGE
IN THE INFORMATION SET FORTH HEREIN SINCE THE DATHHIS DISCLOSURE
STATEMENT AND THE MATERIALS RELIED UPON IN PREPARAIDN OF THIS
DISCLOSURE STATEMENT WERE COMPILED. THE DEBTORS 88BME NO DUTY TO
UPDATE OR SUPPLEMENT THE DISCLOSURES CONTAINED HEREAND DO NOT
INTEND TO UPDATE OR SUPPLEMENT THE DISCLOSURES, EEERT AS PROVIDED
HEREIN AND TO THE EXTENT NECESSARY AT THE HEARING ® CONFIRMATION
OF THE PLAN.

THIS DISCLOSURE STATEMENT MAY NOT BE RELIED ON FORNY PURPOSE
OTHER THAN TO DETERMINE WHETHER TO VOTE IN FAVOR OPR AGAINST THE
PLAN. CERTAIN OF THE INFORMATION CONTAINED IN THIS DISCLOSURE
STATEMENT IS BY ITS NATURE FORWARD-LOOKING AND CONAINS ESTIMATES,
ASSUMPTIONS AND PROJECTIONS THAT MAY BE MATERIALLYDIFFERENT FROM
ACTUAL FUTURE RESULTS, INCLUDING THOSE ESTIMATES OHHE VALUE OF
PROPERTY THAT WILL BE DISTRIBUTED TO THE HOLDERS OELAIMS, ESTIMATES
OF THE PERCENTAGE RECOVERY OF THE VARIOUS TYPES OEAIMS, ESTIMATES
OF THE AGGREGATE FINAL ALLOWED AMOUNTS OF THE VARIOS TYPES OF
CLAIMS, ESTIMATES OF THE PROCEEDS FROM THE SALE,QUIDATION, OR OTHER
DISPOSITION OF THE DEBTORS’ ASSETS AND ESTIMATES AQHE EXPENSES THAT
WILL BE INCURRED DURING THE ADMINISTRATION OF THE PAN. THERE CAN BE
NO ASSURANCE THAT ANY FORECASTED OR PROJECTED RESK8 CONTAINED
HEREIN WILL BE REALIZED. ACTUAL RESULTS MAY VARY FROM THOSE SHOWN
HEREIN, POSSIBLY BY MATERIAL AMOUNTS.

D. Plan Overview

The following is a brief overview of the materiabpisions of the Plan and is qualified in
its entirety by reference to the full text of thiaf® The Plan effectuates an orderly liquidatién o
the Debtors’ assets and maximizes recovery to €@medi The Plan distributes substantially all of
the Debtors’ cash to Holders of Allowed Claims.

The Plan provides that all Holders of Allowed Admstmative Claims, Allowed Priority
Claims, Allowed Secured Tax Claims, Allowed Senidote Claims, and Allowed General
Unsecured Claims against the Debtors will be paithil, in cash, up to the Allowed amount of
their Claims. Holders of Allowed Other Securedi@f, if any, against the Debtors generally will
retain their Liens or receive the benefit of themflateral under the Plan. Holders of Interest$ wi
receive no distributions under the Plan.
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The Plan proposes to fairly antfieiently liquidate and distribute the Debtors’ atss
in a manner that will allow the Chapter 11 Casebd@romptly concluded, with minimal
expenses.

The Plan designates a series of Classes of Clagaiast the Debtors. Specifically,
the Plan designates thirteen (13) Classes of Claifitsese Classes take into account the
differing nature of the various Claims and thelatiee priorities under the Bankruptcy Code
and applicable non-bankruptcy law.

The following table (the “Plan Summary Table”) suarnmes the classification and
treatment of Claims (including certain unclassifi€@aims), along with the projected
recoveries for each classTHE PLAN SUMMARY TABLE IS INTENDED FOR
ILLUSTRATIVE PURPOSES ONLY AND DOES NOT ADDRESS ALL ISSUES
REGARDING CLASSIFICATION, TREATMENT, AND ULTIMATE
RECOVERIES. THE PLAN SUMMARY TABLE IS NOT A SUBSTIT UTE FOR A
FULL REVIEW OF THIS DISCLOSURE STATEMENT AND THE PL AN IN THEIR
ENTIRETY. IN ADDITION, NOTHING HEREIN IS INTENDED, NOR SHOULD IT
BE CONSTRUED, AS AN ADMISSION BY THE DEBTORS AS TO THE
ESTIMATED OR ALLOWED AMOUNT OF ANY CLAIM OR GROUP T HEREOF,
OR AS A GUARANTEE OR ASSURANCE OF A PARTICULAR RECO VERY, OR
RANGE OF RECOVERIES, ON ANY ALLOWED CLAIM OR GROUP THEREOF.
THE DEBTORS RESERVE ALL RIGHTS WITH RESPECT TO THE ESTIMATION
AND ALLOWANCE OF CLAIMS.

AMOUNTS LISTED BELOW ARE ESTIMATES. ALL RECOVERIES ARE
APPROXIMATE, AND ACTUAL DISTRIBUTIONS MAY VARY ASA RESULT OF,
AMONG OTHER THINGS, THE CLAIM ADJUDICATION PROCESS IN THESE
CHAPTER 11 CASES.
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Paid in full, in Cash either: (a) on the
Effective Date, or as soon as practicap
thereafter; (b) if the Administrative
Claim is not Allowed as of the Effectiv
Date, no later than 30 days after the
date on which an order Allowing such
Administrative Claim becomes a Fina
Order, or as soon as reasonably
practicable thereafter; or (c) if the
Allowed Administrative Claim is baseq 100%
on liabilities incurred by the Debtors ir
the ordinary course of their business
after the Petition Date, then in
accordance with the terms and
conditions of the particular transactiorn
giving rise to such Allowed
Administrative Claims without any
further action by the Holders of such
Allowed Administrative Claims.
Paid in full, in Cash on the Effective
$3,303 Date or as soon as practicable 100%
thereafter.
Unimpaired; presumed to accept.
Secured Tax $0 Paid in full, in Cash on the Effective
Claims Date or as soon as practicable
thereafter.
Unimpaired; presumed to accept.
Receive, at the Debtors’ election: (a)
payment in Cash in an amount equal {o
the amount of such Allowed Other
Secured Claim; (b) delivery of the
$0 collateral securing any such Claim an
payment of any interest required unde
section 506(b) of the Bankruptcy Cod
(c) Reinstatement of such Claim; or (d
other treatment rendering such Claim
Unimpaired.
Unimpaired; presumed to accept.
Paid in full, in Cash on the Effective
Date or as soon as practicable
thereafter.

e

¢

Administrative $6,300,000 to

"a | Eypense Claims| $8,600,000

Priority Tax

nfa Claims

100%

Other Secured

0,
Claims 100%

= oL

~ D

Other Priority

0,
Claims 100%

$0

2 The bases for the recovery estimates are discussbd Liquidation Analysis attached as
Exhibit C hereto.

5
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Senior Note Unimpaired; presumed to accept.
Claims and Senior Paid in full, in Cash on the Effective
4 Note Trustee $123,394,072 Date or as soon as practicable

Claims thereafter.

Unimpaired; presumed to accept.
Receive, at the Debtors’ election:
General Unsecurefl $1,500,000 to | (a) payment in Cash in an amount eqﬁal

100%

100%

Claims $3,600,000 | tothe amount of such Allowed Gener
Unsecured Claim; or (b) Reinstateme
of such Claim.

Impaired; entitled to vote. Receive,
on or as soon as practicable after the
Effective Date, payment in Cash of
(i) $12,250,000 from Distribution
Proceeds, plus (ii) after receipt by the
Holder of the Allowed Subordinated RF
Junior Note Claim of an amount equal
to $1,750,000 from the Second-Half
Sale Transaction Escrow, an amount
equal to $250,000 (or such amount ag
may be available) from the Second-Half
Sale Transaction Escrow, plus, subjec
to the payment in full of the Allowed
RAIT Funding Claim Amount, (a) all
other Distribution Proceeds, if any, plys
(b) any funds, if any, remaining in the
Disputed Claims Reserve after all
Disputed Claims are Allowed or
otherwise resolved, plus (c) any funds
remaining in the Wind-Down Reserve

t

Subordinated
6 Taberna Note $18,670,743
Claims

65% to 66%

—+

3 This estimated amount does not include the feexpenses of the Indenture Trustee that
may be Allowed as part of the Senior Note Claim.

6
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Subordinated RF
Junior Note Claim
and RAIT Parent
Subordinated
Guaranty Claim

$23,750,000

Impaired; entitled to vote. Receive,
on or as soon as practicable after the
Effective Date, up to $23,750,000 from
(a) the Distribution Proceeds after the
Holder of the Subordinated Taberna
Note Claim receives $12,250,000 fron
Distribution Proceeds, plus (b) any
funds remaining in the Disputed Clainjs
Reserve after all disputed Claims are
Allowed or otherwise resolved, plus
(c) all proceeds otherwise payable to
the Sellers under the Purchase
Agreement of the First-Half Sale
Transaction Escrow, plus, (d) all
proceeds otherwise payable to the
Sellers under the Purchase Agreemer
of the Second-Half Transaction Escrow
up to $1,750,000 on a first-out basis,
plus (e) any funds remaining in the
Wind-Down Reserve.

=3

—

46% to 77%

Intercompany
Claims

None

Unimpaired; presumed to accept.
Reinstated, unless otherwise provideq
for under the Plan.

None

Intercompany
Interests

n/a

Unimpaired or fully Impaired;
presumed to accept or deemed to
reject, as applicable. At the Debtors’
election, either (a) Reinstated for
administrative convenience or

(b) canceled and released without any
distribution.

None

10

Section 510(b)
Claims

None

Unimpaired; presumed to accept.
Receive, at the Debtors’ election:

(a) payment in Cash in an amount eqmal

to the amount of such Allowed Sectio
510(b) Claim; (b) Reinstatement of
such Claim; or (C) in accordance with
section 510(b) of the Bankruptcy Cod
treatment as if such Holder held a
number of Allowed Preferred Interests
or Common Interests, as applicable,
equal in value to the amount of its
Allowed Section 510(b) Claim.

D

100%

11

Preferred Interests
in RAIT Financial
Trust

n/a

Fully Impaired; deemed to reject.
Canceled, released, and extinguished
without any recovery or distribution
under the Plan.

None

120610276.10
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Fully Impaired; deemed to reject.
Preferred Interests Canceled, released, and extinguished

12 in Taberna n/a without any recovery or distribution None
under the Plan.
Common Interestd Fully Impaired; deemed to reject.
) . . Canceled, released, and extinguished
13 in RAIT Financial n/a . S Sl None
Trust without any recovery or distribution

under the Plan.

THE TREATMENT AND DISTRIBUTIONS, IF ANY, PROVIDED D HOLDERS
OF ALLOWED CLAIMS UNDER THE PLAN WILL BE IN FULL AND COMPLETE
SATISFACTION OF ALL LEGAL, EQUITABLE, OR CONTRACTUA RIGHTS
PRESENTED BY SUCH CLAIMS.

E. Eligibility to Vote

1. Who may Vote

Pursuant to the provisions of the Bankruptcy Caady classes of claims or interests that
are “impaired” under a plan may vote to accepegeat such plan. Generally, a claim or interest
is impaired under a plan if the Holder’s legal, iemjole, or contractual rights are changed under
such plan. In addition, if the Holders of claimsiderests in an impaired class do not receive or
retain any property under a plan on account of slaims or interests, such impaired class is
deemed to have rejected the plan under section(@lL26the Bankruptcy Code, and, therefore,
such Holder do not need to vote on the plan.

With respect to the Plan, a Claim must be “Allowéal’ purposes of voting in order for
such creditor to have the right to vote. Geneydity voting purposes, a Claim is deemed
“Allowed” absent an objection to the Claim if (i)Rxroof of Claim was timely filed, or (ii) if no
Proof of Claim was filed, the Claim is identifiedthe Debtors’ Schedules as other than “disputed,”
“contingent,” or “unliquidated,” and an amount bétClaim is specified in the Schedules, in which
case the Claim will be deemed Allowed for the sfiadiamount. In either case, when an objection
to a Claim is filed, the Holder of such Claim cahwote unless the Bankruptcy Court, after notice
and hearing, either overrules the objection, ongethe Claim to be Allowed for voting purposes.

In connection with the Plan, therefore:
* Claims in Class 1 (Secured Tax Claims) are uninsgairaccordingly,

Holders of such Claims are conclusively presumetiaee accepted the
Plan and are not entitled to vote to accept octéfee Plan.

120610276.10
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Claims in Class 2 (Other Secured Claims) are unima@aaccordingly,
Holders of such Claims are conclusively presumetiaee accepted the
Plan and are not entitled to vote to accept octéfee Plan.

Claims in Classes 3 (Other Priority Claims) aremyaired; accordingly,
Holders of such Claims are conclusively presumetiaee accepted the
Plan and are not entitled to vote to accept octéfee Plan.

Claims in Class 4 (Senior Note Claims and SeniadeNoustee Claims) are
unimpaired; accordingly, Holders of such Claims aenclusively
presumed to have accepted the Plan and are niié@mt vote to accept or
reject the Plan.

Claims in Class 5 (General Unsecured Claims) amapaired; accordingly,
Holders of such Claims are conclusively presumetiaee accepted the
Plan and are not entitled to vote to accept octéfee Plan.

The Claims in Class 6 (Subordinated Taberna No#&n@)) are impaired;
accordingly, the Holder of such Claims is entitiedote to accept or reject
the Plan.

Claims in Class 7 (Subordinated RF Junior Noter@land RAIT Parent
Subordinated Guaranty Claim) are impaired; accotginthe Holder of
such Claims is entitled to vote to accept or refeetPlan.

Claims in Class 8 (Intercompany Claims) are unimgehi accordingly,
Holders of such Claims are conclusively presumetiaee accepted the
Plan and are not entitled to vote to accept octéfee Plan.

Claims in Class 9 (Intercompany Interests) areeeifla) unimpaired, in
which case Holders of such Claims are conclusiy@bsumed to have
accepted the Plan, or (b) fully impaired, in whitdsse Holders of such
Claims are deemed to reject the Plan; accorditiiygers of such Interests
are_not entitled to vote to accept or reject tlanPlI

Claims in Class 10 (Section 510(b) Claims) are yaimed; accordingly,
Holders of such Claims are conclusively presumetiaee accepted the
Plan and are not entitled to vote to accept octéfee Plan.

Claims in Class 11 (Preferred Interests in RAITaficial Trust) are fully
impaired; accordingly, Holders of such Claims aerded to reject the Plan
and are not entitled to vote to accept or rejestRlan.

Claims in Class 12 (Preferred Interests in Tabemna) fully impaired;

accordingly, Holders of such Claims are deemeakjeect the Plan and are
not entitled to vote to accept or reject the Plan.

9
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* Claims in Class 13 (Common Interests) are fully amgd; accordingly,
Holders of such Claims are deemed to reject the &td are not entitled to
vote to accept or reject the Plan.

The Bankruptcy Code defines “acceptance” of a pla(a) a class of claims as acceptance
by creditors in that class that hold at least thiods in dollar amount and more than one-half in
number of the claims that cast ballots for acceganr rejection of the plan and (b) a class of
interests as acceptance by Holders in the clagshtild at least two-thirds of the number of
interests that cast ballots for acceptance or tieje®f the plan. Your vote on the Plan is
important. The Bankruptcy Code requires as a condition taficoation of a plan of
reorganization that each class that is impairedemtitled to vote under a plan vote to accept such
plan, unless the provisions of Section 1129(b)hef Bankruptcy Code are met. In view of the
deemed rejection of the Plan by Classes 9, 11nd2.3, the Debtors will request confirmation of
the Plan pursuant to Section 1129(b) of the Bartksuode as to such Classes, as well as with
respect to any Class of Claims entitled to vot¢éherPlan that rejects the Plan. Section 1129(b) of
the Bankruptcy Code permits the confirmation oflanpof reorganization notwithstanding the
non- acceptance of a plan by one or more impaigesses of claims or equity interests, so long as
at least one impaired class of claims or interestss to accept the plan. Under that section, a
plan may be confirmed by a bankruptcy court ifaed not “discriminate unfairly” and is “fair and
equitable” with respect to each non-accepting class

2. How to Vote

If you are entitled to vote to accept or reject Btan, a Ballot is enclosed for the purpose
of voting on the Plan. This Disclosure Stateméms, Exhibits attached hereto, the documents
incorporated herein by reference, the Plan, anddlaed documents are the only materials the
Debtors are providing to creditors for their usel@ermining whether to vote to accept or reject
the Plan, and such materials may not be relied gparsed for any purpose other than to vote to
accept or reject the Plan. Unless otherwise dideateyour solicitation package, mail your
completed Ballot(s) to the Debtors’ claims, noticiend balloting agent (the “Balloting Agent”)
at the address below:

RAIT - Ballot Processing
c/o Epiq Corporate Restructuring LLC
10300 SW Allen Boulevard
Beaverton, OR 97005

BALLOTS MUST BE COMPLETED AND RECEIVED NO LATER THHN THE
VOTING DEADLINE OF 4:00 P.M. (PREVAILING EASTERN M™E) ON | |, 2019.
ANY BALLOT THAT IS NOT EXECUTED BY A DULY AUTHORIZED PERSON WILL NOT
BE COUNTED. ANY BALLOT THAT IS EXECUTED BY THE HODER OF AN ALLOWED
CLAIM BUT THAT DOES NOT INDICATE AN ACCEPTANCE OR RJECTION OF THE
PLAN WILL NOT BE COUNTED. FACSIMILE, EMAIL OR ELEGRONICALLY
TRANSMITTED BALLOTS WILL NOT BE ACCEPTED. IF A HODER OF A CLAIM
SHOULD CAST MORE THAN ONE BALLOT VOTING THE SAME CAIM PRIOR TO THE
VOTING DEADLINE, ONLY THE LAST-DATED TIMELY BALLOT RECEIVED BY THE
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BALLOTING AGENT WILL BE COUNTED. ADDITIONALLY, YOU MAY NOT SPLIT
YOUR VOTES FOR YOUR CLAIMS WITHIN A PARTICULAR CLAS UNDER THE PLAN
EITHER TO ACCEPT OR REJECT THE PLAN. THEREFOREBALLOT OR A GROUP OF
BALLOTS WITHIN A PLAN CLASS RECEIVED FROM A SINGLECREDITOR THAT
PARTIALLY REJECTS AND PARTIALLY ACCEPTS THE PLAN WIL NOT BE
COUNTED.

Pursuant to the Disclosure Statement Order, th&Batcy Court has fixed 4:00 p.m.
(prevailing Eastern Time) on | |, 2019 (tHeting Record Date”) as the time and date
for the determination of Persons who are entittedeteive a copy of this Disclosure Statement
and all of the related materials and to vote whetih@ccept or reject the Plan. Accordingly, only
Holders of record of Claims as of the Voting RecDate that are entitled to vote on the Plan, will
receive a Ballot and may vote on the Plan.

Unless the Bankruptcy Court permits you to do gerafotice and hearing to determine
whether sufficient cause exists to permit the cbaggu may not change your vote after the voting
deadline passes. DO NOT RETURN ANY DEBT INSTRUMENTS OR OTHER
SECURITIES WITH YOUR BALLOT. DO NOT RETURN BALLOTS TO THE
BANKRUPTCY COURT.

IF YOU BELIEVE THAT YOU ARE A HOLDER OF A CLAIM IN A VOTING
CLASS FOR WHICH YOU DID NOT RECEIVE A BALLOT, IF YO UR BALLOT IS
DAMAGED OR LOST, OR IF YOU HAVE QUESTIONS CONCERNIN G VOTING
PROCEDURES, PLEASE CONTACT EPIQ CORPORATE RESTRUCTURING, LLC
AT (855) 940-0841. PLEASE NOTE THAT EPIQ CORPORAE RESTRUCTURING
CANNOT PROVIDE YOU WITH LEGAL ADVICE.

If you did not receive a Ballot and believe thauyare entitled to vote on the Plan, you
must either (a) obtain a Ballot by contacting thalding Agent as set forth above and timely
submit such Ballot by the Voting Deadline, or (B &a Motion pursuant to Rule 3018 of the
Bankruptcy Rules with the Bankruptcy Court for temporary allowance of your Claim for voting
purposes by [ ] at 4:00 p.m. (prevaittiagtern Time), or you will not be entitled to
vote to accept or reject the Plan.

All properly completed Ballots received prior teetWoting Deadline from Holders of a
Claim that are entitled to vote on the Plan willdoeinted for purposes of determining whether a
voting Class of Impaired Claims has accepted tha.PThe Balloting Agent will prepare and file
with the Bankruptcy Court a certification of thesuéts of the balloting with respect to the Classes
entitled to vote.

HOLDERS OF CLAIMS VOTING TO ACCEPT OR REJECT THE PL AN, WHO
DID NOT EXERCISE THE OPT-OUT PROVISION INCLUDED ON THE BALLOT,
WILL BE DEEMED TO HAVE GRANTED THE THIRD-PARTY RELE ASES
PROVIDED FOR IN SECTION 9.5 OF THE PLAN AND DESCRIBED BELOW.
HOLDERS WHO DO NOT DESIRE TO GRANT THE THIRD-PARTY RELEASE
SHOULD GOVERN THEMSELVES ACCORDINGLY.

11
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The Debtors reserve the right to object to any Pob€laim after the Voting Record Date.
With respect to any such objection, the Debtors negyest, on notice, that any vote cast by the
Holder of the subject claim not be counted in dateing whether the requirements of Section
1126(c) of the Bankruptcy Code have been methdrabsence of any such request, the Holder of
the subject claim will be entitled to vote or reeenotice, as applicable under the Disclosure
Statement Order, in accordance with its Proof air@]

Nothing in the solicitation procedures affects tigit of the Debtors or the Reorganized
Debtors to object to any Proof of Claim on any gmbor for any purpose prior to the applicable
Claims Objection Deadline established by the Plan.

3. Importance of Your Vote

YOUR VOTE IS IMPORTANT. ONLY THOSE CREDITORS WHO AC TUALLY
VOTE ARE COUNTED FOR PURPOSES OF DETERMINING WHETHE R A CLASS
HAS VOTED TO ACCEPT THE PLAN. YOUR FAILURE TO VOTE WILL LEAVE TO
OTHERS THE DECISION TO ACCEPT OR REJECT THE PLAN.

THE DEBTORS [AND THE CREDITORS COMMITTEE] BELIEVE T HAT
CONFIRMATION OF THE PLAN IS IN THE BEST INTERESTS O F ALL HOLDERS OF
CLAIMS AND RECOMMEND THAT ALL HOLDERS OF CLAIMS ENT ITLED TO
VOTE ON THE PLAN VOTE TO ACCEPT THE PLAN.

F. Special Notice of Third-Party Releases

THE PLAN PROVIDES THAT EACH HOLDER OF A CLAIM WHO V OTES TO
ACCEPT OR REJECT THE PLAN AND DOES NOT EXERCISE THE OPT-OUT
PROVISION INCLUDED ON THE BALLOT WILL BE DEEMED TO  HAVE
CONSENTED TO THE THIRD-PARTY RELEASE PROVISION DISC USSED IN
ARTICLE 111(1)(5) BELOW.

Parties who do not desire to grant releases inrfa/the Released Parties should govern
themselves accordingly by exercising the opt-oat/gion on the Ballot.

G. The Confirmation Hearing

Section 1128(a) of the Bankruptcy Code requiresBaekruptcy Court, after notice, to
hold a hearing on confirmation of the Plan. Sectfi®28(b) of the Bankruptcy Code provides that
any party in interest may object to confirmatiorttog Plan.

1. Time and Place of Confirmation Hearing

Pursuant to Section 1128 of the Bankruptcy Code Ruig¢ 3017(c) of the Bankruptcy
Rules, the Bankruptcy Court has scheduled the @uoafion Hearing to commence on
| |, 2019, at | |.m. (prevailing EasterTime) before the Honorable Brendan
Linehan Shannon, of the United States Bankruptayrtor the District of Delaware, 824 North
Market Street, 6th Floor, Courtroom No. 1, Wilmiogt Delaware 19801. A notice setting forth
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the time and date of the Confirmation Hearing hasrnbincluded along with this Disclosure
Statement.

2. Objections to the Plan

Any objection to confirmation of the Plan must lmewriting; must comply with the
Bankruptcy Code, Bankruptcy Rules, and the Locdéfof the Bankruptcy Court; and must be
filed with the United States Bankruptcy Court foetDistrict of Delaware, and served upon he
following parties, so as to be received no latanth |, 2019, at 4:00 p.m. (prevailing
Eastern Time): (a) Patrick A. Jackson and Joseph N. Argentinaker Biddle & Reath LLP.
222 Delaware Avenue, Suite 1410, Wilmington, DEAB& Michael P. Pompeo and Brian P.
Morgan, Drinker Biddle & Reath LLP, 1177 Avenuetlé Americas, 41st Floor, New York, NY
10036-2714 (proposed counsel for the Debtors)(bpavid Dean, Patrick J. Reilley, Katherine
M. Devanney, Cole Schotz P.C., 500 Delaware Avefudte 1410, Wilmington, DE 19801 &
Douglas Mannal, Stephen D. Zide, and Jennifer 8halkramer Levin Naftalis & Frankel LLP,
1177 Avenue of the Americas, New York, NY 1003@ofmsed counsel for the Creditors
Committee); and (c) Richard Schepacarter, 844 K8tgeet, Room 2207; Lockbox #35;
Wilmington, DE 19899-0035.

FOR THE REASONS SET FORTH BELOW, THE DEBTORS URGBEY TO
RETURN YOUR BALLOT TO “ACCEPT” THE PLAN.

ARTICLE Il
BACKGROUND OF THE DEBTORS AND CHAPTER 11 CASES

A. Overview of the RAIT Enterprise

RAIT Financial Trust (collectively with its Debtand non-debtor affiliates, “RAIT”) is an
internally-managed real estate investment trustE(TR) that, until February 2018, focused
primarily on providing debt financing options to oners of commercial real estate (“CRE”")
throughout the United States. RAIT also owns dfplis of CRE properties located throughout
the United States. From its formation in 1997, RAlad built a reputation for consistently
executing efficiently with commercial real estaterdowers and their intermediaries by
maximizing its experience in commercial real estdeal structuring, and structured finance to
deliver effective property-level financing solut®n RAIT worked closely with its commercial
real estate borrowers to meet their financing dhjes, utilizing its in-house commercial real
estate lending platform to originate, underwrilese and service quality lending opportunities.
These directly originated opportunities were vettedugh RAIT’s credit and risk management
processes. The loans RAIT made were secured mymegroducing properties, including
apartment, office and light-industrial propertieslaneighborhood retail centers.

Starting in early 2018, in response to certain meoendations of a special committee of
the Board of Trustees of RAIT Financial Trust (tBeard”) (as further set forth in Part Il) and in
an effort to increase liquidity and better positiBAIT to meet its financial obligations, RAIT
made changes to its business operations, includenguspension of new investment opportunities
and its loan origination business and the salgoofion of its owned real estate and loan poufoli
Following these changes, RAIT remains an interpal§naged REIT and continues to conduct its
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business through its one reportable segment—tsergal estate lending, owning, and managing
segment, which is concentrated on lending, and rmgvand managing RAIT’'s commercial real
estate assets.

B. Corporate Structure

RAIT Financial Trust is a Maryland REIT. It own8@6 of the equity of Debtors RAIT
General, Inc. and RAIT Limited, Inc., both Marylaadrporations (“RAIT General” and “RAIT
Limited,” respectively), which in turn are (i) théo general and 99% limited partner, respectively,
of non-debtor RAIT Partnership, L.P._(*RAIT Partskeip”) and (ii) the 1% and 99% members,
respectively, of non-debtor RAIT Asset Holdings, CL(“RAIT Asset Holdings”} RAIT
Financial Trust also owns 100% of the common stk approximately 82.76% of the preferred
stock of Debtor Taberna Realty Finance Trust (“Taberna™aryland REIT.

RAIT Asset Holdings owns a 90% membership interestand Taberna owns a 10%
membership interest in, Debtor RAIT JV TRS, LLM&aware limited liability company (“RAIT
JV TRS"), which in turn is the sole member of DetRAIT JV TRS Sub, LLC, a Delaware limited
liability company (“RAIT JV TRS Sub”).

An organizational chart of the Debtors and cerw@iirtheir non-debtor subsidiaries is
attached as Exhibit D hereto. As shown on thetcliaDebtor Taberna has two active and seven
inactive, wholly and directly owned non-debtor sdizsies; (ii) Debtor RAIT Funding has one
active and four inactive, wholly and directly ownaeh-debtor subsidiaries; (iii) Debtor RAIT JV
TRS Sub has one active and two inactive, wholly @irectly owned non-debtor subsidiaries (not
including RAIT Funding’s subsidiaries); and (iv)mdebtor RAIT Partnership has approximately
25 active wholly and directly owned non-debtor sdibsies and 35 indirectly owned non-debtor
subsidiaries.

C. Debtors’ Capital Structure and Principal Indebtedness

RAIT Financial Trust and certain of its Debtor amzh-debtor affiliates maintain various
forms of short-term and long-term financing arrangets. Certain of these financing
arrangements are collateralized by assets withourgzations, which are generally without
recourse to the Debtor entities or their prope@grtain of these financing arrangements are with

4 RAIT Asset Holdings was an inactive indirect sdiziy of RAIT Financial Trust and was
contributed to RAIT General and RAIT Limited in eattion with the internal restructuring noted
in footnote 5 to hold certain of the RAIT subsidgarthat the Stalking Horse Purchaser is not
acquiring, including RAIT Asset Holdings.

S The remaining preferred stock is held by unaff#éathird parties.

61n August 2019, to facilitate a sale of the eqwfyRAIT Partnership to the Stalking Horse
Purchaser, all of RAIT Partnership’s 26 inactivbsdiaries and its 90% interest in RAIT JV TRS,
LLC, were contributed by RAIT Partnership to RAI'B#et Holdings, the equity in which was, in
turn, distributecpro ratato RAIT General (1%) and RAIT Limited (99%).
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recourse to the applicable Debtor entity or ertiti@he principal recourse indebtedness of the
applicable Debtor entities as of the Petition Datewell as any equity securities held by non-
affiliated third parties, is described below.

) RAIT Financial Trust

On April 14, 2014, RAIT Financial Trust issued 7582 senior notes with a maturity date
of April 15, 2024 (the *7.625% Senior Notes”). Th&25% Senior Notes were issued pursuant
to that certain Second Supplemental Indenture dapeti 14, 2014 (the “Second Indenture”), by
and between RAIT Financial Trust, as issuer, antds/#Fargo Bank, National Association (*“Wells
Fargo”), as trustee. The Second Indenture suppitzdehe Indenture dated December 10, 2013,
by and between RAIT Financial Trust and Wells Failgterest on the 7.625% Senior Notes is
payable quarterly on January 15, April 15, July 4B¢d October 15. As of the Petition Date,
approximately $56,324,125 of the 7.625% Senior Blogenain outstanding. The 7.625% Senior
Notes are publicly held and currently trade onRinék Open Market of the OTC Markets Group
("OTCPK”) under the symbol “RFTTQ.”

On August 14, 2014, RAIT Financial Trust issued2%% senior notes with a maturity
date of August 30, 2019 (the “7.125% Senior Notag], together with the 7.625% Senior Notes,
the “Senior Notes”). The 7.125% Senior Notes analiply held and were issued pursuant to that
certain Third Supplemental Indenture dated Aug4st2D14 (“Third Supplemental Indenture”),
by and between RAIT Financial Trust, as issuer, ®ells Fargo, as trustee. The Third
Supplemental Indenture supplemented the Indentatedddecember 10, 2013, as amended, by
and between RAIT Financial Trust and Wells Fardoterest on the 7.125% Senior Notes is
payable quarterly on February 28, May 30, August&B@ November 30. As of the Petition Date,
approximately $65,536,175 of the 7.125% Senior Blogenain outstanding. The 7.125% Senior
Notes are publicly held and currently trade on OKCider the symbol “RFTZQ.”

RAIT Financial Trust is the (i) subordinated guacarof 100% of the Subordinated RF
Junior Note (as defined below) pursuant to thatagerParent Guarantee Agreement between
RAIT Financial Trust and The Bank of New York Tr@mpany, N.A. dated as of February 12,
2007, and (i) the guarantor of 30% of the outstaggrincipal balancé plus all collection costs,
of a certain Mortgage Note issued to Liberty Bapknbn-debtors Executive Mews Phase 2 and 4
Associates, LLC and Pine Tree Plaza LLC (the “LipdBank Borrowers”), for which RAIT
Financial Trust has also issued a guaranty of egpurse carve-outs (e.g., in the event of fraud
and other customary “bad boy acts” on the parhefliorrower or guarantat).

7 The principal balance is approximately $6,712,64®f the Petition Date.

8 The Liberty Bank Borrowers, who are managed by me@mbers that are affiliates of RAIT
Partnership (RAIT Executive Mews Manager lll, land RAIT Executive Mews Manager I,
Inc.), own certain commercial real property in Gligtill, New Jersey that secures the referenced
Mortgage Note. This property is master leasedhieyltiberty Bank Borrower to an affiliate of
RAIT Partnership (REM Cherry Hill, LLC), which al$@s an option to purchase the equity in the
Liberty Bank Borrowers.
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RAIT Financial Trust has three classes of prefestedk issued and outstanding, which
sharepari passun the event of a liquidation, namely: (i) 7.75%i8g& A cumulative redeemable
preferred shares ($143,187,500 liquidation val(i§)8.375% Series B cumulative redeemable
preferred shares ($62,719,925 liquidation value;@i) 8.875% Series C cumulative redeemable
preferred shares ($43,950,750 liguidation value)ldctively, the “RAIT Preferred Stock”). The
Series A, B, and C RAIT Preferred Stock is publiegld and currently trades on OTCPK under
the symbols “RASGQ,” “RASLQ,” and “RASLQ,” respeatly. RAIT Financial Trust also has
common stock, which is publicly held and juniorright of distribution to the RAIT Preferred
Stock. This common stock currently trades on OTQiRHer the symbol “RASFQ.”

(i) Taberna

On October 25, 2010, Taberna issued a junior sumetetl note in the amount of
$18,670,743, with a maturity date of March 30, 2({Bf “Subordinated Taberna Junior Note”).
At issuance, the “fair value” option was electedtfas note under FASB ASC Topic 825, which
requires the note to be measured at fair value @tarring basis with all changes in fair value
recorded in earnings.The Subordinated Taberna Junior Note was issuestignt to that certain
Junior Subordinated Indenture by and between Tabamd Wells Fargo, as trustee. The
Subordinated Taberna Junior Note is secured bgdgplof Taberna'’s interest in the Class F, Class
G, and Class H Notes issued by RAIT CRE CDO I, Lidhe Subordinated Taberna Junior Note
is held by Taberna Preferred Funding I, Ltd., aangxt company under the laws of the Cayman
Islands (“TPF”). TP Management LLC (*TPF Collateral Manager”) i tthelegate collateral
manager for TPF pursuant to that certain Delegatigreement, dated as of December 14, 2014,
as amended or supplemented from time to time @ledebation Agreement”). As of the Petition
Date, the outstanding balance of the Subordinatedefha Junior Note is approximately
$18,670,743.

Taberna has one class of preferred stock issuedasthnding, namely: 12.5% Series A
cumulative non-voting preferred stock (the “TabelPnaferred Stock”), 82.76% of which is held
by RAIT Financial Trust, with the balance held maffiliated third-party investors. Taberna also
has common stock, which is held 100% by RAIT Finalnitrust.

(ii1) RAIT Funding

RAIT Funding and The Bank of New York Trust CompaNtional Association, in its
capacity as Trustee (“Subordinated RF Junior Notieture Trustee”), are party to that certain
Junior Subordinated Indenture dated as of Febrl&r007 (the “RE Note Indenture”), pursuant
to which RAIT Funding issued that certain Juniob&ulinated Note due 2037 in the principal
sum of twenty-five million one hundred thousandlaisl ($25,100,000) (the “Subordinated RF
Junior Note” and, together with the SubordinatedéFaa Junior Note, the “Junior Subordinated

9 Upon the adoption of Accounting Standards Upda&[) 2016-01 issued by the Financial
Accounting Standards Board, changes in fair vatuetie note due to changes in the obligor's
credit risk were required to be recognized in ott@mprehensive income, and changes in fair
value due to all other factors were required todo®gnized in earnings.
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Notes”) to The Bank of New York Trust Company, Nafl Association, in its capacity as

Property Trustee under the Trust Agreement (amefibelow) (“Property Trustee”). The

Subordinated RF Junior Note is guaranteed by RARarcial Trust on a subordinated basis
pursuant to that certain Parent Guarantee Agreedsst] as of February 12, 2007 (the “RAIT
Subordinated Guarantee Agreement”), between RAh&rgial Trust and The Bank of New York
Trust Company, National Association. As of theitivet Date, the outstanding balance of the
Subordinated RF Junior Note is approximately $26,000.

RAIT Funding and the Property Trustee, togethein Wwhe Bank of New York (Delaware),
in its capacity as Delaware Trustee, and certalividuals, are parties to that certain Amended
and Restated Trust Agreement dated February 127 pab@ “RF Trust Agreement”), which
provided for the issuance and sale of certain uddd/preferred beneficial interests (the “TRuPs”)
by Taberna Funding Capital Trust I, a Delawareustay trust (the “TFC Trust”), the proceeds of
which sale were used by TFC Trust to acquire tH®8linated RF Junior Note. Kodiak CDO I,
Ltd. (“Kodiak”) is the owner of all of the TRuPsa&iiJF CDO Manager LLC, is the designated
collateral manager for Kodiak (the “Kodiak CollaiteManager”).

D. Summary of Assets and Liabilities

1. Debtors’ Principal Assets

The Debtors’ principal assets consist of their gguterests in their respective Debtor and
non-debtor affiliates. Other material assets efebtors are described belétw.

) RAIT Financial Trust

RAIT Financial Trust’s other assets include (a)cas hand as of the Petition Date of
approximately $31,000,000, (b) certain tax attesuiincluding federal and state net operating loss
carryforward deductions), and (c) rights under aartontracts (including customary insurance
policies).

(i) Taberna

Taberna’s other assets include (a) cash on haod the Petition Date of approximately
$8,600,000, (b) a senior participation interest tcommercial mortgage loan, (c) Class F, G, and
H Note holdings in the RAIT | (as defined belowksetization, and (d) certain tax attributes
(including accrued capital losses).

(iii) RAIT JV TRS Sub

10 RAIT General and RAIT Limited do not have any nneleassets apart from their equity
interests in non-debtor affiliates RAIT Partnershiqul RAIT Asset Holdings. RAIT Funding does
not have any material assets apart from its equiieyest in non-debtor affiliate Taberna Funding
Capital Trust I. RAIT JV TRS does not have anyenat assets apart from its equity interest in
Debtor RAIT JV TRS Sub.
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RAIT JV TRS Sub’s other assets include (a) cettanattributes (including federal, state,
and local net operating loss carryforward dedustiamd accrued capital losses), and (b) a
$532,935 income-tax-related asset on accountederél alternative-minimum-tax credit.

2. Principal Assets of Non-Debtor Affiliates

The assets of the Debtors’ non-debtor affiliatesst primarily of (i) cash, (ii) securities
issued by, and residual equity interests in, theseuritization transactions _(“RAIT 1,”
“RAIT FL7,” and “RAIT FL8,” as discussed further lo&), (iii) interests in CRE mortgage loans,
mezzanine loans, and preferred equity interests(igphreal estate owned_(“REQO”).

1) Interestsin Securitizationst!

RAIT I. The RAIT | securitization closed in 2006dis collateralized by $176.7 million
principal amount of CRE loans and participatiorfsywbich $32.8 million is defaulted. Debtor
Taberna currently owns $24 million of the secusitiat par value, that were originally rated
investment grade issued by this securitizationctvhas noted above, are pledged as collateral for
the Subordinated Taberna Junior Note. Non-debfdiT Fereferred Holdings I, LLC, currently
owns $15.04 million of the securities, at par valimat were originally rated investment grade,
and $201.2 million of the non-investment grade s&es and equity, at par value, issued by this
securitization.

RAIT FL7. The RAIT FL7 securitization closed in20Q and it has $184.4 million of total
collateral at par value, none of which is in defauRAIT FL7 has classes of investment-grade
senior notes with an aggregate principal balandstanding of approximately $119.4 million to
investors. Non-debtors RAIT FL Asset Holdings, LB6d RAIT 2017-FL7, LLC currently own
the less-than-investment-grade classes of noteb wait aggregate principal balance of
$65.5 million, and the equity, or the retained iegts, of RAIT FL7.

RAIT FL8. The RAIT FL8 securitization also closed2017, and it has $116.3 million of
total collateral at par value, none of which isl@fault. RAIT FL8 has classes of investment-grade
senior notes with an aggregate principal balandstanding of approximately $72.1 million to
investors. Non-debtor RAIT 2017-FL8, LLC currenthyvns the less-than-investment-grade
classes of notes with an aggregate principal balah$44.2 million, and the equity, or the retained
interests, of RAIT FL8.

The below table summarizes the current outstandmagpnces in the foregoing
securitizations as of the most recent payment date:

11 stated balances are current as of the July 2Qi@teefrom the securitization trustees.

12 RAIT ownership of bonds and equity interests idelsi ownership of all RAIT entities,
whether they are Debtor or non-Debtor entities.
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($in millions) RAIT | FL7 FL8

Total Collateral Outstanding (Par) $ 157.2 $ 1844 $ 116.3
Total Bonds Outstanding (Par) $ 175.0 $ 1849 $ 116.3
Bonds Held by 3rd Parties Outstanding (Par) $ 99.8 $ 1194 $ 721
RAIT Investment Grade Bond Ownership (Par) (1) (2) $ 39.0 $ - $ -
RAIT Below Investment Grade Bond Ownership (Paj)(Q) $ 36.2 $ 655 $ 442
RAIT Equity Interest Ownership (Par) $ 165.0 $ - $ -

(D) CRE Lending

RAIT's CRE lending platform previously focused dretorigination of first lien loans,
with some offerings of mezzanine loans and prefeequity interests in limited circumstances to
support first lien loans. RAIT’s mezzanine loans subordinate in repayment priority to a senior
mortgage loan or loans on a property and are tijpisacured by pledges of ownership interests,
in whole or in part, in the entities that own tlealrproperty. RAIT generates a return on its
preferred equity investments primarily through whigttions to it at a fixed rate and the periodic
payment of distributions are subject to there besufficient net cash flow from the underlying
real estate to make such payments. RAIT usedirihesstment structure as an alternative to a
mezzanine loan where the financial needs and taatgn of the borrower, the terms of senior
financing secured by the underlying real estateottrer circumstances necessitate holding
preferred equity. RAIT’s CRE loans are in mostesason-recourse or limited-recourse loans
secured by CRE assets or real estate entities méans that RAIT looks primarily to the assets
securing the loan for repayment, subject to cetamdard exceptions. Where possible, RAIT
sought to maintain direct lending relationshipshwbbrrowers, as opposed to investing in loans
controlled by third-party lenders.

The table below describes certain characteristiEsRAIT's held-for-investment
commercial mortgage loans, mezzanine loans, arffdrped equity interests as of June 30, 2019
(dollars in thousands¥:

Weighted-

Awerage Number
Carrying Value Coupon Range of Maturities of Loans
Commercial Real Estate (CRE) Loans
Commercial mortgage loans $ 331,979 6.8% Jul. 2019 to Jun. 2025 25
Mezzanine loans 21,278 13.3% Jun. 2020 to Mar. 2023 3
Preferred equity interests 28,452 5.9% Mar. 2023 to Jun. 2029 13
Total investments in loans $ 381,709 7.2% 41

13 More specifically, these assets are owned by Debaberna or non-debtors RAIT
Partnership; Edgerton Preferred Member, LLC; Grahgeerred Member, LLC; Walnut Ridge
Preferred Member, LLC; Bluemound Preferred Memhe€;; Walnut Ridge Preferred Member,
LLC; RAIT Capital Corp.; RAIT 2017-FL7 Intermediaferust; RAIT 2017-FL8 Intermediate
Trust; and RAIT CRE CDO |, Ltd., as applicable.
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The charts below describe the property types aedydographic breakdown of the CRE
properties securing RAIT’s held-for-investment coenoial mortgage loans, mezzanine loans,
and preferred equity interests as of June 30, 2019:

Commercial Mortgages, Mezzanine Loans, Commercial Mortgages, Mezzanine Loans.
and Preferred Equity Interests and Preferred Equity Interests
Property Types (1) Geographic U.S. Regions (1)
Other . s :
19.6% Mults- Mid-Atlantic "m‘miﬁ”
- family 25.9% 10.0%  Northeast

<= . 42.1% y i J " 2.2%
Retail \iﬂ A / ‘\ / Central
23.6% 30.1%

Office West
14.8% 31.8%
= Multi-family = Office Retail = Other = Southeast = Northeast Central = West = Mid-Atlantic

(1) Based on carrying amount.
(iii) REO Properties

In the course of owning and/or servicing mortgané and exercising default remedies,
RAIT from time to time obtains ownership of colledkreal estate properties, which become REO.
RAIT's REO is classified as either “held and used™held for sale” in accordance with FASB
ASC Topic 360. The table below describes certharacteristics of RAIT’s held-and-used REO
portfolio as of June 30, 2019 (dollars in thousaniés

Average Units/

Investments in Physical Square Feet/ Number of

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

The charts below describe the property types aadgdographic breakdown of RAIT’s
investments in REO as of June 30, 2019:

14 More specifically, these assets are owned by reiteds RAIT Partnership; Beachcomber
Beach Resort Florida, LLC; St. Pete Beach Holdihg€}; Oakland Plaza Owner, LLC; Oakland
Square Owner, LLC; Union Medical Campus Owner, LMZgshington SC SPE Owner, LLC; or
Raritan Center SPE Owner, LLC, as applicable. dihtaon, two of these assets are controlled by
non-debtors REM Cherry Hill, LLC and REM-Willow Gre, L.P., as applicable. The underlying
entities that own that REO are considered “variaierest entities” under FASB ASC Topic 810
and are consolidated by non-debtors REM Cherry, HUIC and REM Willow Grove, L.P., as
applicable, under that accounting standard.
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Investments in Real Estate Investments in Real Estate
Geographic U.S. Regions (1) Property Types (1)
Land

Mid- Southeast 15%
Atlantic 14%

36% ‘ '
\% / Central Rﬁfﬂ /
West 32% Ao

18%

Office
39%

u Southeast = Central West = Mid-Atlantic » Office = Retail Land
(1) Based on gross cost.
(@iv) Loan Servicing Rights

RAIT Partnership serves as collateral manager,icetvand/or special servicer to the
securitizations it consolidates. The loan serggiatform generates revenue for RAIT, provides
additional oversight and information regarding #ssets RAIT finances, and helps to maximize
the value of RAIT’s REO.

E. Events Leading to Debtors’ Chapter 11 Filing

1. The 2017 Strateqgic Plan and Initial Process

As a result of the 2008-2009 financial crisis, anganarket conditions, and other factors,
RAIT incurred approximately $1.468 billion in lossketween 2008 and 2018 through mortgage
write-offs, asset write-downs, and losses on the @lbassets.

To fund its business during that period, RAIT iskw®nvertible notes, senior notes,
preferred stock, and common stock as follows:

2010: $18.7 million junior subordinated note at falueis

2011: $115 million in 7.0% convertible senior notes
$100 million in senior secured not€s;

15 This note was issued by Taberna.

16 prior to 2018, all but $0.9 million of the 7.0%ertible notes were repurchased by RAIT
Financial Trust in the open market or put to RAImdncial Trust. In 2018, RAIT Financial Trust
exercised its right to optionally redeem and catioelremaining 7.0% convertible secured notes.

17 All of these notes were fully repaid by Septen@t8.
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2012: $100 million Series D preferred stdgk;
2013: $125 million in 4.0% convertible senior notes

2014: $60 million in 7.625% Senior Notes; and
$72 million in 7.125% Senior Notes.

2012-2016: $54 million in net proceeds from SeAeSeries B, and Series C
preferred stock issued through RAIT Financial Teupteferred ATM programs.

2012-2017:  $321 million in net proceeds from comratiek issued in public
offerings, through RAIT Financial Trust’'s Capital ®emand program, and
through RAIT Financial Trust's Dividend Reinvestrhand Share Purchase Plan
program.

During 2016 and 2017, RAIT sold or divested $737iltion of its property portfolio and
reduced related indebtedness by approximately $aB8lion, as part of a plan to transition to a
monoline commercial lending business model.

On September 7, 2017, RAIT Financial Trust annodniteat its Board had formed a
committee of independent trustees (the “Special @tee”) to explore and evaluate strategic and
financial alternatives to enhance stockholder vand capitalize on RAIT’s established and
respected CRE lending platform and noted that alielnatives may include, but were not limited
to, (i) refinements of RAIT’s operations or stratedii) financial transactions, such as a
recapitalization or other change to RAIT’s cap#tlicture and (iii) strategic transactions, such as
a sale of all or part of RAIT (the “Strategic PIaRn'RAIT engaged UBS Securities LLC (“UBS”)
and Barclays Capital Inc. (“Barclays,” and togetketh UBS, the “Advisors”) to assist it in
conducting a comprehensive evaluation of poteatiatnative transactions (the “Initial Process”).
The Initial Process was designed to solicit profso&a a broad range of potential transactions,
including a sale of all or part of RAIT or a redafization.

During the Initial Process, RAIT and its Advisorentacted 84 potential buyers and
investors, 33 of whom signed non-disclosure agre¢sneOn October 27, 2017, first-round bids

18 prior to 2018, RAIT Asset Holdings 1V, LLC redeatmgome of its preferred units, which
resulted in the cancellation of the linked Serid3rBferred Shares issued by RAIT Financial Trust.
In 2018, RAIT Asset Holdings IV, LLC redeemed isnaining preferred units, which resulted in
the cancellation of the remaining Series D PreteB8bares issued by RAIT Financial Trust.

19 prior to and during 2018, RAIT Financial Trustueghased some of the 4.0% convertible
secured notes in the open market. In 2018, sortieeat.0% convertible notes were put to RAIT
Financial Trust, and RAIT Financial Trust exercisisdright to optionally redeem and cancel the
remaining notes.
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were due; eight (8) potential counterparties suteahifirst-round bids on or shortly after this date.
On November 29, 2017, two counterparties submgesdnd-round proposals.

RAIT granted a 44-day exclusivity period to onetb& second-round counterparties.
During the exclusivity period and for a period #egter, the Advisors worked with the Special
Committee and RAIT’s management team to provide diligence information and financial
projections to, and exchange and negotiate transactocuments with, this second-round
counterparty.

On February 14, 2018, the counterparty notified R&iat it would not consummate the
transaction as contemplated. Thereafter, RAITiEmnAdvisors solicited a revised proposal from
the other second-round counterparty; however, dbahterparty was not prepared to complete a
transaction that was structurally agreeable to RAIT

In and around this same time, RAIT Financial Tfased a potential delisting by the New
York Stock Exchange (“NYSE”) because the sharegpac its common stock was trading at levels
approaching what the NYSE had considered to bediabally low” and could have resulted in
RAIT’s market capitalization falling below the NY Starket capitalization standards. A delisting
would have triggered defaults and cross-defaultssscRAIT Financial Trust’s capital structiéfe.

On February 20, 2018, RAIT announced that the &p&mmmittee had concluded its
review pursuant to the Initial Process. The Badetermined that this review did not identify a
suitable strategic or financial transaction wittoainterparty, or otherwise. As a result, the Bpard
after considering the recommendations and advicethef Special Committee, RAIT’s
management, and its legal and financial advisoeserchined that RAIT should take steps to
increase its liquidity and better position RAITrteet its financial obligations as they come due
and to continue operating as a going concern. &bkeps included, but were not limited to:

* The suspension of RAIT’s loan origination businasg with the
implementation of other steps to reduce costs witkiother operating
businesses;

» The continuation of the process of selling RAITtsperty portfolio while
servicing and managing RAIT’s existing CRE loantfudio;

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

20 On May 11, 2018 when the common share price falthis $0.16, the NYSE suspended
trading in RAIT Financial Trust’'s common shares aesnmenced delisting proceedings with
respect to all of RAIT’s publicly traded securitie$he delisting became effective on December
17, 2018. Due to the strategic decisions made AR Board and management beginning in
late February 2018, the delisting did not ultimatedsult in triggering defaults across RAIT
Financial Trust’s capital structure.
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» The monetization of a portion of RAIT’s loans amdlrestate assets, which
monetization included the sale of loans, sale aff estate assets and
repayment of loans;

* The sale of Urban Retail Properties, LLC, the grtitough which RAIT
provided property management services to officeratall properties;

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

* The implementation of a reduction in force of cerfRAIT employees
determined to be non-essential to RAIT’s implemeniteof these strategic
steps, which contributed to a reduced run rateaséltompensation expenses
from approximately $2.5 million per quarter as afdember 31, 2017, to
approximately $1.4 million per quarter subsequerhé reduction in force;

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

» The engagement of a financial advisor focused anath expertise in
restructuring, to assist and advise RAIT Finan€raist during this process.

2. The 2018 Marketing Process

During the second half of 2018, RAIT reinitiatece forocess of evaluating strategic and
financial alternatives. In the summer and falR6fi8, on its own, RAIT solicited meetings and
proposals from nine potential counterparties thateaeither identified during the Initial Process
or, subsequently expressed interest directly toTR¥XIthrough RAIT’s advisors. In late October
and early November 2018, RAIT received five (5)lipnmary proposals from four (4) of the
counterparties. In November 2018, RAIT re-engag®5 as an advisor, to continue the
marketing process pursuant to a new engagemeett titted as of November 26, 2018.

UBS engaged with the counterparties that had fdgneeren identified and had submitted
proposals. UBS also expanded the outreach solicftve additional counterparties. UBS and
RAIT set a bid date of January 23, 2019, for a#iasted parties to submit best and final proppsals
and worked with the interested parties on thejpeesve diligence processes leading up to the bid
date. Four proposals were received and the Beadiel, considering the recommendations and
advice of RAIT’'s management and its legal and fom@radvisors, determined that RAIT should
select the proposal submitted by Fortress Crediishas LLC (“FCA”), on behalf of certain funds
and/or accounts managed by it or its affiliateghashighest and best proposal. This proposal was
deemed the most attractive in terms of value, fofitonsideration, and lack of execution risk.

3. The Purchase Agreement with Fortress

After the selection of FCA’s as the highest and Ipesposal, RAIT and FCA, on behalf
of certain funds and/or accounts managed by iisaaffiliates, entered into negotiations regarding
the proposed structure and terms for the acquisdfdRAIT. On March 6, 2019, RAIT and FCA
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entered into a non-binding term sheet (the “Terme$h, which set forth the general terms for the
acquisition by which certain funds and/or accoumgaged by affiliates of Fortress Investment
Group LLC (“Fortress”) would purchase all of th@rganized equity interests of RAIT Financial
Trust.

After the execution of the Term Sheet, Fortresslacted approximately six to eight weeks
of extensive due diligence regarding all of the RAdntities and assets, and the parties spent
approximately six months engaged in lengthy negotia regarding the structure of the
transaction and the proposed terms and conditiQresmang other things, a definitive equity and
asset purchase agreement and form bidding procethube used for the contemplated Bankruptcy
Court-approved auction and sale process.

As a result of this diligence and negotiations,gh@posed structure of the transaction was
changed from a purchase of reorganized equity ilTHAnancial Trust to a purchase of all of the
equity interests of RAIT Financial Trust’s non-detsubsidiary RAIT Partnership, together with
certain other assets, in a sale under section 86BeoBankruptcy Code. Under the revised
structure, RAIT Financial Trust and certain ofdtber excluded subsidiaries would not be sold to
Fortress, but would be wound down via a chapteplaf of liquidation.

On August 30, 2019, Debtors RAIT Financial Trus8IR General, RAIT Limited, and
Taberna (collectively, the “Debtor Sellers”) and RFP Holdings LLC, an entity owned by funds
managed by affiliates of Fortress (the “Stalkingré¢oPurchaser”), entered into a certain Equity
and Asset Purchase Agreement (as thereafter amerntied “Stalking Horse Purchase
Agreement”), pursuant to which the Stalking HorsecRaser will acquire, directly or indirectly
(including through one or more of Stalking HorsedPaser’s affiliates), (i) rom RAIT General
and RAIT Limited the general partner and limitedtper interests (the “RAIT Interests”) in RAIT
Partnership, as a result of which the Stalking Edtarchaser (or one or more of its affiliates) will
indirectly acquire the equity interests held by RAartnership in certain of its subsidiaries (ds se
forth in the Stalking Horse Agreement) and (ii)teer assets owned by certain of the Debtors ((i)
and (ii), collectively, the “Purchased Assets”) foe cash purchase price of approximately $174.4
million, subject to certain adjustments set fortithe Stalking Horse Purchase Agreement and
subject to higher and better offers pursuant toaakBuptcy Court-approved auction and sale
process, free and clear of all liens, claims, erimamces and interests (the “Sale Transaction”).

4, Negotiations Reqgarding the Junior Subordinated Note

Prior to the Petition Date, while RAIT was negatigt the definitive Stalking Horse
Purchase Agreement, RAIT was also engaging in d&cns with Holders of the beneficial
interests in the Junior Subordinated Notes. Onuaug9, 2019, RAIT Financial Trust, Taberna,
and TPF Collateral Manager, as collateral managerPF, entered into that certain Restructuring
and Plan Support Agreement (the “TPE RSA”). TPRhes sole Holder of the Subordinated
Taberna Junior Note. The TPF RSA establishes ehmst pursuant to which TPF Collateral
Manager, as Collateral Manager for TPF, will sup@oichapter 11 plan for the Debtors (the
“Plan”). On August 31, 2019, RAIT Financial TruRAIT Funding, and Kodiak entered into that
certain Restructuring and Plan Support Agreeméset ‘i€odiak RSA”, and together with the TPF
RSA, the “RAIT RSAs”). Kodiak is the sole ownertbé TRuPs. Kodiak is the beneficial owner
of and controls claims arising under the Subor@da&®F Junior Note and RAIT Subordinated
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Guarantee Agreement. The Kodiak RSA establisheddtms pursuant to which Kodiak will
support the Debtors’ Plan. The RAIT RSAs weredfiten the docket in the Chapter 11 Cases on
September 9, 2019 [D.I. 52].

5. Failure to File 10-Os and Senior Note Defaults

As of the Petition Date, RAIT had not filed its Qugaly Report on Form 10-Q for the
quarterly periods ending March 31, 2019 and JuneB09 (collectively, the *10-Qs”) with the
SEC. RAIT was unable to timely file its 10-Qs besa it required additional time to complete an
evaluation of whether its owned preferred equitgrests should be accounted for as loans, equity
method investments, or debt securities, which RAdported in a public filing with the SEC on
May 16, 2019. Historically, RAIT has accounted itsrpreferred equity interests as loans, which
were reflected on its balance sheets includedifdil8 Annual Report on Form 10-K. However,
shortly before the required filing date of RAIT'®IO First Quarter Report on Form 10-Q,
guestions arose in discussions with RAIT’s longetiauditor, KPMG LLP, related to RAIT’s
historical accounting for these preferred equitgriests. On June 6, 2019, RAIT was authorized
by the Audit Committee of its Board to request astmg guidance from the SEC’s Office of the
Chief Accountant (the “OCA") regarding the accouagtitreatment for its preferred equity
interests. With the cooperation of KPMG, RAIT traniged a written submission to the OCA to
request such guidance on August 14, 2019. On @c®hb2019, the OCA informed RAIT that,
based upon the facts and circumstances describéioei©CA submission and a subsequent
discussion with RAIT's management and KPMG LLP, B€A does not object to RAIT
accounting for such preferred equity interests unte loan accounting guidance (i.e., FASB
ASC 310). In light of the OCA'’s guidance and ircadance with RAIT’s fiduciary duties as a
debtor-in-possession under the Bankruptcy Code ,TR&lkevaluating its options with respect to
addressing the reporting requirements of the SsesiExchange Act of 1934, as amended.

As a result of RAIT's failure to timely file the QIO-Q, RAIT Financial Trust is in default
under both series of Senior Notes. On July 1, 26%%equired under the applicable documents
governing the Senior Notes, RAIT notified Wells g@y as trustee of the Senior Notes, of such
defaults. On August 20, 2019, RAIT received ag®tf default from Wells Fargo, the Trustee
under the Senior Notes, as a result of RAIT’s failto file the Q1 10-Q. As of the Petition Date,
this default had not become an Event of Defaultd@f#ed in the Second Indenture and Third
Supplemental Indenture).

F. The Chapter 11 Cases

On August 30, 2019, the Debtors filed for chaptkmpiotection in order to preserve and
maximize the value of their assets for the ber&fitheir stakeholders by pursuing the Sale
Transaction with the Stalking Horse Purchaser thhoa public, Bankruptcy Court-supervised
process that would be subject to higher and befters. The Debtors’ goal is to consummate the
Sale Transaction as expeditiously as possibledardp minimize the time and expense necessarily
attendant to the chapter 11 process, and therg@fteromptly distribute the proceeds of such Sale
Transaction pursuant to the Plan, so as to maxiamk expedite recoveries to the Debtors’
creditors and other stakeholders. As discussemhhealuring the Chapter 11 Cases, the Debtors
have worked diligently to protect, preserve, marestand maximize the assets of their estates.
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1. Debtor in Possession Status

Since filing for bankruptcy protection, the Debtbes/e continued to operate as debtors in
possession subject to the supervision of the BaéyuCourt and in accordance with the
Bankruptcy Code. The Debtors are authorized to aipein the ordinary course of business.
Transactions outside of the ordinary course ofrigs must be approved by the Bankruptcy Court.

2. Entry of the Debtors’ First-Day Orders

On September 2, 2019, the Debtors filed severalrganey motions (the_“First-Day
Motions”) with the Bankruptcy Court that were intiedl to facilitate the Debtors’ transition into,
and operation in, chapter 11 with a minimum ofrindption or disruption to their business, or loss
of productivity or value. Pursuant to the FirstyDMotions, the Debtors sought and obtained the
following relief from the Bankruptcy Court: (i) awdrity to jointly administer their chapter 11
cases [D.l. 25]; (ii) approval of the appointmeh&piq Corporate Restructuring, LLC as Claims
and Noticing Agent [D.l. 26]; (iii) authority to miatain their prepetition cash management system
and bank accounts [D.l. 122]; (iv) authority to pagrtain prepetition employee wages and other
compensation, benefits, business expenses, antbtdelems [D.l. 123]; and (v) an order
prohibiting utility companies from altering, refagj, or discontinuing utility services and granting
related relief [D.I. 121].

3. The Sale Motion

On September 9, 2019, the Debtors filed Erebtors’ Motion for Entry of an Order (1)
Establishing the Bidding Procedures, Including Apml of A Break-Up Fee and Expense
Reimbursement, (Il) Approving Sale of Substantiallyof the Debtors Assets Free and Clear of
All Liens, Claims, Interests and Encumbrances, @i Granting Related ReliefD.1. 53] (the
“Sale Motion”). Through the Sale Motion, the Detstaequested Court approval of bidding
procedures (“Bidding Procedures”) related to the @ae “Sale”) of the Purchased Assets as more
fully described and pursuant to the terms of ttak8tg Horse Purchase Agreement.

Under the Stalking Horse Purchase Agreement, thkiSg Horse Purchaser will acquire,
directly or indirectly (including through one or necof Stalking Horse Purchaser’s affiliates), the
Purchased Assets, consisting of a purchase (i) RaiT General and RAIT Limited of the RAIT
Interests, as a result of which the Stalking Hdtaechaser (or one or more of its affiliates) will
indirectly acquire the equity interests held by RAartnership in certain of its subsidiaries (ds se
forth in the Stalking Horse Purchase Agreement) @haf certain assets owned by the Debtor
Sellers for the cash purchase price of approxim&er4.4 million, subject to certain adjustments
set forth in the Stalking Horse Agreement and stilje higher and better offers pursuant to a
Bankruptcy Court-approved auction and sale procés® and clear of all liens, claims,
encumbrances, and interests (the “Encumbrances”).

On October 2, 2019, the Court entered@hder (1) Establishing the Bidding Procedures
Including Approval of a Break-Up Fee and ExpensanRarsement, and (II) Granting Related
Relief[D.l. 126].

4. Appointment of the Official Committee of UnsecuredCreditors
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On September 17, 2019, the acting United Statestdeudor Region 3 (the “U.S. Trustee”)
appointed an official committee of unsecured cradit(the “Creditors Committee”) [D.l. 65],
consisting of the following members: (i) Wells FaydN.A.; (i) The Bank of New York Mellon
Trust Company, N.A.; (ii) UMB Bank, N.A.; (iv) M#tew A. Page; and (v) Rangeley Capital
Partners, LP. Subject to approval of the Banknyu@ourt, the Creditors Committee retained
Kramer Levin Naftalis & Frankel LLP and Cole Sh&Z. as its bankruptcy co-counsel, and FTI
Consulting, Inc. as its financial advisor. Sint¢ge formation, the Creditors Committee has
participated in virtually every aspect of these @lball Cases.

5. Debtors’ Retention of Professionals

On September 27, 2019, the Debtors filed applicatto retain (i) Drinker Biddle & Reath
LLP as their bankruptcy counsel [D.1. 84], (ii) UBS their investment banker [D.I. 103], (iii)) M-
lIl Partners LP as their financial advisor [D.l.4]0and (iv) Epiq Corporate Restructuring, LLC
as their administrative advisor [D.l. 100]. In #&ghdh, the Debtors filed a motion seeking authority
to retain and employ certain professionals in tiignary course of their business [D.l. 101] and a
motion to establish interim compensation procedioeshe payment of fees and reimbursement
of expenses of estate professionals [D.1.102].

6. Debtors’ Schedules, Statements, and Request for RuP015.3 Waiver

On September 27, 2019, the Debtors filed their Gales of Assets and Liabilities and
Statements of Financial Affairs [D.l. 85-99], aslwas a motion seeking a waiver of the
Bankruptcy Rule 2015.3 reporting requirements wispect to the Debtors’ various direct and
indirect non-debtor subsidiaries [D.I. 85].

ARTICLE Il
SUMMARY OF THE PLAN

A. Overview of Chapter 11

Chapter 11 is the principal business reorganizati@pter of the Bankruptcy Code. Under
chapter 11, a debtor can reorganize its businegtidobenefit of itself, its Holders of claims and
interests. Chapter 11 also strives to promote l¢ywd treatment of similarly situated Holders of
claims and similarly situated Holders of interesith respect to the distribution of a debtor’s
assets.

The commencement of a chapter 11 case createsada #at is comprised of all the legal
and equitable interests of a debtor as of theipetdate. The Bankruptcy Code provides that a
debtor may continue to operate its business andireim possession of its property as a “debtor
in possession.”

The consummation of a plan of reorganization isghecipal objective of a chapter 11
case. A plan of reorganization sets forth the méansatisfying claims against, and interests in, a
debtor. Confirmation of a plan of reorganizationdbankruptcy court makes the plan binding
upon the debtor, any issuer of securities undepthe, any person or entity acquiring property
under the plan and any Holder of claims againshierests in the debtor, whether or not such
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Holders of claims or interests (1) is impaired undehas accepted the plan or (2) receives or
retains any property under the plan. Subject tbate limited exceptions and other than as
provided in the plan itself or confirmation ordargconfirmation order discharges the debtor from
any debt that arose prior to the date of confirarabf the plan and substitutes therewith the
obligations specified under the confirmed plan.

Section 1123 of the Bankruptcy Code provides thalaa of reorganization will classify
the debtor’s Holders of claims and interests. famsto Section 1122 of the Bankruptcy Code,
each class of claims against and interests in sodelust contain claims or interests, whichever
is applicable, that are substantially similar te tither claims or interests in such class. Further
chapter 11 plan may specify that the legal, cotted@nd equitable rights of the Holders of claims
or interests in certain classes are to remain enmsltby the reorganization effectuated by the plan.
Such classes are Unimpaired and, because of suatalde treatment, are deemed to accept the
plan. Accordingly, a debtor need not solicit voftesn the Holders of claims or interests in such
classes. A chapter 11 plan also may specify thdain classes will not receive any distribution
of property or retain any claim against a debtSuch classes are deemed not to accept the plan
and, therefore, need not be solicited to vote tejpicor reject the plan. Any classes with claims
or interests which are receiving a distribution @mthe plan but which are not Unimpaired will be
solicited to vote to accept or reject the plan.

In compliance with the requirements of Section 1b23he Bankruptcy Code, the Plan
divides Claims and Interests into various Classes sets forth the treatment for each class.
Further, the Debtors believe that the Plan is mgieance with the requirements of Section 1122
of the Bankruptcy Code, but it is possible thataddr of a Claim or Interest may challenge the
classification of Claims and Interests and that Baakruptcy Court may find that a different
classification is required for the Plan to be conéd. In such event, the Debtors intend, to the
extent permitted by the Bankruptcy Court and tl@Plio make such reasonable modifications to
the classifications under the Plan to permit Comdition and to use the Plan acceptances received
in this solicitation for the purpose of obtainirfgetapproval of the reconstituted Class or Classes
of which the accepting Holder is ultimately deenmtede a member. Any such reclassification
could adversely affect the Class in which such Eoldas initially a member, or any other Class
under the Plan, by changing the composition of stielss and the vote required of that Class for
approval of the Plan.

The foregoing language, indicating that the Debinay seek to modify classifications to
overcome classification challenges, is disclosung.olt does not commit the Debtors to seek any
such modification and it does not require the Bapkey Court to permit any such modification.
If the Debtors do seek to modify any classificasioany party in interest is free to oppose the
modification at that time. The Bankruptcy Courllwiien determine whether the modification
should be permitted.

B. Classification of Claims and Interests

1. Introduction

The categories of Claims and Interests set fortbvbelassify all Claims against and
Interests in the Debtors for all purposes of tlenPIA Claim or Interest will be deemed classified
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in a particular Class only to the extent the Claiminterest qualifies within the description oftha
Class and will be deemed classified in a diffei@latss to the extent that any remainder of such
Claim or Interest qualifies within the descriptiohsuch different Class. A Claim or Interest in a
particular Class is entitled to the treatment pitedi for such Class only to the extent that such
Claim or Interest is Allowed and has not been paidtherwise settled prior to the Effective Date.
The treatment with respect to each Class of Clantsinterests provided for in the Plan will be
in full and complete satisfaction of such Claims &mterests.

2. Classification

Article Il of the Plan classifies Claims (excepir fAdministrative Expense Claims,
Professional Claims, Priority Tax Claims, and UTsustee Fee Claims) and Interests for all
purposes, including voting, confirmation and dimition pursuant to the Plan, as set forth on the
following table. As provided in section 1123(a)@j the Bankruptcy Code, Administrative
Expense Claims, Professional Claims, Priority Tér@s, and claims for U.S. Trustee fees shall
not be classified for the purposes of voting oengag distributions under the Plan. Rather, all
such Claims shall be treated separately as unfitak€ilaims on the terms set forth in Article Il
of the Plan.

Except as otherwise provided in the Plan, nothindeun the Plan is intended to or will
affect the Debtors’ or Reorganized Debtors’ righutsl defenses in respect of any Claim that is
“unimpaired” under the Plan, including, but not itied to, all rights in respect of legal and
equitable defenses to or setoffs or recoupmenhagsiich Unimpaired Claims. The classification
of Claims against and Interests in the Debtor utiieiPlan is as follows:

CLASS DESCRIPTION STATUS

Class 1 | Secured Tax Claims Unimpaired; presumeddept.
Class 2 | Other Secured Claims Unimpaired; presumeddept.
Class 3 | Other Priority Claims Unimpaired; presurteedccept.
Class 4 Senior Note Claims and Senior Unimpaired; presumed to accept.

Note Trustee Claims

Class 5 | General Unsecured Claims Unimpaired; predumaccept.

Class 6 | Subordinated Taberna Note Claims Impa@etitled to vote.

Class 7 SCLIJ:i(r)rzglnated RF Junior Note Impaired; entitled to vote.

Class 8 | Intercompany Claims Unimpaired; presumexttept.
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Unimpaired/Impaired; presumed to

Class 9 | Intercompany Interests accept/deemed to reject.

Class 10| Section 510(b) Claims Unimpaired; presutoextcept.

Preferred Interests in RAIT

Class 11 Financial Trust

Fully Impaired; deemed to reject.

Class 12| Preferred Interests in Taberna Fully Ineplaideemed to reject.

Common Interests in RAIT

Class 13 Financial Trust

Fully Impaired; deemed to reject.

Consistent with section 1122 of the Bankruptcy C@l€laim is classified by the Plan in
a particular Class only to the extent the Claiwiihin the description of the Class, and a Claim
is classified in a different Class to the extems ivithin the description of that different Class.

3. Treatment

Article 11l of the Plan sets forth the treatmentatdssified Claims and Interests, which is
summarized below. The treatment of Claims andrésts in the Plan is in full and complete
satisfaction of the legal, contractual, and equetaights that each Person holding an Allowed
Claim or Interest may have in or against the Debtortheir property. This treatment supersedes
and replaces any agreements or rights those Pelsyesin or against the Debtors or their
property. The treatment of an Allowed Claim untleg Plan is subject in all respects to any
agreement by the Holder of such Allowed Claim taxegt less favorable treatment. All
distributions under the Plan will be tendered te therson holding the Allowed Claim in
accordance with the terms of the PIdaXCEPT AS SPECIFICALLY SET FORTH IN THE
PLAN, NO DISTRIBUTIONS WILL BE MADE AND NO RIGHTS W ILL BE RETAINED
ON ACCOUNT OF ANY CLAIM THAT IS NOT AN ALLOWED CLAI M.

(@) Class 1—Secured Tax Claims

The Plan defines Secured Tax Claims as any Se€llegah that, absent its secured status,
would be entitled to priority in right of paymemader section 507(a)(8) of the Bankruptcy Code
(determined irrespective of time limitations), imding any related Secured Claim for penalties.

The Plan provides that a Holder of an Allowed SeduFax Claim shall receive payment
in Cash in an amount equal to the amount of sutdhw&ld Secured Tax Claim.

This treatment satisfies the requirements of Sectin1129(a)(9)(B) of the Bankruptcy
Code.

Class 1 is Unimpaired. The Holders of Secured TaRlaims are, therefore, not entitled
to vote on and are deemed to accept the Plan.

The Debtors scheduled $0 of Claims as Secured Taja@ns.
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(b) Class 2—Other Secured Claims

The Plan defines an Other Secured Claims as any&kClaim other than a Secured Tax
Claim or a Secured Subordinated Note Claim.

The Plan provides that a Holder of an Other Sec@iadn shall receive, at the Debtors’
election: (a) payment in Cash in an amount equétecamount of such Allowed Other Secured
Claim; (b) delivery of the collateral securing auch Claim and payment of any interest required
under section 506(b) of the Bankruptcy Code; (cin&atement of such Claim; or (d) other
treatment rendering such Claim Unimpaired.

This treatment satisfies the requirements of Sectin1129(a)(9)(B) of the Bankruptcy
Code.

Class 2 is Unimpaired. The Holders of Other SecudceClaims are, therefore, not
entitled to vote on and are deemed to accept thedl.

The Debtors scheduled $0 of Claims as Other Securé&laims.
(c) Class 3—Other Priority Claims

The Plan defines Other Priority Claims as any Clatirer than an Administrative Claim
or a Priority Tax Claim entitled to priority in g of payment under section 507(a) of the
Bankruptcy Code.

The Plan provides that a Holder of an Other PydCilaim shall receive payment in Cash
in an amount equal to the amount of such Alloweke®Priority Claim.

This treatment satisfies the requirements of Sectin1129(a)(9)(B) of the Bankruptcy
Code.

Class 3 is Unimpaired. The Holders of Other Priotly Claims are, therefore, not
entitled to vote on and are deemed to accept thedl.

The Debtors scheduled $0 of Claims as Other PriogtClaims.
(d) Class 4—Senior Note Claims and Senior Note TruSkaiens

The Plan defines Senior Note Claims as Claimsrayignder (i) the certain 7.625% senior
notes issued by RAIT Financial Trust on April 14812, with a maturity date of April 15, 2024,
and (ii) the certain 7.125% senior notes issueBAT Financial Trust on August 14, 2014, with
a maturity date of August 30, 2019.

The Plan provides that a Holder of a Senior Not@artland Senior Note Trustee Claim
shall receivepayment in Cash in an amount equal to the amoustudf Allowed Senior Note
Claim and Senior Note Trustee.
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This treatment satisfies the requirements of Sectin1129(a)(9)(B) of the Bankruptcy
Code.

Class 4 is Unimpaired. The Holders of Senior Not€laims are, therefore, not entitled
to vote on and are deemed to accept the Plan.

The Debtors scheduled $123,394,972 of Claims as BemMNote Claims.
(e) Class 5—General Unsecured Claims

The Plan defines General Unsecured Claims as aaynGither than an Administrative
Claim, a Professional Claim, a Secured Tax ClamQther Secured Claim, a Priority Tax Claim,
an Other Priority Claim, a Senior Note Claim, a RA?arent Subordinated Guaranty Claim, a
Subordinated Taberna Note Claim, a SubordinateduRior Note Claim, a Section 510(b) Claim,
or an Intercompany Claim.

The Plan provides that a Holder of a General UnsetGlaims shall receive shall receive,
at the Debtors’ election: (a) payment in Cash irmamount equal to the amount of such Allowed
General Unsecured Claim; or (b) Reinstatement cif &iaim.

Class 5 is Unimpaired. The Holders of General Unsared Claims are, therefore, not
entitled to vote on and are deemed to accept thedl.

The Debtors did not schedule any non-contingent,duidated, undisputed Claims as
General Unsecured Claims, but they estimate there ilvbe approximately $1,500,000 to
$3,600,000 of General Unsecured Claims that coulafentially be Allowed in the Chapter 11
Cases.

)] Class 6—Subordinated Taberna Note Claim

The Plan defines Subordinated Taberna Note Claimm@sim arising under that certain
$18,670,743 junior subordinated note issued by fireben October 25, 2010, with a maturity date
of March 30, 2035.

Under the Plan, the Subordinated Taberna Note Glamall be Allowed as a single Claim
in the aggregate amount of $18,670,743 (the “Alldwaberna Note Claim Amount”).

The Plan provides that the Holder of the Allowed®&udinated Taberna Note Claim shall
receive up to the Allowed Taberna Note Claim Amopayment in cash of (i) $12,250,000 from
Distribution Proceeds, plus (ii) after receipt bg Holder of the Allowed Subordinated RF Junior
Note Claim of an amount equal to $1,750,000 froenSkbcond-Half Sale Transaction Escrow, an
amount equal to $250,000 (or such amount as magvh#able)from the Second-Half Sale
Transaction Escrow, plus, subject to the paymeritlinof the Allowed RAIT Funding Claim
Amount, (a) all other Distribution Proceeds, if apyus (b) any funds, if any, remaining in the
Disputed Claim Reserve after all Disputed ClainsAdfowed or otherwise resolved, plus (c) any
funds remaining in the Wind-Down Reserve, provitled/ever, that the amount paid pursuant to
the Plan shall not exceed the Allowed Taberna NXid&ém Amount.
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Class 6 is Impaired. The Holder of the Subordinaté Taberna Note Claim in Class 6
is, therefore, entitled to vote to accept or rejecthe Plan.

(9) Class 7—Subordinated RF Junior Note Claim and RAa&rent
Subordinated Guaranty Claim

The Plan defines the Subordinated RF Junior No&nGl as Claims arising under the
Subordinated RF Junior Note pursuant to the RF Natenture, which shall include claims for
fees and charges by the Subordinated RF Junior INd&mture Trustee pursuant to the RF Note
Indenture provided that(i) the Subordinated RF Junior Note Indenture Te®ishall reasonably
estimate its fees and charges, and shall deliver estimate to the Debtors no later than five days
before the Effective Date (which estimate shallb®tdeemed to limit the amount of the fees and
charges that are the subject of the Subordinatedurier Note Indenture Trustee’s request for
payment of its fees and charges) and (ii) if thédsdinated RF Junior Note Indenture Trustee
does not provide an estimate, the Debtors or tha Rtiministrator may estimate the fees and
charges of the Subordinated RF Junior Note Inderfuustee..

The Plan defines the RAIT Parent Subordinated Giralaim as the Claim arising under
that certain Parent Guarantee Agreement dated Beslwtiary 12, 2007, by and between RAIT
Financial Trust, as Parent Guarantor, and The B#nkew York Trust Company, National
Association, as Guarantee Trustee.

The Plan provides that the Subordinated RF Juniote NClaim and the RAIT Parent
Subordinated Guaranty Claim shall be Allowed asgles Claim (the “Allowed RAIT Funding
Claim”) against RAIT Financial Trust in the aggresgamount of $23,750,000 (the “Allowed
RAIT Funding Claim Amount”).

Under the Plan, the Holders of the Allowed RAIT Bung Claim shall receive up to the
Allowed RAIT Funding Claim Amount from (a) the Digtution Proceeds after the Holder of the
Subordinated Taberna Note Claim receives $12,280@dn Distribution Proceeds plus (b) any
funds remaining in the Disputed Claims Reserver adtle disputed Claims are Allowed or
otherwise resolved, plus (c) all proceeds otherwiagable to the Sellers under the Purchase
Agreement of the First-Half Sale Transaction Esc¢rpls, (d) all proceeds otherwise payable to
the Sellers under the Purchase Agreement of then8ddalf Transaction Escrow up to
$1,750,000 on a first-out basis, plus (e) any fuessaining in the Wind-Down Reserve.

Class 7 is Impaired. The Holder of the Allowed RAT Funding Claim in Class 7 is,
therefore, entitled to vote to accept or reject thélan.

(h) Class 8—Intercompany Claims

The Plan defines Intercompany Claims as any Claghd by a Debtor or a Debtor’s
Affiliate against a Debtor or a Debtor’s Affiliate.

The Plan provides that each Allowed Intercompargir@| unless otherwise provided for
under the Plan, will be Reinstated.
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Class 8 is Unimpaired. The Holders of the Intercomany Claims are, therefore, not
entitled to vote on and are deemed to accept thedl.

The Debtor did not schedule any Claims as Intercomgmny Claims.
® Class 9—Intercompany Interests

The Plan defines Intercompany Interests as andsitan one Debtor held by another
Debtor or a Debtor’s Affiliate. Class 9 consistsaay Intercompany Interests in RAIT General,
RAIT Limited, Taberna, RAIT JV TRS, RAIT JV TRS Sudlnd RAIT Funding.

The Plan provides that each Allowed Intercompangrbst shall, at the Debtors’ election:
(a) be Reinstated for administrative convenienae(bd be canceled and released without any
distribution on account to of such Interests.

Class 9 is either Unimpaired, and the Holders of ltercompany Interests are
conclusively presumed to have accepted the Plan uedsection 1126(f) of the Bankruptcy
Code, or Impaired, and the Holders of Intercompanyinterests are deemed to have rejected
the Plan under section 1126(g) of the Bankruptcy Qte. Therefore, Holders of Intercompany
Interests are not entitled to vote to accept or regjct the Plan.

()] Class 10—Section 510(b) Claim

The Plan defines Section 510(b) Claims as any Chuilnect to subordination under
section 510(b) of the Bankruptcy Code.

The Plan requires that a Class 10 Claim, if exgstmay only become Allowed by Final
Order of the Bankruptcy Court.

The Plan provides that each Holder of an Allowedtia 510(b) Claim (if any) shall
receive, at the Debtors’ election: (a) payment &siCin an amount equal to the amount of such
Allowed Section 510(b) Claim; (b) Reinstatemensw¢h Claim; or (C) in accordance with section
510(b) of the Bankruptcy Code, treatment as if ddolder held a number of Allowed Preferred
Interests or Common Interests, as applicable, dguadlue to the amount of its Allowed Section
510(b) Claim.

The Debtors are not aware of any asserted Class @aim and believe that no Class
10 Claim exists.

Class 10 is Unimpaired. The Holders (if any) of th Section 510(b) Claims (if any)
are, therefore, not entitled to vote on and are deeed to accept the Plan.

(k) Class 11—Preferred Interests in RAIT Financial Trus

The Plan defines Preferred Interests in RAIT Fimn€rust as the following series of
preferred stock in RAIT Financial Trust (excludiaigy Intercompany Interests): (a) 7.75% Series
A cumulative redeemable preferred shares of RAIMaRcial Trust (OTCPK: RASGQ);
(b) 8.375% Series B cumulative redeemable prefeshedes of RAIT Financial Trust (OTCPK:
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RASJQ); and (c) 8.875% Series C cumulative redetmateferred shares of RAIT Financial
Trust (OTCPK: RASLQ).

The Plan provides that each Preferred InterestAlT FEinancial Trust shall be canceled,
released, and extinguished, and will be of no &rtiorce or effect and no Holder of Preferred
Interests in RAIT Financial Trust shall be entitkedany recovery or distribution under the Plan
on account of such Interests.

Class 11 is Fully Impaired. Holders of Class 11 berests are deemed to have rejected
the Plan under section 1126(g) of the Bankruptcy Gte. Holders of Class 11 Interests are,
therefore, not entitled to vote to accept or rejecthe Plan.

)] Class 12—Preferred Interests in Taberna

The Plan defines Preferred Interests in Tabernthed2.5% Series A cumulative non-
voting preferred shares of Taberna (excluding atgrtompany Interests).

The Plan provides that each Preferred Interesabeiina shall be canceled, released, and
extinguished, and will be of no further force ofeef and no Holder of Preferred Interests in
Taberna shall be entitled to any recovery or distion under the Plan on account of such Interests.

Class 12 is Fully Impaired. Holders of Class 12 berests are deemed to have rejected
the Plan under section 1126(g) of the Bankruptcy Gte. Holders of Class 12 Interests are,
therefore, not entitled to vote to accept or rejecthe Plan.

(m) Class 13—Common Interests

The Plan defines Common Interests as the commoek st6 RAIT Financial Trust
(OTCPK: RASFQ).

The Plan provides that each Common Interest sealhbceled, released, and extinguished,
and will be of no further force or effect and noltly of Common Interests shall be entitled to
any recovery or distribution under the Plan on aotof such Interests.

Class 13 is Fully Impaired. Holders of Class 13 berests are deemed to have rejected
the Plan under section 1126(g) of the Bankruptcy Gte. Holders of Class 13 Interests are,
therefore, not entitled to vote to accept or rejecthe Plan.

C. Treatment of Unclassified Claims

1. Summary

In accordance with section 1123(a)(1) of the Baptey Code, Administrative Claims,
Professional Claims, and Priority Tax Claims hagebeen classified and thus are excluded from
the Classes of Claims set forth in Article Ill dfet Plan. The Plan sets for the treatment of
Administrative and Priority Claims in Article Il ahe Plan.

2. Treatment of Administrative Claims
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The Plan defines Administrative Claim as a Claimdasts and expenses of administration
of the Chapter 11 Cases pursuant to sections 5030a)(2), 507(b), or 1114(e)(2) of the
Bankruptcy Code, including: (a) the actual andessary costs and expenses incurred on or after
the Petition Date until and including the EffectDate of preserving the Estates and operating the
businesses of the Debtors; (b) Allowed Professi@iaims; and (c) all fees and charges assessed
against the Estates pursuant to section 1930 piteh&23 of title 28 of the United States Code.

The Plan provides that unless otherwise agreedytahb Holder of an Allowed
Administrative Claim and the Debtors or the PlanmAaistrator, as applicable, each Holder of an
Allowed Administrative Claim (other than HoldersRxiofessional Claims and Claims for fees and
expenses pursuant to section 1930 of chapter 128d?8 of the United States Code) will receive
in full and final satisfaction of its AdministragvClaim an amount of Cash equal to the amount of
such Allowed Administrative Claim either: (a) dmetEffective Date, or as soon as practicable
thereatfter; (b) if the Administrative Claim is nlflowed as of the Effective Date, no later than 30
days after the date on which an order Allowing sédministrative Claim becomes a Final Order,
or as soon as reasonably practicable thereaftéc) drthe Allowed Administrative Claim is based
on liabilities incurred by the Debtors in the oy course of their business after the PetitioreDat
then in accordance with the terms and conditionhefparticular transaction giving rise to such
Allowed Administrative Claims without any furtherct@éon by the Holders of such Allowed
Administrative Claims.

This treatment satisfies the requirements of Sectin1129(a)(9)(A) of the Bankruptcy
Code.

3. Administrative Claims Bar Date

Requests for the payment of Administrative Clairttseo than Professional Claims must
be filed and served on the Reorganized Debtorsupatsto the procedures specified in the
Confirmation Order no later than thirty (30) dayserathe Effective Date (the “Administrative
Claims Bar Date”). Holders of Administrative Claims that are requited but do not, file and
serve a request for payment of such claims by slatd shall be forever barred, estopped, and
enjoined from asserting such Claims against thedspthe Reorganized Debtors, or their assets
or properties. Notwithstanding the foregoing, equest for payment of an Administrative Claim
need be filed with respect to an Administrativei@lareviously allowed by Final Order, including
all Administrative Claims expressly allowed undee Plan.

4. Deadline for Professional Claims

All final requests for payment of Professional @laiincurred during the period from the
Petition Date through the Effective Date shall ded=no later than forty-five (45) days after the
Effective Date. All such final requests will bebgect to approval by the Bankruptcy Court after
notice and a hearing in accordance with the praesdestablished by the Bankruptcy Code,
Bankruptcy Rules, and prior orders of the Bankry@ourt, including the Interim Compensation
Order, and once approved by the Bankruptcy Cohatl] e promptly paid from the Professional
Fee Escrow Account up to the full Allowed amounto the extent that funds held in the
Professional Fee Escrow Account are insufficiensdtisfy the amount of Professional Claims
owing to the Professionals, such Professionald slaak an Allowed Administrative Claim for
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any such deficiency, and the Plan Administratoll gay the full unpaid amount of such Allowed
Administrative Claim in Cash.

5. Priority Tax Claims

The Plan defines Priority Tax Claims as any Claina @ésovernmental Unit of the kind
specified in section 507(a)(8) of the Bankruptcyl€o Under the Plan, each Holder of an Allowed
Priority Tax Claim shall receive, on the Effectate or as soon as practicable thereafter, payment
in Cash in an amount equal to the amount of su@w&ld Priority Tax Claim.

This treatment satisfies the requirements of Sectin1129(a)(9)(C) of the Bankruptcy
Code.

6. Statutory Fees

All fees due and payable pursuant to section 1930tke 28 of the United States Code
before the Effective Date shall be paid by the DebtOn and after the Effective Date, to the
extent applicable, the Reorganized Debtors shalgpg and all such fees when due and payable,
and shall File with the Bankruptcy Court quartedports in a form reasonably acceptable to the
U.S. Trustee. Each Reorganized Debtor shall rembligated to pay quarterly fees to the U.S.
Trustee until the earliest of the applicable Delt@hapter 11 Case being closed, dismissed, or
converted to a case under chapter 7 of the Bantyupbde.

D. Means for Implementation

1. Sources of Consideration for Monetary Plan Distribtions

The Reorganized Debtors will fund distributions enthe Plan with Cash on hand on the
Effective Date and the revenues and proceeds a$saédlits of the Debtors or Reorganized Debtors,
including the Sale Transaction proceeds and als€mnof Action not settled, released, discharged,
enjoined, or exculpated under the Plan or otherawser prior to the Effective Date.

2. Vesting of Assets in the Reorganized Debtors

Except as otherwise provided in the Plan, the RasehAgreement, or any agreement,
instrument, or other document incorporated hereitherein, on the Effective Date, the assets of
the Debtors shall vest in the Reorganized Debtorshie purpose of liquidating the Estates, free
and clear of all Liens, Claims, charges, or othmuenbrances. On and after the Effective Date,
except as otherwise provided for in the Plan, tebtDrs and the Reorganized Debtors may operate
their business and use, acquire, or dispose ofegptyypand compromise or settle any Claims,
Interests, or Causes of Action without supervisiorapproval by the Bankruptcy Court and free
of any restrictions of the Bankruptcy Code or Bapitcy Rules.

3. Designation of the Plan Administrator

A Plan Administrator shall be designated by thetbedbprior to the Confirmation Hearing,
who shall act for the Reorganized Debtors afterBfiective Date in the same fiduciary capacity
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as applicable to a board of managers, directosp#iters, subject to the provisions hereof (and
all certificates of formation, membership agreerseand related documents are deemed amended
by the Plan to permit and authorize the same)|ystue the benefit of the Holders of Class 6 and
Class 7 Claims. On the Effective Date, the autijoppower, and incumbency of the persons acting
as managers, directors, and officers of the Delsttall terminate, and the Plan Administrator shall
be appointed as the sole manager, sole directdrs@e officer of the Reorganized Debtors, and
shall succeed to the powers of the Debtors’ marsagknectors, and officers. From and after the
Effective Date, the Plan Administrator shall be Hude representative of, and shall act for, the
Reorganized Debtors.

4, Dissolution of the Debtors

Unless otherwise provided in the Plan, the ReomgpahDebtors shall be dissolved as soon
as practicable on or after the Effective Date. Plen Administrator shall have the power and
authority to take any action necessary to wind danshdissolve any of the Debtors, and shall: (a)
file a certificate of dissolution for any of the Bers, together with all other necessary corporate
and company documents, to effect the dissolutiosuch Debtor under the applicable laws of its
state of formation; and (b) complete and file ed&f or otherwise required federal, state, andlloca
tax returns and shall pay taxes required to be foaidny of the Debtors, and pursuant to section
505(b) of the Bankruptcy Code, request an expediegdrmination of any unpaid tax liability of
any of the Debtors or their Estates for any taxired during the administration of such Debtor’s
Chapter 11 Case, as determined under applicablawax

The filing by the Plan Administrator of any of tlk&eorganized Debtors’ certificate of
dissolution or similar document shall be authoriaed approved in all respects without further
action under applicable law, regulation, ordemude.

5. Effectuating Documents; Further Transactions

Prior to the Effective Date, the Debtors are, andand after the Effective Date, the
Reorganized Debtors and the Plan Administratoraarorized to and may issue, execute, deliver,
file, or record such contracts, securities, insentg, releases, and other agreements or documents
and take such actions as may be necessary or ajgpeoip effectuate, implement, and further
evidence the terms and conditions of the Plan,owuitlthe need for any approvals, authorizations,
notice, or consents, except for those expresslyired| pursuant to the Plan.

6. Retiree Benefits

In accordance with section 1129(a)(13) of the Baptay Code, from and after the
Effective Date, all retiree benefits (as that tésmefined in section 1114 of the Bankruptcy Code),
if any, shall continue to be paid in accordancénapplicable law.

E. Treatment of Unexpired Leases and Executory Contras

Article V of the Plan sets forth the treatment géeutory contracts and unexpired leases
of the Debtors.
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1. Rejection or Assumption of Remaining Executory Contacts and
Unexpired Leases

On the Effective Date, except as otherwise providdtie Plan, each Executory Contract
and Unexpired Lease not previously rejected, asduoreassumed and assigned, including any
employee benefit plans and other Executory Corgrantler which employee obligations arise,
shall be deemed automatically rejected pursuasgdtions 365 and 1123 of the Bankruptcy Code,
unless such Executory Contract or Unexpired Le@d3geas specifically described in the Plan as to
be assumed in connection with confirmation of tleaPor is specifically scheduled to be assumed
or assumed and assigned pursuant to the Plan &aheSupplement; (2) is subject to a pending
motion to assume such Unexpired Lease or Exec@ongract as of the Effective Date; (3) is to
be assumed by the Debtors or assumed by the Dedmidrassigned to another third party, as
applicable, in connection with the Sale Transacti(f) is a contract, instrument, release,
indenture, or other agreement or document entatedin connection with the Plan; or (5) is an
insurance policy, including but not limited to, adgO Liability Insurance Policy.

Notwithstanding the foregoing, on the Effective ®athe Employee Retention and
Severance Plans Reorganized shall be deemed assamdethe Plan Administrator shall be
authorized to make payments, subject to the satisfaof the applicable terms and conditions of
such plans.

2. Approval or Rejection or Assumption of Executory Catracts and
Unexpired Leases

Entry of the Confirmation Order by the Bankruptoyu@t shall constitute approval of such
assumptions, assignments, and rejections, inclutimgssumption of the Executory Contracts or
Unexpired Leases as provided in the Plan Supplerparguant to sections 365(a) and 1123 of the
Bankruptcy Code.

3. Modifications, Amendments, Supplements, Restatemesitor Other
Agreements

Unless otherwise provided in the Plan, each Exegu@ontract or Unexpired Lease that
is assumed shall include all modifications, amenas)esupplements, restatements, or other
agreements that in any manner affect such Exec@omnyract or Unexpired Lease, and Executory
Contracts and Unexpired Leases related theretmyif including easements, licenses, permits,
rights, privileges, immunities, options, rightsfinét refusal, and any other interests, unlessatny
the foregoing agreements has been previously egjemt repudiated or is rejected or repudiated
under the Plan.

Modifications, amendments, supplements, and resties to prepetition Executory
Contracts and Unexpired Leases that have been texeby the Debtors during the Chapter 11
Cases shall not be deemed to alter the prepetiature of the Executory Contract or Unexpired
Lease, or the validity, priority, or amount of aBjaims that may arise in connection therewith.

4. Cure of Defaults and Objections to Cure and Assumidn
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The Debtors or the Plan Administrator, as appliealshall pay Cure Claims on the
Effective Date or as soon as practicable thereafténless otherwise agreed upon in writing by
the parties to the applicable Executory Contradtiexpired Lease, all requests for payment of
Cure Claims that differ from the amounts paid cspgmrsed to be paid by the Debtors or Plan
Administrator must be filed with the Claims and iSitdtion Agent on or before 30 days after the
Effective Date. Any such request that is not tyrfded shall be disallowed and forever barred,
estopped, and enjoined from assertion, and shalbaoenforceable against any Reorganized
Debtor, without the need for any objection by th@nPAdministrator or any further notice to or
action, order, or approval of the Bankruptcy Coufiny Cure shall be deemed fully satisfied,
released, and discharged upon payment by the Bebtothe Plan Administrator of the Cure;
provided, however, that nothing herein shall prévkea Plan Administrator from paying any Cure
despite the failure of the relevant counterpartfiéosuch request for payment of such Cure. The
Plan Administrator also may settle any Cure withany further notice to or action, order, or
approval of the Bankruptcy Court. In addition, abjection to the assumption of an Executory
Contract or Unexpired Lease pursuant to the Plast i filed with the Bankruptcy Court on or
before thirty (30) days after the Effective Datny such objection will be scheduled to be heard
by the Bankruptcy Court at the Debtors’ or Plan Amlstrator’, as applicable, first scheduled
omnibus hearing for which such objection is timélgd. Any counterparty to an Executory
Contract or Unexpired Lease that fails to timelyjeob to the proposed assumption of any
Executory Contract or Unexpired Lease will be degtoehave consented to such assumption.

If there is a dispute regarding a Cure Claim, thiétg of the Reorganized Debtors or any
assignee to provide “adequate assurance of fuarfermance” within the meaning of section 365
of the Bankruptcy Code, or any other matter peigirto assumption, then payment of the
applicable Cure Claim shall occur as soon as wadale after entry of a Final Order resolving such
dispute, approving such assumption (and, if applesassignment), or as may be agreed upon by
the Debtors or Plan Administrator, as applicabhel #the counterparty to the Executory Contract
or Unexpired Lease. The Debtors or Plan Admintstyas applicable, reserve the right either to
reject or nullify the assumption of any Executogn@act or Unexpired Lease within 45 days after
a Final Order resolving an objection to assumptiodetermining the Cure Claim or any request
for adequate assurance of future performance mdjuo assume such Executory Contract or
Unexpired Lease, is entered.

Assumption of any Executory Contract or Unexpiregaée pursuant to the Plan or
otherwise shall result in the full release ands$attion of any Cure Claims or defaults, whether
monetary or nonmonetary, including defaults of ows restricting the change in control or
ownership interest composition or other bankruptdgted defaults, arising under any assumed
Executory Contract or Unexpired Lease at any tinma po the effective date of assumption. Any
and all Proofs of Claim based upon Executory Catdgrar Unexpired Leases that have been
assumed in the Chapter 11 Cases, including pursodné Confirmation Order, shall be deemed
satisfied as of the Effective Date without the néadany objection thereto or any further notice
to or action, order, or approval of the BankrupBourt.

5. Rejection Damage Claims and Objections to Rejectien
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Pursuant to section 502(g) of the Bankruptcy Codanterparties to Executory Contracts
or Unexpired Leases that are rejected shall haeigint to assert Claims, if any, on account of
the rejection of such contracts and leases. Upkbeswise provided by a Bankruptcy Court order,
any Proofs of Claim asserting Claims arising frdm tejection of Executory Contracts and
Unexpired Leases pursuant to the Plan must be wiigd the Claims and Solicitation Agent no
later than 30 days after the later of the ConfiloraDate or the effective date of rejection. Any
such Proofs of Claim that are not timely filed $i@l disallowed without the need for any further
notice to or action, order, or approval of the Bampkcy Court. Such Proofs of Claim shall be
forever barred, estopped, and enjoined from assertMoreover, such Proofs of Claim shall not
be enforceable against any Reorganized Debtorputitthe need for any objection by the Plan
Administrator or any further notice to or actiomger, or approval of the Bankruptcy Court, and
any Claim arising out of the rejection of the Execy Contract or Unexpired Lease shall be
deemed fully satisfied, released, and dischargédithstanding anything in a Proof of Claim to
the contrary. All Allowed Claims arising from thejection of Executory Contracts and Unexpired
Leases shall be classified as Class 5 - Generadunsd Claims against the applicable Debtor
counterparty thereto.

6. Indemnification Obligations

Pursuant to Section 5.6 of the Plan, all indematfan obligations in place as of the
Effective Date (whether in the by-laws, certifiated incorporation or formation, limited liability
company agreements, other organizational or foonatdocuments, board resolutions,
indemnification agreements, employment contraat®tleerwise) for the post-petition directors,
officers, trustees, managers, employees, attorreguntants, investment bankers, and other
professionals of the Debtors, as applicable, dl@khssumed and remain in full force and effect
after the Effective Date, and shall not be modijfietluced, discharged, impaired, or otherwise
affected in any way, and shall survive Unimpaired anaffected, irrespective of when such
obligation arose.

7. Director and Officer Liability Insurance

Pursuant to Section 5.7 of the Plan, to the exteitthe D&O Liability Insurance Policies
are considered to be Executory Contracts, notvaititihg anything in the Plan to the contrary,
effective as of the Effective Date, the Debtordidfedeemed to have assumed all D&O Liability
Insurance Policies with respect to the Debtors’ @ach of its or their, as appropriate, Affiliates’,
directors, trustees, managers, officers, and ersp®yserving on or before the Petition Date
pursuant to section 365(a) of the Bankruptcy Cadd,coverage for defense and indemnity under
any of the D&O Liability Insurance Policies shadinmain available to all individuals within the
definition of “Insured” in any of the D&O Liabilitynsurance Policies. Entry of the Confirmation
Order will constitute the Bankruptcy Court’s appaibef the Debtors’ foregoing assumption of
each of the unexpired D&O Liability Insurance Pigg Notwithstanding anything to the contrary
contained herein, Confirmation of the Plan shatl diecharge, impair, or otherwise modify any
indemnity obligations assumed by the foregoing edion of the D&O Liability Insurance
Policies, and each such indemnity obligation wélldeemed and treated as an Executory Contract
that has been assumed by the Debtors under tha®tanvhich no Proof of Claim need be Filed.

42

120610276.10



Case 19-11915-BLS Doc 140 Filed 10/14/19 Page 47 of 85

8. Contracts, Intercompany Contracts, and Leases Ented Into After
the Petition Date

Contracts, Intercompany Contracts, and leaseseghteto after the Petition Date by any
Debtor and any Executory Contracts and Unexpiredseés assumed by any Debtor may be
performed by the applicable Reorganized Debtonéndrdinary course of business.

F. Provisions Reqgarding Distributions

Article VI of the Plan sets forth the provisionsvgoning distributions on account of claims
and interests allowed as of the Effective Date.

1. Allowance Requirement

Only Holders of Allowed Claims are entitled to reeedistributions under the Plan.

An Allowed Administrative Expense Claim is an Admsinative Expense Claim that has
been allowed, or adjudicated in favor of the Holdgestimation or liquidation, by a Final Order,
that was incurred by the Debtors in the ordinaryree of business during the Chapter 11 Case
and as to which there is no dispute as to the Dgbliability, or that has become allowed by
failure to object pursuant to the Plan.

As to all other types of Claims, an Allowed Claisr(i) any Claim, proof of which has been
timely Filed by the applicable Claims Bar Date) @ény Claim that is listed in the Schedules, as
such Schedules may be amended by the Debtorsifteia time in accordance with Bankruptcy
Rule 1009, as liquidated in amount and not dispotecbntingent, and with respect to which no
contrary Proof of Claim has been timely Filed;)(@ny Claim Allowed pursuant to the Plan or a
Final Order of the Bankruptcy Court; provided, hoe that with respect to any Claim described
in clauses (i) and (i) above, such Claim shaltbesidered Allowed only if and to the extent that
no objection to the allowance thereof has beempoted within the applicable period fixed by the
Plan, the Bankruptcy Code, the Bankruptcy Rule®yaa Final Order of the Bankruptcy Court.

2. Delivery of Distributions in General

Pursuant to Section 6.1 of the Plan, except aswibe provided in the Plan, a Final Order,
or as otherwise agreed to by the Debtors or thed@eed Debtors, as applicable, and the Holder
of the applicable Claim or Interest, on the firs$tfbution Date, the Distribution Agent shall make
initial distributions under the Plan on accountG¥ims and Interests Allowed on or before the
Effective Date, subject to the Reorganized Debtoight to object to Claims and Interests;
provided howevey that (1) Allowed Administrative Claims with regpeo liabilities incurred by
the Debtors in the ordinary course of businessndutine Chapter 11 Cases or assumed by the
Debtors prior to the Effective Date shall be paigperformed in the ordinary course of business
in accordance with the terms and conditions of emtrolling agreements, course of dealing,
course of business, or industry practice, and (®wed Priority Tax Claims and Allowed Secured
Tax Claims shall be paid in accordance with Sesti®:3 and 3.2(a)(1), respectively. The first
Distribution Date for Claims Allowed on or beforbet Effective Date shall be as soon as
reasonably practical after the Effective Date, batlater than thirty (30) days following the
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Effective Date. To the extent any Allowed Priofftgx Claim or Allowed Secured Tax Claim is
not due and owing on the Effective Date, such Clginall be paid in full in Cash in accordance
with the terms of any agreement between the Delatalshe Holder of such Claim or as may be
due and payable under applicable non-bankruptcydavwn the ordinary course of business.
Distribution Dates shall occur no less frequentigrt every thirty (30) days, as necessary in the
Plan Administrator’s sole discretion, after thedgetive Date. Each distribution to the Trustees on
Allowed Claims in Class 4, Class 6, and Class Tl bleasubject in all respects to the right of the
Trustees to assert any applicable charging lieasagthe respective distribution in accordance
to the terms of the applicable Indentures.

3. Record Date for Distributions

On the Distribution Record Date, the Claims Regishall be closed and the Distribution
Agent shall be authorized and entitled to recogaizg those record Holders, if any, listed on the
Claims Register as of the close of business obtsieibution Record Date. Notwithstanding the
foregoing, if a Claim or Interest, other than oasdx on a publicly traded Certificate, is trangferr
fewer than twenty (20) days before the Distributie@cord Date, the Distribution Agent shall
make distributions to the transferee only to thiemtxpractical and in any event only if the relevan
transfer form contains an unconditional and expbertification and waiver of any objection to
the transfer by the transferor.

4. Distribution Process

The Distribution Agent shall make all distributiorequired under the Plan, except that
distributions to Holders of Allowed Claims or Inésts governed by a separate agreement and
administered by a Servicer shall be deposited théhappropriate Servicer, at which time such
distributions shall be deemed complete, and thevi&ar shall deliver such distributions in
accordance with the Plan and the terms of the gavgiagreement.

5. Undeliverable, and Unclaimed Distributions

(1) Undeliverable Distributions If any distribution to a Holder of an
Allowed Claim or Interest is returned to a Disttiom Agent as
undeliverable, no further distributions shall bede#&o such Holder
unless and until such Distribution Agent is notfig writing of
such Holder’s then-current address or other nepggsrmation
for delivery, at which time all currently due migsdistributions
shall be made to such Holder on the next DistrdsutDate.
Undeliverable distributions shall remain in the gession of the
Reorganized Debtors until such time as a distuautbecomes
deliverable, or such distribution reverts to th@iganized Debtors
or is cancelled pursuant to Section (2), and shedt be
supplemented with any interest, dividends, or odteeruals of any
kind.

(2) Reversion Any distribution under the Plan that is an Unoked
Distribution for a period of six months after dibtition shall be
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deemed unclaimed property under section 347 (l)eoBlankruptcy
Code and such Unclaimed Distribution shall reveshe applicable
Reorganized Debtor. Upon such revesting, the Ctaitnterest of
any Holder or its successors with respect to sucpesty shall be
cancelled, discharged, and forever barred notvatitBhg any
applicable federal or state escheat, abandoneduncfaimed
property laws, or any provisions in any documentegning the
distribution that is an Unclaimed Distribution,ttee contrary.

6. Claims Paid or Payable by Third Parties

A Claim shall be reduced in full, and such Clainalkbe disallowed without a Claims
objection having to be filed and without any furtivetice to or action, order, or approval of the
Bankruptcy Court, to the extent that the Holdeswth Claim receives payment in full on account
of such Claim from a party that is not a DebtoReorganized Debtor. To the extent a Holder of
a Claim receives a distribution on account of sG&im and receives payment from a party that
is not a Debtor or a Reorganized Debtor on accolsiich Claim, such Holder shall repay, return
or deliver any distribution held by or transferredthe Holder to the applicable Reorganized
Debtor to the extent the Holder’s total recoveryagsnount of such Claim from the third party and
under the Plan exceeds the amount of such Clawhthe date of any such distribution under the
Plan.

7. Claims Paid by Insurance Carriers: Applicability of Insurance
Policies

No distributions under the Plan shall be made aoaat of an Allowed Claim that is
payable pursuant to one of the Debtors’ insuradieips until the Holder of such Allowed Claim
has exhausted all remedies with respect to sucianse policy. To the extent that one or more
of the Debtors’ insurers agrees to satisfy induttlaim (if and to the extent adjudicated by a tour
of competent jurisdiction), then immediately upacls insurers’ agreement, such Claim may be
disallowed to the extent of any agreed upon satisia on the Claims Register by the Claims and
Solicitation Agent without a Claims objection hayito be filed and without any further notice to
or action, order, or approval of the Bankruptcy @ou

Except as otherwise provided herein, distributitmblolders of Allowed Claims shall be
in accordance with the provisions of an applicatderance policy. Nothing contained in the Plan
shall constitute or be deemed a waiver of any Cabtigetion that the Debtors or any Entity may
hold against any other Entity, including insuremsler any policies of insurance, nor shall anything
contained herein constitute or be deemed a waiyesubh insurers of any defenses, including
coverage defenses, held by such insurers.

8. Setoffs

Except as otherwise expressly provided for herich Reorganized Debtor, pursuant to
the Bankruptcy Code (including section 553 of tlemBuptcy Code), applicable non-bankruptcy
law, or as may be agreed to by the Holder of anglanay set off against any Allowed Claim and
the distributions to be made pursuant to the Plaaarount of such Allowed Claim (before any
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distribution is made on account of such Allowedi@ba any Claims, rights, and Causes of Action
of any nature that such Debtor or Reorganized Dghtoapplicable, may hold against the Holder
of such Allowed Claim, to the extent such Claimghts, or Causes of Action against such Holder
have not been otherwise compromised or settlea priar to the Effective Date (whether pursuant
to the Plan or otherwiseprovided however that neither the failure to effect such a setoif the
allowance of any Claim pursuant to the Plan shalstitute a waiver or release by such
Reorganized Debtor of any such Claims, rights, @adses of Action that such Reorganized
Debtor may possess against such Holder. In na etafi any Holder of Claims be entitled to set
off any Claim against any Claim, right, or Causeé\ofion of the Debtor or Reorganized Debtor,
as applicable, unless such Holder has filed a matigh the Bankruptcy Court requesting the
authority to perform such setoff on or before thenfdmation Date, and notwithstanding any
indication in any Proof of Claim or otherwise tisatch Holder asserts, has, or intends to preserve
any right of setoff pursuant to section 553 or othge.

9. Allocation Between Principal and Accrued Interest

Except as otherwise provided in the Plan, the agdesconsideration paid to Holders with
respect to their Allowed Claims shall be treatedspant to the Plan as allocated first to the
principal amount of such Allowed Claims (to theemttthereof) and, thereatfter, to the interest, if
any, accrued through the Effective Date.

G. Procedures for Resolving Disputed Claims and Intersts

Article VII of the Plan sets forth the procedures fesolving Disputed Claims and
Interests.

1. Disputed Claims Process

Except as otherwise provided in the Plan, if ayphles a proof of claim and the Debtors
or Plan Administrator, as applicable, do not deteenn their sole discretion, and without the need
for notice to or action, order or approval of thenRBruptcy Court, that the Claim subject to such
proof of claim is Allowed, such Claim shall be Dugpd unless Allowed or disallowed by a Final
Order or as otherwise set forth in Article VII diet Plan. Except as otherwise provided in the
Plan, all proofs of claim filed after the Effectiiate shall be disallowed and forever barred,
estopped, and enjoined from assertion, and shalbaoenforceable against any Reorganized
Debtor, without the need for any objection by th@nPAdministrator or any further notice to or
action, order, or approval of the Bankruptcy Court.

2. Prosecution of Objections to Claims and Interests

Except insofar as a Claim or Interest is Alloweddemthe Plan, the Debtors, the
Reorganized Debtors or any other party in inteshstll be entitled to object to the Claim or
Interest. Any objections to Claims and Interektlde served and filed on or before the Claims
Objection Bar Date. All Claims and Interests nbjected to by the end of such period shall be
deemed Allowed. For the avoidance of doubt, exaespmitherwise provided in the Plan, from and
after the Effective Date, each Reorganized Delatl hrave and retain any and all rights and
defenses such Debtor had immediately prior to tteckive Date with respect to any Disputed
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Claim or Interest, including any Causes of Actigiaiast the Holder of such Disputed Claim or
Interest.

3. Late Claims

EXCEPT AS OTHERWISE AGREED BY THE DEBTOR OR THE
REORGANIZED DEBTOR, AS APPLICABLE, ANY PERSON OR EN TITY THAT WAS
REQUIRED TO FILE A TIMELY PROOF OF CLAIM AND FAILED TO DO SO ON OR
BEFORE THE CLAIMS BAR DATE SHALL NOT, WITH RESPECT TO SUCH CLAIM,
BE TREATED AS A CREDITOR OF THE DEBTOR FOR THE PURP OSE OF VOTING
ON, OR RECEIVING DISTRIBUTIONS UNDER, THIS PLAN.

4. Interest

Unless otherwise specifically provided for in tHarPor by order of the Bankruptcy Court,
postpetition interest shall not accrue or be paidCéaims, and no Holder of a Claim shall be
entitled to interest accruing on or after the RetiDate on any Claim or right. Additionally, and
without limiting the foregoing, interest shall natcrue or be paid on any Disputed Claim with
respect to the period from the Effective Date @ dhte a final distribution is made on account of
such Disputed Claim, if and when such Disputedr@laécomes an Allowed Claim. To the extent
that there are surplus Distribution Proceeds odsuemaining in the Disputed Claim Reserve or
Wind-Down Reserve after payment in full of the Alled Taberna Note Claim Amount and
Allowed RAIT Funding Claim Amount, the Plan Admitrstor shall file a motion with the
Bankruptcy Court to distribute such funds in acemak with applicable law.

5. Disallowance of Claims

All Claims of any Entity from which property is sght by the Debtors under section 542,
543, 550, or 553 of the Bankruptcy Code or thatkbtors or the Reorganized Debtors allege is
a transferee of a transfer that is avoidable usdetion 522(f), 522(h), 544, 545, 547, 548, 549,
or 724(a) of the Bankruptcy Code shall be disalidwe (a) the Entity, on the one hand, and the
Debtors or the Reorganized Debtors, on the othed,hagree or the Bankruptcy Court has
determined by Final Order that such Entity or tfaree is liable to turn over any property or
monies under any of the aforementioned sectiortkeoBankruptcy Code and (b) such Entity or
transferee has failed to turn over such propertyhieydate set forth in such agreement or Final
Order.

H. The Plan Administrator

Pursuant to Article VIII of the Plan, the powerdloé Plan Administrator shall include any
and all powers and authority to implement the Rlaghto administer and distribute the Distribution
Proceeds and the proceeds, if any, from the Saleséction Escrow and wind down the business
and affairs of the Debtors and the Reorganized @eptincluding: (1) liquidating, receiving,
holding, investing, supervising, and protecting fissets of the Reorganized Debtors; (2) taking
all steps to execute all instruments and documastessary to effectuate the distributions to be
made under the Plan from the Distribution Procemdstherwise; (3) making distributions as
contemplated under the Plan; (4) establishing aaohtaining bank accounts in the name of the
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Reorganized Debtors; (5) subject to the termsaéh herein, employing, retaining, terminating,
or replacing professionals to represent it withpees to its responsibilities or otherwise
effectuating the Plan to the extent necessary;p&)ng all reasonable fees, expenses, debts,
charges, and liabilities of the Reorganized Debtbfy administering and paying taxes of the
Reorganized Debtors, including filing tax returf®; representing the interests of the Reorganized
Debtors or the Estates before any taxing authamityll matters, including any action, suit,
proceeding, or audit; and (9) exercising such gploevers as may be vested in it pursuant to order
of the Bankruptcy Court or pursuant to the Plana®it reasonably deems to be necessary and
proper to carry out the provisions of the Plan.

1. Plan Administrator Rights and Powers

The Plan Administrator shall retain and have alrights, powers, and duties necessary to
carry out its responsibilities under the Plan, asatherwise provided in the Confirmation Order.
The Plan Administrator shall be the exclusive gastf the assets of the Reorganized Debtors for
the purposes of 31 U.S.C. § 3713(b) and 26 U.S&D18(b)(3), as well as the representative of
the Estates appointed pursuant to section 1123(B)(8f the Bankruptcy Code.

2. Retention of Professionals

The Plan Administrator shall have the right to irethe services of attorneys, accountants,
and other professionals that, in the discretiothefPlan Administrator, are necessary to assist the
Plan Administrator in the performance of its dutieBhe reasonable fees and expenses of such
professionals shall be paid by the Reorganized @skitom the Wind-Down Reserve upon the
monthly submission of statements to the Plan Adstiaior. The payment of the reasonable fees
and expenses of the Plan Administrator’s retainedepsionals shall be made in the ordinary
course of business from the Wind-Down Reserve &adl saot be subject to the approval of the
Bankruptcy Court.

3. Compensation of the Plan Administrator

The Plan Administrator's compensation, on a po$tdiive Date basis, shall be as
described in the Plan Supplement and paid outeo¥¥ind-Down Reserve. Except as otherwise
ordered by the Bankruptcy Court, the fees and esgeemcurred by the Plan Administrator on or
after the Effective Date (including taxes) and amasonable compensation and expense
reimbursement Claims (including attorney fees axpkases) made by the Plan Administrator in
connection with such Plan Administrator’s dutiealsbe paid without any further notice to, or
action, order, or approval of, the Bankruptcy Cam€ash from the Wind-Down Reserve if such
amounts relate to any actions taken hereunder.

4. Wind-Down

On and after the Effective Date, the Plan Admiiisir will be authorized to implement
the Plan and any applicable orders of the Bankyu@twrt, and the Plan Administrator shall have
the power and authority to take any action necgssawind down and dissolve the Debtors’
Estates.
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As soon as practicable after the Effective Date, Rllan Administrator shall: (1) to the
extent applicable, file a certificate of dissolutior equivalent document, together with all other
necessary corporate and company documents, ta #fealissolution of the Debtors under the
applicable laws of their state of incorporatiorfanmation (as applicable); and (2) take such other
actions as the Plan Administrator may determinédmecessary or desirable to carry out the
purposes of the Plan. Any certificate of dissolutar equivalent document may be executed by
the Plan Administrator without need for any actmmapproval by the shareholders or board of
directors, trustees, or managers of any DebtonnFaod after the Effective Date, except with
respect to the Reorganized Debtors as set fordirhahe Debtors (1) for all purposes shall be
deemed to have withdrawn their business operafrems any state in which the Debtors were
previously conducting, or are registered or liceingeconduct, their business operations, and shall
not be required to file any document, pay any sointake any other action in order to effectuate
such withdrawal, (2) shall be deemed to have cadgelirsuant to this Plan all Interests, and (3)
shall not be liable in any manner to any taxindhatity for franchise, business, license, or similar
taxes accruing on or after the Effective Date. Nibistanding the Debtors’ dissolution, the
Debtors shall be deemed to remain intact solell vaspect to the preparation, filing, review, and
resolution of applications for Professional Claims.

The filing of the final monthly report (if requirddr the month in which the Effective Date
occurs) and all subsequent quarterly reports eathe responsibility of the Plan Administrator.

5. Exculpation, Indemnification, Insurance, and Liability Limitation

The Plan Administrator and all professionals retdiby the Plan Administrator, each in
their capacities as such, shall be deemed excudlgatd indemnified, except for fraud, willful
misconduct, or gross negligence, in all respectsth®y Reorganized Debtors. The Plan
Administrator may obtain, at the expense of therBawized Debtors and with funds from the
Wind-Down Reserve, commercially reasonable liapilierrors and omissions, directors and
officers, or other appropriate insurance with resge the indemnification obligations of the
Reorganized Debtors. The Plan Administrator may rglon written information previously
generated by the Debtors.

Notwithstanding anything to the contrary contaimethe Plan, the Plan Administrator in
its capacity as such, shall have no liability whater to any party for the liabilities and/or
obligations, however created, whether direct oir@gad, in tort, contract, or otherwise, of the
Debtors.

6. Tax Returns

After the Effective Date, the Plan Administrator, an accounting firm that the Plan
Administrator designates and provides oversight)lstomplete and file all final or otherwise
required federal, state, and local tax returnsefrh of the Debtors and non-debtor Affiliates, as
applicable, and, pursuant to section 505(b) ofBhekruptcy Code, may request an expedited
determination of any unpaid tax liability of anyer or its Estate for any tax incurred during the
administration of such Debtor’s Chapter 11 Caseledsrmined under applicable tax laws.

7. Dissolution of the Reorganized Debtors
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Upon a certification to be Filed with the Bankrup@ourt by the Plan Administrator of all
distributions having been made and completion lafsatiuties under the Plan and entry of a final
decree closing the last of the Chapter 11 CasesRéworganized Debtors shall be deemed to be
dissolved without any further action by the Reorgedh Debtors, including the filing of any
documents with the secretary of state for the staehich the Reorganized Debtors is formed or
any other jurisdiction. The Plan Administrator, lremer, shall have authority to take all necessary
actions to dissolve the Reorganized Debtors in witddraw the Reorganized Debtors from
applicable state(s).

1. Effect of Confirmation of the Plan

1. Discharge of Claims and Termination of Interests

To the maximum extent permitted by section 1141(dopf the Bankruptcy Code, and
except as otherwise specifically provided in the &h or in any contract, instrument, or other
agreement or document created pursuant to the Plathe distributions, rights, and treatment
that are provided in the Plan shall be in completesatisfaction, discharge, and release,
effective as of the Effective Date, of Claims (inagtling any Intercompany Claims resolved or
compromised after the Effective Date by the Reorgared Debtors), Interests, and Causes of
Action against any Debtor of any nature whatsoeverincluding any interest accrued on
Claims from and after the Petition Date, whether kmwn or unknown, against, liabilities of,
Liens on, obligations of, rights against, and Integsts in, the Debtors or any of their assets or
properties, regardless of whether any property shalhave been distributed or retained
pursuant to the Plan on account of such Claims anbhterests, including demands, liabilities,
and Causes of Action that arose before the EffectvDate, any liability to the extent such
Claims or Causes of Action accrued before the Effége Date, and all debts of the kind
specified in sections 502(g), 502(h), or 502(i) thfe Bankruptcy Code, in each case whether
or not: (1) a Proof of Claim based upon such debtraight is filed or deemed filed pursuant
to section 501 of the Bankruptcy Code; (2) a Clairbased upon such debt or right is Allowed
pursuant to section 502 of the Bankruptcy Code; of3) the Holder of such a Claim or Interest
has accepted the Plan. Any default or “event of datilt” by the Debtors or their Affiliates
with respect to any Claim that existed immediatelybefore or on account of the filing of the
Chapter 11 Cases shall be deemed cured (and no l@ngontinuing) as of the Effective Date.
Unless expressly provided in the Plan, the Confirnton Order shall be a judicial
determination of the discharge of all Claims and Iterests subject to the Effective Date
occurring.

2. Term of Injunction or Stays

Unless otherwise provided in the Plan or the Cardiion Order, all injunctions or stays
in effect in the Chapter 11 Cases pursuant to@extl05 or 362 of the Bankruptcy Code or any
order of the Bankruptcy Court, and extant on thaefldmation Date (excluding any injunctions or
stays contained in the Plan or the Confirmatione®rdshall remain in full force and effect until
the Effective Date. All injunctions or stays cantad in the Plan or the Confirmation Order shall
remain in full force and effect in accordance viltbir terms.

3. Release of Liens
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Except as otherwise provided in the Plan or in @mytract, instrument, release, or other
agreement or document created pursuant to the &atine Effective Date, all mortgages, deeds
of trust, Liens, pledges, or other security intes@gainst any property of the Estates shall bg ful
released and discharged, and all of the righg, t#hd interest of any Holder of such mortgages,
deeds of trust, Liens, pledges, or other securigrests shall revert to the Reorganized Debtor and
its successors and assigns.

4. Releases by the Debtors

Pursuant to section 1123(b) of the Bankruptcy Codefor good and valuable
consideration, on and after the Effective Date, edicReleased Party is deemed released and
discharged by the Debtors, the Reorganized Debtor®lan Administrator, and their Estates
from any and all Causes of Action, including any devative claims asserted on behalf of the
Debtors, that the Debtors, the Reorganized Debtorglan Administrator, or their Estates
would have been legally entitled to assert in theiown right (whether individually or
collectively) or on behalf of the Holder of any Clan or Interest, or that any Holder of any
Claim or Interest could have asserted on behalf dhe Debtors, based on or relating to, or in
any manner arising from, in whole or in part:

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

(b) any Plan Document, contract, instrument, release, roother agreement or
document (including providing any legal opinion regiested by any Entity
regarding any transaction, contract, instrument, da@ument, or other
agreement contemplated by the Plan or the relianday any Released Party on
the Plan or the Confirmation Order in lieu of suchlegal opinion) created or
entered into in connection with the Disclosure Staiment or the Plan;

(c) the Chapter 11 Cases, the Disclosure Statement, tH&lan, the Purchase
Agreement, the filing of the Chapter 11 Cases, thpursuit of Confirmation,
the pursuit of Consummation, the administration andimplementation of the
Plan, including the distribution of property under the Plan or any other
related agreement; or

(d) the business or contractual arrangements between wnDebtor and any
Released Party, and any other act or omission, traaction, agreement, event,
or other occurrence taking place on or before the fective Date relating to
any of the foregoing.

Notwithstanding anything to the contrary in the foregoing, the releases set forth above
do not release any post-Effective Date obligatioref any party or Entity under the Plan, any
Plan Document, or any document, instrument, or agrement (including those set forth in the
Plan Supplement) executed to implement the Plan.
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Entry of the Confirmation Order shall constitute the Bankruptcy Court’s approval,
pursuant to Bankruptcy Rule 9019, of the foregoingelease, which includes by reference
each of the related provisions and definitions coained herein, and further, shall constitute
the Bankruptcy Court’s finding that such release is (a) in exchange for the good and
valuable consideration provided by the Released P@es; (b) a good faith settlement and
compromise of the Claims so released; (c) in the $iginterests of the Debtors and all Holders
of Claims and Interests; (d) fair, equitable, and easonable; (e) given and made after due
notice and opportunity for hearing; and (f) a bar to any of the Debtors asserting any Claim
or Cause of Action so released.

5. Releases by Holder of Claims and Interests

Pursuant to section 1123(b) of the Bankruptcy Codefor good and valuable
consideration, on and after the Effective Date, e&icReleasing Party is deemed to have
released and discharged each Debtor or Reorganiz&kbtor, as applicable, and each other
Released Party from any and all Causes of Actionncluding any derivative claims asserted
on behalf of the Debtors, that such Entity would hae been legally entitled to assert (whether
individually or collectively), based on or relatingto, or in any manner arising from, in whole
or in part:

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

(b) any Plan Document, contract, instrument, release, roother agreement or
document (including providing any legal opinion regiested by any Entity
regarding any transaction, contract, instrument, da@ument, or other
agreement contemplated by the Plan or the relianday any Released Party on
the Plan or the Confirmation Order in lieu of suchlegal opinion) created or
entered into in connection with the Disclosure Staiment or the Plan;

(c) the Chapter 11 Cases, the Disclosure Statement, tH&lan, the Purchase
Agreement, the filing of the Chapter 11 Cases, thpursuit of Confirmation,
the pursuit of Consummation, the administration andimplementation of the
Plan, including the distribution of property under the Plan or any other
related agreement; or

(d) the business or contractual arrangements between wnDebtor and any
Released Party, and any other act or omission, traaction, agreement, event,
or other occurrence taking place on or before the fective Date relating to
any of the foregoing.

Notwithstanding anything to the contrary in the foregoing, the releases set forth above
do not release any post-Effective Date obligatioref any party or Entity under the Plan, any
Plan Document, or any document, instrument, or agrement (including those set forth in the
Plan Supplement) executed to implement the Plan.
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Entry of the Confirmation Order shall constitute the Bankruptcy Court’s approval,
pursuant to Bankruptcy Rule 9019, of the foregoingelease, which includes by reference
each of the related provisions and definitions coained herein, and further, shall constitute
the Bankruptcy Court’s finding that such release is (a) in exchange for the good and
valuable consideration provided by the Released P@es; (b) a good faith settlement and
compromise of the Claims so released; (c) in the $iginterests of the Debtors and all Holders
of Claims and Interests; (d) fair, equitable, and easonable; (e) given and made after due
notice and opportunity for hearing; and (f) a bar to any of the Releasing Parties asserting
any Claim or Cause of Action so released against giof the Released Parties.

6. Exculpation

Except as otherwise specifically provided in the Bh, no Exculpated Party shall have
or incur, and each Exculpated Party is hereby relesed and exculpated from any Cause of
Action for any claim related to any act or omissiorin connection with, relating to, or arising
out of, the Chapter 11 Cases, the Disclosure Statemt, the Plan, the Sale Transaction, the
Purchase Agreement, or any Plan Document, contractinstrument, release or other
agreement or document (including providing any leghopinion requested by any Entity
regarding any transaction, contract, instrument, de@ument, or other agreement
contemplated by the Plan or the reliance by any Exdpated Party on the Plan or the
Confirmation Order in lieu of such legal opinion) aeated or entered into in connection with
the Disclosure Statement or the Plan, the filing othe Chapter 11 Cases, the pursuit of
Confirmation, the pursuit of Consummation, the admnistration and implementation of the
Plan, including the distribution of property under the Plan or any other related agreement,
except for claims related to any act or omission it is determined in a final order to have
constituted actual fraud, willful misconduct, or gross negligence, but in all respects such
Entities shall be entitled to reasonably rely uporthe advice of counsel with respect to their
duties and responsibilities pursuant to the Plan. fie Exculpated Parties have, and upon
closing of the Chapter 11 Cases or the Effective Bmshall be deemed to have, participated
in good faith and in compliance with the applicabldaws with regard to the solicitation of,
and distribution of, consideration pursuant to the Plan and, therefore, are not, and on
account of such distributions shall not be, liablat any time for the violation of any applicable
law, rule, or regulation governing the solicitationof acceptances or rejections of the Plan or
such distributions made pursuant to the Plan.

7. Injunction

Except with respect to the obligations arising undethe Plan or the Confirmation
Order, and except as otherwise expressly provided ithe Plan or the Confirmation Order,
all Entities that held, hold, or may hold claims orinterests that have been released,
discharged, or exculpated pursuant to the Plan, arpermanently enjoined, from and after
the Effective Date, from taking any of the followirg actions against, as applicable, the
Debtors or Reorganized Debtors, or the other Relead Parties: (1) commencing or
continuing in any manner any action or other proceding of any kind on account of or in
connection with or with respect to any such claimr interests; (2) enforcing, attaching,
collecting, or recovering by any manner or means anjudgment, award, decree, or order
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against such Entities on account of or in connectiowith or with respect to any such claims
or interests; (3) creating, perfecting, or enforcig any Lien or encumbrance of any kind
against such Entities or the property of such Enties on account of or in connection with or
with respect to any such claims or interests; (4)sserting any right of setoff, subrogation, or
recoupment of any kind against any obligation duerbm such Entities or against the property
of such Entities on account of or in connection wit or with respect to any such claims or
interests unless such Entity has timely asserted slu setoff right in a document filed with the
Bankruptcy Court explicitly preserving such setoff,and notwithstanding an indication of a
claim or interest or otherwise that such Entity assrts, has, or intends to preserve any right
of setoff pursuant to applicable law or otherwiseand (5) commencing or continuing in any
manner any action or other proceeding of any kind o account of or in connection with or
with respect to any such claims or interests relead or settled pursuant to the Plan.

8. Protection Against Discriminatory Treatment

In accordance with section 525 of the Bankruptcg&;@and consistent with paragraph 2
of Article VI of the United States Constitution, @overnmental Unit shall discriminate against
any Reorganized Debtor, or any Entity with whidReorganized Debtor has been or is associated,
solely because such Reorganized Debtor was a Debtler chapter 11, may have been insolvent
before the commencement of the Chapter 11 Casedu(org the Chapter 11 Cases but before
such Debtor was granted or denied a discharg&a®not paid a debt that is dischargeable in the
Chapter 11 Cases.

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 Bankrupfmde, then to the extent that such Claim is
contingent as of the Effective Date, such Clainlidieforever disallowed notwithstanding section
502(j) of the Bankruptcy Code, unless prior to tiective Date (a) such Claim has been
adjudicated as noncontingent or (b) the relevamtiétaf a Claim has filed a noncontingent Proof
of Claim on account of such Claim and a Final Ottles been entered determining such Claim as
no longer contingent.

10. Dissolution of Creditors Committee

On the Effective Date, the Creditors Committee Isdasolve automatically and the
members thereof shall be released and discharged dtl rights, duties, responsibilities, and
liabilities arising from, or related to, the Chapid Cases and under the Bankruptcy Code, except
for the limited purpose of prosecuting requestspayment of Professional Claims for services
and reimbursement of expenses incurred prior té&tfextive Date by such Creditors Committee
and its Professionals.

J. Conditions Precedent to the Effective Date

1. Conditions Precedent to the Effective Date
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Under Section 10.1 of the Plan, it shall be a diwlito the Effective Date that the
following conditions shall have been satisfied @iwed pursuant to Section 10.2 of the Plan:

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

(b) the Confirmation Order shall have been entered) bleain form and substance
reasonably acceptable to the RSA Counterparties,sanh order shall not have
been stayed, modified, or vacated on appeal;

(c) the Sale Transaction shall have been consummated,;

(d) the Debtors shall have obtained all authorizatieosisents, regulatory approvals,
rulings, or documents that are necessary to impkiaed effectuate the Plan and
each of the other transactions contemplated by ldwe Documents;

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

(f the Debtors shall have paid or reserved for alle@sps and payments due to be
made on the Effective Date of the Plan; and

(g) not more than 240 days shall have passed frometigoA Date.

2. Waiver of Conditions Precedent

The Debtors, with the written consent of the RSAuerparties, may waive any of the
conditions to the Effective Date set forth in Sextil0.1 of the Plan any time without any notice
to any other parties in interest and without amthier notice to or action, order, or approval & th
Bankruptcy Court, and without any formal actionestthan proceeding to confirm or consummate
the Plan.

3. Effect of Non-Occurrence of Conditions to Consummabn

If prior to Consummation, the Confirmation Ordevacated pursuant to a Final Order,
then except as provided in any order of the Bartksu@gourt vacating the Confirmation Order,
the Plan will be null and void in all respects, amthing contained in the Plan or Disclosure
Statement shall: (a) constitute a waiver or r&ezfsany Claims, Interests, or Causes of Action;
(b) prejudice in any manner the rights of any Delaio any other Entity; or (c) constitute an
admission, acknowledgment, offer, or undertakingrof sort by any Debtor or any other Entity.

K. Modification, Revocation, or Withdrawal of the Plan

1. Modification and Amendments

Effective as of the date hereof: (a)the Debteserve the right, with the reasonable
consent of the Creditors Committee and RSA Couatéigs, in accordance with the Bankruptcy
Code and the Bankruptcy Rules, to amend or modéyRlan before the entry of the Confirmation
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Order, subject to the limitations set forth heraingd (b) after the entry of the Confirmation Order
(and before the Effective Date with the reasonablesent of the Creditors Committee and RSA
Counterparties), the Debtors or the Reorganizedddgpas applicable, may, upon order of the
Bankruptcy Court, amend or modify the Plan, in adeoce with section 1127(b) of the
Bankruptcy Code, remedy any defect or omissiorrgooncile any inconsistency in the Plan in
such manner as may be necessary to carry out tipegaiand intent of the Plan, subject to the
limitations set forth herein.

2. Revocation or Withdrawal of Plan

The Debtors reserve the right to revoke or withdtlaevPlan before the Confirmation Date
and to file subsequent chapter 11 plans. If thét@re revoke or withdraw the Plan, or if
Confirmation or the Effective Date does not octhien: (a) the Plan will be null and void in all
respects; (b) any settlement or compromise emboididtie Plan, assumption or rejection of
Executory Contracts or Unexpired Leases effectethbyPlan, and any document or agreement
executed pursuant hereto will be null and voidlimespects; and (c) nothing contained in the Plan
shall (1) constitute a waiver or release of anyr@sa Interests, or Causes of Action, (2) prejudice
in any manner the rights of any Debtor or any othatity, or (3) constitute an admission,
acknowledgement, offer, or undertaking of any bgrany Debtor or any other Entity

L. Retention of Jurisdiction by the Court

Notwithstanding the entry of the Confirmation Or@ed the occurrence of the Effective
Date, the Bankruptcy Court shall retain jurisdintido the maximum extent permitted by
applicable law, over all matters arising out of,related to, the Chapter 11 Cases and the Plan
pursuant to sections 105(a) and 1142 of the Bamkyupode, including specifically jurisdiction
to:

(a) allow, disallow, determine, liquidate, classifytiemte, or establish the
priority, secured or unsecured status, or amoumtngfClaim or Interest,
including the resolution of any request for paynedfrany Claim or Interest
and the resolution of any and all objections to $keured or unsecured
status, priority, amount, or allowance of Claimdrderests;

(b) decide and resolve all matters related to the grguaind denying, in whole
or in part, any applications for allowance of comgetion or
reimbursement of expenses to Professionals audtbymrsuant to the
Bankruptcy Code or the Plan;

(c) resolve any matters related to Executory Contractgnexpired Leases,
including: (a) the assumption, assumption andyassent, or rejection of
any Executory Contract or Unexpired Lease to wiaidbebtor is party or
with respect to which a Debtor may be liable antdar, determine, and, if
necessary, liquidate, any Cure or Claims arisingrethom, including
pursuant to section 365 of the Bankruptcy Code;afly) potential
contractual obligation under any Executory Conti@ctJnexpired Lease
that is assumed; (c) the Reorganized Debtors’ ament] modification, or
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(d)

(e)

V)

(9)

(h)

(i)

()

120610276.10

supplement, after the Effective Date, pursuant ticck V of the Plan, of
the list of Executory Contracts and Unexpired Lease be rejected or
otherwise; and (d) any dispute regarding whetheordract or lease is or
was executory or expired;

ensure that distributions to Holders of Allowed i@la are accomplished
pursuant to the provisions of the Plan and adjudieay and all disputes
arising from or relating to distributions under fPan;

adjudicate, decide, or resolve any motions, adwergaoceedings,
contested or litigated matters, and any other mgtéand grant or deny any
applications involving a Debtor that may be pendnghe Effective Date;

enter and implement such orders as may be necessaypropriate to
execute, implement, or consummate the provisions(a)df contracts,
instruments, releases, indentures, and other agr@snor documents
approved by Final Order in the Chapter 11 Cases(lanthe Plan or the
Confirmation Order, including contracts, instrungneleases, indentures,
and other agreements or documents created in coomedath the Plan;

enforce any order for the sale of property purst@sections 363, 1123, or
1146(a) of the Bankruptcy Code;

grant any consensual request to extend the dea@iin@ssuming or
rejecting Unexpired Leases pursuant to sectiond6%) of the Bankruptcy
Code;

issue injunctions, enter and implement other orderstake such other
actions as may be necessary or appropriate tamestterference by any
Entity with Consummation or enforcement of the Plan

hear, determine, and resolve any cases, mattergrogersies, Suits,
disputes, or Causes of Action in connection withnoany way related to
the Chapter 11 Cases, including: (a) with resfmettie repayment or return
of distributions and the recovery of additional amts owed by the Holder
of a Claim or Interest for amounts not timely reppursuant to Section
6.4(a) of the Plan; (b) with respect to the relsaggunctions, and other
provisions contained in Article 1X of the Plan, lmding entry of such orders
as may be necessary or appropriate to implemehtrelgases, injunctions,
and other provisions; (c) that may arise in conpectwith the
Consummation, interpretation, implementation, doerement of the Plan
or the Confirmation Order, or any Entity’s obligais incurred in
connection with the Plan or the Confirmation Ordeeluding those arising
under agreements, documents, or instruments exeout®mnnection with
the Plan; or (d) related to section 1141 of thelkdBaptcy Code;
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(k) enter and implement such orders as are necessaappoopriate if the
Confirmation Order is for any reason modified, sthyreversed, revoked,
or vacated;

() consider any modifications of the Plan, to cure defgct or omission, or to
reconcile any inconsistency in any Bankruptcy Cauder, including the
Confirmation Order;

(m) hear and determine matters concerning state, lacal, federal taxes in
accordance with sections 346, 505, and 1146 dB#mkruptcy Code;

(n) enter an order or Final Decree concluding or clps$ie Chapter 11 Cases;
(o) enforce all orders previously entered by the Baptay Court;
(p) hear any other matter not inconsistent with thekBapicy Code.

M. Miscellaneous Provisions

1. Additional Documents

On or before the Effective Date, the Debtors mégy With the Bankruptcy Court such
agreements and other documents as may be necessappropriate to effectuate and further
evidence the terms and conditions of the Plan. [Dabtors or the Reorganized Debtors, as
applicable, and all Holders of Claims and Interestgiving distributions pursuant to the Plan and
all other parties in interest shall, from time itod, prepare, execute, and deliver any agreements
or documents and take any other actions as mayebessary or advisable to effectuate the
provisions and intent of the Plan.

2. Payment of Statutory Fees

All fees payable pursuant to 28 U.S.C. § 1930(a)l §le paid for each quarter (including
any fraction thereof) until the Chapter 11 Casesamnverted, dismissed, or a Final Decree is
issued, whichever occurs first.

3. Reservation of Rights

Except as expressly set forth herein, the Planl $laale no force or effect unless the
Bankruptcy Court shall enter the Confirmation Orddone of the filing of the Plan, any statement
or provision contained in the Plan, or the takifiguoy action by any Debtor with respect to the
Plan, the Disclosure Statement, or the Plan Supgiérshall be or shall be deemed to be an
admission or waiver of any rights of any Debtorhwigéspect to the Holders of Claims or Interests
prior to the Effective Date.

4. Successors and Assigns

The rights, benefits, and obligations of any Enigyned or referred to in the Plan shall be
binding on, and shall inure to the benefit of aeyr hexecutor, administrator, successor or assign,
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affiliate, officer, director, trustee, agent, reggntative, attorney, beneficiary, or guardianniy,a
of each Entity.

5. Service of Documents

After the Effective Date, any pleading, notice,otiner document required by the Plan to
be served on or delivered to the Reorganized Dslstiaall be served on:

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 & Reth 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

6. Entire Agreement

Except as otherwise indicated, the Plan supersaliiggevious and contemporaneous
negotiations, promises, covenants, agreements,rstaddings, and representations on such
subjects, all of which have become merged and riated into the Plan.

7. Plan Supplement Exhibits

All exhibits and documents included in the Plan@ement are incorporated into and are
a part of the Plan as if set forth in full in tha® After the exhibits and documents are filed,
copies of such exhibits and documents shall be raaaiéable upon written request to the Debtors’
counsel at the address above or by downloading sexdhibits and documents from
https://dm.epigll.com/case/RTF/info or  the Bankruptcy  Court's  website  at
www.deb.uscourts.gov. Unless otherwise orderedhbyBankruptcy Court, to the extent any
exhibit or document in the Plan Supplement is istsient with the terms of any part of the Plan
that does not constitute the Plan Supplement, gardtof the Plan that does not constitute the Plan
Supplement shall control.
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8. Non-Severability

If, prior to Confirmation, any term or provision tife Plan is held by the Bankruptcy Court
to be invalid, void, or unenforceable, the Bankoyp€Court shall have the power to alter and
interpret such term or provision to make it valicteaforceable to the maximum extent practicable,
consistent with the original purpose of the term pwovision held to be invalid, void, or
unenforceable, and such term or provision shalh tbhe applicable as altered or interpreted.
Notwithstanding any such holding, alteration, derpretation, the remainder of the terms and
provisions of the Plan will remain in full forcedeffect and will in no way be affected, impaired,
or invalidated by such holding, alteration, or iptetation. The Confirmation Order shall
constitute a judicial determination and shall pdavihat each term and provision of the Plan, as it
may have been altered or interpreted in accordamte the foregoing, is: (a) valid and
enforceable pursuant to its terms; (b) integralhg® Plan and may not be deleted or modified
without the Debtors’ consent; and (c) nonseverahtt mutually dependent.

ARTICLE IV
CRAMDOWN REQUEST

Through the Plan, the Debtors request Confirmapiorsuant to section 1129(b) of the
Bankruptcy Code with respect to any rejecting Gkesgsof Claims and Interests.

The Bankruptcy Code provides that the Plan maydodirened even if it is not accepted
by all Impaired Classes. To confirm the Plan withitne requisite number of acceptances of each
Impaired Class, the Bankruptcy Court must find &tdeast one Impaired Class has accepted the
Plan without regard to the acceptances of insiderd, the Plan does not discriminate unfairly
against, and is otherwise fair and equitable, tplempaired Class that does not accept the Plan.
Accordingly, if any Impaired Class votes to rejects deemed to reject the Plan, the Debtor will
seek to confirm the Plan under the “cramdown” pgmwis of Section 1129(b) of the Bankruptcy
Code.

ARTICLE V
CERTAIN FACTORS TO BE CONSIDERED REGARDING THE PLAN

PRIOR TO VOTING TO ACCEPT OR REJECT THE PLAN, ALL | MPAIRED
HOLDERS OF CLAIMS SHOULD READ AND CAREFULLY CONSIDE R THE
FACTORS SET FORTH BELOW, AS WELL AS ALL OTHER INFOR MATION SET
FORTH OR OTHERWISE REFERENCED IN THIS DISCLOSURE ST ATEMENT.

The following provides a summary of various impattaonsiderations and risk factors
associated with the Plan. However, it is not exhegls In considering whether to vote for or
against the Plan, Holders of Claims or Interestaihread and carefully consider the factors set
forth below, as well as all other information seith or otherwise referenced in this Disclosure
Statement.
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A. Parties in Interest May Object to Debtors’ Classifcation of Claims and Interests

Section 1122 of the Bankruptcy Code provides thalaa of reorganization may place a
claim or an interest in a particular class onlgu€h claim or interest is substantially similatte
other claims or interests in such class. The Dslitelieve that the classification of Claims and
Interests under the Plan complies with the requemr@mset forth in the Bankruptcy Code because
the Debtor created seven classes of Claims antebise each encompassing Claims or Interests
that are substantially similar to the other Claongnterests in each such class.

B. The Debtors May Not Be Able to Secure Confirmatiorof the Plan

There can be no assurance that the requisite @wes to confirm the Plan will be
received. Even if the requisite acceptances ateived, there can be no assurance that the
Bankruptcy Court will confirm the Plan. A non-aptiag creditor or interest Holder might
challenge the adequacy of this Disclosure Statemettte balloting procedures and results as not
being in compliance with the Bankruptcy Code orlBaptcy Rules. Even if the Bankruptcy Court
determined that this Disclosure Statement and thkotimg procedures and results were
appropriate, the Bankruptcy Court could still deelto confirm the Plan if it found that any of the
statutory requirements for confirmation had notrbeeet, including that the terms of the Plan are
fair and equitable to non-accepting Classes. &@edti29 of the Bankruptcy Code sets forth the
requirements for confirmation and requires, amahgmthings, a finding by the Bankruptcy Court
that the Plan “does not unfairly discriminate” asdfair and equitable” with respect to any non-
accepting Classes, confirmation of the Plan islikety to be followed by a liquidation or a need
for further financial reorganization, and the valfedistributions to non-accepting Holders of
claims and interests within a particular class urtie Plan will not be less than the value of
distributions such Holders would receive if the @b were liquidated under Chapter 7 of the
Bankruptcy Code. While there can be no assuramaethese requirements will be met, the
Debtors believe that the Plan will not be followga need for further financial reorganization
and that non-accepting Holders within each Claseuthe Plan will receive distributions at least
as great as would be received following a liqumatinder Chapter 7 of the Bankruptcy Code
when taking into consideration all administrativgpense claims and costs associated with any
such Chapter 7 case. The Debtors believe that Holdé unsecured Claims would receive
significantly less of a distribution under eithelicuidation pursuant to Chapter 7 or Chapter 11.

If the Plan is not confirmed, it is unclear whetlaerestructuring of the Debtors could be
implemented and what distributions Holders of Ckan Interests ultimately would receive with
respect to their Claims or Interests. If an aldiue reorganization could not be agreed to, it is
possible that the Debtors would have to liquidest@ssets, in which case Holders of Claims would
receive substantially less favorable treatment thag would receive under the Plan.

C. Nonconsensual Confirmation

The “cramdown” provisions of section 1129 of thenBaptcy Code permit the
Bankruptcy Court to confirm the Plan if at leasedmpaired Class of Claims against the Debtor
has accepted the Plan (with such acceptance betegniined without including the acceptance
of any “insider” in such Class) and, as to eachdimgul Class of Claims that has not accepted the
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Plan, the Bankruptcy Court determines that the Rlaes not discriminate unfairly” and is “fair
and equitable” with respect to such Impaired Class.

The Debtor reserves the right to modify the terib® Plan as necessary for Confirmation
without the acceptance of all Impaired ClasseshSunadification could result in less favorable
treatment for any non-accepting Classes than #ga¢rent currently provided by the Plan.

D. Risk of Non-Occurrence of the Effective Date

Although the Debtors believe that the Effective @atay occur shortly following the
Confirmation Date, there can be no assurance hieaEtfective Date will occur or as to the actual
timing of the Effective Date.

Any delay in Confirmation and effectiveness of thlan could result in, among other
things, increased Administrative Claims (includiRgofessional Claims). These or any other
negative effects of delays in Confirmation or efifeeness of the Plan could endanger the ultimate
consummation of the Plan and materially alter ¢ogdiutcomes.

E. Risk of Post-Effective Date Default

In the Confirmation Order, the Court will be recpdrto make a judicial determination that
the Plan is feasible, but that determination da®sserve as any guarantee that there will not be
any post-Effective Date defaults. The Debtorsdwelithat their post-Effective Date cash reserves
will be sufficient to meet the Reorganized Debtoogerating requirements and other post-
Effective Date obligations under the Plan.

F. Amount or Classification of a Claim or Interest May be Subject to Objection

Except as otherwise provided in the Plan, the Dslhteserve the right to object to the
amount or classification of any Claim. The estiesatet forth in this Disclosure Statement cannot
be relied on by any Holder of a Claim where sucair@lis subject to an objection. Any Holder
of a Claim may not receive its specified sharehaf éstimated distributions described in this
Disclosure Statement.

G. Estimated Claim Amounts by Class May Not be Accurad

There can be no assurance that the estimated @faouants assumed for the purposes of
preparing the Plan are correct. The actual amouAllowed Claims likely will differ in some
respect from the estimates. The estimated am@watsubject to certain risks, uncertainties, and
assumptions. Should one or more of these riskscertainties materialize, or should underlying
assumptions prove incorrect, the actual amountlofived Claims may vary from those estimated
for the purpose of preparing the Disclosure StatgmeDepending on the outcome of claims
objections, the estimated recovery percentagesidgadvin this Disclosure Statement may be
different than the actual recovery percentagesatetealized under the Plan.
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H. Validity of Votes Cast to Accept Plan Not Affectedoy Contingencies

The distributions available to Holders of Alloweda{ths under the Plan can be affected
by a variety of contingencies, including, withoumitation, whether the Bankruptcy Court orders
certain Claims to be subordinated to other Claim8he occurrence of any and all such
contingencies that could affect distributions aaalé to Holders of Allowed Claims und#re
Plan, however, will not affect the validity of thete taken by the Impaired Classes to accept or
reject the Plan or require any sort of revote leylthpaired Classes.

ARTICLE VI
FEDERAL INCOME TAX CONSEQUENCES OF THE PLAN

Confirmation of a chapter 11 plan can have a nurob&x implications for the debtor and
for Holders of claims against and interests in dedtor, including discharge/cancellation of
indebtedness and capital gains/losses. The taxeqgaaaces to Holders of claims or interests may
vary based upon the individual circumstances o ésmider. Moreover, the tax consequences of
certain aspects of a plan may be uncertain duentepme cases, the lack of applicable legal
precedent and the possibility of changes in the law

Given the relative size of the Debtors' Estatesthadliverse nature of the Claims against
and Interests in the Debtors, the Debtors haveimd¢rtaken an analysis of the tax consequences
of the Plan upon the Debtors or the Holders ofr@$aor Interests, as applicable. In addition, no
ruling has been applied for or obtained from thermal Revenue Service or any State or local
taxing authority, and no opinion of counsel hasnbesgjuested or obtained, by the Debtors with
respect to the tax aspects of the Plan.

Accordingly, there can be no assurance that thernat Revenue Service or any State or
local taxing authority will not challenge any pamit taken by a Holder of a Claim or Interest as
to the tax consequences of the Plan, or that suwdfallenge, if asserted, would not be upheld.
Furthermore, the Debtors do not provide any reptesens or warranties to any Holders of
Claims or Interests with respect to any tax attabwf the Debtors or their extent or availability
following confirmation and consummation of the Rlan

**Please note that the foregoing discussion does thoonstitute tax advice or a tax
opinion concerning the Plan. Holders of Claims andnterests and other parties in interest
are strongly urged to consult with their own tax adisors regarding the tax consequences of
the Plan.**

ARTICLE VI
ACCEPTANCE AND CONFIRMATION OF THE PLAN; VOTING REQ UIREMENTS

The Bankruptcy Code requires that, in order to iconthe Plan, the Bankruptcy Court
must make a series of findings concerning the Rtahthe Debtor, including that (i) the Plan has
classified Claims in a permissible manner; (ii) Blan complies with applicable provisions of the
Bankruptcy Code; (iii) the Debtors have compliedhwapplicable provisions of the Bankruptcy
Code; (iv) the Debtors have proposed the Plan addaith and not by any means forbidden by
law; (v) the disclosure required by section 112%hef Bankruptcy Code has been made; (vi) the
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Plan has been accepted by the requisite voteseafitGrs in each class (except to the extent that
cramdown is available under section 1129(b) ofBhekruptcy Code); (vii) the Plan is feasible
and confirmation is not likely to be followed byrfiaer financial restructuring of the Debtors; (wviii
the Plan is in the “best interests” of all Holdef<Claims in an Impaired class (see “Best Interests
Test” below); and (ix) all fees and expenses payahbter 28 U.S.C. § 1930, as determined by the
Bankruptcy Court at the hearing on confirmationyendeen paid or the Plan provides for the
payment of such fees on the Effective Date. Thet@shbelieve that the Plan satisfies all the
requirements for confirmation.

A. Best Interests Test

Section 1129(a)(7) of the Bankruptcy Code requites each Holder of an impaired
allowed claim or interest either (i) accepts trangr (ii) receives or retains under the plan prigpe
of a value, as of the effective date, that is esslthan the value such Holder would receive or
retain if the debtor were liquidated under chaftef the Bankruptcy Code on the Effective Date
(the “Best Interests Test”). To determine whettie® Best Interests Test is satisfied, the
Bankruptcy Court must estimate the aggregate castepds that would be generated from the
liquidation of the Debtors’ assets by a chaptenugtee, net of administrative expenses, and the
aggregate claims that would be allowed againsthtiapter 7 estate, to determine the estimated
creditor payout, which is then compared to thensstted creditor payouts under the Plan. A
hypothetical chapter 7 liquidation analysis predasg the Debtors (the “Liquidation Analysis”)
is attached to this Disclosure Statement as Ex@ibif\s is evident from the Liquidation Analysis,
the Debtors believe that Creditors will receiveighkr percentage payout on their Claims under
the Plan than they would receive in a chapteruidation. The conversion to chapter 7 may also
give rise to certain Causes of Action against teeate.

In addition, chapter 7 liquidation would result ansignificant delay in payments being
made to Creditors. Under Bankruptcy Rule 3002{ahversion of the Chapter 11 Case to a case
under chapter 7 of the Bankruptcy Code would triggaew bar date for filing claims against the
Estate, which would be more than 90 days afteCitegpter 11 Case converts. Not only would a
chapter 7 liquidation delay distribution to Cred#obut it is possible that additional Claims that
were not asserted (or were filed late) in the Cérapll Cases, could be filed against the Estates.
Moreover, the Debtors would lose the benefit ofihgan established Administrative Bar Date.

For the reasons set forth above and in the Ligindaknalysis, the Debtors believe that
confirmation of the Plan would provide a superiatomme for the Holders of Claims when
compared to a chapter 7 liquidation. Accordinghe Plan meets the requirements of the Best
Interests Test.

B. Financial Feasibility Test

In order to confirm a plan, the Bankruptcy Codeurezs the Bankruptcy Court to find that
confirmation of the plan is not likely to be folled by the need for further financial restructuring
of the Debtors (the_“Feasibility Test”)Thus, for the Plan to meet the Feasibility Tesg th
Bankruptcy Court must find that there is a reastmbitelinood that the Reorganized Debtors will
possess sufficient assets to meet its obligatiodsithe Plan. Given the anticipated cash position
of the Estates as of the Effective Date of the Pdsna result of the anticipated closing of theeSal
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Transaction with the Stalking Horse Purchaser), #m cessation of the Debtors’ business
operations going forward, the Debtors believe thatPlan Administrator will be able to make all
distributions required pursuant to the Plan anelgfore, that Confirmation of the Plan is not likel
to be followed by the need for further financiadtrecturing.

C. Acceptance by Impaired Classes

Section 1129(a) of the Bankruptcy Code requiresdbhah Class of Claims or Interests that
is Impaired under the Plan accept the Plan, subgette “cramdown” exception contained in
section 1129(b) of the Bankruptcy Code. Undeatiesm 1129(b), if at least one but not all Impaired
Classes do not accept the Plan, the Bankruptcyt@my nonetheless confirm the Plan if the non-
accepting Classes are treated in the manner relgoyrehe Bankruptcy Code. The process by
which non-accepting Classes are forced to be bbyide terms of the Plan is commonly referred
to as “cramdown.” The Bankruptcy Code allows tlenRo be “crammed down” on non-accepting
Classes if (i) the Plan meets all confirmation iegments except the requirement of section
1129(a)(8) of the Bankruptcy Codee.,that the Plan be accepted by each Impaired Clasgsia
the Plan does not “discriminate unfairly” and iaiffand equitable” toward each Impaired Class
that has not voted to accept the Plan, as reféorgdsection 1129(b) of the Bankruptcy Code and
applicable case law.

Voting Classes under the Plan will “accept” therRfathe Plan is accepted by Creditors
that hold at least two-thirds in amount and mosntbne-half in number of the Allowed Claims
in the Class that actually vote on the Plan.

Classes that are not Impaired under the Plan witdnclusively presumed to accept the
Plan, so solicitation of acceptances from suchsélass not required. A Class is “impaired” unless
(i) the legal, equitable and contractual rightsvtoch a Claim or Interest in the Class entitles the
Holder are not modified or (ii) the effect of angfdult is cured and the original terms of the
obligation are reinstated. Under the Plan, ClaéSetured Tax Claims), Class 2 (Other Secured
Claims), Class 3 (Other Priority Claims), Class Serfior Note Claims), Class 5 (General
Unsecured Claims), Class 8 (Intercompany Claimg),@ass 10 (Section 510(b) Claims) are not
Impaired and will, therefore, be deemed to accegtRlan; and Class 11 (Preferred Interests in
RAIT Financial Trust), Class 12 (Preferred Intesast Taberna), Class 13 (Common Interests)
will not receive or retain any property under thanPon account of the Interests therein, and will
therefore be deemed to have rejected the Planss@®gIntercompany Interests) is either not
Impaired or fully Impaired, and thus will be preseohto accept or deemed to reject the Plan, as
applicable. The remaining Classes of Claims—Céasses 6 and 7—are Impaired under the Plan
and Holders of Claims in such Classes are entitlate to accept or reject the Plan.
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THE DEBTORS BELIEVE THAT CONFIRMATION AND CONSUMMATON OF
THE PLAN IS IN THE BEST INTERESTS OF CREDITORS ANIHAT THE PLAN SHOULD
BE CONFIRMED. THE DEBTORS STRONGLY RECOMMEND THAALL CREDITORS

ARTICLE VIII
RECOMMENDATION AND CONCLUSION

RECEIVING A BALLOT VOTE IN FAVOR OF THE PLAN.

Dated: October 14, 2019

120610276.10

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
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EXHIBIT A

The Plan

[Filedat D.I. ]
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EXHIBIT B

The Disclosure Statement Order

[To beincluded in solicitation version]
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EXHIBIT C

Liguidation Analysis

[To befiled]
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EXHIBIT D

Organizational Chart
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RAIT Financial Trust (OTC Pink: RASF)

Schedule 3.2(f) Organizational Chart
At August 29, 2019

Notes:
-All equity holdings are 100% unless otherwise noted.

-Only consolidated subsidiaries are shown. Interests in unconsolidated entities are not shown.
-MEM means Member

-MAN means Manager
-LP means Limited Partner
-GP means General Partner

ARAIT

Financial Trust
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RAIT Financial Trust

Schedule 3.2(f) Organizational Chart at 8/29/20

RAIT Financial Trust

Unaffiliated Preferred
T Shareholders

‘ ‘ 100% Common Shares
600 Preferred Shares

RAIT General, Inc. RAIT Limited, Inc.
) ’ Taberna Realty pR e
[ Finance Trust
1% GP Interest 99% LP Interest 1% Membership 99% Membership
Interest Interest

Taberna Realty Finance Trust

A RAIT Asset Holdings Active Subsidiaries
RAIT Partnership, L.P. LLC 98, (See Exhibit C)
| Taberna Realty Finance Trust
90% 10% i idiari
RAIT Partnership RAIT Asset Holdings Ina;:él;l: ES:rl‘:v“sJIi?IS;Ies
Subsidiaries Subsidiaries
(See Exhibit A) (See Exhibit B) RAIT JV TRS, LLC

RAIT JV TRS Sub, LLC

RAIT JV TRS Sub
Subsidiaries
(See Exhibit E)

ARAIT

Financial Trust 2
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Exhibit A, Page 1

RAIT Partnership, L.P. Subsidiaries at 8/29/2019

RAIT Partnership, L.P. (1)

Sole Member

RAIT Urban Equity RAIT Asset Holdings IV,
Holdings, LLC LLC
Sole Member Sole Member
& Manager & Manager RAIT FL Asset Holdings,
LLC
Oakland Plaza Oakland Square
Member, LLC Member, LLC
Sole Member Sole Member
& Manager & Manager
Oakland Plaza Oakland Square
Owner, LLC Owner, LLC

(1) Ownership shown on page 2.
o ARAIT
—_
i
i,

Financial Trust g
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Exhibit A, Page 2

RAIT Partnership, L.P. Subsidiaries at 8/29/2019

RAIT Partnership, L.P. (1)

A Member |

RAIT Preferred Holdings
I, LLC

Broadstone | Preferred,
LLC

N RAIT Broadstone, Inc.
RAIT Executive Mews || RAIT 2017-FL7 A2 Fountainhead CDO
1L, Inc. | Holdings, LLC Preferred Member, LLC
RAIT Executive Mews | Sole Land;lr: n?:e? l:'ieéerred
Manager lIl, Inc. Beneficial g :
2 — RAIT 2017-FL8, LLC |—| RAIT 2017-FL8 Trust iclay]  RAIT 2017-FL8

Intermediate Trust
Grange CDO Preferred
St. Pgte Beach Member, LLC
Holdings, LLC

RAIT 2017-FL8 A-2

Sole
*I RAIT CRECDO|, LLC | — RAIT 2017-FL7, LLC |— RAIT 2017-FL7 Trust | Beneficiary RAIT 2017-FL7

Intermediate Trust

B Member

_I RAIT Capital Corp. | RAIT CRE CDO |, Ltd.

Edgerton CDO Preferred

Fountainhead Preferred — Holdings, LLC Member, LLC
Member, LLC
Walnut Ridge CDO
Landera Preferred Preferred Member, LLC
Member, LLC
Bluemound CDO
Bluemound Preferred Preferred Member, LLC
Member, LLC
Grange Preferred
Member, LLC
Walnut Ridge Preferred
Member, LLC
Edgerton Preferred
Member, LLC

(1) Ownership shown on page 2.

Financial Trust 4

ARAIT
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Exhibit A, Page 3
RAIT Partnership, L.P. Subsidiaries at 8/29/2019

RAIT Partnership, L.P. (1)

RAIT Equity Holdings I, LLC

RAIT Executive Mews
Manager |, Inc.
RAIT Executive Mews RAIT Executive Mews (Non-Member Manager)
_| Manager II, Inc. Manager Il, Inc. —
(Non-Member Manager) (Non-Member Manager) 1 Union Medical | | Union Medical
50% Campus Member, LLC Campus Owner, LLC
Lee,wMaiLn o Robert Alper * — Raritan Center - Raritan Center
Rudman Family (Member) (Member) Member, LLC SPE Owner, LLC
Partnership, L.P. * 50%
13.372% Daytona Portfolio, Beachcomber Beach
LLC | ResortFlorida, LLC
Robert Alper * | | Lee Maimon * Robert Alper * Lee Maimon *
Memb Nemb, (Memb Membe _
( ) ! ) ) ( ") Executive Mews PALLC * |—]| Washington SC SPE
50% | | 50% 43.314% | |43.314% Owner, LLC
Executive Mews Cherry Executive Mews Cherry 1% GP 49.5% L.
Hill ILLC * Hill I LLC * 49.5%LP. —| Allentown PC SPE
Owner, LLC
P | o Blair Mill E Mews Associates, L.P. *
: |—| Finderne SPE Owner
. . Executive Mews Phase 2 ’
— Pine Tree Plaza LLC and 4 Associates LLC * LLc
2)
@)
Master Lease Master Lease . L1 680 Memorial SPE
REM-Willow Owner, LLC
Grove, Inc. ’
REM Cherry Hill, LLC 90% LP
1%GP | REM Willow
Brandywine- Cherry Hill, Grove, L.P
Inc.
Brandywine-
Willow Grove, Inc.

RAIT 5

)
)
A 4 . S &)
#2~~ Financial Trust

* Entity is not owned by RAIT, listed solely to indicate ownership chain
(1)  Ownership shown on page 2.
(2)  No ownership interest in REM Cherry Hill, LLC (“RCH”). Fee Owner and Master Lessor of Executive Mews — Cherry Hill property.
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Exhibit B, Page 1

RAIT Asset Holdings, LLC Subsidiaries at 8/29/2019

RAIT Asset Holdings, LLC (1)

RAIT Sabel Key RAIT CRE RAIT CRE RAIT CRE RAIT Lending, Tuscany Bay McDowell Mountain Remington Florida Yamato Yamato
Manager, Inc. Conduit Il, LLC Conduit lll, LLC Conduit IV, LLC LLC Apartments Florida, LLC Member, LLC Member, LLC Investor I, LLC Investor II, LLC
[ I
McDowell Mountain Remington Florida,
Arizona, LLC
I I I [ I I
Trails at Northpoint Yamato Erieview Galleria Lexington Mill Mississippi Route 18 Murrells Retail Erieview Tower
Mississippi Member, LLC Member, LLC Owner, LLC Member, LLC Member, LLC Holdings, LLC Member, LLC
I I I | I |
Trails at Northpoint Boca Yamato, Lexington Mill Mississippi Route 18 Murrells Retail
Mississippi Owner, LLC LLC Owner, LLC SPE Owner, LLC Associates, LLC Erieview Tower & 00.5% "
.5% member

Parking Manager, Inc.

5% member

Erieview Tower &
Parking, LLC

(1) Ownership shown on page 2. ) RAI
= I
_
.

Financial Trust 6
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Exhibit B, Page 1

RAIT Asset Holdings, LLC Subsidiaries at 8/29/2019

RAIT Asset Holdings, LLC (1)

RAIT TRS, LLC ()

Members: *
Lee Minshull (65%)
Paul Minshull (30%)

William Johnson (2.5%)
RAIT Sharpstown TRS, LLC Sharpstown Member, LLC Lafayette English Member, LLC Balazs Csaki (2.5%)
I
1% \ 99% LIk 53.5% LPM Austin English Aire, LLC *
PlazAmericas Mall Texas, LLC Lafayette English GP, LLC 46.5%

Lafayette English Partner, LLC

5% 99.5%
Lafay English Apar LP
”~~
* Entity is not owned by RAIT, listed solely to indicate ownership chain A
(1) Ownership shown on page 2. —_—
(2)  Ownership shown on page 11. ) . —
Z Financial Trust 7
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Exhibit C, Page 1

Taberna Realty Finance Trust Active Subsidiaries at 8/29/2019

Taberna Realty Finance Trust (1)

Taberna Realty Holdings Trust

Taberna Equity Funding, Ltd.

(1) Ownership shown on page 2. ;\\ RA I T
i

#2> Financial Trust 8
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Exhibit D, Page 1

Taberna Realty Finance Trust Inactive Subsidiaries at 8/29/2019

Taberna Realty Finance Trust (1)

Taberna IR Holdings RAIT Preferred Holdings I, LLC RAIT CRE Holdings, LLC
Member, LLC

RAIT Preferred Funding I, Ltd.

l

RAIT Preferred Funding Il, LLC Mandalay Investor I, LLC Mandalay Investor II, LLC

”~N
(1) Ownership shown on page 2. A RA I T
i

#2> Financial Trust 9
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Exhibit E, Page 1

RAIT JV TRS Sub Active Subsidiaries at 8/29/2019

RAIT JV TRS, LLC (1)

RAIT JV TRS Sub, LLC

RAIT Funding, LLC Taberna Capital
flkla Taberna Funding LLC Management, LLC
Taberna Funding Capital Taberna VIl Equity Trust, LLC
Trust |

Taberna IX Equity Trust, LLC

”~N
(1) Ownership shown on page 2. A RA I T
i

#2 Financial Trust 10
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Exhibit E, Page 2

RAIT JV TRS Sub Inactive Subsidiaries at 8/29/2019

RAIT JVTRS, LLC (1)

RAIT JV TRS Sub, LLC*

RAIT TRS, LLC

RAIT Property Management
Holdings, LLC

RAIT Funding, LLC*

Ownership f/kla Taberna Funding LLC

shown on
page #7 |

Sharpstown Member, LLC

RAIT Sharpstown TRS, LLC

\99%

1%,

|| RAIT CMBS Conduit I, LLC

RAIT CMBS Conduit Il

RAIT Urban Holdings, LLC

Jupiter Communities, LLC

— LLC

PlazAmericas Mall Texas, LLC

| | RAIT Asset Management,

L_| RAIT Commercial, LLC

Global Insurance
— Advisors, LLC

AI T
(1) Ownership shown on page 2. —_~ RAI

AI

.

Financial Trust 11



