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DISCLAIMER 

THIS COMBINED DISCLOSURE STATEMENT AND PLAN WAS COMPILED FROM 
INFORMATION OBTAINED FROM NUMEROUS SOURCES BELIEVED TO BE ACCURATE TO 
THE BEST OF THE DEBTORS’ KNOWLEDGE, INFORMATION, AND BELIEF.  NO 
GOVERNMENTAL AUTHORITY HAS PASSED ON, CONFIRMED OR DETERMINED THE 
ACCURACY OR ADEQUACY OF THE INFORMATION CONTAINED HEREIN. 

NOTHING STATED HEREIN SHALL BE (I) DEEMED OR CONSTRUED AS AN ADMISSION OF 
ANY FACT OR LIABILITY BY ANY PARTY, (II) ADMISSIBLE IN ANY PROCEEDING 
INVOLVING THE DEBTORS OR ANY OTHER PARTY, OR (III) DEEMED CONCLUSIVE 
EVIDENCE OF THE TAX OR OTHER LEGAL EFFECTS OF THE COMBINED DISCLOSURE 
STATEMENT AND PLAN ON THE DEBTORS OR HOLDERS OF CLAIMS OR INTERESTS.  
CERTAIN STATEMENTS CONTAINED HEREIN, BY NATURE, ARE FORWARD-LOOKING AND 
CONTAIN ESTIMATES AND ASSUMPTIONS.  THERE CAN BE NO ASSURANCE THAT SUCH 
STATEMENTS WILL REFLECT ACTUAL OUTCOMES. 

THE STATEMENTS CONTAINED HEREIN ARE MADE AS OF THE DATE HEREOF, UNLESS 
ANOTHER TIME IS SPECIFIED.  THE DELIVERY OF THIS COMBINED DISCLOSURE 
STATEMENT AND PLAN SHALL NOT BE DEEMED OR CONSTRUED TO CREATE ANY 
IMPLICATION THAT THE INFORMATION CONTAINED HEREIN IS CORRECT AT ANY TIME 
AFTER THE DATE HEREOF.  HOLDERS OF CLAIMS OR INTERESTS SHOULD NOT CONSTRUE 
THE CONTENTS OF THIS COMBINED DISCLOSURE STATEMENT AND PLAN AS PROVIDING 
ANY LEGAL, BUSINESS, FINANCIAL OR TAX ADVICE.  THEREFORE, EACH SUCH HOLDER 
SHOULD CONSULT WITH ITS OWN LEGAL, BUSINESS, FINANCIAL, AND TAX ADVISORS AS 
TO ANY SUCH MATTERS CONCERNING THIS COMBINED DISCLOSURE STATEMENT AND 
PLAN AND THE TRANSACTIONS CONTEMPLATED HEREBY. 

NO PARTY IS AUTHORIZED TO GIVE ANY INFORMATION WITH RESPECT TO THIS 
COMBINED DISCLOSURE STATEMENT AND PLAN OTHER THAN THAT WHICH IS 
CONTAINED IN THIS COMBINED DISCLOSURE STATEMENT AND PLAN.  NO 
REPRESENTATIONS CONCERNING THE DEBTORS OR THE VALUE OF THEIR PROPERTY 
HAVE BEEN AUTHORIZED BY THE DEBTORS OTHER THAN AS SET FORTH IN THIS 
COMBINED DISCLOSURE STATEMENT AND PLAN.  ANY INFORMATION, 
REPRESENTATIONS OR INDUCEMENTS MADE TO OBTAIN AN ACCEPTANCE OF THIS 
COMBINED DISCLOSURE STATEMENT AND PLAN OTHER THAN, OR INCONSISTENT WITH, 
THE INFORMATION CONTAINED HEREIN SHOULD NOT BE RELIED UPON BY ANY HOLDER 
OF A CLAIM OR INTEREST.  THE COMBINED DISCLOSURE STATEMENT AND PLAN HAS 
BEEN PREPARED IN ACCORDANCE WITH BANKRUPTCY CODE SECTION 1125 AND 
BANKRUPTCY RULE 3016(b) AND NOT IN ACCORDANCE WITH FEDERAL OR STATE 
SECURITIES LAWS OR OTHER NON-APPLICABLE BANKRUPTCY LAWS. 

SEE ARTICLE VIII HEREIN, ENTITLED “CERTAIN RISK FACTORS TO BE CONSIDERED PRIOR 
TO VOTING,” FOR A DISCUSSION OF CERTAIN CONSIDERATIONS IN CONNECTION WITH A 
DECISION BY A HOLDER OF AN IMPAIRED CLAIM TO ACCEPT THE COMBINED DISCLOSURE 
STATEMENT AND PLAN. 
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RECOMMENDATION 
The Plan is the result of extensive, good faith negotiations 
between the Debtors, the Official Committee (comprised 
entirely of Fractional Loan, Pocket, and OppFund 
investors), and the Pacific Creditors. 

The Plan was formulated in response to direct feedback 
from Peer Street investors, including the hundreds of 
letters filed by individual investors with the Bankruptcy 
Court, and an extraordinary number of calls and emails 
from Peer Street investors to the Official Committee. 

The Plan represents a stark departure from Peer Street’s 
initial strategy.  Rather than selling the Underlying Loans, 
at a significant discount, the Plan provides for those loans 
to be “run off” by a replacement loan servicer, who will be 
supervised by an Advisory Committee appointed by the 
Official Committee and comprised of Holders of MPDNs 
and OppFund Interests. 

If the Plan is not approved, distributions to Peer Street 
investors (including MPDNs for performing loans and 
investments in the Pocket product and Portfolio product) 
will be significantly delayed, by many months and 
potentially a year or more, and millions of dollars of 
additional costs will likely be incurred.   

The Debtors, the Official Committee, and the Pacific 
Creditors urge you to vote to accept the Plan. 

Case 23-10815-LSS    Doc 814    Filed 01/31/24    Page 3 of 101



 

iv 

INTRODUCTION2 

This is the Chapter 11 plan for Peer Street and its affiliates, referred to herein as the 
“Debtors.”  The Peer Street entities operated an online investment platform that allowed users that 
were accredited investors to invest in various Notes products and also sponsored the OppFund 
investment product. 

After lengthy negotiations with the Committee and the Pacific Creditors, the Debtors 
hereby jointly propose this Plan for the resolution of their bankruptcy cases.  By the Plan, the 
Debtors will transition management of the run-off of their mortgage assets to Colchis, an affiliate 
of the Pacific Creditors (as described in Article II), liquidate the Non-Loan Assets (as described in 
Article III), wind-down their corporate affairs (as described in Article III), and make distributions 
to Fractional Loan, Pocket, and OppFund investors and their other creditors (as described in 
Articles IV and IX).   

Claims based on MPDNs/Fractional Loan product:  Investors in Peer Street’s 
Fractional Loan product (i.e., MPDNs) will receive one or more distributions for each 
MPDN, which will depend on the time at which the Underlying Loan associated with 
the MPDN is liquidated. 

• If the Underlying Loan associated with an MPDN was liquidated prior to the date 
the Plan goes into effect (i.e., the Effective Date), the investors in that MPDN will 
receive an initial distribution on or about Effective Date and may receive additional 
distributions thereafter. 

• If the Underlying Loan associated with an MPDN is liquidated on or after the 
Effective Date, the investors in that MPDN will receive an initial distribution on or 
about the date the Underlying Loan is liquidated and may receive additional 
distributions thereafter. 

Claims based on RWNs/Pocket product:  Investors in the Pocket product (i.e., RWNs) 
will receive a single distribution on or about the Effective Date. 

Claims based on PDNs/Portfolio product:  Investors in the Portfolio product 
(i.e., PDNs) will receive a single distribution on or about the Effective Date. 

Investments in OppFund:  Holders of OppFund Interests will receive an initial 
distribution on or about the Effective Date and subsequent distributions as additional 
Underlying Loans associated with the OppFund Loan are liquidated. 

General Unsecured Claims:  Holders of General Unsecured Claims against PSI and 
PSFI will only receive distributions to the extent sufficient proceeds exist after the 
payment in full of all senior claims.  The amount and timing of distributions on account 

                                                 
2  Capitalized terms not defined in this Introduction shall have the meanings ascribed 
below. 
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of General Unsecured Claims against PSI and PSFI is uncertain.  Immaterial, if any, 
General Unsecured Claims exist against other Debtors. 

This combined Disclosure Statement and Plan contains, among other things, a discussion 
of the Debtors’ history, businesses, properties, operations, and the Chapter 11 Cases (Article VII), 
risk factors associated with the Plan (Article VIII), the terms of the Plan (Articles II, III, IV, IX 
through XVI), Confirmation procedures and requirements (Article V), information concerning 
voting on the Plan (Article VI), and certain other related matters.   

You are encouraged to read the Plan in its entirety, and to consult with an attorney, 
before voting to accept or reject the Plan.   
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ARTICLE  I 
DEFINED TERMS AND RULES OF INTERPRETATION 

Defined Terms 

1.1 “Administrative Claim Bar Date” shall mean (a) February 22, 2024, with respect 
to Administrative Claims that arose on or before January 16, 2024 (including claims under 
Section 503(b)(9) of the Bankruptcy Code), and (b) with respect to Administrative Claims 
that arose after January 16, 2024, the date that is thirty (30) days after the Effective Date, 
which dates shall be the deadlines for filing requests for payment of Administrative Claims 
that arose prior to the Effective Date; provided, that the Administrative Claim Bar Date shall 
not apply to Professional Fee Claims.  

1.2 “Administrative Claim” shall mean a Claim for costs and expenses of 
administration of the Chapter 11 Cases allowed under Bankruptcy Code sections 503(b), 
507(b) or, if applicable, 1114(e)(2). 

1.3 “Advisory Committee” shall mean the three member Committee designated in 
accordance with the Plan to oversee the administration of the Loan Assets and further 
described herein. 

1.4 “Affiliate” shall mean “affiliate” as defined in Bankruptcy Code section 101(2). 

1.5 “Allowed” shall mean, with respect to any Claim or Interest, except as otherwise 
provided herein: (i) a Claim or Interest (or any portion thereof) that is evidenced by a proof 
of Claim or Interest Filed by the applicable Bar Date established in the Chapter 11 Cases or 
that is not required to be evidenced by a filed proof of Claim or Interest, as applicable, under 
the Plan, the Bankruptcy Code, or a Final Order; (ii) a Claim or Interest that is listed in the 
Schedules as not contingent, not unliquidated, and not disputed, and for which no proof of 
Claim or Interest has been timely Filed that asserts a Claim or Interest different in amount or 
priority from that listed in the Schedule (unless otherwise agreed by stipulation between the 
Debtors and the applicable Holder); or (iii) a Claim or Interest Allowed pursuant to the Plan, 
including as settled or compromised pursuant to section 3.3 hereof, or a Final Order; provided 
that with respect to a Claim or Interest described in clause (i) or (ii) above, such Claim or 
Interest shall be considered Allowed only if and to the extent that (A) with respect to such 
Claim or Interest, no objection to the allowance thereof, and no request for estimation or other 
challenge, including pursuant to section 502(d) of the Bankruptcy Code or otherwise, has been 
interposed and not withdrawn by the Claim Objection Deadline, (B) an objection to such 
Claim or Interest is asserted and such Claim or Interest is subsequently allowed pursuant to a 
Final Order, or (C) such Claim or Interest is settled pursuant to a Final Order; provided, further 
that notwithstanding the foregoing, (x) unless expressly waived by the Plan, the Allowed 
amount of Claims shall be subject to and shall not exceed the limitations under or maximum 
amounts permitted by the Bankruptcy Code, including sections 502, 503, 506 or 507 of the 
Bankruptcy Code, to the extent applicable, and (y) the Reorganized Debtors shall retain all 
claims and defenses with respect to Allowed Claims or Interests that are reinstated or 
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otherwise Unimpaired pursuant to the Plan.  If a Claim or Interest is Allowed only in part, any 
provisions hereunder with respect to Allowed Claims or Interests are applicable solely to the 
Allowed portion of such Claim or Interest.  For the avoidance of doubt, a proof of Claim or 
Interest Filed after the Bar Date shall not be Allowed for any purpose whatsoever absent entry 
of a Final Order allowing such late-Filed Claim or Interest and a Claim or Interest that has 
been Disallowed by a Final Order or settlement shall not be Allowed for any purpose 
whatsoever.  “Allow,” “Allowing,” and “Allowance,” shall have correlative meanings.   

1.6 “Asset Management Agreement” shall mean the agreement between the 
applicable Debtors and the Asset Manager setting forth the terms on which the Asset Manager 
will manage the Loan Assets after the Effective Date, along with any ancillary documents 
related thereto.  A copy of the Asset Management Agreement will be included in the Plan 
Supplement and approved by the Confirmation Order. 

1.7 “Asset Management Fee” shall have the meaning ascribed to such term in the 
Asset Management Agreement. 

1.8 “Asset Management Term Sheet” shall mean the term sheet between Colchis, the 
Committee and the Debtors for post-Effective Date asset management of the Loan Assets.   

1.9 “Asset Manager” shall mean the party selected to manage the Underlying Loans 
after the Effective Date.  Colchis or its designee will be the Asset Manager as of the Effective 
Date. 

1.10 “Available Cash Collateral” shall mean all Cash Collateral as of the Effective 
Date, other than Cash Collateral used to fund the Corporate Debtor Reserve. 

1.11 “Avoidance Actions” shall mean any and all actual or potential Claims and Causes 
of Action to avoid, equitably subordinate, or recover a transfer of property or an obligation 
incurred by the Debtors arising under chapter 5 of the Bankruptcy Code, including sections 
502(d), 510, 544, 545, 547, 548, 549, 550, 551, and 553(b) of the Bankruptcy Code, or 
applicable non-bankruptcy law. 

1.12 “Ballot” shall mean the ballot form distributed to each Holder of a Claim or Interest 
in the Voting Classes, on which it is to be indicated, among other things, acceptance or 
rejection of the Plan. 

1.13 “Bankruptcy Code” shall mean title 11 of the United States Code, 11 U.S.C. 
§§ 101–1532, and as such title has been, or may be, amended from time to time, to the extent 
that any such amendment is applicable to the Chapter 11 Cases. 

1.14 “Bankruptcy Court” shall mean the United States Bankruptcy Court for the 
District of Delaware. 

1.15 “Bankruptcy Rules” shall mean the Federal Rules of Bankruptcy Procedure, the 
Official Bankruptcy Forms, or the Local Rules, and as each has been, or may be, amended 
from time to time, to the extent that any such amendment is applicable to the Chapter 11 
Cases. 
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1.16 “Bar Date Order” shall mean the order of the Bankruptcy Court establishing the 
dates by which Holders must file proofs of Claims or Interests against the Debtors pursuant 
to Bankruptcy Rule 3003(c), see [D.I. 764].  A copy of the Bar Date Order is accessible at 
https://cases.stretto.com/peerstreet/court-docket/. 

1.17 “Bar Date” shall mean, with respect to any particular Claim or Interest, the specific 
date set by the Bankruptcy Court (including pursuant to this Plan and the Bar Date Order) as 
the last day for Filing proofs of Claim or Interests or requests for allowance of Administrative 
Claims against the Debtors in the Chapter 11 Cases for that specific Claim or Interest. 

1.18 “Business Day” shall mean any day, other than a Saturday, Sunday, “legal holiday” 
(as that term is defined in Bankruptcy Rule 9006(a)), or any other day on which banking 
institutions in New York, New York are authorized or required by law or governmental action 
to close. 

1.19 “Cash” shall mean money that is legal tender of the United States of America. 

1.20 “Cash Collateral Budget” shall mean the “Budget” as defined in the Cash 
Collateral Order. 

1.21 “Cash Collateral Order” shall mean the Final Order (A) Authorizing the 
Prepetition Borrowers’ Use of Cash Collateral; (B) Granting Adequate Protection to the 
Prepetition Secured Parties; and (C) Granting Related Relief [D.I. 293].  A copy of the Cash 
Collateral Order is accessible at https://cases.stretto.com/peerstreet/court-docket/. 

1.22 “Cash Collateral” shall mean all cash subject to the Prepetition Agent’s liens and 
security interests, until such time as the Prepetition Loan Claims are paid in full; provided, 
the Cash Collateral shall not include any Cash held on the Petition Date or thereafter that was 
not held in the DACA Accounts.  

1.23 “Causes of Action” shall mean any action, claim, cross-claim, third-party claim, 
cause of action, controversy, dispute, proceeding, demand, right, lien, indemnity, 
contribution, guaranty, suit, obligation, liability, loss, debt, fee or expense, damage, interest, 
judgment, cost, account, defense, remedy, offset, power, privilege, proceeding, license and 
franchise of any kind or character whatsoever, known, unknown, foreseen or unforeseen, 
existing or hereafter arising, contingent or non-contingent, matured or unmatured, suspected 
or unsuspected, liquidated or unliquidated, disputed or undisputed, secured or unsecured, 
assertable directly or derivatively (including any alter ego theories), choate or inchoate, 
reduced to judgment or otherwise, whether arising before, on, or after the Petition Date, in 
contract or in tort, in law or in equity or pursuant to any other theory of law (including, without 
limitation, under any state or federal securities laws).  The term “Causes of Action” also 
includes: (i) any right of setoff, counterclaim or recoupment and any claim for breach of 
contract or for breach of duties imposed by law or in equity; (ii) the right to object to Claims 
or Interests; (iii) any claim pursuant to section 362 of the Bankruptcy Code; (iv) any claim or 
defense including fraud, mistake, duress and usury and any other defenses set forth in section 
558 of the Bankruptcy Code; (v) any state law fraudulent transfers; and (vi) any Avoidance 
Actions. 
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1.24  “Chapter 11 Cases” shall mean the chapter 11 cases commenced by the Debtors 
and jointly administered under case number 23-10815 (LSS) in the Bankruptcy Court.  

1.25 “Claim” shall mean a claim against any Debtor, as such term is defined in 
Bankruptcy Code section 101(5). 

1.26 “Claims Agent” shall mean the Debtors’ claims agent, Stretto, Inc. 

1.27 “Claims Objection Deadline” shall mean the deadline for objecting to Filed 
proofs of Claim or Interest, which shall be, unless otherwise extended pursuant to the Plan (i) 
the one hundred eightieth (180th) day following the Effective Date; or (ii) such later date as 
may be fixed by the Bankruptcy Court; provided, however, that the Plan Administrator may 
seek extensions of this date from the Bankruptcy Court at any time.   

1.28 “Class” shall mean each category or group of Holders of Claims or Interests that 
has been designated as a class in Article IV hereof. 

1.29 “Colchis” shall mean Colchis Capital Management LP and, as the context requires, 
its Affiliates, managed funds and designees. 

1.30 “Committee” shall mean the official committee of unsecured creditors appointed 
in the Chapter 11 Cases.   

1.31 “Confirmation” shall mean entry of the Confirmation Order by the Bankruptcy 
Court on the docket of the Chapter 11 Cases. 

1.32 “Confirmation Date” shall mean the date upon which the Bankruptcy Court enters 
the Confirmation Order on the docket of the Chapter 11 Cases, within the meaning of 
Bankruptcy Rules 5003 and 9021. 

1.33 “Confirmation Hearing” shall mean the hearing held by the Bankruptcy Court to 
consider confirmation of the Plan and final approval of the Disclosure Statement, as such 
hearing may be adjourned or continued from time to time. 

1.34 “Confirmation Order” shall mean the order of the Bankruptcy Court confirming 
the Plan pursuant to, among others, Bankruptcy Code section 1129. 

1.35  “Consummation” shall mean the occurrence of the Effective Date. 

1.36 “Convenience Holder” shall mean a holder of MPDN Claims whose aggregate 
principal amount of holdings does not exceed $5,000.00 as of the Petition Date.   

1.37 “Corporate Debtor Reserve” shall mean the account established to hold the 
funding to be used by the Plan Administrator to implement the Plan and discharge its duties 
hereunder with respect to PSI, PSFI and PSLI and their assets, other than the Loan Assets.  
The initial funding of the Corporate Debtor Reserve shall be set forth in the Plan Supplement, 
funded from cash of either or both of PSI and PSFI, and shall be reasonably acceptable to the 
Prepetition Agent. 
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1.38 “Corporate Loans” shall mean the Mortgage Interests owned by PSFI that are not 
subject to participation agreements with other Debtors and have not been pledged to secure 
the OppFund Loan. 

1.39 “Creditor” shall have the meaning ascribed to such term in Bankruptcy Code 
section 101(10). 

1.40 “DACA Accounts” shall mean the accounts in the name of the Debtors at (i) 
Pacific Premier Bank ending in 7581 and (ii) Wells Fargo Bank, National Association ending 
in 4860, 4878, 4886, and 4910. 

1.41 “Debtor” shall mean each of the following, as a debtor and debtor in possession, 
with its respective numbered designation for purposes of the Plan 

Debtor Number Debtor Name 
1 PSI 
2 PSFI 
3 Warehouse I 
4 Warehouse II 
5 PSFLLC 
6 PS Portfolio 
7 OppFund GP 
8 OppFund 
9 PS Options 
10 PSLI 
11 PSF REO LLC 
12 PSF Ohio, LLC 
13 PSF TX 1, LLC 
14 PSF TX 2, LLC 
15 PSF TX 4 LLC 

1.42 “Disallowed” shall mean, with respect to any Claim or Interest or portion thereof, 
any Claim against or Interest in a Debtor or portion thereof which:  (i) has been disallowed, 
in whole or part, by a Final Order; (ii) has been withdrawn, in whole or in part, by the Holder 
thereof; (iii) is listed in the Schedules in the amount of zero or designated as one or more of 
as disputed, contingent or unliquidated, and in respect of which a proof of Claim or a proof 
of Interest, as applicable, has not been timely Filed or deemed timely Filed pursuant to the 
Plan, the Bankruptcy Code or any Final Order or other applicable law; (iv) has been 
reclassified, expunged, subordinated or estimated to the extent that such reclassification, 
expungement, subordination or estimation results in a reduction in the Filed amount of any 
proof of Claim or proof of Interest, to the extent of such reduction; or (v) is unenforceable to 
the extent provided in Bankruptcy Code section 502(b).  In each case, a Disallowed Claim or 
a Disallowed Interest is disallowed only to the extent of disallowance, withdrawal, 
reclassification, expungement, subordination, or estimation.   

1.43 “Disbursing Agent” shall mean the Plan Administrator; provided, however, that 
the Plan Administrator may, in its discretion, retain a third party to act as Disbursing Agent. 
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1.44 “Disclosure Statement” shall mean the disclosure statement, as amended, 
supplemented, or modified from time to time, that is embodied herein and distributed in 
accordance with, among others, Bankruptcy Code sections 1125, 1126(b), and 1145, 
Bankruptcy Rule 3018 and other applicable law. 

1.45 “Disputed” shall mean any Claim or Interest which has not yet been Allowed or 
Disallowed in accordance with the terms of the Plan. 

1.46 “Disputed Claim Reserve” shall mean the reserve established and maintained by 
the Plan Administrator for payment of Disputed Claims, which reserve shall be maintained in 
an amount equal to the face value of all Disputed First Tier Claims at the time of any 
distribution, plus the amount that would be paid pursuant to the Plan to all other Disputed 
Claims at the time of any distribution if such claims were Allowed and there are funds 
available for distribution thereto, plus any other amount ordered by the Court. 

1.47 “Distributable Cash” shall mean, for each Debtor, all of the Debtor’s Cash after 
(i) Payment in Full or satisfaction of the First Tier Claims against that Debtor and (ii) funding 
of the Corporate Debtor Reserve or Wind-Down Reserve, as applicable; provided, however, 
that Distributable Cash shall not include Cash Collateral or the proceeds of any collateral 
securing an Other Secured Claim, unless the Allowed amount of such claims have been paid 
in full; provided, further, that Distributable Cash shall not include Cash to be distributed, 
directly or indirectly, to holders of MPDN Claims, PDN Claims, RWN Claims or FBO 
Account Claims, until all such claims that are Allowed have been paid in full. 

1.48 “Distribution Record Date” shall mean the Effective Date, unless the Court fixes 
another date with respect to any Claim or Class of Claims. 

1.49 “Distribution” shall mean a delivery of Cash by the Disbursing Agent to the 
Holders of Allowed Claims or Interests pursuant to the Plan. 

1.50 “Effective Date” shall mean the first Business Day on which (a) all conditions in 
Article XIII of the Plan have been satisfied or waived in accordance with that Article and (b) 
no stay of the Confirmation Order is in effect.  Without limiting the foregoing, any action to 
be taken on the Effective Date may be taken on or as soon as reasonably practicable after the 
Effective Date. 

1.51 “Effective Date Notice” shall mean the notice of the Effective Date. 

1.52 “Entity” shall have the meaning ascribed to such term in Bankruptcy Code section 
101(15). 

1.53 “Estate” shall mean each of the Debtors’ estates created by Bankruptcy Code 
section 541 upon the commencement of the Chapter 11 Cases on the Petition Date. 

1.54 “Excluded Loans” shall mean Underlying Loans that are identified in the Plan 
Supplement as “Excluded Loans,” with the consent of the Committee and Prepetition Agent, 
or designated in accordance with Section 2.2 hereof as an “Excluded Loan,” in each instance, 
for which Pre-Effective Date Servicing Advances, Pre-Effective Date Servicing Fees, Post-
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Effective Date Loan Administration Costs and Post-Effective Date Servicing Advances 
expected to be incurred with respect to such Underlying Loan are not likely to be paid in full; 
provided, the Prepetition Agent shall have the right to remove the “Excluded Loan” 
designation from any Underlying Loan in accordance with Section 2.2 hereof.   

1.55 “Exculpated Parties” shall mean, in each of their capacities as such, (a) the 
Debtors, (b) the Committee and its members, and (c) and for each of the foregoing, their 
officers (including the CRO and his additional personnel), directors, agents, attorneys, 
advisors, and professionals, to the extent such entity served on and after the Petition Date.   

1.56 “Executory Contract” shall mean a contract or unexpired lease to which the 
Debtor is a party that is subject to assumption or rejection under Bankruptcy Code section 
365. 

1.57 “Exit Agent” shall mean the administrative agent and collateral agent under the 
Exit Credit Agreement. 

1.58 “Exit Credit Agreement” shall mean the Credit Agreement that may be entered 
into in connection with the Exit Facility, to be dated as of the Effective Date, by and among 
certain of the Reorganized Debtors, as borrowers, the Exit Agent, and the Exit Lenders, which 
shall be in form and substance acceptable to the Committee. 

1.59 “Exit Facility” means a third-party exit facility to be entered into on the Effective 
Date, in partial or complete substitution of the Funding Pool. 

1.60 “Exit Facility Documents” means, collectively, the Exit Credit Agreement and all 
other loan documents, including all other agreements, documents, and instruments delivered 
or entered into pursuant thereto or in connection therewith (including any guarantee 
agreements and collateral documentation) (in each case, as amended, restated, modified, or 
supplemented from time to time).  The Exit Facility Documents, if any, shall be included in 
the Plan Supplement.  

1.61 “Exit Facility Term Sheet” means that certain term sheet provided by Colchis for 
a first lien delayed draw term loan exit facility to be provided on the terms and conditions set 
forth in the Exit Facility Term Sheet and arising pursuant to an Exit Credit Agreement.  

1.62 “Exit Lenders” means the lenders party to the Exit Credit Agreement on the 
Effective Date and from time to time. 

1.63 “FBO Account” shall mean the “for the benefit of” account at Wells Fargo Bank, 
N.A., with the last four digits of 4894, used to hold uninvested cash of the Debtors’ retail 
investors. 

1.64  “FBO Account Claims” shall mean a claim reflecting a Holder’s stated amount in 
the FBO Account as of the Petition Date. 

1.65 “FBO Motion” shall mean the Debtors' Motion for Entry of an Order (i) 
Authorizing the Debtors to Honor Withdrawal Requests from the Wells Fargo Bank, N.A. 
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FBO Retail Clients Account, and (ii) Granting Related Relief [D.I. 441].  A copy of the FBO 
Motion is accessible at https://cases.stretto.com/peerstreet/court-docket/. 

1.66 “FBO Order” shall mean the Order (i) Authorizing the Debtors to Honor 
Withdrawal Requests from the Wells Fargo Bank, N.A. FBO Retail Clients Account, and (ii) 
Granting Related Relief [D.I. 517]. A copy of the FBO Order is accessible at 
https://cases.stretto.com/peerstreet/court-docket/. 

1.67 “FCI” shall mean FCI Lender Services, Inc. 

1.68 “File,” “Filed,” or “Filing” shall mean, respectively, file, filed, or filing with the 
Bankruptcy Court or its authorized designee in the Chapter 11 Cases. 

1.69 “Final Order” shall mean an order or judgment of the Bankruptcy Court, or other 
court of competent jurisdiction, with respect to the relevant subject matter, which (a) has not 
been reversed, stayed, modified, or amended, including any order subject to appeal but for 
which no stay of such order has been entered, and as to which the time to appeal, seek 
certiorari, or move for a new trial, reargument, reconsideration or rehearing has expired and 
as to which no appeal, petition for certiorari, or other proceeding for a new trial, reargument, 
reconsideration or rehearing has been timely taken, or (b) as to which any appeal that has been 
taken or any petition for certiorari or motion for reargument, reconsideration or rehearing that 
has been or may be Filed has been withdrawn with prejudice, resolved by the highest court to 
which the order or judgment was appealed or from which certiorari could be sought, or any 
request for new trial, reargument, reconsideration or rehearing has been denied, resulted in no 
stay pending appeal or modification of such order, or has otherwise been dismissed with 
prejudice; provided, that no order or judgment shall fail to be a “Final Order” solely because 
of the possibility that a motion under rules 59 or 60 of the Federal Rules of Civil Procedure 
or any analogous Bankruptcy Rule (or any analogous rules applicable in another court of 
competent jurisdiction) or sections 502(j) or 1144 of the Bankruptcy Code has been or may 
be Filed with respect to such order or judgment. 

1.70 “First Tier Claims” shall mean all Administrative Claims (including Professional 
Fee Claims), Priority Tax Claims, Priority Non-Tax Claims, and Other Secured Claims for 
which the Plan Administrator has elected or is required under the Plan to pay the Allowed 
amount in Cash. 

1.71 “Forfeited Distributions” shall have the meaning ascribed to such term in 
Section 10.13 of the Plan. 

1.72 “Fractional Loan” shall refer to the investment product associated with the 
MPDNs.  

1.73 “Funding Pool” shall mean the pool funded on the Effective Date and thereafter 
from the proceeds received from Underlying Loans and used to pay the costs allocated to 
Underlying Loans and for the costs of liquidating any Underlying Loans not liquidated as of 
the Effective Date in accordance with Section 2.5 of the Plan. 
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1.74 “General Bar Date” means February 22, 2024, at 4:00 p.m. (Eastern Time), which 
is the deadline by which all Persons, except Governmental Units, were required to have Filed 
proofs of Claim or Interests against the Debtors as established by the Bar Date Order. 

1.75 “General Unsecured Claim” shall mean a Claim against a Debtor, but excluding 
any Administrative Claims (including Professional Fee Claims), Priority Tax Claims, Priority 
Non-Tax Claims, Other Secured Claims, Prepetition Loan Claims, Note Claims, FBO 
Account Claims, Intercompany Claims, and Interests.   

1.76 “Government Bar Date” shall mean February 22, 2024, which is the deadline by 
which Governmental Units must file prepetition proofs of Claim or Interest against the 
Debtors as established by the Bar Date Order. 

1.77 “Governmental Unit” shall have the meaning ascribed to such term in Bankruptcy 
Code section 101(27). 

1.78 “Holder” shall mean any Person holding (including as successor or assignee 
pursuant to a valid succession or assignment) a Claim or an Interest, as applicable, solely in 
its capacity as such. 

1.79 “Impaired” shall mean, when used in reference to a Claim or Interest, a Claim or 
Interest that is impaired within the meaning of Bankruptcy Code section 1124. 

1.80 “Impaired Class” shall mean a Class of Claims or Interests that is Impaired. 

1.81 “Intercompany Claim” shall mean a Claim by a Debtor against another Debtor. 

1.82 “Intercompany Interest” shall mean an Interest held by a Debtor in another 
Debtor; provided, for the avoidance of doubt, the term “Intercompany Interests” shall not 
include OppFund Interests. 

1.83 “Interests” shall mean any equity in a Debtor as defined in section 101(16) of the 
Bankruptcy Code, including the legal interests, equitable interests, contractual interests, 
equity interests or ownership interests, or other rights of any Entity in the Debtors including 
all capital stock, stock certificates, common stock, preferred stock, partnership interests, 
limited liability company or membership interests, rights, treasury stock, options, warrants, 
contingent warrants, convertible or exchangeable securities, investment securities, 
subscriptions or other agreements and contractual rights to acquire or obtain such an interest 
or share in the Debtors, partnership interests in the Debtors’ stock appreciation rights, 
conversion rights, repurchase rights, redemption rights, dividend rights, preemptive rights, 
subscription rights and liquidation preferences, puts, calls, awards or commitments of any 
character whatsoever relating to any such equity, common stock, preferred stock, ownership 
interests or other shares of capital stock of the Debtors or obligating the Debtors to issue, 
transfer or sell any shares of capital stock whether or not certificated, transferable, voting or 
denominated “stock” or a similar security.  

1.84 “IRC” shall mean the Internal Revenue Code of 1986, as amended. 
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1.85 “IRS” shall mean the Internal Revenue Service. 

1.86 “Liquidated Loan Assets” shall mean the Underlying Loans that are liquidated as 
of the Effective Date. 

1.87 “Loan Assets” shall mean the Wind-Down Loan Assets, Corporate Loans, and 
REOs. 

1.88 “Loan Realization Date” shall mean for Underlying Loans liquidated after the 
Effective Date, the date(s) that a partial or final share of the proceeds of an Underlying Loan 
are made available to the Plan Administrator for distribution. 

1.89 “Local Rules” shall mean the Local Rules of Bankruptcy Practice and Procedure 
of the United States Bankruptcy Court for the District of Delaware.  

1.90 “Magnetar” shall mean Magnetar Financial LLC. 

1.91 “Mortgage Interests” shall mean loans secured by a mortgage on real property, 
the mortgages, any participations in such a loan, the proceeds received from such a loan, 
mortgage or participation (including real-estate owned property), and the servicing rights for 
such mortgages, and includes the REOs that were previously secured by a mortgage. 

1.92 “MPDN” shall mean any note issued pursuant to the PPM and that certain PPM 
Supplement: Mortgage-Payment-Dependent Notes (“MPDN”) offered by Peer Street 
Funding, LLC. 

1.93 “MPDN Claims” shall mean any Claim, other than a Securities Law Claim, against 
the Debtors arising out of a MPDN. 

1.94 “Non-Loan Assets” shall mean any and all right, title, and interest of PSFI, PSI 
and PSLI, and their Estates in and to property of whatever type or nature, including their 
books and records, other than the Liquidated Loan Assets or Loan Assets, and the proceeds 
of each of the foregoing. 

1.95 “Note Claims” shall mean the MPDN Claims, PDN Claims and RWN Claims. 

1.96 “Notes” shall mean the MPDNs, PDNs, and RWNs. 

1.97 “Objection” shall mean any objection, application, motion, complaint or any other 
legal proceeding seeking, in whole or in part, to disallow, determine, liquidate, classify, 
reclassify, or establish the priority, expunge, subordinate or estimate any Claim (including the 
resolution of any request for payment of any Administrative Claim). 

1.98 “Obligor Debtors” shall mean each of PSI, PSFI and PSLI. 

1.99 “OpEx” shall mean operating disbursements in connection with the Debtors’ 
business, including those set forth under the line item “Operating Disbursements” in the Cash 
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Collateral Budget, and subject to the allocations set forth in Section 2.4 hereof and the 
settlement in Section 3.3 hereof. 

1.100 “OppFund” shall mean Peer Street Opportunity Investors II, LP, a Delaware 
limited partnership. 

1.101 “OppFund Distribution” shall mean all Distributable Cash of OppFund on the 
Effective Date, including after the funding of any Restructuring Costs allocated to OppFund 
as set forth in Article II. 

1.102 “OppFund GP” shall mean Peer Street Opportunity Fund GP, LLC, a Delaware 
limited liability company. 

1.103 “OppFund Interests” shall mean the limited partnership interests in OppFund. 

1.104 “OppFund Loan” shall mean those certain loans made by OppFund to PSFI 
pursuant to that certain Loan and Security Agreement dated as of October 1, 2019, by and 
among OppFund as Lender, PSFI as Borrower and PSI as Guarantor, as amended. 

1.105 “Other Secured Claim” shall mean any Secured Claim other than a Prepetition 
Loan Claim or a Note Claim. 

1.106 “Pacific Creditors” shall mean Pacific Funding Trust 1002 and Pacific RBLF 
Funding Trust. 

1.107 “Paid in Full,” “Payment in Full,” or “Pay in Full” shall mean, with respect to an 
Allowed Claim, payment in Cash or other consideration in an aggregate amount equal to the 
Allowed amount thereof. 

1.108 “Parent Interests” shall mean Interests in Peer Street, Inc. 

1.109 “PDN” shall mean any note issued pursuant to the PPM and that certain PDN 
Supplement: Payment-Dependent Promissory Notes offered by PS Portfolio. 

1.110 “PDN Claims” shall mean any Claim, other than a Securities Law Claim, against 
the Debtors arising out of a PDN. 

1.111 “Peer Street Spread” shall mean (A) the amount paid by the borrower under an 
Underlying Loan, minus (B) the amount paid to holders of MPDNs on account of such 
Underlying Loan, which amount was retained by the Debtors; provided, that the term “Peer 
Street Spread” shall not include the amount (if any) allocated to a third party originator or 
broker originating or brokering such Underlying Loan. 

1.112 “Performance Fee” shall have the meaning ascribed to such term in the Asset 
Management Agreement. 
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1.113 “Person” means an individual, corporation, partnership, joint venture, association, 
joint stock company, limited liability company, limited liability partnership, trust, estate, 
unincorporated organization, Governmental Unit, or other Entity. 

1.114 “Petition Date” shall mean June 26, 2023, the date on which the Debtors 
commenced Filing the Chapter 11 Cases in the Bankruptcy Court. 

1.115 “Plan” shall mean this joint plan of liquidation under chapter 11 of the Bankruptcy 
Code, as it may be altered, amended, modified or supplemented from time to time including 
in accordance with any documents submitted in support hereof. 

1.116 “Plan Administrator” shall mean the person jointly designated by the Debtors and 
the Committee, and acceptable to the Prepetition Agent (not to be unreasonably withheld or 
conditioned), to implement the Plan and manage the Debtors after the Effective Date. 

1.117 “Plan Administrator Expenses” shall mean the fees, costs and expenses of the 
Plan Administrator and its advisors. 

1.118 “Plan Supplement” shall mean the ancillary documents necessary to the 
implementation and effectuation of the Plan, including the Asset Management Agreement, 
which shall be Filed on or before the date that is seven (7) days prior to the Voting Deadline, 
provided, however, that the Debtors shall have the right to amend documents contained in, 
and exhibits to, the Plan Supplement in accordance with the terms of the Plan. 

1.119 “Pocket” shall refer to the investment product associated with the RWNs. 

1.120 “Pocket 1 Month Claims” shall mean the RWNs issued with a redemption period 
of 30 days under the name “Pocket 1 Month,” the proceeds of which were used to fund the 
Warehouse I Loan. 

1.121 “Pocket 3 Month Claims” shall mean the RWNs issued with a redemption period 
of 90 days under the name “Pocket 3 Month,” the proceeds of which were used to fund the 
Warehouse II Loan. 

1.122 “Portfolio” shall refer to the investment product associated with the PDNs. 

1.123 “Portfolio Distribution” shall mean the Distributable Cash available at PS 
Portfolio as of the Effective Date following the funding of PS Portfolio’s share of 
Restructuring Costs. 

1.124 “Post-Effective Date Asset Management Terms” shall mean the terms on which 
the Asset Manager will manage the Underlying Loans following the Effective Date.  The Post-
Effective Date Asset Management Terms will be included in the Plan Supplement and are 
subject to approval by the Court at the Confirmation Hearing.  

1.125 “Post-Effective Date Loan Administration Costs” shall mean the Plan 
Administrator Expenses allocated to the Underlying Loans, Asset Management Fee, 
Performance Fee, Structuring Expenses, and Reimbursable Expenses. 
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1.126 “Post-Effective Date Servicing Advances” shall mean Servicing Advances made 
with respect to an Underlying Loan following the Effective Date.  Post-Effective Date 
Servicing Advances are not part of the Prepetition Agent’s collateral. 

1.127 “PPM” shall mean that certain Private Placement Memorandum, issued by 
PSFLLC, dated as of December 2, 2019 and that certain Addendum #1 dated May 22, 2020, 
as amended and supplemented from time to time. 

1.128 “Pre-Effective Date Loan OpEx” shall mean the OpEx allocated to PSFI that are 
to be recovered from the proceeds of the Underlying Loans, as set forth in Article II. 

1.129 “Pre-Effective Date Loan Restructuring Costs” shall mean the Restructuring 
Costs allocated to PSFI that are to be recovered from the proceeds of the Underlying Loans, 
as set forth in Article II. 

1.130 “Pre-Effective Date Servicing Advances” shall mean the Servicing Advances 
made with respect to an Underlying Loan prior to the Effective Date.  Pre-Effective Date 
Servicing Advances are part of the Prepetition Agent’s collateral. 

1.131 “Pre-Effective Date Servicing Fees” shall mean the fees owed to PSFI, as servicer, 
including the Peer Street Spread, that were accrued through the Effective Date, but not paid.  
Pre-Effective Date Servicing Fees are part of the Prepetition Agent’s collateral. 

1.132 “Prepetition Agent Account” shall mean the account designated by the Prepetition 
Agent to receive Pre-Effective Date Servicing Advances and Pre-Effective Date Servicing 
Fees collected by the Asset Manager or Plan Administrator after the Effective Date. 

1.133 “Prepetition Agent” shall mean Magnetar in its capacity as the Paying Agent under 
the Prepetition Credit Agreement Documents.  

1.134 “Prepetition Credit Agreement Documents” shall mean the Prepetition Credit 
Agreement together with all other related documents, guarantees, and agreements, including, 
without limitation, security agreements mortgages, pledge agreements, assignments, 
financing statements, and other agreements, documents, instruments, or certificates executed 
in connection with the Prepetition Credit Agreement. 

1.135 “Prepetition Credit Agreement” shall mean that certain Credit Agreement dated 
October 12, 2021 (as may be amended, restated, supplemented, or otherwise modified from 
time to time), by and among PSI, as borrower, PSFI and PSLI, as guarantors, Magnetar, as 
the Paying Agent, and the Prepetition Lenders, as lenders. 

1.136 “Prepetition Lenders” shall mean the lenders party to the Prepetition Credit 
Agreement, from time to time, in their capacity as such. 

1.137 “Prepetition Loan Claim” shall mean the claim of the Prepetition Agent or the 
Prepetition Lenders arising under the Prepetition Credit Agreement Documents.  The 
Prepetition Loan Claim is an Allowed Claim against the Obligor Debtors. 
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1.138 “Priority Non-Tax Claim” shall mean any and all Claims accorded priority in right 
of payment under Bankruptcy Code section 507(a), other than Priority Tax Claims and 
Administrative Claims. 

1.139 “Priority Tax Claim” shall mean a Claim or a portion of a Claim for which priority 
is asserted under Bankruptcy Code section 507(a)(8).   

1.140 “Professional Fee Claims Bar Date” shall mean the deadline for Filing all 
applications for Professional Fee Claims, which shall be thirty (30) days after the Effective 
Date. 

1.141 “Professional Fee Claims” shall mean all fees and expenses (including but not 
limited to, transaction fees and success fees) for services rendered by Professionals in 
connection with the Chapter 11 Cases from the Petition Date through and including the 
Effective Date. 

1.142 “Professional” shall mean an Entity employed pursuant to a Final Order in 
accordance with Bankruptcy Code sections 327, 328, 333, 363, 1103 and to be compensated 
for services rendered prior to the Confirmation Date, pursuant to Bankruptcy Code sections 
327, 328, 329, 330, and 331, or for which compensation and reimbursement has been allowed 
by the Bankruptcy Court pursuant to Bankruptcy Code section 503(b)(4). 

1.143 “PS Options” shall mean PS Options LLC, a Delaware limited liability company. 

1.144 “PS Portfolio” shall mean PS Portfolio – ST1, LLC, a Delaware limited liability 
company. 

1.145 “PSFI” shall mean PS Funding Inc., a Delaware corporation. 

1.146 “PSFLLC” shall mean Peer Street Funding LLC, a Delaware limited liability 
company. 

1.147 “PSI” shall mean Peer Street, Inc., a Delaware corporation.  

1.148 “PSLI” shall mean Peer Street Licensing, Inc., a Delaware corporation. 

1.149 “Reimbursable Expenses” shall mean the reasonable out-of-pocket fees, costs, 
servicing advances, and expenses incurred by the Asset Manager in connection with any of 
its duties under the Asset Management Agreement. 

1.150 “Related Parties” shall mean with respect to a Person, that Person’s current and 
former Affiliates, and such Person’s and its current and former Affiliates’ current and former 
directors, managers, officers, equity holders (regardless of whether such interests are held 
directly or indirectly), affiliated investment funds or investment vehicles, predecessors, 
participants, successors, and assigns, subsidiaries, and each of their respective current and 
former equity holders, officers, directors, managers, principals, members, employees, agents, 
fiduciaries, trustees, advisory board members, financial advisors, partners, limited partners, 
general partners, attorneys, accountants, managed accounts or funds, management companies, 
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fund advisors, investment bankers, consultants, representatives, and other professionals, and 
such Person’s respective heirs, executors, estates, and nominees, each in their capacity as 
such, and any and all other Persons or Entities that may purport to assert any Cause of Action 
derivatively, by or through the foregoing entities. 

1.151 “Release Opt-Out Election” shall mean a timely election to “opt out” of being a 
Releasing Party by a Holder of a Claim in the Voting Classes that (a) selects the option set 
forth on the Ballot to not grant the releases set forth in Section 14.1(c) of this Plan or (b) Files 
a written objection to the releases set forth in Section 14.1(c) of this Plan by the deadline to 
object to Confirmation established by the Solicitation Procedures Order.   

1.152 “Released Parties” shall mean the following, solely in their capacity as such:  
(a) the Debtors’ officers, directors, agents, attorneys, advisors, and professionals; (b) the 
members of the Committee and the Committee’s attorneys, advisors, and professionals; 
(c) the Prepetition Agent and Prepetition Lenders; (d) the Plan Administrator; (e) the Asset 
Manager and Pacific Creditors; and (f) with respect to (b) through (e), their Related Parties, 
provided, however, that Released Parties shall exclude (i) any of the foregoing parties that 
makes a Release Opt-Out Election and (ii) any individual that was an officer or director of the 
Debtors but did not hold that position on or after the Petition Date 

1.153 “Releasing Parties” shall mean the following, solely in their capacity as such:  
(a) the Debtors, (b) the Committee and its members; (c) the Prepetition Agent and Prepetition 
Lenders; (d) the Asset Manager and Pacific Creditors; (e) all Holders of Claims or Interests 
who are Unimpaired; (f) all Holders of Claims and Interests in the Voting Classes that do not 
make a Release Opt-Out Election; and (h) with respect to each of the foregoing, their Related 
Parties. 

1.154 “REO Debtors” shall mean PSF REO LLC, PSF Ohio, LLC, PSF TX 1, LLC, PSF 
TX 2, LLC, and PSF TX 4 LLC. 

1.155 “REO” shall mean a real estate owned property acquired through the exercise of 
remedies under the loan documents for an Underlying Loan. 

1.156 “Reorganized Debtor” shall mean a Debtor, or any successor or assign thereto, by 
merger, consolidation, reorganization, or otherwise, in the form of a corporation, limited 
liability company, partnership, or other form, as the case may be, on and after the Effective 
Date, including Reorganized Parent. 

1.157 “Reorganized Parent” shall mean Peer Street, Inc., a Delaware corporation, on 
and after the Effective Date. 

1.158 “Restructuring Costs” shall mean the costs of the Debtors’ restructuring and 
Chapter 11 Cases, including those set forth under the line item “Restructuring Disbursements” 
in the Cash Collateral Budget, and subject to the allocations set forth in Section 2.4 hereof 
and the settlement in Section 3.3 hereof.  For the avoidance of doubt, the term “Restructuring 
Costs” shall not include any OpEx. 
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1.159 “RWN” shall mean any note issued pursuant to the PPM and that certain RWN 
Supplement:  Redeemable Warehouse Notes (“RWN”) offered by Peer Street Funding, LLC. 

1.160 “RWN Claims” shall mean the Pocket 1 Month Claims and Pocket 3 Month 
Claims, other than a Securities Law Claim, against the Debtors arising out of a RWN. 

1.161 “Schedules” shall mean the schedules of assets and liabilities and statements of 
financial affairs Filed by the Debtors pursuant to Bankruptcy Code section 521 and in 
substantial accordance with the Official Bankruptcy Forms, as the same may have been 
amended, modified, or supplemented from time to time. 

1.162 “Secured Claim” shall mean, pursuant to Bankruptcy Code section 506, that 
portion of a Claim that is (a) secured by a valid, perfected and enforceable security interest, 
lien, mortgage, or other encumbrance, that is not subject to avoidance under applicable 
bankruptcy or non-bankruptcy law, in or upon any right, title or interest of the Debtors in and 
to property of the Estates, to the extent of the value of the Holder’s interest in such property 
as of the relevant determination date, (b) Allowed as such pursuant to the terms of the Plan 
(subject to the Confirmation Order becoming a Final Order); (c) subject to an offset right 
under applicable law as of the Petition Date, or (d) a secured claim against the Debtors 
pursuant to Bankruptcy Code sections 506(a) and 553; provided, that no Note Claim shall be 
a Secured Claim under the Plan. 

1.163 “Securities Law Claim” shall mean any Claim against a Debtor, whether or not 
the subject of an existing lawsuit (a) arising from rescission of a purchase or sale of Notes or 
OppFund Interests or any other shares, notes or securities of any Debtor or an affiliate of any 
Debtor, (b) for damages arising from the purchase or sale of any of the foregoing, (c) for 
violations of the securities laws, misrepresentations, or any similar Claims against a Debtor, 
including, to the extent related to the foregoing or otherwise subject to subordination under 
section 510(b) of the Bankruptcy Code, any attorneys’ fees, other charges, or costs incurred 
on account of the foregoing Claims against a Debtor, or (d) except as otherwise provided for 
in this Plan, for reimbursement, contribution, or indemnification allowed under section 502 
of the Bankruptcy Code on account of any such Claim against a Debtor, including, without 
limitation (i) any prepetition indemnification, reimbursement or contribution obligations of 
the Debtors, pursuant to the Debtors’ corporate charters, by-laws, agreements entered into any 
time prior to the Petition Date, or otherwise, and relating to Claims against a Debtor otherwise 
included in the foregoing clauses (a) through (c), and (ii) Claims against a Debtor based upon 
allegations that the Debtors made false and misleading statements or engaged in other 
deceptive acts in connection with the foregoing, or otherwise subject to section 510(b) of the 
Bankruptcy Code. 

1.164 “Servicing Advance” shall mean advances made by PSFI or the Asset Manager, in 
their respective capacities as servicer or asset manager, in connection with the administration 
and servicing of an Underlying Loan. 

1.165 “Solicitation Procedures Order” shall mean the order conditionally approving the 
disclosures set forth herein and authorizing the solicitation of acceptances or rejections of the 
Plan. 
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1.166 “Specified Expenses” shall have the meaning ascribed to such term in the Asset 
Management Agreement. 

1.167 “Structuring Expenses” shall have the meaning ascribed to such term in the Asset 
Management Agreement. 

1.168 “Taxes” shall mean all income, gross receipts, sales, use, transfer, payroll, 
employment, franchise, profits, property, excise, or other similar taxes, estimated import 
duties, fees, stamp taxes, and duties, value added taxes, assessments, or charges of any kind 
whatsoever (whether payable directly or by withholding), together with any interest and any 
penalties, additions to tax, or additional amounts imposed by any taxing authority of a 
Governmental Unit with respect thereto. 

1.169 “U.S. Trustee Fees” shall mean fees payable pursuant to 28 U.S.C. § 1930. 

1.170 “Unclassified Claims” shall mean any Administrative Claims, Professional Fee 
Claims, and Priority Tax Claims.   

1.171 “Undeliverable Distribution” shall have the meaning ascribed to such term in 
Section 10.7 of the Plan. 

1.172 “Underlying Loans” shall mean the Mortgage Interests held by the Debtors in 
connection with any MPDN, RWN or PDN, the OppFund Loan, or the Corporate Loans. 

1.173 “Unimpaired” shall mean, when used in reference to a Claim or Interest, any Claim 
or Interest that is not impaired within the meaning of Bankruptcy Code section 1124. 

1.174 “UPB” shall mean the unpaid principal balance of an Underlying Loan as of the 
Petition Date or, in the case of an REO, the unpaid principal balance of the Underlying Loan 
related to such REO before the REO was acquired. 

1.175 “Voting Classes” shall mean Classes 3 (with respect to PSI, PSFI and PLI), 4 (with 
respect to each Debtor), 8-12 (with respect to PSFLLC), 13 (with respect to PS Portfolio), and 
14 (with respect to OppFund). 

1.176 “Voting Deadline” shall mean April 1, 2024, at 5:00 p.m. (prevailing Eastern 
Time), the date and time by which ballots to accept or reject the Plan must be received to be 
counted, as set forth by the Solicitation Procedures Order.   

1.177 “Warehouse Entities” shall mean Warehouse I and Warehouse II. 

1.178 “Warehouse I” shall mean PS Warehouse, LLC, a Delaware limited liability 
company. 

1.179 “Warehouse I Distribution” shall mean the Distributable Cash available at 
Warehouse I as of the Effective Date following the funding of Warehouse I’s share of 
Restructuring Costs. 
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1.180 “Warehouse I Loans” shall mean those certain loans made by PSFLLC to PS 
Warehouse I pursuant to that certain Loan and Security Agreement dated as of February 1, 
2021. 

1.181 “Warehouse II” shall mean PS Warehouse II, LLC, a Delaware limited liability 
company. 

1.182 “Warehouse II Distribution” shall mean the Distributable Cash available at 
Warehouse II as of the Effective Date following the funding of Warehouse II’s share of 
Restructuring Costs. 

1.183 “Warehouse II Loans” shall mean those certain loans made by PSFLLC to PS 
Warehouse II pursuant to that certain Loan and Security Agreement dated as of October 10, 
2022. 

1.184 “Warehouse Loans” shall mean the Warehouse I Loan and Warehouse II Loans. 

1.185 “Wind-Down Loan Assets” shall mean the Underlying Loans that remain 
outstanding following the Effective Date associated with the MPDNs and OppFund Loan. 

1.186 “Wind-Down Reserve” shall mean the account established to hold the funding to 
be used by the Plan Administrator to implement the Plan and discharge its duties hereunder 
with respect to the Wind-Down Loan Assets, PSFLLC, PS Portfolio, Warehouse I, Warehouse 
II, OppFund, OppFund GP, and the REO Debtors.  The initial funding of the Wind-Down 
Reserve shall be set forth in the Plan Supplement, shall not be funded from Cash Collateral, 
and shall be acceptable to the Committee. 

Rules of Interpretation 

For purposes of the Plan, except as expressly provided or unless the context otherwise 
requires, (a) any capitalized term used herein that is not defined herein, but is defined in the 
Bankruptcy Code or the Bankruptcy Rules, shall have the meaning ascribed to that term in the 
Bankruptcy Code or the Bankruptcy Rules, as applicable, (b) the words “herein,” “hereof,” 
“hereto,” “hereunder,” and other words of similar import refer to the Plan in its entirety rather than 
to any particular paragraph, subparagraph, or clause contained in the Plan, (c) unless otherwise 
specified, all references in the Plan to sections, articles, schedules, and exhibits are references to 
sections, articles, schedules, and exhibits of or to the Plan, (d) any reference in the Plan to a 
contract, instrument, release, indenture, or other agreement or document being in a particular form 
or on particular terms and conditions means that such document shall be substantially in such form 
or substantially on such terms and conditions, (e) any reference in the Plan to an existing document 
or exhibit means such document or exhibit as it may be amended, modified, or supplemented from 
time to time, (f) captions and headings to articles and sections are inserted for convenience of 
reference only and shall not limit or otherwise affect the provisions hereof or the interpretation of 
the Plan, (g) whenever the context requires, each term stated in either the singular or the plural 
shall include the singular and the plural, and pronouns stated in the masculine, feminine, or neuter 
shall include the masculine, feminine and the neuter, (h) in the appropriate context, each term, 
whether stated in the singular or the plural, shall include both the singular and the plural, and 
pronouns stated in the masculine, feminine, or neuter gender shall include the masculine, feminine, 
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and the neuter gender, (i) except as otherwise provided, any reference herein to an existing 
document or exhibit having been Filed or to be Filed shall mean that document or exhibit, as it 
may thereafter be amended, restated, supplemented, or otherwise modified in accordance with the 
Plan and/or the Confirmation Order, as applicable; (j) unless otherwise specified herein, all 
references herein to “Articles” are references to Articles of the Plan or hereto, (k) ) any term used 
in capitalized form herein that is not otherwise defined but that is used in the Bankruptcy Code or 
the Bankruptcy Rules shall have the meaning assigned to that term in the Bankruptcy Code or the 
Bankruptcy Rules, as the case may be; (l) any docket number references in the Plan shall refer to 
the docket number of any document Filed with the Bankruptcy Court in the Chapter 11 Cases, and 
(m) the rules of construction set forth in Bankruptcy Code section 102 and in the Bankruptcy Rules 
shall apply. 

Computation of Time 

Unless otherwise specifically stated herein, the provisions of Bankruptcy Rule 9006(a) 
shall apply in computing any period of time prescribed or allowed herein.  If the date on which a 
transaction may occur pursuant to the Plan shall occur on a day that is not a Business Day, then 
such transaction shall instead occur on the next Business Day but shall be deemed to have been 
completed as of the required date. 

Reference to the Debtors or the Reorganized Debtors 

Except as otherwise specifically provided in the Plan to the contrary, references in the Plan 
to the Debtors or the Reorganized Debtors shall mean the Debtors and the Reorganized Debtors, 
as applicable, to the extent the context requires. 

Controlling Document. 

In the event of an inconsistency between the Plan and the Plan Supplement, the terms of 
the Plan shall control (unless stated otherwise in the Confirmation Order).  In the event of an 
inconsistency between the Plan and any other instrument or document created or executed pursuant 
to the Plan, the Plan shall control.  The provisions of the Plan and of the Confirmation Order shall 
be construed in a manner consistent with each other so as to effectuate the purposes of each; 
provided, that, if there is determined to be any inconsistency between any Plan provision and any 
provision of the Confirmation Order that cannot be so reconciled, then, solely to the extent of such 
inconsistency, the provisions of the Confirmation Order shall govern and any such provision of 
the Confirmation Order shall be deemed a modification of the Plan. 

ARTICLE  II 
LOAN PORTFOLIO; COMPLETION OF RUN-OFF OF LOANS; FUNDING AND 

COST ALLOCATION 

2.1 Loan Portfolio 

The Debtors’ loan portfolio as of the Petition Date and as of December 31, 2023 is as 
follows: 
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The Underlying Loans are not subject to the liens of the Prepetition Agent, although the 
Prepetition Agent does have liens on the Pre-Effective Date Servicing Advances and Pre-Effective 
Date Servicing Fees owed to PSFI in its capacity as servicer of the Underlying Loans.  As of 
December 31, 2023, the following amounts are due and owing to PSFI and are subject to the 
Prepetition Agent’s liens. 

• Pre-Effective Date Servicing Advances:  $11,649,004 
• Pre-Effective Date Servicing Fees:  $3,113,725 

Since the Petition Date, the Debtors have serviced the Underlying Loans in accordance 
with their customary practices, subject to any limitations resulting from the commencement of the 
Chapter 11 Cases.  The Debtors will continue to service the Underlying Loans until the Effective 
Date, at which point the Underlying Loans will be managed by the Asset Manager. 

2.2 Post-Effective Date Management of the Loan Portfolio 

During the Chapter 11 Cases, the Debtors and the Committee engaged in a process to 
identify a party to manage the Debtors’ loan portfolio following the Effective Date.  Ultimately, 

Petition Date December 31, 2023
# of Loans UPB ($MM) # of Loans UPB ($MM)

Loans Associated with MPDNs
Performing 146                             49.7$                         36                               10.1$                         
Non/Sub-Performing 144                             93.6                            128                             82.4                            
REO 44                               42.1                            37                               29.2                            

Total MPDNs 334                            185.4$                       201                            121.8$                       

Total Proceeds Held n/a 4.6$                           n/a 67.0$                         

Loans Associated with Pocket/Warehouse
Performing 4                                 0.0                              2                                 0.0                              
Non/Sub-Performing 3                                 0.2                              4                                 0.2                              
REO 2                                 0.2                              1                                 0.1                              

Total Pocket/Warehouse 9                                 0.3$                           7                                 0.3$                           

Total Proceeds Held n/a -$                               n/a 0.0$                           

Loans Associated with OppFund Loan
Performing 8                                 5.1                              4                                 1.8                              
Non/Sub-Performing 17                               10.3                            13                               8.0                              
REO 3                                 3.6                              2                                 2.1                              

Total OppFund 28                               19.0$                         19                               11.9$                         

Total Proceeds Held n/a 0.0$                           n/a 6.7$                           

Loans Associated with PDNs
Performing 1                                 0.2                              -                                  -                                  
Non/Sub-Performing -                                  -                                  -                                  -                                  
REO -                                  -                                  -                                  -                                  

Total PDNs 1                                 0.2$                           -                                  -$                               

Total Proceeds Held n/a -$                               n/a 0.2$                           

Unassociated Loans
Performing 6                                 1.0                              3                                 0.4                              
Non/Sub-Performing 11                               1.2                              11                               1.2                              
REO 3                                 0.5                              1                                 0.1                              

Total Unassociated Loans 20                               2.8$                           15                               1.7$                           

Total Proceeds Held n/a 0.0$                           n/a 0.8$                           
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the Committee indicated it supported a proposal put forth by Colchis.  That support was an 
important consideration for the Debtors since the ultimate beneficiaries of the liquidation of the 
loan portfolio are the holders of MPDNs and OppFund Interests, whose interests are represented 
by the Committee.  Indeed, certain of those holders are members of the Committee.  After further 
negotiations concerning the terms of managing the loan portfolio, as well as the terms of this Plan, 
the Debtors, Committee, and Colchis have agreed to support the Plan, which provides for Colchis 
to act as the Asset Manager after the Effective Date. 

Funds affiliated with Colchis are substantial holders of MPDNs and, as a result, Colchis 
has familiarity with the remaining Underlying Loans and is aligned with the holders of MPDNs 
and OppFund Interests to ensure that value is maximized from the remaining Underlying Loans.  
Funds affiliated with Colchis are also equity holders in the Debtors.  Colchis and its affiliates are 
not members of the Committee and it does not have a representative on or appointment rights with 
respect to the Debtors’ board of directors. 

The Plan provides for the Loan Assets to be managed by the Asset Manager on the terms 
and conditions set forth in the Asset Management Term Sheet and the Asset Management 
Agreement.  A summary of the key terms in the Asset Management Term Sheet are as follows: 

• Post-Effective Date Loan Administration Costs:  The Asset Manager will be 
entitled to be paid the following (which are part of the Post-Effective Date Loan 
Administration Costs and have the priority described further below), which shall 
be paid from the Funding Pool (or Exit Facility, if applicable): 

o Asset Management Fee.  A management fee equal to one- and one-half 
percent (1.50%) per annum of the UPB of the Loan Assets; provided, that 
such fee shall be payable monthly in arrears and calculated based on the 
UPB of the Loan Assets at the beginning of each month.  The Asset 
Management Fee shall be reduced by the Specified Expenses, if any,3 which 
are amounts paid from sources other than the Asset Manager to former 
employees retained (with the approval of the Asset Manager) to assist with 
the management of the Loan Assets.  The Asset Management Fee and the 
Specified Expenses payable for any month (or any part thereof) shall be 
allocated ratably across the Loan Assets that were managed by the Asset 
Manager during such month, based on the UPB of the Loan Assets on the 
first day of such month. 

o Performance Fee:  A performance fee equal to two percent (2%) of all 
collections on Loan Assets, net of the Asset Management Fee and the 
Specified Expenses.  The Performance Fee will be charged to, and 
recovered from, the Underlying Loan for which the Performance Fee was 
incurred. 

o Structuring Expenses.  An amount equal to one-half percent (0.5%) of the 
UPB of the Loan Assets as of the Effective Date; provided, that if the Asset 

                                                 
3  Specified Expenses shall be treated as Post-Effective Date Loan Administration Costs.  
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Manager provides or backstops the Debtors’ entire exit financing need, then 
the Structuring Expenses shall include reasonable fees and expenses 
incurred by the Asset Manager in connection with negotiating and finalizing 
such exit financing.  The Structuring Expenses shall be allocated ratably 
across the Loan Assets based on the UPB of the Loan Assets on the 
Effective Date. 

o Reimbursable Expenses.  The Asset Manager shall be entitled to 
reimbursement from the Funding Pool (or any alternative exit financing) for 
all Reimbursable Expenses in connection with any of its duties under the 
Asset Management Agreement; provided, that the Reimbursable Expenses 
shall not include the costs of Asset Manager’s overhead (including its 
employees, insurance fees, and taxes) or the Specified Expenses; provided, 
further, that Asset Manager shall not be permitted to reimbursement for 
expenses incurred under contracts entered into with any of its affiliates 
without the prior written approval of the non-interested members of the 
Advisory Committee, which shall not be unreasonably withheld; provided 
that such contracts are on market terms as determined by the non-interested 
members of the Advisory Committee in their reasonable discretion.  
Allocation of the Reimbursable Expenses will be determined by the Plan 
Administrator, in consultation with the Asset Manager and subject to the 
review of the Advisory Committee, based on the nature of the services 
giving rise to such amount. 

o Reserves.  The Asset Manager shall be entitled to receive and hold a reserve 
equal to (i) three (3) months anticipated payment of the Asset Management 
Fee, plus (ii) three (3) months of anticipated costs and expenses of the 
administration of the Loan Assets, including Reimbursable Expenses, 
Structuring Expenses and Servicing Advances for the Loan Assets. 

• Retention of Subservicer:  The Asset Manager will either continue to retain the 
Debtors’ existing subservicer, FCI, or retain another subservicer with the consent 
of the Advisory Committee, not to be unreasonably withheld (such party, the 
“Subservicer”).  The Subservicer shall have duties that are substantially similar to 
the duties that FCI has under its existing agreements with the Debtors. 

• Managing the Loan Assets:  The Asset Manager’s duties shall include, without 
limitation: (a) administering and managing the Loan Assets in accordance with 
Accepted Asset Management Standards (as defined below); (b) maintaining 
accurate books and records on both an aggregate and an individual Loan Asset basis 
and providing all reporting required by the Plan Administrator, to the extent 
possible based on information provided by the Debtors and Subservicer; 
(c)  monitoring the compliance of borrowers and other parties under the Loan 
Documents (including payment of tax and insurance amounts), exercising 
remedies, and funding protective advances when required in Asset Manager’s 
reasonable judgment in accordance with Accepted Asset Management Standards; 
(d) maintaining the priority of the underlying security instruments encumbering the 
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Loan Assets; (e) making construction advances in accordance with the Loan 
Documents; and (f) managing and selling REO properties.  For the avoidance of 
doubt, the Asset Manager may delegate certain duties to the Subservicer consistent 
with Accepted Asset Management Standards. 

Notwithstanding the foregoing, but subject to the Advisory Committee’s consent 
rights with respect to affiliated sales, the consent of the Plan Administrator and/or 
the Advisory Committee (which consent shall not be unreasonably withheld) shall 
be required before the Asset Manager may take certain material actions with respect 
to the Loan Assets that are outside of the Accepted Asset Management Standards, 
including, without limitation, the bulk sale of multiple Loan Assets other than the 
Clean Up Sale (as defined below). 

In accordance with industry practice, the Loan Assets may be charged off, 
modified, or sold in an effort to maximize realization with respect to such Loan 
Assets.  

The term “Accepted Asset Management Standards” shall be defined as “in 
compliance with applicable law and the underlying documents governing the Loan 
Assets (the “Loan Documents”) and in the same manner in which, and with the 
same degree of care, skill, prudence and diligence with which, the Asset Manager 
or Subservicer manages, services, and administers comparable loans with similar 
borrowers and comparable REO property owned or managed by the Asset Manager, 
the Subservicer or its affiliates, in order to timely collect payments of principal and 
interest under the Loans Assets, or if the Loan Assets have gone into default or the 
collateral has become REO property, use commercially reasonable efforts to 
maximize recovery on such Loans Assets and REO property on a present value 
basis.” 

• Sales:  The Asset Manager shall be permitted to sell the Loan Assets (other than 
the Excluded Loans) consistent with the following principles:4 

o Loan Assets that are REO may be sold on an individual basis consistent 
with Accepted Asset Management Standards; 

o If the Asset Manager determines that market demand for certain Loan 
Assets that are not REO allows for the optimal recovery through a sale, then 
the Asset Manager may sell such assets; provided, that a bulk sale of the 
Wind-Down Loan Assets (other than the Clean Up Sale, as defined below) 
shall require the consent of the Advisory Committee (not to be unreasonably 
withheld). 

                                                 
4  Any fees or costs incurred in connection with the sale of a Loan Asset will be treated as a 
Post-Effective Date Loan Administration Cost for such Loan Asset. 
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o When the UPB of the remaining Wind-Down Loan Assets is equal to or less 
than fifteen percent (15%) of an amount equal to the unpaid principal 
balance of the Wind-Down Loan Assets on the Effective Date, the Asset 
Manager may take commercially reasonable efforts to sell all of the 
remaining Loan Assets if market conditions allow for a sale, as determined 
by the Asset Manager in its reasonable discretion, in consultation with the 
Plan Administrator (the “Clean Up Sale”). 

• Excluded Loans:  The Asset Manager shall, in consultation with the Plan 
Administrator, as promptly as possible after the Effective Date, sell the Excluded 
Loans.  Notwithstanding the foregoing, if the Prepetition Agent agrees to timely 
pay the Post-Effective Date Loan Administration Costs and Post-Effective Date 
Servicing Advances for any Underlying Loan designated as an Excluded Loan, then 
such Underlying Loan shall continue to be managed by the Asset Manager after the 
Effective Date in accordance with the Asset Management Agreement and shall not 
be treated as an Excluded Loan. 

• Term:  Asset Manager shall serve from the Effective Date until the date that is thirty 
(30) days following the final repayment or disposition of the last outstanding Loan 
Asset, unless earlier terminated by mutual agreement of the Asset Manager and the 
Plan Administrator, in consultation with the Advisory Committee, or by either of 
them “for cause,” as defined in the Asset Management Agreement. 

• Arm’s-Length Transactions:  If a sale of a Loan Asset is proposed to be made to an 
affiliate of the Asset Manager, such sale shall be on terms no less favorable than 
would be obtained in a comparable arms-length transaction, as determined by the 
non-interested members of the Advisory Committee in their reasonable discretion. 

• Designation of Certain Underlying Loans as Excluded Loans:  Following the 
Effective Date, the Plan Administrator, after consultation with the Advisory 
Committee, Prepetition Agent and Asset Manager, shall be authorized to designate 
any Underlying Loan as an Excluded Loan if the Plan Administrator determines, 
following such consultation, that Post-Effective Date Loan Administration Costs 
and Post-Effective Date Servicing Advances expected to be incurred with respect 
to such Underlying Loan are not likely to be recovered.  Notwithstanding the 
foregoing (a) if the Prepetition Agent agrees to timely pay the Post-Effective Date 
Loan Administration Costs and Post-Effective Date Servicing Advances for any 
Underlying Loan designated as an Excluded Loan, then such Underlying Loan shall 
continue to be managed by the Asset Manager after the Effective Date in 
accordance with the Asset Management Agreement and shall not be treated as an 
Excluded Loan, and (b) the Prepetition Agent’s consultation shall not be required 
if there are no Pre-Effective Date Servicing Advances and unpaid Pre-Effective 
Date Servicing Fees related to the Underlying Loan. 

• Segregation of Prepetition Agent’s Collateral:  Any amounts that are recoverable 
from the proceeds of the Loan Assets on account of Pre-Effective Date Servicing 
Advances and Pre-Effective Date Servicing Fees shall be deposited, no less 
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frequently than once every [two weeks], into the Prepetition Agent Account by the 
Plan Administrator. 

• Reporting:  The Asset Manager shall provide, or cause to be provided, to the Plan 
Administrator, Advisory Committee and Prepetition Agent monthly reporting on 
terms to be agreed in the Asset Management Agreement. 

• Treatment of Pre-Effective Date Servicing Fees or Pre-Effective Date Servicing 
Advances.  The Asset Manager and Plan Administrator shall not be authorized to 
waive Pre-Effective Date Servicing Fees or Pre-Effective Date Servicing Advances 
without obtaining the prior written consent of the Prepetition Agent.  The Asset 
Manager shall obtain the consent of the Prepetition Agent for any disposition 
transaction for an Underlying Loan where the Pre-Effective Date Servicing Fees or 
Pre-Effective Date Servicing Advances related to that loan aggregate at least 
$50,000 and will not be paid in full in the transaction; provided, that if the 
Prepetition Agent withholds its consent, then the Prepetition Agent shall backstop 
Post-Effective Date Loan Administration Costs and Post-Effective Servicing 
Advances for such Underlying Loan that are not recovered. 

The foregoing is provided for informational purposes only and shall not be deemed to modify 
the terms of the Asset Management Agreement. 

2.3 Advisory Committee 

A three member Advisory Committee will be established on the Effective Date comprised 
of Holders of either MPDN Claims, OppFund Interests, or both.  The initial members of the 
Advisory Committee shall be selected by the Committee and disclosed in the Plan Supplement.  
So long as Colchis is the Asset Manager, Colchis shall not sit on the Advisory Committee. 

If there is a vacancy on the Advisory Committee, a majority of the remaining members of 
the Advisory Committee and the Plan Administrator, acting collectively, may select a replacement, 
that is not related to or otherwise affiliated with any member of the Advisory Committee, Plan 
Administrator, Prepetition Agent and Asset Manager and shall do so as soon as reasonably 
practicable after a vacancy occurs that results in only one member on the Advisor Committee.  Any 
member of the Advisory Committee may be removed for cause, solely by motion filed with the 
Bankruptcy Court by any other member of the Advisory Committee or the Plan Administrator. 

Service on the Advisory Committee may be compensated, and reasonable expenses 
(including costs of outside advisors and professionals) incurred by the Advisory Committee in 
their capacity as such may be reimbursed, in each case, from the Wind-Down Reserve, subject to 
advance approval by the Plan Administrator and, if such costs exceed $250,000, by the Bankruptcy 
Court.   

The Debtors shall indemnify and hold harmless the members of the Advisory Committee,  
and their designees, employees, agents, representatives or professionals, and all duly designated 
agents and representatives thereof (in their capacity as such), from and against and in respect of 
all liabilities, losses, damages, claims, costs and expenses, including, but not limited to attorneys’ 

Case 23-10815-LSS    Doc 814    Filed 01/31/24    Page 34 of 101



 

 - 26 - 

fees and costs arising out of or due to such actions or omissions, or consequences of their actions 
or omissions with respect or related to the performance of their duties or the implementation or 
administration of the Plan; provided, however, that no such indemnification will be made to such 
persons for such actions or omissions as a result of willful misconduct, gross negligence or fraud. 

2.4 Allocation of Costs 

The costs of the Chapter 11 Cases shall be allocated as described below.   

The following important note qualifies these allocations:  the description below is based 
on amounts known as of December 31, 2023 or good faith estimates of amounts not known as of 
such date based on, among other factors, the Cash Collateral Budget agreed to with the Prepetition 
Agent and proceeds collected as of that date and anticipated to be collected thereafter.  Changes in 
the actual amounts incurred (or that became known) after December 31, 2023, any extended Cash 
Collateral Budget, and the Debtors’ assumptions and estimates as of the date hereof, could impact 
the dollar amount or percentage allocations described below.   

Chapter 11 Operating Disbursements:  As reflected in the Cash Collateral Budget, 
Operating Expenses (or OpEx) include payroll, rent and occupancy, insurance, and other 
miscellaneous vendors and service providers.  OpEx also includes Servicing Advances.  For 
purposes of the Plan, the OpEx to be allocated is estimated to be $12,370,741.  Consistent with the 
introductory note, this amount will be different if actual OpEx differs from what is estimated as of 
the date hereof. 

The Prepetition Agent has agreed that up to $6,359,375 (or 51.4% of the budgeted and 
incurred OpEx), excluding Servicing Advances, may be paid from its Cash Collateral, through the 
Cash Collateral Budget.  The Prepetition Agent has agreed that 100% of post-Petition Date and 
pre-Effective Date Servicing Advances may be paid from its Cash Collateral under the Cash 
Collateral Budget.   

The balance of the OpEx (estimated to be approximately 48.6%, of the budgeted and 
incurred OpEx) shall be designated as Pre-Effective Date Loan OpEx and will be allocated ratably 
across the Underlying Loans, based on UPB of the Underlying Loans as of the Petition Date, in 
recognition of the work done to maintain and service those loans.  The Debtors estimate that this 
will result in a per loan allocation of OpEx of $28.40 per $1,000 (or 2.8%) of UPB of Underlying 
Loans.  Consistent with the introductory note, this amount will be different if actual OpEx differs 
from what is estimated as of the date hereof. 

The Debtors, Committee and Prepetition Agent believe that this allocation of OpEx is 
reasonable relative to the work performed to service the Prepetition Agent’s collateral and 
Underlying Loans, as well as the resolution of intercompany claims and Causes of Action 
described herein, see Section 3.3 below.   

Restructuring Costs:  As reflected in the Cash Collateral Budget, Restructuring Costs 
include the Debtors’ and Committee’s professional fees and the costs of administering the Chapter 
11 Cases.  For purposes of the Plan, the Restructuring Costs to be allocated are estimated to be 
$18,990,799.  Consistent with the introductory note, this amount will be different if actual 
Restructuring Costs differ from what is estimated as of the date hereof. 
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The Prepetition Agent has agreed that up to $2,960,323 of the Restructuring Costs (or 
15.6% of the budgeted and incurred Restructuring Costs) may be paid from its Cash Collateral 
through the Cash Collateral Budget.   

The balance of the Restructuring Costs has been allocated by Debtor as follows: 

 

That same amount allocated by investment product is as follows: 

 

Case 23-10815-LSS    Doc 814    Filed 01/31/24    Page 36 of 101



 

 - 28 - 

These allocations were determined based on the value of the assets at each of the Debtors, 
including the UPB of the Underlying Loans, the value received or estimated for Non-Loan Assets, 
and the cash balances at the various Debtors, in each case, as of the Petition Date.  As reflected in 
the foregoing chart, certain Restructuring Costs allocated to PSFI have been further allocated to 
the Underlying Loans serviced by PSFI and will be allocated ratably, based on the UPB of the 
Underlying Loans, and paid from the proceeds of the Underlying Loans before such amounts are 
made available for ultimate distribution to holders of MPDNs, RWNs, PDNs, and OppFund 
Interests.5  The Debtors estimate that this will result in a per loan allocation of Restructuring Costs 
of $60 per $1,000 of UPB (or 6.0%).  Consistent with the introductory note, this amount will be 
different if actual Restructuring Costs differ from what is estimated as of the date hereof. 

As set forth in Article IV of the Plan, to the extent that the allocated amount of 
Restructuring Costs for a particular Debtor have been paid using advances from another Debtor, 
such amounts shall be repaid to the lending Debtor on the Effective Date by the borrowing Debtor, 
or from the Funding Pool (or an Exit Facility, if applicable) with respect to the Pre-Effective Date 
Loan OpEx and Pre-Effective Date Loan Restructuring Costs. 

The Plan Supplement will further disclose the wind-down budget for the Plan 
Administrator Expenses and the source of funding for such amounts.  The initial budget for Plan 
Administrator Expenses shall be acceptable to (i) the Prepetition Agent for amounts to be paid 
from the Corporate Debtor Reserve and (ii) the Committee for amounts to be paid from the Wind-
Down Reserve.  The Plan Administrator Expenses shall be payable from the Corporate Debtor 
Reserve or the Wind-Down Reserve, to the extent consistent with the definition thereof and set 
forth in the applicable budget.  

The Debtors, Committee and Prepetition Agent believe that the allocation of Restructuring 
Costs is reasonable relative to the work performed to liquidate and distribute the Debtors’ various 
assets, address matters specific to the Debtors’ diverse creditor body, make distributions to 
creditors, and the resolution of intercompany claims and Causes of Action described herein, see 
Section 3.3 below.   

Servicing Advances.  Servicing Advances have been paid using Cash Collateral, with the 
Prepetition Agent receiving a replacement lien on all post-petition Pre-Effective Date Servicing 
Advances.  Servicing Advances will be charged to, and recovered from, the Underlying Loan for 
which the Servicing Advance was made. 

The Plan Supplement will include an updated discussion of the allocations, percentages, 
and amounts that will take into account actual amounts and prevailing assumptions and 
estimates as of a date closer to the anticipated Confirmation Date and Effective Date. 

                                                 
5  These allocated amounts constitute the Pre-Effective Date Loan Restructuring Costs.  The 
Corporate Loans have been allocated Pre-Effective Date Loan Restructuring Costs. 
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2.5 Funding of Loan-Level Amounts; Post-Effective Date Funding; Proposed Funding 
Pool 

Since the Petition Date, PSFI’s servicing business has been almost entirely dedicated to the 
runoff of the Underlying Loans in the Peer Street loan portfolio.  The Debtors have not yet used 
the proceeds of the Underlying Loans to pay the costs associated with this run off or the Chapter 
11 Cases generally.  The Plan will implement the payment of such costs. 

The Underlying Loans are non-amortizing.  While the Underlying Loans do provide for 
the payment of interest by the borrowers, as the portfolio of Underlying Loans ages, it becomes 
more concentrated in non-performing loans for which regular cash flow is the exception and not 
the norm.  As a result, the Debtors have increasingly less certainty over the regularity of the cash 
flow from the portfolio on the Underlying Loans, and more so on a loan-to-loan basis.  The Debtors 
anticipate that they will become more dependent on the repayment of Underlying Loans at maturity 
or some other realization event as the means to generate the cash needed to pay the costs allocated 
to each Underlying Loans.   

To date, to fund the Chapter 11 Cases, the Prepetition Agent has consented to the use of its 
Cash Collateral to pay for certain of the OpEx of running the servicing business, as well as to fund 
100% of the Debtors’ Servicing Advances, and certain Restructuring Costs.  The remaining OpEx 
and Restructuring Costs have been funded from unencumbered cash or, where there has been no 
unencumbered cash at a debtor, through intercompany loans (primarily from Warehouse I) as 
administrative expenses pursuant to the terms of the Cash Management Order.  

The Prepetition Agent has indicated it is unwilling to continue to allow the Debtors to use 
Cash Collateral to support the servicing business following the Effective Date.  On the Effective 
Date, the Debtors intend to cause all post-Petition Date intercompany loans and advances to be 
repaid and to effectuate the distribution of the assets of the various Estates to their creditors and, 
as a result, intercompany loans and advances are not anticipated to be available.  Thus, the Debtors 
will have no access to the working capital they need to complete the runoff of the Loan Assets. 

The Debtors and Committee explored whether third-party financing may be available.  
While multiple indications of interest have been received, the Debtors and the Committee believe 
that such financing poses several concerns.  As an initial matter, the proposals are expensive, with 
effective interest rates of at least 12-15% or more.  Second, the proposals contemplate that the 
lender would take a lien on all Loan Assets and that it would receive substantial mandatory 
repayments from the first Loan Assets that are liquidated following the Effective Date.  The 
Debtors and Committee anticipate that other third-party lenders would require similar terms, 
including based on their preliminary discussions with other financing sources.  Nevertheless, the 
Debtors and Committee have received the Exit Facility Term Sheet for a proposed Exit Facility, 
and may determine that the proposal in the Exit Facility Term Sheet or other third-party financing 
is a better alternative.  The Debtors and Committee are actively discussing with Colchis the terms 
of the Exit Facility Term Sheet, and the potential Exit Facility to be provided by Colchis, and will 
continue to do so to ensure that a fair and reasonable solution is implemented to address the funding 
needs for the runoff.   
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At present, the Debtors, after consultation with the Committee, believe the best available 
option is to fund the aggregate costs allocated to Loan Assets using the proceeds from the 
Underlying Loans.  This includes not only the post-Petition Date, pre-Effective Date expenses that 
are not covered by Cash Collateral, but also the anticipated costs and expenses (including Servicing 
Advances) to be incurred after the Effective Date.  To do so, the Debtors will hold back proceeds 
from Underlying Loans that have been liquidated to fund the expenses allocated to Underlying 
Loans that have not been liquidated.  Parties who benefit from this holdback (i.e., who are invested 
in Loan Assets) will be assessed a financing charge that roughly equates to 1% per month, or 12% 
per annum, assessed from the Effective Date to the date amounts are repaid at the time of 
liquidation of the Underlying Loan.  Parties who are subject to this holdback (i.e., who are invested 
in liquidated loans) will receive a ratable share of those financing charges, based on the amounts 
withheld and the duration of such withholding, at the conclusion of the wind-down of the loan 
portfolio.   

A summary of the key terms of the proposed Funding Pool are as follows: 

Oversight of the Funding Pool.  The Plan Administrator shall be responsible for overseeing 
the Funding Pool.   

Use of Funding Pool.  The Funding Pool will be available to pay (or repay intercompany 
loans already extended to pay) Pre-Effective Date Loan OpEx and Pre-Effective Date Loan 
Restructuring Costs and to fund Post-Effective Date Loan Administration Costs, Post-Effective 
Date Servicing Advances, and Plan Administrator Expenses. 

Value of Funding Pool Units.  Funding Pool Units and Funding Pool Incremental Units 
shall be valued at one dollar each.   

Source of Funding Pool.  On the Effective Date, the Plan Administrator shall hold back an 
amount equal to the Funding Pool Amount, on a pro rata basis, from distributions on account of 
the Liquidated Loan Assets, and contribute such amount to the Funding Pool.  The Funding Pool 
Units will be distributed to investors as set forth in Article IV.  Following the Effective Date, when 
a Loan Asset is liquidated, the Plan Administrator shall hold back an amount equal to the product 
of (i) the Holdback Percentage as of the first day of the month during which the liquidation 
occurred, times (ii) the amount that otherwise would be distributed to the investors in such Loan 
Asset and contribute such amount to the Funding Pool.  For each dollar of distributions held back 
and contributed to the Funding Pool, the investors that would otherwise have been entitled to such 
distributions will receive an equal amount of Funding Pool Units to be distributed among such 
investors on a pro rata basis in accordance with their respective ownership stake in the Underlying 
Loan.   

Funding Pool Incremental Units.  Funding Pool Incremental Units will be distributed 
monthly.  Effective as of the first day of each month, each holder of a Funding Pool Unit during 
the prior month will receive Funding Pool Incremental Units equal to one percent (1%) of the 
number of Funding Pool Units held by such holder on the first day of the prior month (but 
excluding any such units that were redeemed during the prior month).  As an example, if an 
investor held 10,000 Funding Pool Units on April 20, that investor would receive 100 Funding 
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Pool Incremental Units on May 1 and would receive an additional 100 Funding Pool Incremental 
Units on June 1, assuming no redemption of such units in that period. 

Return of Funding Pool.  Funding Pool Units will be subject to mandatory redemptions as 
follows.  At the beginning of each month, the Plan Administrator shall compare the Holdback 
Percentage as of the first day of the current month against the Holdback Percentage as of the first 
day of the prior month.  To the extent the Holdback Percentage has decreased from the prior month 
to the current month, each holder of Funding Pool Units as of the first day of the prior month shall 
receive a redemption payment from the Funding Pool equal to the product of (i) the decrease in 
the Holdback Percentage from the prior month to the current month, times (ii) the sum of (A) all 
distributions made to such holder, plus (B) the Funding Pool Units held by such holder as of the 
first day of the prior month, expressed as a dollar value.  For the purposes of the foregoing 
calculation, the Plan Administrator shall exclude any Funding Pool Units that were redeemed 
during the prior month. 

For example, if the Holdback Percentage for the prior month was 10%, and the Holdback 
Percentage for the current month is 8%, the decrease in the Holdback Percentages would be 2%.  
An investor that had received $100,000 in distributions and held 10,000 in Funding Pool Units as 
of the first day of the prior month (excluding any Funding Pool Units that were redeemed during 
the prior month) would receive a redemption payment equal to $2,200 (i.e., the product of 2% 
times $110,000).  After receiving such redemption payment, the investor would have received 
$102,200 in distributions and would hold 7,800 Funding Pool Units. 

There shall be no redemption of Funding Pool Incremental Units until the loan portfolio 
shall be fully resolved.   

Upon the final resolution of the loan portfolio (i.e., when all Loan Assets have been 
liquidated and all Post-Effective Loan Administration Costs have been reconciled and satisfied), 
all amounts remaining in the Funding Pool shall be distributed, first to redeem any remaining 
Funding Pool Units on a pro rata basis determined by number of units, and second, to the extent 
funds remain after redeeming all Funding Pool Units, to redeem all Funding Pool Incremental 
Units on a pro rata basis determined by number of units.   

The following terms and definitions apply with respect to the administration of the Funding 
Pool. 

Holdback Percentage The percentage determined from time to time by dividing the 
Funding Pool Amount by the sum of (A) all distributions made on 
account of the Underlying Loans from the Effective Date through 
the date of determination, plus (B) all Funding Pool Units issued 
and outstanding as of the first day of the prior month (excluding 
any Funding Pool Units that were redeemed during the prior 
month).   
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Financing Rate 
 

One percent per month (e.g., 12 percent per annum) from the 1st 
day of the month in which the Effective Date occurs to the last day 
of the month prior to the date of determination.  As an example, if 
the Effective Date occurs on April 15 and the determination date is 
August 1, the Financing Rate shall be 3 percent. 

Funding Pool Units Units issued on a dollar-for-dollar basis, on account of any 
distributions on account of such Underlying Loans that are held 
back and contributed by the Plan Administrator to the Funding 
Pool.  Funding Pool Units shall be valued at one dollar each.   

Funding Pool 
Incremental Units 

Units issued each month on account of Funding Pool Units that 
have not been redeemed.  Funding Pool Incremental Units shall be 
valued at one dollar each.   

Funding Pool Amount The amount necessary to fund (A) the Pre-Effective Date Loan 
OpEx and Pre-Effective Date Loan Restructuring Costs allocated 
to Loan Assets that have not yet been recovered from the proceeds 
of an Underlying Loan, plus (B) the anticipated Post-Effective 
Date Administration Costs, and Post-Effective Date Servicing 
Advances that have not yet been recovered from the proceeds of 
that Loan Asset, as well as the reserve for the same required by the 
Asset Manager, plus (C) the Plan Administrator Expenses and any 
discretionary reserve established by the Plan Administrator.  The 
amounts in clauses (B) and (C) shall be subject to adjustment by 
the Plan Administrator, after consultation with the Asset Manager, 
with the consent of the Advisory Committee. 
 
The initial Funding Pool Amount will be determined as of the 
Effective Date, with the consent of the Committee (not to be 
unreasonably withheld).  However, as of the date hereof, the 
Funding Pool Amount is estimated to be approximately $16 
million as of the Effective Date, and a further good faith estimate 
will be included in the Plan Supplement. 

Funding Pool The funds held back from distributions under the Waterfall on 
account of Liquidated Loan Assets or Loan Assets and used to pay 
for costs allocated to the management and servicing of the 
Underlying Loans through the Chapter 11 Cases and complete the 
run-off of the Underlying Loans after the Effective Date. 

 
The Debtors reserve the right, with the consent of the Committee, to obtain an Exit 

Facility, in lieu of establishing and implementing the Funding Pool. 
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2.6 Waterfall for Loan Proceeds; Amendment of Intercompany Loan-related 
Agreements 

The proceeds of each Underlying Loan shall be applied in the following order, to the extent 
of available funds and on a pro rata basis (determined by amount owed) within each payment 
priority if funds are not available to satisfy in full the amounts in such payment priority: 

First, the following amounts will be paid: 

A. solely for Underlying Loans liquidated after the Effective Date, an 
amount equal to the Post-Effective Date Loan Administration Costs 
and Plan Administrator Expenses allocated to that Underlying Loan 
will be paid to the Funding Pool; 

B. solely for Underlying Loans liquidated after the Effective Date, an 
amount equal to the Post-Effective Date Servicing Advances made 
for that Underlying Loan will be paid to the Funding Pool;  

C. for all Underlying Loans, Pre-Effective Date Servicing Advances 
made for that Underlying Loan will be paid to the Prepetition Agent 
Account; and 

D. for all Underlying Loans, Pre-Effective Date Servicing Fees for that 
Underlying Loan will be paid to the Prepetition Agent Account; 

provided, however, that items (A) and (B) shall be paid before items (C) and 
(D) solely with respect to any Underlying Loan that is an Excluded Loan. 

Second, for all Underlying Loans, the following amounts will be paid to the 
Funding Pool: 

E. An amount equal to the Pre-Effective Date Loan OpEx allocated to 
that Underlying Loan; and 

F. An amount equal to the Pre-Effective Date Loan Restructuring 
Costs allocated to that Underlying Loan. 

Third, and solely for Underlying Loans liquidated after the Effective Date, the 
following amounts will be paid to the Funding Pool: 

G. An amount equal to the product of (x) the sum of the amounts 
determined in clauses (A) and (B) times (y) the Financing Rate (such 
amount, the “Post-Effective Date Financing Charge”); 

H. An amount equal to the product of (x) the sum of the amounts 
determined in clauses (E) and (F) times (y) the Financing Rate (such 
amount, the “Pre-Effective Date Financing Charge” and, together 
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with the Post-Effective Date Financing Charge, the “Financing 
Charges”); 

Fourth, for all Underlying Loans, the following amounts will be paid to the Funding 
Pool: 

I. An amount equal to the product of (x) the prevailing Holdback 
Percentage at the time times (y) the amount that otherwise would be 
distributed on account of such Underlying Loan.  A corresponding 
amount of Funding Pool Units will be issued, as set forth in 
Section 2.5, and subsequently distributed, as set forth in Article IV. 

Fifth, the balance of the proceeds of the applicable Underlying Loans, if any, 
remaining after the funding of items (A) through (I) above (such amounts, the “Waterfall”) 
shall be made available to the Plan Administrator on account of the Underlying Loan and 
subsequently distributed in accordance with Article IV; provided, however, that to the 
extent such remaining proceeds are not distributed, directly or indirectly, to holders of 
RWN Claims, MPDN Claims or PDN Claims or on account of the OppFund Loan, such 
proceeds shall be used by the Plan Administrator, at the direction of the Advisory 
Committee, to satisfy Post-Effective Date Loan Administration Costs.  In no instance may 
the Waterfall for any Underlying Loan be modified without the express consent of the 
Advisory Committee and (to the extent Pre-Effective Date Servicing Fees or Pre-Effective 
Date Servicing Advances are outstanding for the affected Underlying Loan) the Prepetition 
Agent. 

Notwithstanding the foregoing, if a Loan Asset has collected proceeds as of the Effective 
Date, such amounts shall be applied first to Clauses C and D, to the extent applicable, and thereafter 
in accordance with the Waterfall; provided, however, that all proceeds of Loan Assets collected 
after the Effective Date shall be applied in accordance with the Waterfall. 

Notwithstanding the foregoing, clause (I) above shall not apply to any Underlying Loan 
sold or participated to Warehouse I, Warehouse II or PS Portfolio that was liquidated as of the 
Effective Date. 

As part of the Plan, PSFI will amend its agreements with PSFLLC, Warehouse I and PS 
Portfolio, effective as of the Petition Date, to provide for the following: 

• Pre-Effective Date Servicing Advances will be recovered from the proceeds of each 
Underlying Loan for which such advances were made;  

• Pre-Effective Date Servicing Fees for that Underlying Loan will be recovered from 
each Underlying Loan for which such amounts are payable; 

• Pre-Effective Date Loan OpEx will be charged to each Underlying Loan, including 
any associated Financing Charges, as described herein; 

• Pre-Effective Date Loan Restructuring Costs will be charged to each Underlying 
Loan, including any associated Financing Charges, as described herein; 

Case 23-10815-LSS    Doc 814    Filed 01/31/24    Page 43 of 101



 

 - 35 - 

• Post-Effective Date Loan Administration Costs will be charged to each Loan Asset 
as described herein, including any associated Financing Charges, as described 
herein; 

• Post-Effective Date Servicing Advances will be recovered from the proceeds of 
each Loan Asset for which such advances were made, including any associated 
Financing Charges, as described herein. 

The amended agreements will include such other terms and provisions as are necessary to 
be consistent with the Plan and the Plan Supplement, including the Asset Management Agreement 
included in the Plan Supplement.  

2.7 Post-Effective Date Usage of the Peer Street Platform 

Peer Street has historically operated through an online platform (the Peer Street Platform) 
that allowed investors to maintain uninvested cash in the FBO Account and to receive direct 
deposits of the proceeds from their investments into the FBO Account.  The Debtors intend to 
continue to utilize the Peer Street Platform and FBO Account for a period following the Effective 
Date, and the costs of continuing the Peer Street Platform and FBO Accounts after the Effective 
Date will be deemed “Plan Administrator Expenses” and paid from the Wind-Down Reserve.   

2.8 Administration of OppFund Loan and Associated Mortgage Interests 

On the Effective Date, the Liquidated Loan Assets related to the Underlying Loans pledged 
to secure the OppFund Loan, net of the amounts paid through the Waterfall (Clauses (A) through 
(I), as applicable), shall be transferred to OppFund and made available as part of the OppFund 
Distribution.  Following the Effective Date, the proceeds of any Loan Asset pledged to secure the 
OppFund Loan, net of the amounts paid through the Waterfall (Clauses (A) through (I), as 
applicable), shall be transferred to OppFund and held for distribution in accordance with Article 
IV.  Any Funding Pool Units or Funding Pool Incremental Units received on account of such 
Underlying Loans shall be held by OppFund, and the Cash proceeds of such units shall be 
distributed in accordance with Article IV.  Notwithstanding anything herein to the contrary, the 
OppFund Loan shall remain in place solely for purposes of effectuating the distributions provided 
to the Holders of OppFund Interests under Article IV. 

2.9 Implementation of Exit Facility, if Applicable. 

The Debtors, with the consent of the Committee, may determine to enter into an Exit 
Facility.  If they do so, such an election will be disclosed in the Plan Supplement.  The terms and 
conditions of any Exit Facility are subject to definitive documentation. 

Authorization of Exit Facility and Exit Facility Documents.  On the Effective Date, the 
Reorganized Debtors shall be authorized to execute, deliver, and enter into the Exit Facility 
Documents without further (i) notice to or order or other approval of the Bankruptcy Court, (ii) act 
or omission under applicable law, regulation, order, or rule, (iii) vote, consent, authorization, or 
approval of any Person, or (iv) action by the Holders of Claims or Interests.  The Exit Facility 
Documents shall constitute legal, valid, binding and authorized joint and several obligations of the 
applicable Reorganized Debtors, enforceable in accordance with its terms and such obligations 
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shall not be enjoined or subject to discharge, impairment, release, avoidance, recharacterization, 
or subordination under applicable law, the Plan, or the Confirmation Order.  The financial 
accommodations to be extended pursuant to the Exit Facility Documents (and other definitive 
documentation related thereto) are reasonable and are being extended, and shall be deemed to have 
been extended, in good faith and for legitimate business purposes. 

Confirmation of the Plan shall be deemed approval of the Exit Facility and the Exit Facility 
Documents, all transactions contemplated thereby, and all actions to be taken, undertakings to be 
made, and obligations to be incurred by the Reorganized Debtors in connection therewith, and 
authorization of the Reorganized Debtors to enter into, execute, and deliver the Exit Facility 
Documents and such other documents as may be required to effectuate the treatment afforded by 
the Exit Facility. 

Authorization, Grant, and Perfection of Liens.  On the Effective Date, all liens and security 
interests granted pursuant to the Exit Facility Documents shall be (i) valid, binding, perfected, and 
enforceable liens and security interests in the personal and real property described in and subject 
to such document, with the priorities established in respect thereof under applicable non-
bankruptcy law and (ii) not subject to avoidance, recharacterization, or subordination under any 
applicable law, the Plan, or the Confirmation Order.   

The Reorganized Debtors and the Persons granted liens and security interests under the 
Exit Facility Documents are authorized to make all filings and recordings and to obtain all 
governmental approvals and consents necessary to establish and perfect such liens and security 
interests under the provisions of the applicable state, provincial, federal, or other law (whether 
domestic or foreign) that would be applicable in the absence of the Plan and the Confirmation 
Order (it being understood that perfection shall occur automatically by virtue of the entry of the 
Confirmation Order without the need for any filings or recordings) and will thereafter cooperate 
to make all other filings and recordings that otherwise would be necessary under applicable law to 
give notice of such liens and security interests to third parties. 

Modification to Waterfall.  To the extent that the Debtors elect to enter into an Exit Facility, 
the Waterfall shall be modified to substitute the Exit Facility for the Funding Pool. 

ARTICLE  III 
NON-LOAN ASSET WIND-DOWN; OTHER PLAN IMPLEMENTATION TERMS 

3.1 Plan Administrator.   

On the Effective Date, a Plan Administrator will be appointed for each of the Debtors.  The 
Plan Administrator will serve as the sole officer and director of each Debtor.  On the Effective 
Date, each of the Debtors’ directors, officers, members, and managers shall be terminated 
automatically without the need for any corporate action or approval and without the need for any 
corporate filings, and shall have no continuing obligations to the Debtors following the occurrence 
of the Effective Date.  On the Effective Date, the Corporate Debtor Reserve and Wind-Down 
Reserve shall be established and funded with amounts sufficient to enable the Plan Administrator 
to discharge his or her duties under the Plan. 
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The Plan Administrator and all of his or her respective designees, employees, agents, 
representatives or professionals shall not be liable for the act or omission of any other designees, 
employees, agents, representatives or professionals of the Plan Administrator, nor shall they be 
liable for any act or omission taken or omitted to be taken in their respective capacities, other than 
acts or omission resulting from willful misconduct, gross negligence, or fraud.  The Plan 
Administrator shall be entitled to enjoy all of the rights, powers, immunities and privileges 
applicable to a chapter 7 trustee.  The Plan Administrator may, in connection with the performance 
of its functions, consult with attorneys, accountants, financial advisors and agents, which 
consultation may act as a defense for any act taken, omitted to be taken, or suffered to be done in 
accordance with advice or opinions rendered by such persons.  Notwithstanding such authority, 
the Plan Administrator shall not be under any obligation to consult with attorneys, accountants, 
financial advisors or agents, and its determination not to do so shall not result in the imposition of 
liability, unless such determination is based on willful misconduct, gross negligence or fraud.  The 
Debtors shall indemnify and hold harmless the Plan Administrator and its designees, employees, 
agents, representatives or professionals, and all duly designated agents and representatives thereof 
(in their capacity as such), from and against and in respect of all liabilities, losses, damages, claims, 
costs and expenses, including, but not limited to attorneys’ fees and costs arising out of or due to 
such actions or omissions, or consequences of their actions or omissions with respect or related to 
the performance of their duties or the implementation or administration of the Plan; provided, 
however, that no such indemnification will be made to such persons for such actions or omissions 
as a result of willful misconduct, gross negligence or fraud. 

The Plan Supplement will contain an agreement setting forth the duties, responsibilities, 
obligations and authority of the Plan Administrator and will specify what actions will require the 
consent of the Advisory Committee, the Prepetition Agent, or either of them, but for the avoidance 
of doubt, it shall reflect the consent and consultation obligations set forth herein. 

3.2 Disposition of Non-Loan Assets.   

The Plan Administrator shall be responsible for the collection and liquidation of all of the 
Debtors’ Non-Loan Assets.  These assets include, without limitation, certain intellectual property 
assets and certain receivables. 

The Plan Administrator shall be authorized to dispose of any of the Debtors’ Non-Loan 
Assets through sale, license or otherwise, with or without Court order, and such transfer shall be 
free and clear of any liens, claims or encumbrances; provided, however, that the Plan Administrator 
shall obtain the consent of the Prepetition Agent where a transaction (or series of transactions) 
results in a purchase price in excess of $500,000 for Non-Loan Assets; provided, further, that 
disposition of Loan Assets shall be subject to the consent and consultation provisions set forth in 
Section 2.2 of the Plan. 

The Plan Administrator shall be authorized to abandon any asset of the Debtors to the 
extent that the Plan Administrator determines, in its reasonable discretion, that such assets are not 
likely to result in proceeds greater than a de minimis value.  The Plan Administrator shall provide 
the Prepetition Agent five (5) business days’ (or such shorter period agreed to by the Prepetition 
Agent) notice and opportunity to object prior to the effective date of abandonment of any such 
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asset, and the Plan Administrator shall file a notice of such abandonment on the docket for the 
Chapter 11 Cases. 

The Plan Administrator shall provide a monthly report to the Prepetition Agent and the 
Advisory Committee describing the proceeds of Non-Loan Assets, Corporate Loans, Pre-Effective 
Date Servicing Fees and Pre-Effective Date Servicing Advances collected in the prior month, any 
Non-Loan Assets or Underlying Loans (and associated Pre-Effective Date Servicing Fees and Pre-
Effective Date Servicing Advances) abandoned in the prior month, the Non-Loan Assets that still 
need to be liquidated and status of doing so, a description and reconciliation to budget for the Plan 
Administrator Expenses paid from the Corporate Debtor Reserve or Wind-Down Reserve, any 
increase projected to be made to the Corporate Debtor Reserve or Wind-Down Reserve, updated 
budget and explanation for such increase with respect to the Corporate Debtor Reserve (which the 
Prepetition Agent shall have ten (10) business days to object before such increase and new budget 
may be implemented), and any other matter the Plan Administrator deems appropriate to include; 
provided, that if the Prepetition Agent and the Plan Administrator cannot agree on an appropriate 
Corporate Debtor Reserve, then the Plan Administrator may abandon all remaining Non-Loan 
Assets to the Prepetition Agent (other than the books and records required to complete the 
liquidation of the Loan Assets).   

For the avoidance of doubt the Loan Assets shall be disposed of in accordance with Article 
II hereof; provided, however, that on the Effective Date, the Debtors’ interest in the Pre-Effective 
Date Servicing Advances and Pre-Effective Date Servicing Fees shall be conveyed, transferred 
and assigned to the Prepetition Agent or its designee. 

3.3 Resolution and Settlement of Intercompany Claims and Disputes over Participation 
Interests.   

Pursuant to sections 363 and 1123 of the Bankruptcy Code and Bankruptcy Rule 9019, and 
in consideration for the classification, distribution, releases, and other benefits provided under the 
Plan, upon the Effective Date, the provisions of the Plan shall constitute a good faith compromise 
and settlement of all Claims, Interests, and controversies relating to the contractual, legal, and 
subordination rights that a Claim Holder or an Interest Holder may have with respect to any 
Allowed Claim or Interest or any distribution to be made on account of such Allowed Claim or 
Interest, including pursuant to the transactions set forth herein.  Entry of the Confirmation Order 
shall constitute the Bankruptcy Court’s approval of the compromise or settlement of all such 
Allowed Claims, Interests, and controversies, as well as a finding by the Bankruptcy Court that 
such compromise, settlement, and transactions are in the best interests of the Debtors, their Estates, 
and Holders of Allowed Claims and Interests, and is fair, equitable, and is within the range of 
reasonableness.  Subject to the provisions of this Plan governing distributions, all distributions 
made to Holders of Allowed Claims and Interests in any Class are intended to be and shall be final. 

Under the Plan, all intercompany loans and advances made after the Petition Date shall be 
repaid on or prior to the Effective Date, as set forth in Article IV.  Other than such repayment, but 
subject to the distributions provided for in Article IV, there shall be no cash payments on account 
of contractual claims or other claims for money advanced or borrowed between Debtors, and such 
amounts will be cancelled and released or extinguished on the Effective Date.  This includes the 
cancellation and release of the contractual claims that PSFLLC has against PSFI for its guarantee 
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of each of the Warehouse Loans.  In connection with these releases, each of the Warehouse entities 
and PSFLLC will receive releases from PSFI for any claims and Causes of Action that may be 
asserted against them in connection with the Warehouse Loans.  Notwithstanding the foregoing, 
the contractual claims that OppFund has against PSI for its guarantee of the OppFund Loan shall 
not be released. 

As part of the compromises set forth in the Plan, Warehouse I will relinquish and return to 
PSFI its participation interests in any Underlying Loans, to the extent such Underlying Loans have 
not been liquidated and reduced to cash as of the Effective Date and the value of such interests 
shall be deemed a contribution towards the obligation of Warehouse I to fund Restructuring Costs 
under the Plan.  As of December 31, 2023, the unpaid principal balance of such Underlying Loans 
is $308,191. 

The Debtors and Committee believe that the mutual releases exchanged by each of the 
Debtors, as well as the allocation of OpEx and Restructuring Costs embodied herein, the resolution 
of intercompany claims related to the expenses payable under the various intercompany 
participation agreements, and potential claims by PSFLLC and PS Portfolio to withhold amounts 
otherwise payable related to the Note Claims, provide fair, reasonable, and adequate consideration 
for the settlement, compromise and resolution of all Intercompany Claims and Causes of Action 
among the Debtors.   

The Plan also constitutes a resolution and settlement of the objections raised by the Pacific 
Creditors and the Committee to the Loan Sale Motion, as well as any other party and other disputes, 
over whether the Notes issued by the Debtors constitute “participations.”  The consideration for 
such settlement is the treatment of the Underlying Loans set forth in Article II and the distributions 
provided for in Article IV of the Plan.   

3.4 Corporate Action.   

On the Effective Date, all matters expressly provided for under this Plan that would 
otherwise require approval of the equity holders or directors of one or more of the Debtors, 
including but not limited to, the dissolution or merger of any of the Debtors, shall be deemed to 
have occurred and shall be in effect upon the Effective Date pursuant to the applicable 
organizational or entity law of the states in which the Debtors are incorporated without any 
requirement of action by the equity holders or directors of the Debtors.   

3.5 Retention, Abandonment, Disposal, and Destruction of Records; Privileges.   

Upon the occurrence of the Effective Date, the Debtors’ books and records shall be 
transferred to the Plan Administrator, who shall continue to preserve all financial books and 
records, emails, and other financial documents relating to the Debtors’ business that are currently 
in the Debtors’ possession, custody or control.  The Plan Administrator shall succeed to all 
privileges of the Debtors, including but not limited to the attorney-client privilege. 

The Plan Administrator shall be authorized pursuant to Bankruptcy Code section 554, in 
its reasonable discretion, without any further notice to any party or action, order or approval of the 
Bankruptcy Court, to abandon, dispose of, or destroy in any commercially reasonable manner all 
originals and/or copies of any documents, books and records, including any electronic records, of 
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the Debtors and which the Plan Administrator reasonably concludes are burdensome or of 
inconsequential value and benefit; provided, however, that the Plan Administrator (i) must consult 
with the Asset Manager, and obtain the consent of the Advisory Committee, prior to abandoning, 
disposing of or destroying the foregoing to the extent related to the Underlying Loans, and 
(ii) obtain the consent of the Prepetition Agent, prior to abandoning, disposing of or destroying the 
foregoing to the extent related to the Non-Loan Assets. 

3.6 Continued Corporate Existence; Effectuating Documents; Corporate Action; 
Restructuring Transactions.   

(a) Except as otherwise provided in the Plan or the Plan Supplement documents, the 
Debtors shall continue to exist after the Effective Date as Reorganized Debtors as a separate 
corporation, limited liability company, partnership, or other form of entity, as the case may be, 
with all the powers of a corporation, limited liability company, partnership, or other form of entity, 
as the case may be, in accordance with the applicable laws of the respective jurisdictions in which 
they are incorporated or organized and pursuant to the respective certificate of incorporation or 
bylaws (or other analogous formation documents) in effect before the Effective Date or the new 
corporate governance documents, as applicable, except to the extent such certificate of 
incorporation or bylaws (or other analogous formation, constituent, or governance documents) are 
amended by the Plan or otherwise, and to the extent any such document is amended, such document 
is deemed to be amended pursuant to the Plan and requires no further action or approval (other 
than any requisite filings required under applicable state or federal law).  New organizational 
documents for the Debtors, if any, shall be included in the Plan Supplement.  

(b) Notwithstanding anything herein to the contrary, on or about the Effective Date, or 
as soon as reasonably practicable thereafter, the Debtors or the Reorganized Debtors, as applicable, 
may enter into any transaction and may take all actions as may be necessary or appropriate to 
effectuate the transactions described in, approved by, contemplated by, or necessary or appropriate 
to effectuate the Plan. 

(c) The Interests of the Reorganized Debtors, including the Reorganized Parent, shall 
be transferred free and clear of all liens, liabilities and encumbrances to the Plan Administrator, 
who shall hold the Interests for the benefit of the Holders of all Allowed Claims. 

(d) All matters provided for in the Plan involving the corporate or limited liability 
company structure of the Debtors or the Reorganized Debtors, and any corporate or limited liability 
company action required by the Debtors or the Reorganized Debtors in connection with the Plan 
shall be deemed to have occurred and shall be in effect, without any requirement of further action 
by the security holders, directors, managers, or officers of the Debtors or the Reorganized Debtors 
or by any other stakeholder, and with like effect as though such action had been taken unanimously 
by the stockholders, directors, managers, or officers, as applicable, of the Debtors or Reorganized 
Debtors. 

(e) Upon the Effective Date, all actions contemplated by the Plan shall be deemed 
authorized and approved in all respects, including, if applicable, (i) the entry into or execution of 
the Exit Facility Documents, including definitive documentation related thereto, and (ii) all other 
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actions contemplated by the Plan (whether to occur before, on, or after the Effective Date), in each 
case in accordance with and subject to the terms hereof. 

(f) The Confirmation Order shall and shall be deemed to, pursuant to sections 363, 
1123, and 1142 of the Bankruptcy Code, authorize and direct parties, as applicable, among other 
things, to take all actions as may be necessary or appropriate to effect any transaction described 
in, approved by, contemplated by, or necessary to effectuate the Plan. 

(g) The Plan Administrator shall be authorized and directed to issue, execute, deliver, 
file, or record such contracts, securities, instruments, releases, indentures, and other agreements or 
documents and take such actions as may be necessary or appropriate to effectuate, implement, and 
further evidence the terms and conditions of the Plan in the name of and on behalf of the 
Reorganized Debtors, all of which shall be authorized and approved in all respects, in each case, 
without the need for any approvals, authorization, consents, or any further action required under 
applicable law, regulation, order, or rule (including, without limitation, any action by the 
stockholders or directors or managers of the Debtors or the Reorganized Debtors) except for those 
expressly required pursuant to the Plan. 

ARTICLE  IV 
CLASSIFICATION OF CLAIMS AND INTERESTS, TREATMENT AND ESTIMATED 

RECOVERIES 

THE PROJECTED RECOVERIES SET FORTH IN THE TABLE BELOW ARE 
ESTIMATES ONLY AND ARE THEREFORE SUBJECT TO CHANGE. 

 
4.1 Joint Plan; Non-Consolidation; Separate Classes.   

The Plan is a joint plan for each of the Debtors and does not provide for the substantive 
consolidation of the Debtors.  The Distributions to be made to Holders of Claims against a 
particular Debtor shall be made from the assets of that Debtor. 

For administrative convenience purposes certain Classes are presented once, but such Class 
is intended to be a separate class for each applicable Debtor against which such a Claim is asserted.  
For Classes 1, 2 and 4 through 7, such Classes exist at each Debtor, to the extent of Allowed Claims 
in such class.  For Class 3, such Classes exist at PSFI, PSI and PSLI only.  However, each of these 
Classes is intended to represent a unique class for each Debtor and is entitled to vote on the Plan 
as a single separate Class for each of the Debtors.   

4.2 Classification Generally.   

All Claims and Interests are classified in the Classes set forth below in accordance with 
section 1122 and 1123(a)(1) of the Bankruptcy Code.  A Claim or an Interest is classified in a 
particular Class only to the extent that the Claim or Interest qualifies within the description of that 
Class and is classified in other Classes to the extent that any portion of the Claim or Interest 
qualifies within the description of such other Classes.  A Claim or an Interest is classified in a 
particular Class for the purpose of receiving distributions under the Plan only to the extent that 
such Claim or Interest is an Allowed Claim or Interest in that Class and has not been paid, released, 
or otherwise satisfied prior to the Effective Date. 

Case 23-10815-LSS    Doc 814    Filed 01/31/24    Page 50 of 101



 

 - 42 - 

All Claims and Interests, except Administrative Claims, Professional Fee Claims, and 
Priority Tax Claims, are placed in the Classes set forth below.  In accordance with Bankruptcy 
Code section 1123(a)(1), Administrative Claims (including Professional Fee Claims), and Priority 
Tax Claims, as described herein, have not been classified, and the respective treatment of such 
unclassified Claims is set forth below in Article IX of the Plan.  The categories of Claims and 
Interests listed below classify Claims and Interests for all purposes, including voting, confirmation 
and distribution pursuant to the Plan and pursuant to Bankruptcy Code sections 1122 and 
1123(a)(1). 

4.3 Classification and Treatment.   

Unless the Holder of an Allowed Claim and the Debtors or the Plan Administrator, as 
applicable, agree to a different treatment, each Holder of an Allowed Claim shall receive the 
following Distributions in accordance with Article X of the Plan:6  

Class/ 
Designation Plan Treatment 

Estimated 
Amount of 

Claims7 
Status Projected 

Recovery 

Class 1: Priority 
Non-Tax Claims 

Each Holder of an Allowed Priority Non-Tax Claim shall 
receive in full and final satisfaction, settlement, and 
release of and in exchange for such Allowed Priority 
Non-Tax Claim: (A) Cash equal to the amount of such 
Allowed Priority Non-Tax Claim; or (B) such other less 
favorable treatment which the Debtors or the Plan 
Administrator, as applicable, and the Holder of such 
Allowed Priority Non-Tax Claim have agreed upon in 
writing.  

Estimated to be 
zero 

Unimpaired/ 
Deemed to 
accept Plan 

100% 

Class 2:  
Other Secured 
Claims  

Each Holder of an Allowed Other Secured Claim shall 
receive in full and final satisfaction, settlement, and 
release of and in exchange for such Allowed Other 
Secured Claim either: (A) return of the collateral 
securing such Allowed Other Secured Claim; (B) Cash 
equal to the amount of such Allowed Other Secured 
Claim; or (C) such other less favorable treatment which 
the Debtors or the Plan Administrator, as applicable, and 
the Holder of such Allowed Other Secured Claim have 
agreed upon in writing. 

Estimated to be 
zero  

Unimpaired/ 
Deemed to 
accept Plan 

100% 

                                                 
6  Unclassified Claims are addressed in Article IX. 
7  The amounts set forth in this chart reflect the Debtors’ estimate of the ultimate amount of 
Allowed Claims.  The amounts for General Unsecured Claims and Securities Law Claims is 
unknown and will be updated following the General Bar Date. 
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Class/ 
Designation Plan Treatment 

Estimated 
Amount of 

Claims7 
Status Projected 

Recovery 

Class 3:  
Prepetition Loan 
Claims 

Unless the Holder agrees to a different treatment, as soon 
as practicable after the Effective Date, each Holder of a 
Prepetition Loan Claim shall receive (a) all Available 
Cash Collateral, (b) a conveyance, transfer and 
assignment of the Debtors’ interest in the Pre-Effective 
Date Servicing Advances and Pre-Effective Date 
Servicing Fees, (c) the proceeds of the Prepetition 
Agent’s collateral received after the Effective Date, 
subject to funding of the Corporate Debtor Reserve, as 
applicable, and (d) a pro rata share of the Distributable 
Cash of each Obligor Debtor, which shall be pari passu 
with Class 4 at the respective Obligor Debtor. 

$27,356,034.45, as 
of the Petition 
Date 

Impaired/ 
Entitled to 
vote 

100% 

Class 4: 
General 
Unsecured 
Claims 

Holders of General Unsecured Claims against a Debtor 
shall receive their pro rata share of that Debtor’s 
Distributable Cash, if any.   

To be determined 
but approximately 
$26 million non-
customer claims 
have been filed 

Impaired/ 
Entitled to 
vote  

~0-5% 

Class 5: 
Intercompany 
Claims and 
Interests 

Each Intercompany Claim and Intercompany Interest 
(other than OppFund Interests) shall be either reinstated 
or released and cancelled, in each case, as necessary to 
facilitate the implementation of the Plan, the payments 
and distributions contemplated thereunder, and the wind-
down of the Debtors corporate structure; provided, that 
postpetition Intercompany Claims shall be repaid as of or 
on the Effective Date. 

As co-proponents of the Plan, each Debtor is deemed to 
accept the treatment of its Intercompany Claims and, 
therefore, will not vote on the Plan. 

N/A Impaired/ 
Deemed to 
accept the 
Plan 

N/A 

Class 6: 
Securities Law 
Claims 

Holders of Securities Law Claims shall receive no 
Distribution on account of their Securities Law Claims. 

To be determined Impaired/ 
Deemed to 
reject Plan 

0% 

Class 7: Parent 
Interests 

On the Effective Date, all Parent Interests shall be 
extinguished as of the Effective Date, and owners thereof 
shall receive no Distribution on account of such Interests. 

N/A Impaired/ 
Deemed to 
reject Plan 

0% 

Debtor “5” –Peer Street Funding, LLC 
Class 8:   
Pocket 1 Month 
Claims 

Holders of Pocket 1 Month Claims shall receive a Cash 
payment on the Effective Date equal to their pro rata 
share of the Warehouse I Distribution and subsequent to 
the Effective Date, a pro rata share of any Forfeited 
Distributions made on account of Class 8 Claims, in each 
case until all Allowed Pocket 1 Month Claims are paid in 
full. 

$40,189,395 Impaired/ 
Entitled to 
vote  

~85-95% 

Class 9:   
Pocket 3 Month 
Claims 

Holders of Pocket 3 Month Claims shall receive a Cash 
payment on the Effective Date equal to their pro rata 
share of the Warehouse II Distribution and subsequent to 
the Effective Date, a pro rata share of any Forfeited 
Distributions made on account of Class 9 Claims, in each 
case until all Allowed Pocket 3 Month Claims are paid in 
full. 

$1,340,159 Impaired/ 
Entitled to 
vote  

~90-93% 
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Class/ 
Designation Plan Treatment 

Estimated 
Amount of 

Claims7 
Status Projected 

Recovery 

Class 10: 
Liquidated 
MPDN Claims 

Holders of MPDN Claims with respect to an Underlying 
Loan that has been liquidated as of the Effective Date 
shall receive on or as soon as reasonably practicable after 
the Effective Date:  

 (i) a Cash payment equal to their pro rata share 
of the difference of (y) the proceeds of such Underlying 
Loan minus (z) the amounts in Clauses (A) through (I) of 
the Waterfall, which are described in Section [2.6] above, 
and 

 (ii) a number of Funding Pool Units, valued at 
one dollar each, equal to the amount held back and 
contributed by the Plan Administrator to the Funding 
Pool in accordance with Clause (I) of the Waterfall. 

$88,829,090 Impaired/ 
Entitled to 
vote  

~85-90%8 

Class 10-1: 
Convenience 
Liquidated 
MPDN Claims 

Class 10-1 shall consist of all MPDN Claims with respect 
to an Underlying Loan that has been liquidated as of the 
Effective Date that are held by Convenience Holders. 

On account of such Claims, Convenience Holders shall 
receive on or as soon as reasonably practicable after the 
Effective Date:  

 (i) a Cash payment equal to their pro rata share 
of the difference of (y) the proceeds of such Underlying 
Loan minus (z) the amounts in Clauses (A) through (I) of 
the Waterfall, which are described in Section [2.6] above, 
and 

 (ii) a number of Funding Pool Units, valued at 
one dollar each, equal to the amount held back and 
contributed by the Plan Administrator to the Funding 
Pool in accordance with Clause (I) of the Waterfall. 

 (iii) the right to elect the immediate redemption 
of the Funding Pool Units upon their issuance in 
accordance with Section 4.4 hereof. 

$3,988,150 Impaired/ 
Entitled to 
vote  

~80-90%9 

                                                 
8  This recovery percentage assumes that an Underlying Loan associated with a Class 10 
Claim has fully performed and been repaid.  The Debtors believe that substantially all of the 
Underlying Loans associated with Class 10 Claims satisfy this assumption. 

9  This recovery percentage assumes that an Underlying Loan associated with a Class 10-1 
Claim has fully performed and been repaid.  The Debtors believe that substantially all of the 
Underlying Loans associated with Class 10-1 Claims satisfy this assumption.  The difference in 
recoveries for Class 10 and Class 10-1 Claims is attributed to the Convenience Holder election in 
Class 10-1. 
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Class/ 
Designation Plan Treatment 

Estimated 
Amount of 

Claims7 
Status Projected 

Recovery 

Class 11: 
Unliquidated 
MPDN Claims 

Holders of MPDN Claims with respect to an Underlying 
Loan that has not been liquidated as of the Effective Date 
shall receive on or as soon as reasonably practicable after 
the applicable Loan Realization Date for such 
Underlying Loan:  

 (i) a Cash payment equal to their pro rata share 
of the difference of (y) the proceeds of such Underlying 
Loan minus (z) the amounts in Clauses (A) through (I) of 
the Waterfall, which are described in Section [2.6] above, 
and 

 (ii) a number of Funding Pool Units, valued at 
one dollar each, equal to the amount held back and 
contributed by the Plan Administrator to the Funding 
Pool in accordance with Clause (I) of the Waterfall. 

$112,136,880 Impaired/ 
Entitled to 
vote  

~0-90%10 

Class 11-1: 
Convenience 
Unliquidated 
MPDN Claims 

Class 11-1 shall consist of all MPDN Claims with respect 
to an Underlying Loan that has not been liquidated as of 
the Effective Date that are held by Convenience Holders. 

On account of such Claims, Convenience Holders shall 
receive on or as soon as reasonably practicable after the 
applicable Loan Realization Date for such Underlying 
Loan:  

 (i) a Cash payment equal to their pro rata share 
of the difference of (y) the proceeds of such Underlying 
Loan minus (z) the amounts in Clauses (A) through (I) of 
the Waterfall, which are described in Section [2.6] above, 
and 

 (ii) a number of Funding Pool Units, valued at 
one dollar each, equal to the amount held back and 
contributed by the Plan Administrator to the Funding 
Pool in accordance with Clause (I) of the Waterfall. 

 (iii) the right to elect the immediate redemption 
of the Funding Pool Units upon their issuance in 
accordance with Section 4.4 hereof. 

$2,856,460 Impaired/ 
Entitled to 
vote  

~0-90%11 

                                                 
10  The high end of this recovery percentage assumes that an Underlying Loan associated 
with a Class 11 Claim has fully performed and been repaid.  The low end assumes that there is 
no recovery on the Underlying Loan.  The Debtors believe that substantially all of the 
Underlying Loans associated with Class 11 Claims will realize material value through the run-off 
process being implemented under the Plan but have no assurances of the ultimate outcome.   

11  The high end of this recovery percentage assumes that an Underlying Loan associated 
with a Class 11-1 Claim has fully performed and been repaid.  The low end assumes that there is 
no recovery on the Underlying Loan.  The Debtors believe that substantially all of the 
Underlying Loans associated with Class 11-1 Claims will realize material value through the run-
off process being implemented under the Plan but have no assurances of the ultimate outcome.   
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Class/ 
Designation Plan Treatment 

Estimated 
Amount of 

Claims7 
Status Projected 

Recovery 

Class 12: 
FBO Account 
Claims 

Holders of Allowed FBO Account Claims shall receive, 
subject to Section 10.13:  

 (i) to the extent not already withdrawn, a Cash 
payment equal to 95% of their FBO Account Claim, 
which shall be made available for withdrawal in the FBO 
Account consistent with the FBO Order, subject to 
Section 10.7; and  

 (ii) for the remaining 5% of their FBO Account 
Claim, a pro rata share of any amounts in the FBO 
Account as of the Petition Date following the Debtors’ 
reconciliation with respect to such account; and  

 (iii) a pro rata share of any Forfeited 
Distributions related to clauses (i) and (ii), in each case 
until all Allowed FBO Account Claims are paid in full. 

$31,260,028.55, as 
of the Petition 
Date 

Impaired/ 
Entitled to 
Vote 

95-100% 

Debtor “6” – PS Portfolio – ST1, LLC 
Class 13: 
PDN Claims 

Holders of PDN Claims shall receive a Cash payment on 
the Effective Date equal to their pro rata share of the 
Portfolio Distribution, and subsequent to the Effective 
Date, a pro rata share of any Forfeited Distributions 
made on account of Class 13 Claims, in each case until 
Allowed PDN Claims are paid in full. 

$2,089,157 Impaired/ 
Entitled to 
vote 

~85-95% 

Debtor “8” – Peer Street Opportunity Investors II, LP 
Class 14: 
OppFund LP 
Interest 

Holders of OppFund LP Interests shall receive:   

 (i) a Cash payment on the Effective Date equal 
to their pro rata share of the OppFund Distribution. 

 (ii) their pro rata share of the proceeds of the 
OppFund Loan to be distributed no less frequently than 
once per calendar quarter. 

N/A Impaired//Enti
tled to Vote 

75-90%12 

 
4.4 Convenience Holder Redemption Election 

Convenience Holders shall be holders of MPDN Claims that do not exceed a principal 
amount as of the Petition Date of $5,000.00.  Convenience Holders shall have the right to elect the 
immediate “cash-out” redemption of their Funding Pool Units at a discount.  The election must be 
exercised on the Convenience Holder’s Ballot.  If a Convenience Holder exercises the election, 
their Funding Pool Units will be repurchased, using amounts in the Funding Pool, at a purchase 
price equal to the dollar amount of their Funding Pool Units minus 10% of their pro rata share of 
the UPB of the Underlying Loan associated with the MPDN.  Any election made by a Convenience 
Holder under this Section 4.4 must be made on a Class by Class basis.  

                                                 
12  This recovery percentage shows recoveries as a percentage of investment amount, as 
reflected on the Debtors’ Second Supplemental List of Limited Partners of Peer Street 
Opportunity Investors II, LP [D.I. 760]. 
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By way of illustration, a Convenience Holder holds a $1,000 MPDN, and the Underlying 
Loan Associated with that MPDN has a UPB of $500,000.  As a result, the Convenience Holder’s 
pro rata share of that Underlying Loan is 2%.  On the Loan Realization Date, the Underlying Loan 
liquidates for $500,000 and PSFLLC receives $300,000 in Cash after payment of all amounts in 
Clauses (A) through (I) in the Waterfall and receives $150,000 in Funding Pool Units.  Pursuant 
to Article IV of the Plan, the Convenience Holder would receive $600 of cash and $300 of Funding 
Pool Units.  If the Convenience Holder makes the Convenience Holder election, it will receive an 
immediate $200 payment from the Funding Pool (i.e., $300 in Funding Pool Units minus 10% of 
$1,000, or $100) to fully redeem its Funding Pool Units, resulting in an $800 total payment on its 
MPDN Claim and the Holder will receive no further Distributions. 

4.5 Reservation of Rights.  

Except as otherwise explicitly provided in the Plan, nothing shall affect the Debtors’ rights 
and defenses, both legal and equitable, with respect to any Claims or Interests, including, but not 
limited to, all rights with respect to legal and equitable defenses to alleged rights of setoff or 
recoupment. 

4.6 Limitations.   

The information in the table above is provided for illustrative purposes only and is subject 
to material change based on certain contingencies, including related to the Claims reconciliation 
and asset liquidation processes.  Actual recoveries may widely vary within these ranges, and any 
deviations from any of the assumptions underlying these amounts could result in material impacts 
to recovery estimates provided herein and/or the actual distribution received by Creditors.  The 
projected recoveries are based on information available to the Debtors as of the date hereof and 
reflect the Debtors’ estimates as of the date hereof only.  In addition to the cautionary notes 
contained elsewhere herein, it is underscored that the Debtors make no representation as to the 
accuracy of these recovery estimates.  The Debtors expressly disclaim any obligation to update 
any estimates or assumptions after the date hereof on any basis (including new or different 
information received and/or errors discovered). 

ARTICLE  V 
CONFIRMATION PROCEDURES AND REQUIREMENTS 

5.1 Confirmation Procedure.   

The Solicitation Procedures Order, among other things, approves the combined Disclosure 
Statement and Plan for solicitation purposes only and authorizes the Debtors to solicit votes to 
accept or reject the Plan.  The Confirmation Hearing has been scheduled for April 10, 2024 at 
10:00 a.m. (prevailing Eastern Time) at the Bankruptcy Court, 824 North Market Street, 6th 

Floor, Courtroom 2 Wilmington, Delaware 19801 to consider confirmation of the Plan pursuant to 
Bankruptcy Code section 1129.  The Confirmation Hearing may be adjourned from time to time 
by the Debtors without further notice, except for an announcement of the adjourned date made at 
the Confirmation Hearing or by filing a notice with the Bankruptcy Court. 

5.2 Procedure for Objections.  
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Any objection to final approval of the combined Disclosure Statement and Plan as 
providing adequate information pursuant to Bankruptcy Code section 1125 or confirmation of the 
Plan must be made in writing and filed with the Bankruptcy Court by no later than March 27, 
2024 at 5:00 p.m. (prevailing Eastern Time).   

• co-counsel to the Debtors, (i) Young Conaway Stargatt & Taylor, LLP, Rodney Square, 
1000 North King Street, Wilmington, DE 19801, Attn: Joseph M. Barry, Esq. 
(jbarry@ycst.com), Ryan M. Bartley, Esq. (rbartley@ycst.com) and S. Alexander Faris, 
Esq. (afaris@ycst.com); and (ii) Kramer Levin Naftalis & Levin LLP, 1177 Avenue of the 
Americas, New York, NY 10036, Attn: P. Bradley O’Neill, Esq. 
(boneill@kramerlevin.com);  

• the Office of the United States Trustee for the District of Delaware, J. Caleb Boggs 
Building, 844 King Street, Suite 2207, Lockbox 35, Wilmington, DE 19801, Attn: Joseph 
Cudia, Esq. (joseph.cudia@usdoj.gov);  

• counsel to the Prepetition Agent, (i) Royer Cooper Cohen Braunfeld LLC, 1120 Avenue 
of the Americas, 4th Floor, New York, NY 10036, Attn: Marc E. Hirschfield 
mhirschfield@rccblaw.com); and (ii) Richards, Layton & Finger, P.A., One Rodney 
Square, 920 North King Street, Wilmington, DE 19801, Attn: Russell C. Silberglied 
(Silberglied@rlf.com); and 

• co-counsel to the Official Committee of Unsecured Creditors, (i) Morrison & Foerster LLP, 
250 West 55th Street, New York, NY 10019, Attn: Lorenzo Marinuzzi, Esq. 
(lmarinuzzi@mofo.com), Benjamin Butterfield, Esq. (bbutterfield@mofo.com), and Raff 
Ferraioli, Esq. (rferraioli@mofo.com); and (ii) Benesch, Friedlander, Coplan & Aronoff 
LLP, 1313 North Market Street, Suite 1201, Wilmington, DE 19801, Attn: Jennifer R. 
Hoover, Esq. (jhoover@beneschlaw.com), Kevin M. Capuzzi, Esq. 
(kcapuzzi@beneschlaw.com), and John C. Gentile, Esq. (jgentile@beneschlaw.com). 

Unless an objection is timely filed and served, it may not be considered by the Bankruptcy Court 
at the Confirmation Hearing.  

5.3 Requirements for Confirmation.   

The Bankruptcy Court will confirm the Plan only if it meets all the applicable requirements 
of Bankruptcy Code section 1129.  Among other requirements, the Plan (i) must be accepted by 
all Impaired Classes of Claims or Interests or, if rejected by an Impaired Class, the Plan must not 
“discriminate unfairly” against, and be “fair and equitable” with respect to, such Class; and (ii) 
must be feasible.  The Bankruptcy Court must also find that: (i) the Plan has classified Claims and 
Interests in a permissible manner; (ii) the Plan complies with the technical requirements of chapter 
11 of the Bankruptcy Code; and (iii) the Plan has been proposed in good faith. 

5.4 Classification of Claims and Interests 

Bankruptcy Code section 1123 provides that a plan must classify the claims and interests 
of a debtor’s creditors and equity interest holders.  In accordance with Bankruptcy Code section 
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1123, the Plan divides Claims and Interests into Classes and sets forth the treatment for each Class 
(other than those claims which pursuant to Bankruptcy Code section 1123(a)(1) need not be and 
have not been classified).  The Debtors also are required, under Bankruptcy Code section 1122, to 
classify Claims and Interests into Classes that contain Claims or Interests that are substantially 
similar to the other Claims or Interests in such Class. 

The Bankruptcy Code also requires that a plan provide the same treatment for each claim 
or interest of a particular class unless the claim holder or interest holder agrees to a less favorable 
treatment of its claim or interest.  The Debtors believe that the Plan complies with such standard.  
If the Bankruptcy Court finds otherwise, however, it could deny confirmation of the Plan if the 
holders of Claims or Interests affected do not consent to the treatment afforded them under the 
Plan. 

A Claim or Interest is placed in a particular Class only to the extent that the Claim or 
Interest falls within the description of that Class and is classified in other Classes to the extent that 
any portion of the Claim or Interest falls within the description of such other Classes.  A Claim 
also is placed in a particular Class for the purpose of receiving distributions pursuant to the Plan 
only to the extent that such Claim is an Allowed Claim in that Class and such Claim has not been 
paid, released, or otherwise settled prior to the Effective Date. 

The Debtors believe that the Plan has classified all Claims and Interests in compliance with 
the provisions of Bankruptcy Code section 1122 and applicable case law.  It is possible that a 
Holder of a Claim or Interest may challenge the Debtors’ classification of Claims or Interests and 
that the Bankruptcy Court may find that a different classification is required for the Plan to be 
confirmed.  If such a situation develops, the Debtors intend, in accordance with the terms of the 
Plan, to make such permissible modifications to the Plan as may be necessary to permit its 
confirmation.  Any such reclassification could adversely affect holders of Claims by changing the 
composition of one or more Classes and the vote required of such Class or Classes for approval of 
the Plan. 

EXCEPT AS SET FORTH IN THE PLAN, UNLESS SUCH MODIFICATION OF 
CLASSIFICATION MATERIALLY ADVERSELY AFFECTS THE TREATMENT OF A 
HOLDER OF A CLAIM AND REQUIRES RE-SOLICITATION, ACCEPTANCE OF THE 
PLAN BY ANY HOLDER OF A CLAIM PURSUANT TO THIS SOLICITATION WILL 
BE DEEMED TO BE A CONSENT TO THE PLAN’S TREATMENT OF SUCH HOLDER 
OF A CLAIM REGARDLESS OF THE CLASS AS TO WHICH SUCH HOLDER 
ULTIMATELY IS DEEMED TO BE A MEMBER. 

The amount of any Impaired Claim that ultimately is Allowed by the Bankruptcy Court 
may vary from any estimated Allowed amount of such Claim and, accordingly, the total Claims 
that are ultimately Allowed by the Bankruptcy Court with respect to each Impaired Class of Claims 
may also vary from any estimates contained herein with respect to the aggregate Claims in any 
Impaired Class.  Thus, the actual recovery ultimately received by a particular Holder of an Allowed 
Claim may be adversely or favorably affected by the aggregate amount of Claims Allowed in the 
applicable Class.  Additionally, any changes to any of the assumptions underlying the estimated 
Allowed amounts could result in material adjustments to recovery estimates provided herein or the 
actual Distribution received by Creditors.  The projected recoveries are based on information 

Case 23-10815-LSS    Doc 814    Filed 01/31/24    Page 58 of 101



 

 - 50 - 

available to the Debtors as of the date hereof and reflect the Debtors’ views as of the date hereof 
only. 

The classification of Claims and Interests and the nature of distributions to members of 
each Class are summarized herein.  The Debtors believe that the consideration, if any, provided 
under the Plan to holders of Claims reflects an appropriate resolution of their Claims taking into 
account the differing nature and priority (including applicable contractual subordination) of such 
Claims and Interests.  The Bankruptcy Court must find, however, that a number of statutory tests 
are met before it may confirm the Plan.  Many of these tests are designed to protect the interests 
of holders of Claims or Interests who are not entitled to vote on the Plan, or do not vote to accept 
the Plan, but who will be bound by the provisions of the Plan if it is confirmed by the Bankruptcy 
Court. 

5.5 Impaired Claims or Interests 

Pursuant to the provisions of the Bankruptcy Code, only classes of claims or interests that 
are “impaired” (as defined in Bankruptcy Code section 1124) under a plan may vote to accept or 
reject such plan.  Generally, a claim or interest is impaired under a plan if the holder’s legal, 
equitable, or contractual rights are changed under such plan.  In addition, if the holders of claims 
or interests in an impaired class do not receive or retain any property under a plan on account of 
such claims or interests, such impaired class is deemed to have rejected such plan under 
Bankruptcy Code section 1126(g) and, therefore, such holders are not entitled to vote on such plan.   

Article IV identifies which Classes are impaired or left unimpaired by the Plan and Articles 
IV and VI describe which Classes are entitled to vote to accept or reject the Plan and which Classes 
are not. 

5.6 Confirmation Without Necessary Acceptances; Cramdown 

In the event that any impaired class of claims or interests does not accept a plan, a debtor 
nevertheless may move for confirmation of the plan.  A plan may be confirmed, even if it is not 
accepted by all impaired classes, if the plan has been accepted by at least one impaired class of 
claims, and the plan meets the “cramdown” requirements set forth in Bankruptcy Code section 
1129(b).  Bankruptcy Code section 1129(b) requires that a court find that a plan (a) “does not 
discriminate unfairly” and (b) is “fair and equitable,” with respect to each non-accepting impaired 
class of claims or interests.  Here, because Holders of Claims and Interests in Classes 6 and 7 are 
deemed to reject the Plan, the Debtors will seek confirmation of the Plan from the Bankruptcy 
Court by satisfying the “cramdown” requirements set forth in Bankruptcy Code section 1129(b).  
The Debtors believe that such requirements are satisfied, as no Holder of a Claim or Interest junior 
to those in Classes 6 and 7 (for all Debtors) is entitled to receive any property under the Plan. 

A plan does not “discriminate unfairly” if (a) the legal rights of a non-accepting class are 
treated in a manner that is consistent with the treatment of other classes whose legal rights are 
similar to those of the non-accepting class and (b) no class receives payments in excess of that 
which it is legally entitled to receive for its claims or interests.  The Debtors believe that, under 
the Plan, all Impaired Classes of Claims or Interests are treated in a manner that is consistent with 
the treatment of other Classes of Claims or Interests that are similarly situated, if any.  The Debtors 
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also do not believe that the Plan allows any Class of Claims or Interests to receive payments or 
property with an aggregate value greater than the aggregate value of the Allowed Claims or 
Allowed Interests in such Class.  Accordingly, the Debtors believe that the Plan does not 
discriminate unfairly as to any Impaired Class of Claims or Interests. 

The Bankruptcy Code provides a nonexclusive definition of the phrase “fair and equitable.”  
To determine whether a plan is “fair and equitable,” the Bankruptcy Code establishes “cramdown” 
tests for secured creditors, unsecured creditors and equity holders, as follows:  

(a) Secured Creditors.  Either (i) each impaired secured creditor retains its liens 
securing its secured claim and receives on account of its secured claim deferred Cash 
payments having a present value equal to the amount of its allowed secured claim, (ii) each 
impaired secured creditor realizes the “indubitable equivalent” of its allowed secured claim 
or (iii) the property securing the claim is sold free and clear of liens with such liens to 
attach to the proceeds of the sale and the treatment of such liens on proceeds to be as 
provided in clause (i) or (ii) above. 

(b) Unsecured Creditors.  Either (i) each impaired unsecured creditor receives or 
retains under the plan property of a value equal to the amount of its allowed claim or (ii) 
the holders of claims and interests that are junior to the claims of the dissenting class will 
not receive any property under the plan. 

(c) Interests.  Either (i) each holder of an equity interest will receive or retain under the 
plan property of a value equal to the greatest of the fixed liquidation preference to which 
such holder is entitled, the fixed redemption price to which such holder is entitled or the 
value of the interest or (ii) the holder of an interest that is junior to the non-accepting class 
will not receive or retain any property under the plan. 

The Debtors believe that the distributions provided under the Plan satisfy the absolute priority rule, 
where required. 

5.7 Feasibility 

Bankruptcy Code section 1129(a)(11) requires that confirmation of a plan not be likely to 
be followed by the liquidation, or the need for further financial reorganization, of the Debtors or 
any successor to the Debtors (unless such liquidation or reorganization is proposed in the Plan).   

With respect to the duties of the Plan Administrator, the Debtors believe that the Cash made 
available to the Plan Administrator through the Wind-Down Reserve will be sufficient to allow 
the Plan Administrator to make distributions to Holders of Allowed Claims, and to complete the 
wind-down and dissolution of the Debtors. 

With respect to the wind-down of the Debtors’ servicing business, the Debtors believe that 
the Funding Pool will provide adequate working capital to allow the Asset Manager to timely 
complete the runoff or other disposition of the Loan Assets.   

The Debtors have analyzed the ability of the Plan Administrator and Asset Manager to 
meet its obligations under the Plan.  Based on the Debtors’ analysis, the Plan Administrator and 
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Asset Manager will have sufficient assets to accomplish their tasks under the Plan.  Therefore, the 
Debtors believe that the liquidation pursuant to the Plan will meet the feasibility requirements of 
the Bankruptcy Code. 

5.8 Best Interests Test and Liquidation Analysis 

Even if a plan is accepted by the holders of each class of claims and interests, the 
Bankruptcy Code requires the Bankruptcy Court to determine that such plan is in the best interests 
of all holders of claims or interests that are impaired by that plan and that have not accepted the 
plan.  The “best interests” test, as set forth in Bankruptcy Code section 1129(a)(7), requires a court 
to find either that all members of an impaired class of claims or interests have accepted the plan or 
that the plan will provide a member who has not accepted the plan with a recovery of property of 
a value, as of the effective date of the plan, that is not less than the amount that such holder would 
recover if the debtor were liquidated under chapter 7 of the Bankruptcy Code. 

To calculate the probable distribution to holders of each impaired class of claims and 
interests if the debtor was liquidated under chapter 7, a court must first determine the aggregate 
dollar amount that would be generated from a debtor’s assets if its chapter 11 cases were converted 
to cases under chapter 7 of the Bankruptcy Code.  To determine if a plan is in the best interests of 
each impaired class, the present value of the distributions from the proceeds of a liquidation of the 
debtor’s unencumbered assets and properties, after subtracting the amounts attributable to the 
costs, expenses and administrative claims associated with a chapter 7 liquidation, must be 
compared with the value offered to such impaired classes under the plan.  If the hypothetical 
liquidation distribution to holders of claims or interests in any impaired class is greater than the 
distributions to be received by such parties under the plan, then such plan is not in the best interests 
of the holders of claims or interests in such impaired class. 

The Debtors believe that holders of Allowed Claims would receive less than anticipated 
under the Plan if the Chapter 11 Cases were converted to chapter 7 cases, and therefore, the 
classification and treatment of Claims and Interests in the Plan complies with Bankruptcy Code 
section 1129(a)(7).  A liquidation analysis supporting the Debtors’ conclusions will be filed as part 
of the Plan Supplement. 

ARTICLE  VI 
VOTING TO ACCEPT OR REJECT THE PLAN 

IF YOU ARE ENTITLED TO VOTE ON THE PLAN, YOU ARE URGED TO 
COMPLETE, DATE, SIGN, AND PROMPTLY MAIL THE BALLOT YOU RECEIVE.  
PLEASE BE SURE TO COMPLETE ALL BALLOT ITEMS PROPERLY AND LEGIBLY.  
IF YOU ARE A HOLDER OF A CLAIM ENTITLED TO VOTE ON THE PLAN AND 
YOU DID NOT RECEIVE A BALLOT, YOU RECEIVED A DAMAGED BALLOT, OR 
YOU LOST YOUR BALLOT, OR IF YOU HAVE ANY QUESTIONS CONCERNING THE 
PLAN OR PROCEDURES FOR VOTING ON THE PLAN, PLEASE CONTACT THE 
CLAIMS AGENT (I) BY TELEPHONE AT: (833) 702-1320 (TOLL-FREE), (949) 541-9932 
(INTERNATIONAL), OR (II) BY EMAIL AT:  PeerStreetInquiries@stretto.com.  THE 
CLAIMS AGENT IS NOT AUTHORIZED TO, AND WILL NOT, PROVIDE LEGAL 
ADVICE. 
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HOLDERS OF CLAIMS THAT DO NOT WISH TO PROVIDE THE RELEASES 
SET FORTH IN SECTION 14.1(c) HEREIN MUST AFFIRMATIVELY INDICATE SO BY 
CHECKING THE “OPT-OUT” BOX ON THEIR BALLOT OR FILING AN OBJECTION 
INDICATING THAT THEY DO NOT CONSENT TO SUCH RELEASE. 

PLEASE BE ADVISED THAT ALL HOLDERS OF CLAIMS IN THE VOTING 
CLASSES THAT DO NOT AFFIRMATIVELY MAKE AN OPT-OUT ELECTION, 
EITHER ON THEIR BALLOT OR BY FILING AN OBJECTION, SHALL BE DEEMED 
TO HAVE CONSENTED TO THE RELEASES SET FORTH IN SECTION 14.1(c) 
HEREIN. 

6.1 Class Entitled to Vote.   

The following classes are the Voting Classes entitled to vote on the Plan:  Classes 3 (with 
respect to PSI, PSFI and PLI), 4 (with respect to each Debtor), 8-12 (with respect to PSFLLC), 13 
(with respect to PS Portfolio), and 14 (with respect to OppFund). 

Because Claims in the Voting Classes are Impaired and Holders thereof may receive or 
retain property or an interest in property under the Plan, only Holders of Claims in the Voting 
Classes shall be entitled to vote to accept or reject the Plan.   

6.2 Manner of Voting on the Plan 

The rules and procedures governing eligibility to vote on the Plan, solicitation of votes, 
and submission of ballots are set forth in the Solicitation Procedures Order. 

6.3 Acceptance by Impaired Classes of Claims or Interests.  

In accordance with Bankruptcy Code section 1126(c), and except as provided in 
Bankruptcy Code section 1126(e), an Impaired Class of Claims shall have accepted the Plan if the 
Plan is accepted by the Holders of at least two-thirds (2/3) in dollar amount and more than one-
half (1/2) in number of the Allowed Claims in such Class that have timely and properly voted to 
accept or reject the Plan.  In accordance with Bankruptcy Code section 1126(d) and except as 
provided in Bankruptcy Code section 1126(e), an Impaired Class of Interests shall have accepted 
the Plan if such Plan is accepted by Holders of at least two-thirds (2/3) in amount of the Allowed 
Interests in such Class that have timely and properly voted to accept or reject the Plan. 

6.4 Presumed Acceptance by Unimpaired Classes.   

Because Claims in Classes 1 and 2 (with respect to each Debtor) are Unimpaired pursuant 
to Bankruptcy Code section 1126(f), Holders of Claims in Classes 1 and 2 are deemed to have 
accepted the Plan and, therefore, such Holders of Claims are not entitled to vote to accept or reject 
the Plan.   

6.5 Presumed Rejections by Impaired Classes.   

Because Holders of Claims or Interests in Classes 6 and 7 (with respect to each Debtor) are 
not entitled to receive or retain any property under the Plan, pursuant to Bankruptcy Code section 
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1126(g), such Holders of Claims or Interests are presumed to have rejected the Plan and are not 
entitled to vote to accept or reject the Plan.   

Class 5 is also not receiving any property under the Plan on account or pre-Petition Date 
claims among the Debtors but, as co-proponents of the Plan, any Debtors holding claims in Class 
5 against another Debtor are deemed to accept the Plan. 

6.6 Confirmation Pursuant to Bankruptcy Code Section 1129(b).   

To the extent that any Impaired Class rejects the Plan or is deemed to have rejected the 
Plan, the Debtors reserve the right to request confirmation of the Plan, as it may be modified from 
time to time, under Bankruptcy Code section 1129(b).  The Debtors reserve the right to alter, 
amend, modify, revoke, or withdraw the Plan, the documents submitted in support thereof or any 
schedule or exhibit, including to amend or modify it to satisfy the requirements of Bankruptcy 
Code section 1129(b), if necessary. 

6.7 Controversy Concerning Impairment.   

If a controversy arises as to whether any Claim or Interest is Impaired under the Plan, the 
Bankruptcy Court shall, after notice and a hearing, determine such controversy on or before the 
Confirmation Date.   

6.8 Elimination of Vacant Classes.   

Any Class of Claims or Interests that does not contain, as of the date of the commencement 
of the Confirmation Hearing, a Holder of an Allowed Claim or Interest, or a Holder of a Claim 
temporarily allowed under Bankruptcy Rule 3018, shall be deemed deleted from the Plan for all 
purposes, including for purposes of determining acceptance of the Plan by such Class under 
Bankruptcy Code section 1129(a)(8). 

ARTICLE  VII 
BACKGROUND AND DISCLOSURES 

7.1 General Background  

(a) The Debtors’ Business 

Founded in 2013, the Debtors (or “Peer Street”) operated a platform for online investing 
in real-estate debt.  Peer Street’s was headquartered in El Segundo, California.  Peer Street enabled 
accredited investors, funds, and institutions to access certain real estate-related debt investments 
that were historically difficult to invest in, and permitted lenders and borrowers to access capital 
that has been historically difficult for them to access.   

Peer Street introduced the first and largest two-sided online marketplace for investing in 
real estate debt.  On one side, Peer Street provided individual investors with access to an asset 
class that was previously inaccessible through sourcing loans from its nationwide network of 
private lenders and brokers (covering over 45 states).  On the other side, Peer Street aggregated, 
services, and manages those loans for individual and institutional investors.  Through Peer Street’s 
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online investing platform (the “Peer Street Platform”), investors could browse and select from 
investments offering different yields, terms, and loan-to-value ratios, across either residential or 
multifamily properties that are non-owner occupied, and elect to invest in various real estate-
related debt investments through the Peer Street Platform.  Peer Street, in some cases, structured 
proprietary investment vehicles that pool underlying investments. In other cases, real estate 
securities offered through the Peer Street Platform tracked a single underlying investment. 

Peer Street offered four principal investment products: (a) its “Retail” investment program 
through its MPDNs; (b) the OppFund; (c) its “Portfolio” investment program through its PDNs; 
and (d) its “Pocket” investment program through its RWNs.  These programs are described below. 

(b) The Debtors’ Equity Ownership and Capital Structure 

i. Corporate Structure  
Peer Street, Inc. (or PSI) is the ultimate parent in the Debtors’ corporate structure and is 

privately owned.  PSI employs all of the employees, performs payroll and accounting functions, 
capital raising, and general management.  PSI owns the Debtors’ patents and intellectual property 
rights and owns and operates Peer Street’s technology, including the Peer Street Platform.  PSI 
owns 100% of Debtors PSFI, PSFLLC, OppFund GP, and PSLI. 

PSI established PSFLLC in July 2014, and PSFI in May 2015. PSFLLC is a securities-
issuing entity.  As part of Peer Street’s Retail product, PSFLLC purchases participations in the 
underlying loans and issues corresponding MPDNs to fractional/retail investors.  PSFLLC also 
issues RWNs to investors as part of Peer Street’s Pocket product offerings.  As of the Petition 
Date, approximately $29.5 million in cash was held in an omnibus FBO Account managed by 
PSFLLC for the benefit of Peer Street investors.  PSFLLC also owns a 100% equity interest in the 
various REO Debtors, which hold or held title to real estate that previously secured non-performing 
mortgage loans owned by PSFI, which were acquired through foreclosure or other exercise of 
rights in the relevant mortgages.   

PSFI is a California licensed mortgage lender and servicer under the California Financing 
Law.  PSFI (i) purchases previously funded mortgage loans from 3rd party lenders pursuant to 
master loan sale agreements (“MLSAs”), (ii) table-funds mortgage loans for 3rd party lenders or 
brokers pursuant to master loan origination agreements (“MLOAs”), (iii) originates its own 
mortgage loans, (iv) sells mortgage loans to 3rd party institutional buyers pursuant to master loan 
purchase agreements, and (v) services mortgage loans it owns and services certain loans it has sold 
to 3rd party institutional buyers pursuant to master loan servicing agreements with institutional 
loan purchasers.  It holds legal title to substantially all of the Debtors’ Mortgage Interests.  PSFI 
owns 100% of the equity interests in Warehouse I, Warehouse II, and PS Portfolio and PS Options.   

In December 2015, PSI established OppFund GP as a wholly owned subsidiary of PSI.  On 
May 25, 2018, OppFund GP became the general partner of OppFund.  OppFund was created to 
make approved investments in various real-estate securities and other securities and financial 
instruments of the United States, but primarily provides funds to PSFI through the OppFund Loan 
to originate or purchase mortgage loans.  OppFund has forty-three (43) limited partners and is 
administered by Crestbridge Fund Services US, LLC. 
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PSLI was formed to manage technology licensing opportunities but never engaged in any 
business activity. 

ii. Capital Structure  
(A) Prepetition Credit Agreement  

PSI, PFSI and PSLI are the obligors that are parties to the Prepetition Credit Agreement 
with the Prepetition Agent and Prepetition Lenders.  The Prepetition Credit Agreement provides 
for convertible secured term loans in an aggregate principal amount not to exceed $30 million 
dollars.   

The obligations under the Prepetition Credit Agreement are secured by a lien on 
substantially all of the assets of PSI, PSFI and PSLI assets, including all cash held at PSI, but 
expressly excluding, among other things, any asset of PSFLLC, and any assets of an obligor 
encumbered by a lien securing a permitted debt facility or otherwise supporting investments from 
third-parties in accordance with the obligors’ ordinary course of business. 

Including accrued PIK interest at a rate of 6%, as of the Petition Date, $27,356,034.45 was 
outstanding under the Prepetition Credit Agreement. 

(B) OppFund Loans 
Under that certain Loan and Security Agreement dated as of October 1, 2019, OppFund is 

a lender, PSFI is a borrower and PSI is a guarantor.  The advances made under that agreement (i.e., 
the OppFund Loans) were funded by OppFund to PSFI for purposes of PSFI acquiring, including 
through direct funding, certain Mortgage Interests.  PSFI granted a security interest in the 
Mortgage Interests acquired with the proceeds of the OppFund Loans to secure their repayment.  
PSI has guaranteed the repayment of the OppFund Loans. 

As of the Petition Date, approximately $19.0 million in OppFund Loans was outstanding. 

(C) Warehouse I Loans associated with Pocket 1-Month 
Pursuant to a Participation Agreement between PSFI and Warehouse I dated as of February 

1, 2021, PSFI and Warehouse I agreed to purchase certain Mortgage Interests with PSFI holding 
the Mortgage Interests in its name but with Warehouse I funding and owning a 100% interest in 
the Mortgage Interests.  Warehouse I was able to fund these purchases using the proceeds of the 
Warehouse I Loans. 

Under that certain Loan and Security Agreement dated as of February 1, 2021, PSFLLC is 
a lender, Warehouse I is a borrower and PSFI is a guarantor.  The advances made under this 
agreement (i.e., the Warehouse I Loans) were used by Warehouse I to purchase the participations 
in Mortgage Interests under the Participation Agreement between Warehouse I and PSFI.  The 
Warehouse I Loans are secured by such participations in Mortgage Interests.  In addition, PSFI 
pledged its ownership of Warehouse I to secure its guarantee obligations. 

PSFLLC obtained the capital to make the Warehouse I Loans by issuing RWNs under the 
Pocket 1 Month program, described below. 
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As of the Petition Date, the balance of the Warehouse I Loans was approximately $39.9 
million.   

(D) Warehouse II Loans associated with Pocket 3-Month  
Pursuant to a Participation Agreement between PSFI and Warehouse II dated as of October 

10, 2022, PSFI and Warehouse II agreed to purchase certain Mortgage Interests with PSFI holding 
the Mortgage Interests in its name but with Warehouse II funding and owning a 100% interest in 
the Mortgage Interests.  Warehouse II was able to fund these purchases using the proceeds of the 
Warehouse II Loans. 

Under that certain Loan and Security Agreement dated as of October 10, 2022, PSFLLC is 
a lender, Warehouse II is a borrower and PSFI is a guarantor.  The advances made under this 
agreement (i.e., the Warehouse II Loans) were used by Warehouse II to purchase the participations 
in Mortgage Interests under the Participation Agreement between Warehouse II and PSFI.  The 
Warehouse II Loans were secured by such participations in Mortgage Interests.  In addition, PSFI 
pledged its ownership of Warehouse II to secure its guarantee obligations. 

PSFLLC obtained the capital to make the Warehouse II Loans by issuing RWNs under the 
Pocket 3 Month program, described below. 

As of the Petition Date, the balance of the Warehouse II Loans was approximately $1.3 
million.   

(E) RWNs 
PSFLLC raised funds from external investors in the form of Redeemable Warehouse Notes 

(or RWNs) that allowed the holders of those notes to receive a return based on the interest that 
PSFLLC earned either on the (i) Warehouse I Loans, which was referred to as the Pocket 1-Month 
program, or (ii) Warehouse II Loans, which was referred to as the Pocket 3-Month program.  
Interest that accrues on the RWNs is not paid in cash but is instead capitalized into the outstanding 
principal amount of the RWNs.  No cash payments were made on account of the RWNs unless (i) 
an RWN reached the maturity date (i.e., December 31, 2029), or (ii) a timely redemption request 
was made by the holder of an RWN, in which case payments may be made on the first day of the 
month following the end of the most-recent redemption period.  The primary difference in the two 
RWN investment products was the length of the redemption period (either 1 month or 3 months).   

The RWNs are not tied to the performance of individual underlying Mortgage Interests; 
instead, they are tied to the overall recovery on the Warehouse I Loans and Warehouse II Loans.  
The RWNs are unsecured obligations of PSFLLC.   

On January 31, 2022, PSFLLC exercised a “Liquidation Trigger” based on its good faith 
determination to halt redemptions to allow for an orderly liquidation of both the Pocket 1- Month 
and Pocket 3-Month programs.  Following the Liquidation Trigger, Warehouse I and Warehouse 
II may not use proceeds of the Warehouse I Loans or Warehouse II Loans to fund additional loans 
or purchase any Mortgage Interests. 

As of the Petition Date, there were RWNs with an aggregate face amount (including 
capitalized prepetition interest) of $40,189,395 issued and outstanding related to the Pocket 1-
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Month/Warehouse I program and $1,340,159 issued and outstanding related to the Pocket 3-
Month/Warehouse II program. 

(F) MPDNs 
PSFLLC raised funds from external investors in the form of Mortgage-Payment-Dependent 

Notes (or MPDNs) that allowed the holders of those notes to invest in specified Mortgage Interests 
using the Peer Street Platform.  The most significant feature of the MPDNs is that the notes are 
limited recourse and the holder of each note is entitled to payment only to the extent of the amount 
collected by PSFLLC (which is net of certain expenses) on the underlying Mortgage Interests 
associated with that note.  The MPDNs are unsecured obligations of PSFLLC. 

To facilitate these investments, PSFI and PSFLLC are parties to an Amended and Restated 
Participation Agreement dated as of November 1, 2019.  Under that Participation Agreement, PSFI 
and PSFLLC agreed to purchase certain Mortgage Interests with PSFI holding the Mortgage 
Interests in its name but with PSFLLC funding and owning a 100% interest in the Mortgage 
Interests. 

As of the Petition Date, there were MPDNs with an aggregate face amount of $200,965,970 
issued and outstanding.  

(G) PDNs 
PS Portfolio raised funds from external investors in the form of Payment-Dependent 

Promissory Notes (or PDNs) that allowed the holders of those notes to invest in a portfolio of 
Mortgage Interests that met specified credit guidelines.  Like the MPDNs, the PDNs are limited 
recourse and the holder of each note is entitled to payment only to the extent of the amount 
collected by PS Portfolio (which is net of certain expenses) on the portfolio of underlying 
Mortgage Interests.  Unlike the MPDNs, the PDNs are not tied to the performance of specific 
underlying Mortgage Interests; instead, they are tied to the overall recovery on the portfolio of 
Mortgage Interests in which PS Portfolio has invested.  The PDNs are unsecured obligations of PS 
Portfolio. 

To facilitate these investments, PSFI and PS Portfolio are parties to a Master Loan Sale 
Agreement and a Participation Agreement dated as of September 21, 2022.  Under the Master Loan 
Sale Agreement, PSFI agreed to sell to PS Portfolio either entire loans or participations in loans, 
from time to time.  Under the Participation Agreement, PSFI and PS Portfolio agreed to purchase 
certain Mortgage Interests with PSFI holding the Mortgage Interests in its name but with PS 
Portfolio acquiring a percentage interest in each participated Mortgage Interests. 

As of the Petition Date, there were PDNs with an aggregate face amount of $2,089,156 
issued and outstanding.   

(H) PPP Loan 
On May 2, 2020, PSI received a loan (the “PPP Loan”) from a private lender as part of the 

U.S. Small Business Administration’s (the “SBA”) Paycheck Protection Program (the “PPP”).  As 
of the Petition Date, approximately $3.7 million was outstanding under the PPP Loan, which 
accrued interest at an annual rate of 1%. PSI used the proceeds of the PPP Loan for the purposes 
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contemplated by the PPP and the Coronavirus Aid, Relief, and Economic Security Act.  Thereafter, 
PSI applied for forgiveness of the balance of the PPP Loan.  The SBA, however, denied this 
application.  PSI first unsuccessfully appealed, and has since moved for reconsideration of the 
SBA determination.  On June 8, 2023, the SBA Office of Hearings and Appeals issued an initial 
decision denying the motion for reconsideration, which was set to become final 30 days after 
service.  No payments were due on the loan until the SBA’s ruling became final. 

7.2 Events Leading to Chapter 11 

(a) Macroeconomic Issues 

Since late 2021, the mortgage lending industry has faced adverse market conditions, 
including historical market-rate volatility.  Following years of historically low interest rates and 
inflation before the COVID-19 pandemic, the markets experienced sharp rate increases as part of 
the Federal Reserve’s effort to curb inflation and control price growth.  Mortgage rates have 
increased from an average of 3.222% in January 2022 to an average of over 6.5% as of the Petition 
Date—and they have since gone higher.  The precipitous increase in prevailing mortgage rates 
caused demand for the type of mortgages that Peer Street originated or purchased to drop 
significantly.  In addition, institutional buyers have largely halted purchases of below current 
market rate loans.  Mortgage originations dropped significantly during the first quarter of 2022 
from record highs in 2021, and ended the year roughly 50% lower than they had been in the fourth 
quarter of 2021.  

These market conditions severely impacted Peer Street’s business.  Before 2022, Peer 
Street originated and sold a significant volume of whole mortgage loans to third party institutional 
purchasers, earning substantial premiums on these transactions.  After 2021, the volume of these 
originations dropped precipitously.  In 2021, Peer Street originated approximately $685.9 million 
in mortgages.  In 2022, originations fell to $389 million.  In 2023, Peer Street originated only $7.1 
million in such mortgages.  As described above, this decline has significantly reduced the revenues 
Peer Street received from this line of business.   

In addition, in 2022, one of Peer Street’s historic sources of funding – venture capital – 
declined markedly.  As a result, Peer Street was not able to access material funding to mitigate the 
loss of revenue caused by market conditions.   

(b) Cost Saving and Restructuring Efforts 

Beginning in the Spring of 2022, the Debtors implemented a series of staff reductions.  
Through a series of furloughs and layoffs, in May, July, and October of 2022 and February of 
2023, a staff that had totaled 281 at the beginning of May 2022 was reduced to 28 on the Petition 
Date.    

The Debtors also reviewed their vendors and other business relationships, aggressively 
seeking to renegotiate or cancel contracts to reflect the reductions in staff and reductions in 
operating requirements. 

In August 2022, Peer Street informed the Prepetition Agent of certain potential events of 
default (the “Events of Default”) under the Prepetition Credit Agreement.  On August 17, 2022, 
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Peer Street and the Prepetition Agent entered into that certain Waiver Letter Agreement (the 
“Waiver”) pursuant to which the Prepetition Agent agreed to waive the Events of Default through 
August 24, 2022.  The Waiver was extended 33 times.    

During the period of the Waiver, the Debtors and the Prepetition Agent engaged in good 
faith negotiations to address the Events of Default and evaluate an array of potential strategic 
alternatives in an effort to avoid the need to commence these Chapter 11 Cases, exchanging formal 
and informal proposals.   Ultimately, however, these discussions did not produce a long-term 
solution to the Debtors’ business and financial issues.   

At the same time, Peer Street sought to attract additional capital from third party investors 
to, among other things, continue Servicing Advances with respect to loans it holds.   Despite 
identifying multiple potential sources of capital, as of the Petition Date, the Debtors had not 
received any viable proposals for new financing leaving the Debtors with no alternative to these 
Chapter 11 Cases.  

(c) Prepetition Advisors and Independent Fiduciaries 

Peer Street first sought restructuring advice in July 2022, with their retention of Kramer 
Levin Naftalis & Frankel (“Kramer Levin”).  Peer Street added Young Conaway Stargatt & 
Taylor, LLP (“Young Conaway”) as co-restructuring counsel in March 2023. 

In mid-April 2023, Peer Street engaged Province LLC (“Province”) to provide a Chief 
Restructuring Officer and supporting advisory personnel.  David M. Dunn, a Principal of Province, 
was designated Chief Restructuring Officer (“CRO”). 

Finally, in the months leading up to the Chapter 11 Cases, Peer Street appointed three 
directors to their board of directors who had extensive restructuring experience:  Ivona Smith of 
Drivetrain, LLC; M. Freddie Reiss, formerly a member of the restructuring practices at FTI 
Consulting and PricewaterhouseCoopers International Limited (PwC); and David Eaton, formerly 
a partner in the restructuring practice at Kirkland & Ellis LLP.  These three independent directors 
constitute a majority of the Debtors’ board of directors. 

7.3 The Chapter 11 Cases13 

(a) Generally 

On the Petition Date, the Debtors filed voluntary petitions for relief under chapter 11 of the 
Bankruptcy Code in the Bankruptcy Court.  The commencement of a chapter 11 case creates an 
estate that is composed of all of the legal and equitable interests of the debtor as of that date.  The 
Bankruptcy Code provides that the debtor may continue to operate its business and remain in 
possession of its property as a “debtor in possession.”   

                                                 
13  Copies of the various pleadings filed on the docket in the Chapter 11 Cases (referenced as 
in this Section 7.3 as “[D.I. ___]”) are available at:  https://cases.stretto.com/peerstreet/court-
docket/. 
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The filing of the Debtors’ bankruptcy petitions on the Petition Date triggered the immediate 
imposition of the automatic stay under Bankruptcy Code section 362, which, with limited 
exceptions, enjoins all collection efforts and actions by creditors, the enforcement of liens against 
property of the Debtors and both the commencement and the continuation of prepetition litigation 
against the Debtors.  

The Debtors’ initial strategy for the Chapter 11 Cases was to take advantage of still-
favorable conditions in the secondary-market for bulk mortgage loans to promptly sell off their 
mortgage portfolio and distribute those proceeds through a plan.  However, as described below, 
the Debtors pivoted to the strategy described in Article II hereof after considering the views 
expressed by their creditor body in response to the proposed sale process, as well as extensive 
discussions with the Committee.  

(b) “First Day” and “Second Day” Motions and Related Applications 

Commencing on the Petition Date, the Debtors filed the following “first-day” and “second 
day” motions and applications designed to ease the Debtors’ transition into chapter 11, preserve 
and maximize the value of their assets, and minimize the effects of the commencement of the 
Chapter 11 Cases: 

 
i. Debtors’ Motion for an Order Pursuant to Bankruptcy Rule 1005 and Local 

Rule 1015-1, Authorizing the Joint Administration of the Debtors’ Chapter 
11 Cases [D.I. 4]; 

ii. Debtors’ Application for the Retention and Employment of Stretto, Inc. as 
Claims and Noticing Agent [D.I. 5]; 

iii. Debtors’ Motion for Interim and Final Orders, Pursuant to Sections 105(a), 
363, and 364 of the Bankruptcy Code, (A) Authorizing Payment of 
Prepetition Obligations Incurred in the Ordinary Course of Business in 
Connection with Insurance Programs, Including Payment of Policy 
Premiums and Broker Fees, (B) Authorizing Banks to Honor and Process 
Check and Electronic Transfer Requests Related Thereto, and (C) 
Scheduling A Final Hearing [D.I. 6]; 

iv. Debtors’ Motion for Interim and Final Orders, Pursuant to Sections 105(a), 
363(b), 507(a)(8), 541, 1107(a), and 1108 of the Bankruptcy Code, (A) 
Authorizing the Debtors to Pay Certain Prepetition Taxes and Fees and 
Related Obligations, (B) Authorizing Banks to Honor and Process Check 
and Electronic Transfer Requests Related Thereto, and (C) Scheduling A 
Final Hearing [D.I. 7] (the “Taxes Motion”); 

v. Debtors’ Motion for Interim and Final Orders, Pursuant to Sections 105(a) 
and 366 of the Bankruptcy Code, (A) Prohibiting Utility Companies from 
Altering, Refusing, or Discontinuing Utility Services, (B) Deeming Utility 
Companies Adequately Assured of Future Payment, (C) Establishing 
Procedures for Determining Additional Adequate Assurance of Payment, 
and (D) Setting A Final Hearing Related Thereto [D.I. 8];  
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vi. Motion of Debtors for Entry of Interim and Final Orders (I) Authorizing 
Debtors to Pay Certain Prepetition Wages, Salaries, and Other 
Compensation, (II) Authorizing Continuation of Employee Benefit 
Programs, (III) Authorizing Banks to Honor and Process Checks and 
Transfers Related to Such Employee Obligations, and (IV) Granting 
Related Relief [D.I. 9] 

vii. Debtors’ Motion for Entry of Interim and Final Orders (A) Authorizing the 
Debtors to Pay Certain Prepetition Claims of Critical Vendors; (B) 
Authorizing Banks to Honor and Process Check and Electronic Transfer 
Requests Related Thereto; and (C) Granting Related Relief [D.I. 10]; 

viii. Debtors’ Motion for Interim and Final Orders, Pursuant to Sections 105(a), 
345, 363, 364, 503(b), 1107(a) And 1108 of the Bankruptcy Code, 
Bankruptcy Rule 2015, and Local Rule 2015-2, (A) Authorizing and 
Approving Continued Use of Cash Management System, (B)Authorizing 
Use of Prepetition Bank Accounts and Business Forms, (C) Authorizing 
Continued Performance f Intercompany Transactions in the Ordinary 
Course of Business and Granting Administrative Expense Status for 
Postpetition Intercompany Claims and Intercompany Loans, (D) Waiving 
the Requirements of Section 345(b) on an Interim Basis, and (E) Granting 
Certain Related Relief [D.I. 11] (the “Cash Management Motion”);  

ix. Debtors’ Motion for Entry of Interim and Final Orders (A) Authorizing the 
Debtors’ Use of Cash Collateral; (B) Granting Adequate Protection to the 
Prepetition Secured Parties; (C) Scheduling A Final Hearing; and (D) 
Granting Related Relief [D.I. 12]; 

x. Debtors’ Motion for Entry of an Order, Pursuant to Sections 105(a), 365(a), 
and 554 of the Bankruptcy Code, Authorizing the Debtors to Reject a Certain 
Unexpired Lease of Nonresidential Property Effective as of the Petition Date 
and Abandon Personal Property [D.I. 14];  

xi. Debtors’ Motion for Entry of an Order (A)Authorizing the Debtors to Redact 
or Withhold Certain Confidential Information of Individual Retail Customers, 
(B) Authorizing the Debtors to Provide Individual Retail Customers with 
Electronic Service, and (C) Granting Certain Related Relief [D.I. 28];  

xii. Debtors' Motion for Entry of an Administrative Order Establishing 
Procedures for Interim Compensation and Reimbursement of Expenses of 
Professionals [D.I. 61]; and  

xiii. Debtors’ Motion for an Order Authorizing (A) the Debtors to Retain, 
Employ, and Compensate Certain Professionals Utilized by the Debtors in 
the Ordinary Course of Business Effective as of the Petition Date and (B) 
Waiving Certain Information Requirements of Local Rule 2016-2 [D.I. 62]. 

The Bankruptcy Court has entered final orders approving each of these motions, other than the 
Cash Management Motion, which remains governed by an interim order approving it, see [D.I. 
31]. 
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(c) Debtors’ Retention of Professional Advisors and CRO 

During the Chapter 11 Cases, the Debtors retained various professionals:  Kramer Levin 
and Young Conaway, as co-restructuring counsel; Piper Sandler Loan Strategies, LLC (“Piper 
Sandler”), as broker for the Debtors’ Mortgage Interests; and Stretto, Inc., as Claims Agent and 
administrative advisor.  The Debtors were also authorized to continue to retain Mr. Dunn as their 
CRO and to retain Province to provide additional personnel to assist the CRO. 

(d) Formation of the Committee and Retention of Professional Advisors 

On July 10, 2023, the Office of the United States Trustee for the District of Delaware (the 
“U.S. Trustee”) appointed a 7 member Official Committee of Unsecured Creditors, comprised of:  
(1) Aristides Family Trust (2002); (2) Michael Corbett; (3) Fixed Income Fund of the Carolinas, 
LLC; (4) Gregory Ricks; (5) IBI SBL Investments, LP; (6) Yi Wang; and (7) Lihua Zhai.  

The Creditors Committee retained Morrison & Foerster LLP and Benesch, Friedlander, 
Coplan & Aronoff LLP, as their counsel.  The Committee also retained IslandDundon LLC as 
financial advisor, whose members are Dundon Advisors LLC and Island Capital Group Advisor 
LLC. 

(e) The Mortgage Interests Sales Process 

As noted above, the Debtors commenced the Chapter 11 Cases with a plan to sell their loan 
portfolio and seek to distribute the proceeds to their creditors, while retaining the flexibility to 
pursue alternative transactions.  To that end, shortly after the Petition Date, the Debtors filed a 
motion [D.I. 18] (the “Loan Sale Motion”) to establish procedures for the sale of the loan 
portfolio, except for a small number of loans that the Debtors’ management elected to exclude 
from the sale process after consultation with Piper Sandler. 

The Loan Sale Motion was objected to by various creditors.  The Pacific Creditors were 
among the objectors, see [D.I. 169, 297], and the Pacific Creditors argued that the Debtors could 
not sell the Underlying Loans because they had been participated to the holders of MPDNs and, 
thus, were not property of the estate (the “Ownership Dispute”).  At the same time, the Pacific 
Creditors objected to approval of the Cash Management Motion on a final basis and the Debtors’ 
proposed means for funding the Chapter 11 Cases.  The Debtors vigorously opposed the Pacific 
Creditors’ position in the Ownership Dispute, arguing that the Underlying Loans were both owned 
by the Debtors and, regardless of who owned them, could be sold free and clear of the MPDNs 
based on the terms agreed to between the Debtors and the MPDN holders, as well as the Pacific 
Creditors’ objection to the Cash Management Motion.  See [D.I. 257].  The Committee filed a 
statement concerning the Ownership Dispute, stating that the Pacific Creditors’ arguments were 
“persuasive” as to the “participation” question but agreeing with the Debtors as to the “sale” 
question, and supported approval of bidding procedures, while reserving the right to object to a 
sale if—after evaluating the results of the sale process—the Committee determined that a run off 
would result in higher recoveries for Peer Street investors.  See [D.I. 266].  The Committee 
supported approval of the Cash Management Motion on a final basis.  See id.  Myriad pro se 
parties, purporting to be holders of Notes, objected to the Loan Sale Motion, many joining the 
Pacific Creditors’ position in the Ownership Dispute and others asserting that they held secured 
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claims.  Other parties, primarily mortgagors or parties asserting interests in the real estate 
associated with the Underlying Loans, objected to the Loan Sale Motion on more parochial 
grounds related to specific pieces of real estate or loans. 

The Bankruptcy Court has not yet been called on to resolve the Ownership Dispute, nor 
any of the other issues raised by the objections to the Loan Sale Motion and final approval of the 
Cash Management Motion.  Instead, the Debtors, Committee, Prepetition Agent, and the Pacific 
Creditors agreed to adjourn the would-be contested hearing on the establishment of bidding 
procedures under the Loan Sale Motion and the objections to the Cash Management Motion to 
consider and evaluate an alternative proposal put forth by the Committee.  See [D.I. 402].  That 
proposal has ultimately been incorporated into the Plan, and the objections raised by the Pacific 
Creditors have been resolved hereby, subject to the completion of definitive documentation. 

(f) Other Sales Processes 

During the Chapter 11 Cases, the Debtors pursued sales of various other non-loan Assets 
under section 363 of the Bankruptcy Code.  To that end, on October 24, 2023, the Debtors filed a 
motion seeking approval of procedures governing the sale of certain de minimis assets and, in 
connection therewith, approval of the sale of certain laptops [D.I. 540] (the “De Minimis Asset 
Sale Motion”).  As described in the De Minimis Asset Sale Motion, the purchase price for the 
laptops was $45,279.00.  On November 29, 2023, the Bankruptcy Court entered an order approving 
the De Minimis Asset Sale Motion [D.I. 647].   

Additionally, in July 2023, the Debtors launched a sale and marketing process to monetize 
certain aspects of their technology platform and related intellectual property.  On November 21, 
2023, the Debtors filed a motion [D.I. 631] (the “Customer List Sale Motion”) seeking approval 
of five (5) non-exclusive sales of their customer list to five parties, one of whom would also 
purchase a non-exclusive license of the Debtors’ technology platform assets.  At a hearing on 
December 12, 2023, the Bankruptcy Court ruled that it would not approve the sale of the customer 
lists as the Debtors had not demonstrated compliance with federal privacy laws, nor had they 
satisfied the Bankruptcy Court that an exception excused their compliance with such laws.  The 
Debtors are continuing to explore a sale of the assets discussed in the Customer List Sale Motion 
in a manner that addresses the concerns raised by the Bankruptcy Court.  Any such sale would be 
subject to the Bankruptcy Court’s approval. 

(g) Schedules and Bar Dates  

On September 6, 2023, the Debtors filed their Schedules.   

On January 16, 2024, the Bankruptcy Court entered the Bar Date Order.  Under the Bar 
Date Order, February 22, 2024 was established as the General Bar Date and Government Bar Date.  
As of the date hereof, over 1800 proofs of claim have been filed. 

The projected recoveries set forth in the Plan are based on certain assumptions, including 
the Debtors’ estimates of the Claims that will eventually be Allowed in various Classes.  There is 
no guarantee that the ultimate amount of each of such categories of Claims will correspond to the 
Debtors’ estimates.  The Debtors or the Plan Administrator, as applicable, and their professionals 
will investigate Claims filed against the Debtors to determine the validity of such Claims.  The 
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Debtors or the Plan Administrator, as applicable, may file objections to Claims that are filed in 
improper amounts or classifications, or are otherwise subject to objection under the Bankruptcy 
Code or other applicable law. 

(h) Servicing-related Motions 

On October 24, 2024, the Debtors filed a motion to authorize the payment of certain 
prepetition claims of parties providing services in connection with the Debtors’ servicing business 
[D.I. 535], which was subsequently approved by the Court [D.I. 576].   

On November 21, 2023, the Debtors filed a motion to terminate the servicing of certain 
loans owned by third-parties that were not associated with the Debtors’ various investment 
products [D.I. 627], which was subsequently approved by the Court [D.I. 681].  This motion 
allowed the Debtors to begin the process of winding-down their servicing operation, resulting in 
the recovery of the outstanding servicing fees and advances and termination or servicing of 2 loans.  
The Debtors continue to service 3 loans that are not associated with the Debtors’ various 
investment products.   

On December 15, 2023, the Debtors filed a motion to increase the cap set in connection 
with the Taxes Motion [D.I. 701].  This relief was necessary because the amount of taxes the 
Debtors may need to pay associated with the Underlying Loans and real-estate owned assets are 
greater than was forecasted as of the Petition Date.  This motion remains pending. 

(i) Disbursement of Funds in the FBO Account 

As described in the FBO Motion, as of the Petition Date, the FBO Account contained 
approximately $29.5 million owed to approximately 5,410 of the Debtors’ customers.  Following 
the Petition Date, the Debtors undertook a reconciliation of the funds residing in the FBO Account 
with the Debtors’ business records relating to the amount of funds the Debtors believe is owed to 
the customers.  This reconciliation revealed that while the FBO Account contains approximately 
$29.5 million, the Debtors’ records showed that the amounts credited to the retail customers’ 
accounts total approximately $31,260,028.55, representing a shortfall of approximately 
$1,759,031.38. 

Upon discovering this discrepancy, the Debtors immediately undertook a detailed account 
reconciliation project.  The account reconciliation process undertaken by the Debtors has 
consumed hundreds of hours and involved reviewing tens of thousands of individual account 
transactions.  Since inception, approximately 9,711,541 transactions have been processed through 
the Peer Street online platform totaling approximately $18,046,155,906.00 in transactions. 
Notwithstanding the Debtors’ particular account controls and treasury functions, given this sheer 
volume of transactions, certain discrepancies occurred. 

As of the filing of the FBO Motion in September 2023, of the approximately $1.7 million 
shortfall, the Debtors were able to identify and reconcile a specific transaction totaling 
$400,903.16 accounting towards the shortfall.  As described in the FBO Motion, that specific 
transaction was identified (the “Corrected Transaction”) and, through the FBO Motion, the 
$400,903.16 was re-deposited into the FBO Account for distribution to customers. As reported to 
the Court at the October 17, 2023, hearing, the Debtors believed at that time that the remaining 
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approximately $1.36 million shortfall was likely the result of under- or non-payment by Debtor 
PSI of certain promotional programs tied to the MPDNs as described more fully below (the 
“Promotional Programs”). 

As of December 31, 2023, the Debtors had not been able to identify and reconcile any 
further specific transactions similar to the Corrected Transactions that account for the shortfalls in 
the FBO Account.  The remaining approximately $1,358,128.22 (the “FBO Shortfall”) – or 
roughly 0.0075% of the dollar value transactions on the Peer Street Platform over time – has not 
been reconciled on a specific transaction-by-transaction basis.  Given that this specific transaction-
by-transaction reconciliation process involves hundreds of thousands of transactions, the Debtors 
may never be able to complete a full reconciliation of each and every transaction through the FBO 
Account.  And there is no assurance that the reconciliation process will yield a full and complete 
reconciliation of all funds pertaining to the FBO Account. 

However, and as previously disclosed at the October 17, 2023, hearing, the Debtors believe 
the FBO Shortfall is likely traceable to the Promotional Programs.  The Promotional Programs 
involve two (2) specific promotional, customer-facing programs.  Under the first program, the 
Debtors would offer MPDN holders a promotional interest rate “bump” available to them on their 
first MPDN investment after their birthday (information provided by customers as part of their 
Peer Street online portal profile).  Under this program, customers would receive an e-mail from 
the Debtors on their birthday notifying them that as a “birthday gift,” they would receive an interest 
rate “bump” on their next MPDN investment.  So if a specific MPDN customer product was 
offering customers an interest rate of return of (by way of example only), 8%, and a customer 
received this promotional e-mail on their birthday offering them a birthday promotional rate 
“bump” of one-half percent, then that customer could invest in that same MPDN product, but 
receive an enhanced 8.5% rate of return (referred to at the October 17th hearing as “birthday 
bucks”).  Under the second program, the Debtors would offer to reimburse customers who invested 
on the Peer Street online platform through a self-directed IRA any fees and costs incurred by their 
IRA administrator for setting that self-directed IRA up on the Peer Street online platform.  These 
Promotional Programs were designed as marketing programs intended to be paid for as marketing 
expenses by Debtor PSI.  So, as customers took advantage of the Promotional Programs, Debtor 
PSI would accrue the costs associated therewith as a marketing cost.  It was intended that PSI 
would then pay Debtors PSFLLC such accrued amounts and PSFLLC would deposit them in the 
FBO Account.  As of the Petition Date, an approximately $1.5 million accrued payable was due 
from PSI to PSFLLC on account of these Promotional Programs.  However, as of the Petition Date, 
Debtor PSI had not paid Debtor PSFLLC those amounts, thus (the Debtors believe) accounting for 
the $1.36 million FBO Shortfall.  On October 18, 2023, the Court entered the FBO Order 
authorizing the Debtors to allow each customer with funds in the FBO Account to withdraw up to 
95% of the amount the Debtors’ records reflected were owed to each such customer.  As of the 
date hereof, a total of $26,603,128.66 has been withdrawn and the balance of the cash on deposit 
in the FBO Account was $3,298,771.65. 

(j) The Wind-down of the Debtors’ Loan Portfolio and their Estates 

The Debtors will focus principally on efficiently winding down their businesses and 
preserving Cash held in the Estates.  At the same time, the Asset Manager will take-over the 
administration of the Loan Assets and complete the wind-down of the Debtors’ loan portfolio.  The 
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Plan provides for these assets, to the extent not already liquidated to Cash on the Effective Date, 
to be liquidated over time and the proceeds thereof to be distributed to holders of Allowed Claims 
in accordance with the terms of the Plan and the treatment of Allowed Claims described more fully 
herein.  The Plan Administrator will affect such liquidation and distributions.   

ARTICLE  VIII 
CERTAIN RISK FACTORS TO BE CONSIDERED PRIOR TO VOTING 

THE PLAN AND ITS IMPLEMENTATION ARE SUBJECT TO CERTAIN RISKS, 
INCLUDING, BUT NOT LIMITED TO, THE RISK FACTORS SET FORTH BELOW.  
HOLDERS OF CLAIMS WHO ARE ENTITLED TO VOTE ON THE PLAN SHOULD READ 
AND CAREFULLY CONSIDER THE RISK FACTORS, AS WELL AS THE OTHER 
INFORMATION SET FORTH IN THE PLAN AND THE DOCUMENTS DELIVERED 
TOGETHER HEREWITH OR REFERRED TO OR INCORPORATED BY REFERENCE 
HEREIN, BEFORE DECIDING WHETHER TO VOTE TO ACCEPT OR REJECT THE PLAN.  
THESE FACTORS SHOULD NOT, HOWEVER, BE REGARDED AS CONSTITUTING THE 
ONLY RISKS INVOLVED IN CONNECTION WITH THE PLAN AND ITS 
IMPLEMENTATION. 
 
8.1 The Plan May Not Be Accepted 

The Debtors can make no assurances that the requisite acceptances to the Plan will be 
received, and the Debtors may need to obtain acceptances to an alternative plan of liquidation for 
the Debtors, or otherwise, that may not have the support of the Creditors and/or may be required 
to liquidate the Estates under chapter 7 of the Bankruptcy Code.  There can be no assurance that 
the terms of any such alternative restructuring arrangement or plan would be similar to or as 
favorable to Creditors as those proposed in the Plan. 
 
8.2 The Plan May Not Be Confirmed 

Even if the Debtors receive the requisite acceptances, there is no assurance that the 
Bankruptcy Court, which may exercise substantial discretion as a court of equity, will confirm the 
Plan.  Even if the Bankruptcy Court determined that the combined Disclosure Statement and  Plan 
and the balloting procedures and results were appropriate, the Bankruptcy Court could still decline 
to confirm the Plan if it finds that any of the statutory requirements for confirmation had not been 
met.  Moreover, there can be no assurance that modifications to the combined Disclosure 
Statement and Plan will not be required for Confirmation or that such modifications would not 
necessitate the re-solicitation of votes.  If the Plan is not confirmed, it is unclear what distributions 
Holders of Claims or Interests ultimately would receive with respect to their Claims or Interests in 
a subsequent plan of liquidation. 

If the Plan is not confirmed, the Plan will need to be revised and it is unclear whether an 
alternative chapter 11 liquidation of the Debtors’ assets could be implemented and what 
distribution the holders of Allowed Claims would receive.  If an alternative could not be agreed 
to, it is possible that the Debtors would have to liquidate their remaining assets in chapter 7, in 
which case it is likely that the holders of Allowed Claims would receive substantially less favorable 
treatment than they would receive under the Plan.  There can be no assurance that the terms of any 
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such alternative would be similar to or as favorable to the Debtors’ creditors as those proposed in 
the Plan.   

8.3 Outcomes if the Plan is not Confirmed  

If the Plan is not accepted by sufficient Classes of creditors and OppFund Interests Holders, 
ultimate distributions to creditors will be delayed.  This delay will include the period of time that 
the Debtors and the Committee will use to determine if an alternative chapter 11 strategy can be 
implemented.  An alternative plan that may be less favorable to one or more classes of creditors 
may be proposed.  It may also be concluded that a conversion to chapter 7 is the only viable 
alternative to the Plan.  This delay, regardless of the path selected, will be accompanied by further 
administrative expenses that will come ahead of pre-petition creditors at the Debtors where such 
costs are allocated, including the Note Claims.   

If the Plan is not confirmed, the Debtors or a chapter 7 trustee, if appointed, may seek 
resolution of the Ownership Dispute.  If the Court concludes that the MPDNs (and, possibly, other 
types of Notes) are participation interests and the Debtors’ estates do not have an ownership 
interests in the Underlying Loans, it is possible, if not likely, the Debtors or chapter 7 trustee will 
seek to abandon the Mortgage Interests that the Debtors do not have a beneficial interest in.  If that 
occurs, there is no party in place to take over the servicing of the Underlying Loans or even a 
collective action or proceeding to coordinate such a take-over on the scale that would be required 
in light of the Debtors’ loan portfolio. 

On the other hand, if the Ownership Dispute is litigated and it is concluded that the Debtors 
beneficially own the various Mortgage Interests, holders of MPDNs and RWNs may have to share 
recoveries from the Underlying Loans associated with their investments with other Noteholders.  

If a chapter 7 trustee is appointed, it likely will not continue the servicing functions and 
business that the Debtors have historically operated, because chapter 7 trustees are typically not 
authorized to operate a debtor’s business for any prolonged period.  A chapter 7 trustee will likely 
pursue a sale of the loan portfolio on an expedited basis, consistent with its mandate to promptly 
reduce the estate’s assets to cash and its limited role and authority in continuing the Debtors’ 
business.  

Even where assets have been reduced to cash, such as the Liquidated Loan Asset, the 
Debtors and Committee anticipate that a chapter 7 trustee would take many months, if not a year 
(or even more), to analyze and resolve matters concerning ownership of the Underlying Loans, 
secured/unsecured status of the various claims against the Debtors, and intercompany claims and 
causes of action, as well as any number of other issues, before the trustee would begin to distribute 
cash proceeds—even those held as of the time of conversion.   

8.4 Distributions to Holders of Allowed Claims under the Plan May Be Inconsistent with 
Projections 

Projected Distributions are based upon good faith estimates of the total amount of Claims 
ultimately Allowed, post-Petition Date (including post-Effective Date) costs and expenses, the 
funds available for Distribution, including the proceeds ultimately realized for Underlying Loans.  
Given that a substantial amount of the remaining Underlying Loans are considered “non-
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performing” loans, the actual proceeds to be recovered from those Underlying Loans is uncertain.  
There can be no assurances that the estimates of proceeds on which recoveries have been projected 
in this combined Disclosure Statement and Plan will be realized.  There can be no assurance that 
the estimated Claim amounts set forth in the Plan are correct.  These estimated amounts are based 
on certain assumptions with respect to a variety of factors.  Both the actual amount of Allowed 
Claims in a particular Class and the Allowed amount of Unclassified Claims and the funds 
available for distribution to such Class may differ from the Debtors’ estimates.  If the total amount 
of Allowed Claims in a Class is higher than the Debtors’ estimates, or the funds available for 
distribution to such Class are lower than the Debtors’ estimates, the percentage recovery to Holders 
of Allowed Claims in such Class will be less than projected. 

8.5 Objections to treatment of Notes, Note Claims, Underlying Loans and Allocations 

The Debtors believe that the Plan’s treatment of the Notes and the Underlying Loans and 
the proposed allocation of the administrative expenses of the Chapter 11 Cases and future 
management and the funding of the same through the Funding Pool are appropriate and 
permissible.   

However, Holders of Notes may object to the treatment of the Notes and the treatment of 
the Underlying Loans and proceeds thereof, including by arguing that the Notes are participations 
and the Plan’s treatments are inconsistent with the terms of their participation interests.   

Creditors may object to the Plan and argue that one or more of the participation agreements 
that the Debtors have recognized through the Plan are invalid and that the proceeds of the 
Underlying Loans should be made available to Holders of General Unsecured Claims against one 
or more Debtors.  Further, those objections could assert various claw-back actions surrounding 
payment made among the Debtors related to the Underlying Loans arising out of the alleged 
invalidity of the participation agreements or other inter-company financing activity.   

Holders may also object to the manner in which costs have been and will be allocated to 
the Underlying Loans and the Funding Pool.  These objections could argue either that the amounts 
allocated are too low or too high. 

If the Court does not authorize the Plan’s treatment of the Notes and Underlying Loans, 
the proposed allocation and the proposed Funding Pool, the Plan is not feasible and the Debtors 
may not be able to confirm a chapter 11 plan at all. 

8.6 Objections to Classification of Claims 

Bankruptcy Code section 1122 requires that the Plan classify Claims and Interests.  The 
Bankruptcy Code also provides that the Plan may place a Claim or Interest in a particular Class 
only if such Claim or Interest is substantially similar to the other Claims or Interests of such Class.  
The Debtors believe that all Claims and Interests have been appropriately classified in the Plan.  
To the extent that the Bankruptcy Court finds that a different classification is required for the Plan 
to be confirmed, the Debtors would seek to (i) modify the Plan to provide for whatever 
classification might be required for Confirmation and (ii) use the acceptances received from any 
Holder of Claims pursuant to this solicitation for the purpose of obtaining the approval of the Class 
or Classes of which such Holder ultimately is deemed to be a member.  Any such reclassification 
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of Claims, although subject to the notice and hearing requirements of the Bankruptcy Code, could 
adversely affect the Class in which such Holder was initially a member, or any other Class under 
the Plan, by changing the composition of such Class and the vote required for approval of the Plan.  
There can be no assurance that the Bankruptcy Court, after finding that a classification was 
inappropriate and requiring a reclassification, would approve the Plan based upon such 
reclassification.  Except to the extent that modification of classification in the Plan requires re-
solicitation, the Debtors will, in accordance with the Bankruptcy Code and the Bankruptcy Rules, 
seek a determination by the Bankruptcy Court that acceptance of the Plan by any Holder of Claims 
pursuant to this solicitation will constitute a consent to the Plan’s treatment of such Holder, 
regardless of the Class as to which such Holder is ultimately deemed to be a member.  The Debtors 
believe that under the Bankruptcy Rules, they would be required to resolicit votes for or against 
the Plan only when a modification adversely affects the treatment of the Claim or Interest of any 
Holder. 

The Bankruptcy Code also requires that the Plan provide the same treatment for each Claim 
or Interest of a particular Class unless the Holder of a particular Claim or Interest agrees to a less 
favorable treatment of its Claim or Interest.  The Debtors believe that the Plan complies with the 
requirement of equal treatment.  To the extent that the Bankruptcy Court finds that the Plan does 
not satisfy such requirement, the Bankruptcy Court could deny confirmation of the Plan.  Issues 
or disputes relating to classification and/or treatment could result in a delay in the confirmation 
and consummation of the Plan and could increase the risk that the Plan will not be consummated. 

8.7 Failure to Consummate the Plan 

The Plan provides for certain conditions that must be satisfied (or waived) prior to the 
Confirmation Date and for certain other conditions that must be satisfied (or waived) prior to the 
Effective Date.  As of the date of the Plan, there can be no assurance that any or all of the conditions 
in the Plan will be satisfied (or waived).  Accordingly, there can be no assurance that the Plan will 
be confirmed by the Bankruptcy Court.  Further, if the Plan is confirmed, there can be no assurance 
that the Plan will be consummated. 

8.8 Plan Releases May Not Be Approved 

There can be no assurance that the releases, as provided in Article XIV of the Plan, will be 
granted.  Failure of the Bankruptcy Court to grant such relief may result in a plan of liquidation 
that differs from the Plan or the Plan not being confirmed. 

8.9 Reductions to Estimated Creditor Recoveries 

The Allowed amount of Claims in any Class or the Allowed amount of Unclassified Claims 
could be greater than projected, which, in turn, could cause the amount of distributions to creditors 
in such Class to be reduced substantially.  The amount of cash realized from the liquidation of the 
Loan Assets could be less than anticipated, which could cause the amount of distributions to 
creditors to be reduced substantially.    
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8.10 Certain Tax Considerations 

(a) General.   

A description of the United States federal income tax consequences of the Plan is provided 
below.  This description is based on the IRC, Treasury Regulations promulgated thereunder, 
judicial decisions and IRS and administrative determinations, all as in effect on the date of this 
Combined Disclosure Statement and Plan and all subject to change, possibly with retroactive 
effect.  Changes in any of these authorities or in their interpretation could cause the United States 
federal income tax consequences of the Plan to differ materially from the consequences described 
below. 

The United States federal income tax consequences of the Plan are complex and in 
important respects uncertain.  No ruling has been requested from the IRS; no opinion has been 
requested from the Debtors’ or Committee’s counsel concerning any tax consequence of the Plan; 
and no tax opinion is given by this Combined Disclosure Statement and Plan. 

The description that follows does not cover all aspects of United States federal income 
taxation that may be relevant to the Debtors or Holders of Claims.  For example, the description 
does not address issues of special concern to certain types of taxpayers, such as dealers in 
securities, life insurance companies, financial institutions, tax exempt organizations, and non-U.S. 
taxpayers nor does this Combined Disclosure Statement and Plan address tax consequences to 
Holders of Interests in the Debtors.  In addition, the description does not discuss state, local, or 
non-U.S. tax consequences. 

For these reasons, the description that follows is not a substitute for careful tax planning 
and professional tax advice based upon the individual circumstances of each Holder of a Claim or 
Interest.  Holders of Claims or Interests are urged to consult with their own tax advisors regarding 
the federal, state, local, and non-U.S. tax consequences of the Plan. 

(b) United States Federal Income Tax Consequences of Payment of Allowed Claims 
Pursuant to Plan.   

The United States federal income tax consequences of Plan implementation to the Holders 
of Allowed Claims will depend on, among other things, the consideration to be received by the 
Holder, whether the Holder reports income on the accrual or cash method, whether the Holder 
receives distributions under the Plan in more than one taxable year, whether the Holder’s claim is 
Allowed or Disputed at the Effective Date, and whether the Holder has taken a bad debt deduction 
or worthless security deduction with respect to such Holder’s Claim. 

i. Recognition of Gain or Loss  
(A) In General: 

 In general, a Holder of a Claim should recognize gain or loss equal to the amount 
realized under the Plan in respect of the Holder’s Claim less the Holder's basis in the Claim.  Any 
gain or loss recognized in the exchange may be long term or short term capital gain or loss or 
ordinary income or loss, depending upon the nature of the Claim and the Holder, the length of time 
the Holder held the Claim and whether the Claim was acquired at a market discount.  If the Holder 
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realizes a capital loss, the Holder’s deduction of the loss may be subject to limitation.  The Holder’s 
aggregate tax basis for any property received under the Plan generally will equal the amount 
realized.  The Holder’s amount realized generally will equal the sum of the Cash and the fair 
market value of any other property received (or deemed received) by the Holder under the Plan on 
the Effective Date or subsequent distribution date, less the amount, if any, allocable to Claims for 
interest, as discussed below. 

(B) Post-Effective Date Cash Distributions:   
Because certain Holders of Allowed Claims, including Disputed Claims that ultimately 

become Allowed Claims, may receive Cash distributions subsequent to the Effective Date of the 
Plan, the imputed interest provisions of the IRC may apply to treat a portion of the subsequent 
distributions as imputed interest.  Additionally, because Holders may receive distributions with 
respect to an Allowed Claim in a taxable year or years following the year of the initial distribution, 
any loss and a portion of any gain realized by the Holder may be deferred.  All Holders of Allowed 
Claims are urged to consult such Holders’ tax advisors regarding the possible application of (or 
ability to elect out of) the “installment method” of reporting with respect to such Holder’s claims. 

(C) Bad Debt and Worthless Securities Deduction:   
A Holder who, under the Plan, receives in respect of a Claim an amount less than the 

Holder’s tax basis in the Holder’s Claim may be entitled in the year of receipt (or in an earlier or 
later year) to a bad debt deduction to extent of all or a portion of the amount by which the Holder’s 
tax basis is greater than the amount received in respect of the Holder’s Claim under § 166(a) of 
the IRC or a worthless securities deduction under § 165(g) of the IRC.  The rules governing the 
character, timing, and amount of bad debt or worthless securities deductions place considerable 
emphasis on the facts and circumstances of the Holder, the obligor, and the instrument with respect 
to which a deduction is claimed.  Holders of Claims, therefore, are urged to consult their tax 
advisors with respect to their ability to take such a deduction. 

ii. Payments.   
If any payment is to be made from the Plan Administrator, such payment will not be 

deemed to have been made to any recipient until, and to the extent that, the amount to which the 
payee is entitled has been determined and distributed.  Any income realized by Reorganized 
Debtors prior to such time will be reported by the Plan Administrator as income of and taxable to 
Reorganized Debtors. 

(c) Certain Other Tax Consequences for Holders of Claims 

i. Receipt of Pre-Effective Date Interest.   
In general, a Holder of a Claim that was not previously required to include in such Holder’s 

taxable income any accrued but unpaid pre-Effective Date interest on the Claim may be required 
to take such amount into income as taxable interest.  A Holder of a Claim that was previously 
required to include in such Holder’s taxable income any accrued but unpaid pre-Effective Date 
interest on the Claim may be entitled to recognize a deductible loss to the extent that such interest 
is not satisfied under the Plan.  The Plan provides that all distributions to a Holder of an Allowed 
Claim will be deemed to apply first to the principal amount of such Claim until such principal 
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amount is paid in full, and then the remaining portion of such distributions, if any, will be deemed 
to apply to any prepetition accrued interest included in such Claim.  There is no assurance, 
however, that the IRS will respect this treatment and will not determine that all or a portion of 
amounts distributed to Holders of Allowed Claims is properly allocable to prepetition interest.  
Each such Holder is urged to consult such Holder’s tax advisor regarding the tax treatment of such 
Holder’s distributions under the Plan and the deductibility of any accrued but unpaid interest for 
federal income tax purposes. 

ii. Installment Method.   
A Holder of a Claim constituting an installment obligation for tax purposes may be required 

to recognize currently any gain remaining with respect to the obligation if, pursuant to the Plan, 
the obligation is considered to be satisfied at other than such Claim’s face value, distributed, 
transmitted, sold, or otherwise disposed of within the meaning of § 453B of the IRC. 

iii. Market Discount.  
A Holder of a Claim that acquires a Claim at a market discount generally is required to 

treat any gain realized on the disposition of the Claim as ordinary income to the extent of the 
market discount that accrued during the period the Claim was held by the Holder and that was not 
previously included in income by the Holder. 

iv. Information Reporting and Withholding.   
Under the IRC’s backup withholding rules, the holder of an Allowed Claim may be subject 

to backup withholding with respect to distributions or payments made pursuant to the Plan unless 
the holder comes within certain exempt categories (which generally include corporations) and, 
when required, demonstrates that fact, or provides a correct taxpayer identification number and 
certifies under penalty of perjury that the taxpayer identification number is correct and that the 
Holder is not subject to backup withholding because of a failure to report all dividend and interest 
income.  Backup withholding is not an additional tax, but merely an advance payment that may be 
refunded to the extent it results in an overpayment of tax.  Holders of Allowed Claims may be 
required to establish exemption from backup withholding or to make arrangements with respect to 
the payment of backup withholding. 

v. Certain Disclosure Requirements.   
Treasury regulations require tax return disclosure of certain types of transactions that result 

in the taxpayer claiming a loss in excess of specified thresholds.  Holders are urged to consult their 
own tax advisors regarding these regulations and whether the transactions contemplated by the 
Plan would be subject to these regulations and would require such disclosure. 

(d) Tax Consequences of the Plan to the Debtors.   

i. Taxable Income.   
The Debtors believe that there may be net operating losses (“NOLs”) available from prior 

taxable years.  For NOLs arising prior to 2018, such NOLs can generally be carried forward for 
20 years to offset taxable income.  As a result of the enactment Tax Cuts and Jobs Act of 2017, 
NOLs arising in 2018 and thereafter can be carried forward indefinitely, but can only offset 80% 
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of taxable income for a taxable year.  The Debtors have not done an analysis of the amount of pre-
2018 NOLs and NOLs arising in 2018 and thereafter to determine if any taxable income arising 
from implementation of the Plan can be offset with prior NOLs.  To the extent current year losses 
and NOLs and other tax deductions are not available to offset any of Debtors’ gain or income, 
Debtors will owe tax on such gains.  The Debtors do not expect to incur a substantial tax liability 
as a result of implementation of the Plan.  It is noted, however, that the Debtors may incur tax 
liability with respect to taxable “excess inclusion income” arising out of certain Debtors holding 
residual interests in real estate mortgage investment conduits (“REMICs”).  Debtors that are 
characterized as REITs for federal income taxes may also have tax exposure for excess inclusion 
income as a result of characterization of the REIT or any part of the REIT as a taxable mortgage 
pool.  Under the provisions of the IRC applicable to the calculation and taxation of excess inclusion 
income, NOLs cannot be used to offset excess inclusion income.  The Debtors are continuing to 
analyze the extent to which they will be subject to income tax exposure for excess inclusion income 
arising as a result of holding residual interests in REMICs or as a result of any Debtor’s 
characterization as a REIT or qualified REIT subsidiary. 

ii. Cancellation of Indebtedness and Reduction of Tax Attributes.   
For U.S. federal income tax purposes, gross income generally includes income from 

cancellation of indebtedness (“COD”).  In general, the Debtors will have COD income equal to 
the excess of the amount of debt discharged pursuant to the Plan over the adjusted issue price of 
the debt, less the amount of cash and the fair market value of property distributed to Holders of 
the debt.  Various statutory or judicial exceptions limit the incurrence of COD income (such as 
where payment of the cancelled debt would have given rise to a tax deduction).  COD income also 
includes interest accrued on obligations of the Debtors but unpaid at the time of discharge.  An 
exception to the recognition of COD income applies to a debtor in a chapter 11 bankruptcy 
proceeding.  Bankrupt debtors generally do not include COD in taxable income, but must instead 
reduce certain tax attributes (such as NOLs, capital losses, certain credits, and the excess of the 
tax basis of the debtor’s property over the amount of liabilities outstanding after discharge) by the 
amount of COD income that was excluded under the bankruptcy exception.  Tax benefits are 
reduced after the tax is determined for the year of discharge.  To the extent available, existing 
NOLs will be available to offset gains on asset sales and other income in the year of the discharge 
regardless of the amount by which NOLs are reduced due to COD income. 

(e) Importance of Obtaining Professional Tax Assistance.   

The foregoing discussion is intended only as a summary of certain U.S. Federal income 
tax consequences of the Plan, and is not a substitute for careful tax planning with a tax 
professional.  The above discussion is for information purposes only and is not tax advice.  The 
tax consequences are in many cases uncertain and may vary depending on a Holder's individual 
circumstances.  Accordingly, Holders are strongly urged to consult with their tax advisors about 
federal, state, local, and non-U.S. tax consequences to the Plan. 

ARTICLE  IX 
TREATMENT OF UNCLASSIFIED CLAIMS 

9.1 Administrative Claims.  Except as otherwise set forth in this Article IX, or as soon as 
practicable after the Administrative Claim Bar Date, each Holder of an Allowed Administrative 
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Claim shall receive in full and final satisfaction, settlement, and release of and in exchange for 
such Allowed Administrative Claim: (i) Cash equal to the amount of such Allowed Administrative 
Claim; or (ii) such other less favorable treatment as to which the Debtors or the Plan Administrator, 
as applicable, and the Holder of such Allowed Administrative Claim shall have agreed upon in 
writing.  

(a) Administrative Claim Bar Date.  Unless an earlier date has been set by an Order 
of the Bankruptcy Court, holders of Administrative Claims, other than Professional Fee 
Claims, shall file with the Claims Agent and serve on the Debtors or the Plan 
Administrator, as applicable, requests for payment, in writing, together with supporting 
documents, substantially complying with the Bankruptcy Code, the Bankruptcy Rules and 
the Local Rules, so as to actually be received on or before the Administrative Claim Bar 
Date.  The Effective Date Notice shall set forth the Administrative Claim Bar Date with 
respect to Administrative Claims that arose after January 16, 2024 and shall constitute 
notice of such Bar Date.  Absent further Court order, any Administrative Claim not filed 
by the Administrative Claim Bar Date shall be deemed waived and the Holder of such 
Administrative Claim shall be forever barred from receiving payment on account thereof.  

(b) Objections by the Plan Administrator.  Objections to requests for payment of 
Administrative Claims, other than requests for payment of Professional Fee Claims, must 
be Filed and served on the requesting party by the Claims Objection Deadline.  

(c) Professional Fee Claims.  All applications for allowance and payment of 
Professional Fee Claims shall be Filed on or before the Professional Fee Claims Bar Date.  
If an application for a Professional Fee Claim is not Filed by the Professional Fee Claims 
Bar Date, such Professional Fee Claim shall be deemed waived and the Holder of such 
Claim shall be forever barred from receiving payment on account thereof.  The Effective 
Date Notice shall set forth the Professional Fee Claims Bar Date and shall constitute notice 
of such Bar Date.  Objections to any Professional Fee Claims must be Filed and served on 
the Plan Administrator and the requesting party by no later than twenty-one (21) days after 
service of the applicable final application for allowance and payment of Professional Fee 
Claims.  Allowed Professional Fee Claims shall be paid in full, in Cash, in such amounts 
as are Allowed by the Bankruptcy Court upon the earlier of (i) the Effective Date or (ii) 
the date upon which an order relating to any such Allowed Professional Fee Claim is 
entered, and in each case, as soon as reasonably practicable.   

On the Effective Date, the Debtors shall transfer funds to the Professional Fee Reserve (as 
defined in the Cash Collateral Order) to ensure that the Professional Fee Reserve contains 
amounts sufficient to pay all Professional Fee Claims incurred but not yet paid as of the 
Effective Date, as estimated by the Debtors in good faith after consultation with the 
Professionals. 

The Debtors may, in the ordinary course of business and without any further notice to or 
action, order, or approval of the Bankruptcy Court, promptly pay in cash the reasonable 
legal, professional, or other fees and expenses related to implementation of the Plan 
(including applications for allowance and payment of Professional Fee Claims) incurred 
by the Debtors and/or the Committee on and after the Effective Date.  Following the 
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Effective Date, no professional employed or retained by the Debtors or the Committee shall 
be required to comply with sections 327 through 331 of the Bankruptcy Code in seeking 
retention or compensation for services rendered after the Effective Date. 

(d)  U.S. Trustee Fees.  All fees payable on or before the Effective Date, pursuant to 
United States Code title 28 section 1930, shall be paid by the Debtors on or before the 
Effective Date.  Notwithstanding anything to the contrary in the Plan, the U.S. Trustee shall 
not be required to file a request for Administrative Claims.  

9.2 Priority Tax Claims.  Within the time period provided in Article X of the Plan, each 
Holder of an Allowed Priority Tax Claim shall receive in full and final satisfaction, settlement, 
and release of and in exchange for such Allowed Priority Tax Claim: (i) Cash equal to the amount 
of such Allowed Priority Tax Claim; or (ii) such other less favorable treatment as to which the 
Debtors or the Plan Administrator, as applicable, and the Holder of such Allowed Priority Tax 
Claim shall have agreed upon in writing. 

ARTICLE  X 
PROVISIONS GOVERNING DISTRIBUTIONS 

10.1 Distributions for Allowed Claims 

Except as otherwise provided herein or as ordered by the Bankruptcy Court, all 
Distributions to Holders as of the applicable distribution date shall be made on or as soon as 
practicable after the applicable distribution date.  Distributions on account of Claims that first 
become Allowed Claims after the applicable distribution date shall be made pursuant to the terms 
of this Plan and on the day selected by the Plan Administrator. 

Consistent with the Plan and the orderly administration of the Underlying Loans, the Plan 
Administrator, with the prior approval of the Advisory Committee, may accelerate any 
Distribution date with respect to Distributions other than the initial distribution date if the facts 
and circumstances so warrant and to the extent not inconsistent with the Plan.  

Distributions made as soon as reasonably practicable, under the prevailing circumstances, 
after the Effective Date or such other date set forth herein shall be deemed to have been made on 
such date.   

10.2 Interest on Claims.   

Except to the extent provided in Bankruptcy Code section 506(b), the Plan, or the 
Confirmation Order, post-petition interest shall not accrue or be paid on Claims, and no Holder of 
an Allowed Claim shall be entitled to interest accruing on any Claim from and after the Petition 
Date.  For the avoidance of doubt, the Allowed Prepetition Loan Claims shall include interest, at 
the default rate, from and after the Petition Date to the extent that the proceeds received from the 
collateral securing such claims exceeds the value of such claims. 
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10.3 Distributions by Plan Administrator as Disbursement Agent.   

From and after the Effective Date, the Plan Administrator shall serve as the Disbursement 
Agent under the Plan with respect to Distributions to Holders of Allowed Claims (provided that 
the Plan Administrator may hire professionals or consultants to assist with making disbursements 
or to act as the Disbursement Agent).  The Plan Administrator shall cause to be made all 
Distributions required to be made to such Holders of Allowed Claims pursuant to the Plan.  The 
Plan Administrator shall not be required to give any bond or surety or other security for the 
performance of the Plan Administrator’s duties as Disbursement Agent unless otherwise ordered 
by the Bankruptcy Court. 

10.4 Means of Cash Payment.   

Cash payments under the Plan shall be made, at the option, and in the sole discretion, of 
the Plan Administrator, by wire, check, or such other method as the Plan Administrator deems 
appropriate under the circumstances.  Solely with respect to the MPDN Claims, RWN Claims, 
PDN Claims, and FBO Account Claims, the Debtors may elect to make Distribution electronically 
using the Peer Street Platform and the FBO Account, so long as the Peer Street Platform is 
operating, consistent with the Debtors’ pre-Petition Date practices.  For purposes of effectuating 
Distributions under the Plan, any Claim denominated in foreign currency shall be converted to 
U.S. Dollars pursuant to the applicable published exchange rate in effect on the Petition Date.  

Notwithstanding the foregoing, any amount payable on account of the Prepetition Loan 
Claims shall be deposited into the Prepetition Agent Account for withdrawal by the Prepetition 
Agent.  Such distribution shall be deemed made when deposited in the Prepetition Agent Account.  

10.5 Fractional Distributions.   

Notwithstanding anything in the Plan to the contrary, no payment of fractional cents shall 
be made pursuant to the Plan.  Whenever any payment of a fraction of a cent under the Plan would 
otherwise be required, the actual Distribution made shall reflect a rounding of such fraction to the 
nearest whole penny (up or down), with half cents or more being rounded up and fractions less 
than half of a cent being rounded down. 

10.6 De Minimis Distributions.   

Notwithstanding anything to the contrary contained in the Plan, but subject to the last 
sentence of this Paragraph:  (i) the Plan Administrator shall not be required to distribute, and shall 
not distribute, Cash or other property to the Holder of any Allowed Claim if the amount of Cash 
or other property to be distributed on account of such Claim is less than $100, and (ii) any Holder 
of an Allowed Claim on account of which the aggregate amount of Cash or other property to be 
distributed is less than $100 shall be forever barred from asserting such Claim against the Debtors 
or their assets.  This paragraph shall not apply to Note Claims and FBO Account Claims to the 
extent that the FBO Account remains open. 

10.7 Delivery of Distributions; Unclaimed Distributions.   
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Solely with respect to the MPDN Claims, RWN Claims, PDN Claims and FBO Account 
Claims, the Debtors may elect to make Distribution electronically using the Peer Street Platform 
and the FBO Account, consistent with the Debtors’ pre-Petition Date practices.  If the Debtors 
elect to close the FBO Account, any amounts distributed to, or made available through, the FBO 
Account and not withdrawn will be distributed as otherwise set forth in this Section 10.7. 

Subject to the foregoing, all Distributions to Holders of Allowed Claims shall be made at 
the address of such Holder as set forth in the claims register maintained in the Chapter 11 Cases 
(subject to any transfer effectuated pursuant to Bankruptcy Rule 3001(e) or, after the Effective 
Date, a change of address notification provided by a Holder in a manner reasonably acceptable to 
the Plan Administrator) or, in the absence of a Filed proof of Claim or Interest, the Schedules.  The 
responsibility to provide the Plan Administrator a current address of a Holder of Claims shall 
always be the responsibility of such Holder and at no time shall the Plan Administrator have any 
obligation to determine a Holder’s current address.  Nothing contained in the Plan shall require the 
Plan Administrator to attempt to locate any Holder of an Allowed Claim.   

Amounts in respect of Distributions made by the Plan Administrator pursuant to the prior 
paragraph shall be held in trust on behalf of the Holder of the Claim to which they are payable 
until the earlier of the date that such Distribution is claimed by such Holder and the date that is 
one hundred twenty (120) days after making the Distribution.  Following the expiration of one 
hundred twenty (120) days after making a Distribution by check, the amounts in respect of such 
Distribution shall be declared “undeliverable” and subject to the forfeiture provisions of Section 
10.13 (each an “Undeliverable Distribution”).   

10.8 Application of Distribution Record Date.   

At the close of business on the Distribution Record Date, the Debtors’ claims registers shall 
be closed, and there shall be no further changes in the record holders of Claims or Interests.  Claims 
shall be non-transferable except upon death of the Holder or by operation of law; provided, 
however, nothing herein shall prevent the transferability of the Prepetition Loan Claims.  Except 
as provided herein, the Plan Administrator and the Plan Administrator’s respective agents, 
successors, and assigns shall have no obligation to recognize any transfer of any Claim or Interest 
occurring after the Distribution Record Date and shall be entitled instead to recognize and deal for 
all purposes hereunder with only those record holders stated on the claims registers as of the close 
of business on the Distribution Record Date irrespective of the number of Distributions to be made 
under the Plan to such Entities or the date of such Distributions.   

10.9 Withholding, Payment and Reporting Requirements With Respect to Distributions.   

All Distributions under the Plan shall, to the extent applicable, comply with all tax 
withholding, payment, and reporting requirements imposed by any federal, state, provincial, local, 
or foreign taxing authority, and all Distributions shall be subject to any such withholding, payment, 
and reporting requirements.  The Plan Administrator shall be authorized to take any and all actions 
that may be necessary or appropriate to comply with such withholding, payment, and reporting 
requirements.  The Plan Administrator may require, in the Plan Administrator’s reasonable 
discretion and as a condition to the receipt of any Distribution, that the Holder of an Allowed Claim 
complete and return to the Plan Administrator the appropriate Form W-8 or Form W-9, as 
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applicable to each Holder.  Such requirement shall become a condition for distribution and 
evidenced by the issuance of a request for the appropriate Form W-8 or Form W-9, as applicable, 
from a Holder, which Form must be returned within one hundred twenty (120) days of such 
request.  Notwithstanding any other provision of the Plan, (a) each Holder of an Allowed Claim 
that is to receive a Distribution pursuant to the Plan shall have sole and exclusive responsibility 
for the satisfaction and payment of any tax obligations imposed by any governmental unit, 
including income, withholding, and other tax obligations, on account of such Distribution, and 
including, in the case of any Holder of a Disputed Claim that has become an Allowed Claim, any 
tax obligation that would be imposed in connection with such Distribution, and (b) no Distribution 
shall be made to or on behalf of such Holder pursuant to the Plan unless and until such Holder has 
made arrangements reasonably satisfactory to the Plan Administrator for the payment and 
satisfaction of such withholding tax obligations or such tax obligation that would be imposed in 
connection with such Distribution.   

10.10 Setoffs.   

The Plan Administrator may, but shall not be required to, set off against any Claim or any 
Allowed Claim, and the payments or other Distributions to be made pursuant to the Plan in respect 
of such Claim, claims of any nature whatsoever that the Debtors may have against the Holder of 
such Claim; provided, however, that neither the failure to do so nor the allowance of any Claim 
hereunder shall constitute a waiver or release by the Debtors or Plan Administrator of any such 
claim that it may have against such Holder.   

10.11 No Distribution in Excess of Allowed Amounts.   

Notwithstanding anything to the contrary herein, no Holder of an Allowed Claim shall 
receive in respect of such Claim any Distribution of a value as of the Effective Date in excess of 
the Allowed amount of such Claim, provided, however, that interest or other funds, including funds 
realized from REOs, in respect of an Underlying Loan shall be distributed in accordance with the 
Plan.   

10.12 Allocation of Distributions.   

The Plan Administrator may, in the Plan Administrator’s reasonable discretion, make 
Distributions jointly to any Holder of a Claim and any other Entity who has asserted, or whom the 
Plan Administrator has determined to have, an interest in such Claim; provided, however, that the 
Plan Administrator shall provide notice of such Distribution to any Holder of a Claim or other 
Entity that has asserted an interest in such Claim.   

10.13 Allocation of Consideration 

To the extent that any Allowed Claim entitled to a Distribution under this Plan is comprised 
of indebtedness and, accrued but unpaid interest thereon, the consideration distributed to the holder 
of such Allowed Claim shall be treated as first satisfying the principal amount of such Claim (as 
determined for federal income tax purposes), and any remaining consideration shall be treated as 
satisfying accrued but unpaid interest. 

10.14 Forfeiture of Distributions.   
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If the Holder of a Claim fails to claim an Undeliverable Distribution within the time limit 
set forth in Section 10.7, or fails to complete and return to the Plan Administrator the appropriate 
Form W-8 or Form W-9 within one hundred twenty (120) days of the request by the Plan 
Administrator for the completion and return to it of the appropriate form pursuant to Section 10.9, 
then such Holder shall be deemed to have forfeited the Undeliverable Distribution if any and its 
right to any reserved and future Distributions on account of such Claim (the “Forfeited 
Distributions”), and such Claim shall no longer be Allowed, shall be Disallowed and shall be 
deemed cancelled and forever barred.  Forfeited Distributions for MPDN Claims shall be applied 
by the Plan Administrator in satisfaction of Post-Effective Date Loan Administration Costs; 
provided that any Forfeited Distributions on account of FBO Account Claims shall first remain in 
the FBO Account for distribution to other holders of Allowed FBO Account Claims until all 
Allowed FBO Account Claims have been paid in full and any Forfeited Distributions on account 
of RWN Claims or PDN Claims shall be distributed as set forth in Article IV.  

10.15 Suspension of Distributions to Holders Receiving Avoidable Transfers 

If the Holder of a Claim is an Entity from which property is recoverable under Bankruptcy 
Code sections 542, 543, 550, or 553 or that is a transferee of a transfer avoidable under Bankruptcy 
Code sections 522, 544, 545, 547, 548, 549, or 724(a), and the Debtors or Plan Administrator has 
Filed an Objection or adversary proceeding seeking such relief, such Entity or transferee shall not 
be entitled to a Distribution on account of any Claim, unless such Entity has paid the amount, or 
turned over any such Property, for which such Entity or transferee is or is alleged to be liable under 
Bankruptcy Code section 522, 542, 543, 550, or 553, or such Objection or adversary proceeding 
has been determined in favor of the Entity pursuant to a Final Order.  

ARTICLE  XI 
PROVISIONS FOR CLAIMS OBJECTIONS AND ESTIMATION OF CLAIMS 

11.1 Claims Administration Responsibility.   

Except as otherwise specifically provided in the Plan, after the Effective Date, subject to 
the review and oversight of the Advisory Committee, the Plan Administrator shall have the sole 
authority (a) to file, withdraw, or litigate to judgment objections to Claims, (b) to settle, 
compromise, or Allow any Claim or Disputed Claim without any further notice to or action, order, 
or approval by the Bankruptcy Court, (c) to amend the Schedules in accordance with the 
Bankruptcy Code, and (d) to administer and adjust the Claims Register to reflect any such 
settlements or compromises without any further notice to or action, order, or approval by the 
Bankruptcy Court.  Subject to the review and oversight of the Advisory Committee, any agreement 
entered into by the Plan Administrator with respect to the Allowance of any Claim shall be 
conclusive evidence and a final determination of the Allowance of such Claim.   

11.2 Claims or Interests Objections.   

All objections to Claims or Interests shall be Filed by the Plan Administrator on or before 
the Claims Objection Deadline, which date may be extended by the Bankruptcy Court upon a 
motion filed by the Plan Administrator on or before the Claims Objection Deadline with notice 
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only to those parties entitled to notice in the Chapter 11 Cases pursuant to Bankruptcy Rule 2002 
as of the filing of such motion.   

11.3 Estimation of Contingent or Unliquidated Claims.   

The Plan Administrator may, at any time, request that the Bankruptcy Court estimate any 
contingent or unliquidated Claim pursuant to Bankruptcy Code section 502(c), regardless of 
whether the Debtors have previously objected to such Claim or whether the Bankruptcy Court has 
ruled on any such objection, and the Bankruptcy Court shall retain jurisdiction to estimate any 
Claim at any time during litigation concerning any objection to any Claim, including during the 
pendency of any appeal relating to any such objection.  In the event the Bankruptcy Court so 
estimates any contingent or unliquidated Claim, which estimated amount shall constitute the 
Allowed amount of such Claim.  All of the aforementioned Claims objection, estimation, and 
resolution procedures are cumulative and are not necessarily exclusive of one another.  

11.4 Distributions on Account of Disputed Claims.   

Distributions may be made on account of an undisputed portion of a Disputed Claim.  The 
Plan Administrator shall, on the applicable distribution date, make Distributions on account of any 
Disputed Claim (or portion thereof) that has become an Allowed Claim.  Where the Plan 
Administrator is making distribution to claims in a Class where one or more Claims is Disputed, 
the Plan Administrator shall deposit into the Disputed Claim Reserve the Amount that would have 
been paid on account of such Disputed Claim had it been Allowed in the amount asserted, or 
determined based on such other amount as ordered by the Court or stipulated with the Holder. 

11.5 Amendments to Claims.   

On or after the Effective Date, a Claim may not be filed or amended to increase liability or 
to assert new liabilities without the prior authorization of the Bankruptcy Court or the Plan 
Administrator and any such new or amended Claim filed without prior authorization shall be 
deemed Disallowed in full without any further action.  

11.6 Claims Paid and Payable by Third Parties.   

A Claim shall be Disallowed without an Objection thereto having to be filed and without 
any further notice to or action, order, or approval of the Bankruptcy Court, to the extent that the 
Holder of such Claim receives payment in full on account of such Claim from a party that is not 
the Debtors.  Distributions under the Plan shall be made on account of any Allowed Claim that is 
payable pursuant to one of the Debtors’ insurance policies solely up to the amount of the portion 
of such Allowed Claim that is (i) within the self-insured retention under such policy and/or (ii) in 
excess of any aggregate limits under such policy.  No Entity shall have any other recourse against 
the Debtors, the Estates, the Plan Administrator, or any of their respective properties or assets on 
account of a self-insured retention under an insurance policy; provided, however, that, except as 
otherwise required under the applicable insurance policy and applicable non-bankruptcy law, an 
Insurer shall not be obligated to pay amounts within any self-insured retention or other self-insured 
layer.  

11.7 Adjustment to Claims Without Objection.   
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Any Claim that has been paid or otherwise satisfied may be designated on the Claims 
Register as such at the direction of the Plan Administrator by the Filing of a Notice of Satisfaction 
by the Plan Administrator, and without any further notice to or action, order, or approval of the 
Bankruptcy Court.   

ARTICLE  XII 
EXECUTORY CONTRACTS 

All Executory Contracts will be deemed rejected as of the Effective Date in accordance 
with, and subject to, the provisions and requirements of Bankruptcy Code sections 365 and 1123, 
except to the extent: (a) the Debtors previously have assumed, assumed and assigned or rejected 
such Executory Contract, or (b) prior to the Effective Date, the Debtors have Filed a motion to 
assume, assume and assign, or reject an Executory Contract on which the Bankruptcy Court has 
not ruled.  Entry of the Confirmation Order by the Bankruptcy Court shall constitute approval of 
all rejections of Executory Contracts pursuant to this Article and Bankruptcy Code sections 365(a) 
and 1123.   

ARTICLE  XIII 
CONFIRMATION AND CONSUMMATION OF THE PLAN 

13.1 Conditions Precedent to the Effective Date.   

Each of the following is a condition precedent to the occurrence of the Effective Date:   

(a) the Confirmation Order shall have been entered by the Bankruptcy Court and not 
subject stay;  

(b) no governmental entity or federal or state court of competent jurisdiction shall have 
enacted, issued, promulgated, enforced or entered any law or order (whether temporary, 
preliminary or permanent), in any case which is in effect and which prevents or prohibits 
consummation of the Plan or any of the other transactions contemplated hereby and no 
governmental entity shall have instituted any action or proceeding (which remains pending 
at what would otherwise be the Effective Date) seeking to enjoin, restrain or otherwise 
prohibit consummation of the transactions contemplated by the Plan; 

(c) all documents and agreements necessary to implement the Plan, including the Asset 
Management Agreement and any other documents included in the Plan Supplement, shall 
have (i) been tendered for delivery and (ii) been effectuated or executed by all Entities 
party thereto, and all conditions precedent to the effectiveness of such documents and 
agreements shall have been satisfied or waived pursuant to the terms of such documents or 
agreements; 

(d) the Plan Administrator shall have accepted its appointment;  

(e) all post-petition intercompany loans and advances made pursuant to the Cash 
Management Order shall have been repaid;  

(f) the Funding Pool shall have been funded as provided for herein; 
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(g) the Corporate Debtor Reserve and Wind-Down Reserve shall have been funded in 
the amount set forth in the Plan Supplement; and  

(h) the Effective Date shall occur simultaneously for all Debtors.  

13.2 Notice of Effective Date.   

On or before five (5) Business Days after the Effective Date, the Plan Administrator shall 
mail or cause to be mailed to all Holders of Claims a notice that informs such Entities of (a) the 
occurrence of the Effective Date, (b) notice of the Administrative Claim Bar Date and Professional 
Fee Claim Bar Date, and (c) such other matters as the Plan Administrator deems appropriate or as 
may be ordered by the Bankruptcy Court.   

13.3 Waiver of Conditions Precedent to the Effective Date.   

The Debtors may at any time, with the consent of the Committee and Prepetition Agent 
(not to be unreasonably withheld), without notice or authorization of the Bankruptcy Court, waive 
in writing any or all of the conditions precedent to the Effective Date set forth in this Article (other 
than entry of the Confirmation Order), whereupon the Effective Date shall occur without further 
action by any Entity.  The Debtors reserve the right to assert that any appeal from the Confirmation 
Order shall be moot after the Effective Date.  

13.4 Effect of Non-Occurrence of Effective Date.   

If each of the conditions specified in this Article have not been satisfied or waived in the 
manner provided herein within thirty (30) calendar days after the Confirmation Date (or such later 
date as may be agreed to by the Debtors, the Committee and Prepetition Agent), then: (i) the 
Confirmation Order shall be vacated and of no further force or effect; (ii) no Distributions under 
the Plan shall be made; (iii) the Debtors and all Holders of Claims against or Interests in the 
Debtors shall be restored to the status quo as of the day immediately preceding the Confirmation 
Date as though the Confirmation Date had never occurred; and (iv) all of the Debtors’ obligations 
with respect to Claims and Interests shall remain unaffected by the Plan and nothing contained 
herein shall be deemed to constitute a waiver or release of any Claims by or against the Debtors 
or any other Entity or to prejudice in any manner the rights of the Debtors or any Entity in any 
further proceedings involving the Debtors, and the Plan shall be deemed withdrawn.  Upon such 
occurrence, the Debtors shall File a written notification with the Bankruptcy Court and serve it 
upon such parties as the Bankruptcy Court may direct.   

ARTICLE  XIV 
EFFECTS OF CONFIRMATION 

14.1 Exculpation, Releases, and Injunctions.   

The exculpations, releases, and injunctions provided for in Section 14.1 of the Plan shall 
be effective upon the Effective Date. 

(a) Exculpation and Limitation of Liability.  Notwithstanding any other provision 
of the Plan, the Exculpated Parties shall not have or incur any liability to, or be subject 
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to any right of action by, any Holder of a Claim or an Interest, or any other party in 
interest, or any of their respective agents, employees, representatives, financial advisors, 
attorneys, or agents acting in such capacity, or Affiliates, or any of their successors or 
assigns, for any act or omission relating to, in any way, or arising from (i) the Chapter 
11 Cases, (ii) formulating, negotiating or implementing the combined Disclosure 
Statement and Plan or any contract, instrument, release or other agreement or document 
created or entered into in connection with the combined Disclosure Statement and Plan; 
(iii) any other postpetition act taken or omitted to be taken in connection with or in 
contemplation of the restructuring, sale or liquidation of the Debtors; (iv) the solicitation 
of acceptances of the Plan, the pursuit of confirmation of the Plan, the Confirmation of 
the Plan, the Consummation of the Plan or (v) the administration of the Plan or the 
property to be distributed under the Plan, except for their gross negligence or willful 
misconduct as determined by a Final Order, and in all respects shall be entitled to 
reasonably rely upon the advice of counsel with respect to their duties and 
responsibilities under the Plan.  This exculpation shall be in addition to, and not in 
limitation of, all other releases, indemnities, exculpations and any other applicable law 
or rules protecting the Exculpated Parties from liability.  The Confirmation Order shall 
serve as a permanent injunction against any Entity seeking to enforce any claim or cause 
of action against the Exculpated Parties that has been exculpated pursuant to Section 
14.1(a) of the Plan.  

(b) Releases by the Debtors.  Except as otherwise expressly provided in the Plan or 
the Confirmation Order, on the Effective Date, for good and valuable consideration, 
each of the Debtors, on their own behalf and as a representative of their respective 
Estates, shall, and shall be deemed to, completely and forever release, waive, void, 
extinguish and discharge unconditionally, each and all of the Released Parties of and 
from any and all Claims, Causes of Action, obligations, suits, judgments, damages, debts, 
rights, remedies and liabilities of any nature whatsoever, whether liquidated or 
unliquidated, fixed or contingent, matured or unmatured, known or unknown, foreseen 
or unforeseen, then existing or thereafter arising, in law, equity or otherwise, that are or 
may be based in whole or part on any act, omission, transaction, event or other 
circumstance taking place or existing on or prior to the Effective Date (including prior 
to the Petition Date) in connection with or related to any of the Debtors, their respective 
Assets, the Estates, or the Chapter 11 Cases, that may be asserted by or on behalf of any 
of the Debtors or their respective Estates, against any of the Released Parties (other than 
the rights of Holders of Allowed Claims to enforce the obligations under the 
Confirmation Order and the Plan); provided, however, that nothing in this section shall 
operate as a release, waiver or discharge of (i) any amounts for borrowed money or other 
indebtedness owed to the Debtors or (ii) any causes of action arising out of gross 
negligence, willful misconduct, fraud, or criminal acts of any such Released Party as 
determined by a Final Order.  

(c) Consensual Releases by Certain Parties.  On the Effective Date, for good and 
valuable consideration, the Releasing Parties shall be deemed to, completely and forever 
release, waive, void, extinguish and discharge unconditionally, each and all of the 
Released Parties of and from any and all Claims, Causes of Action, obligations, suits, 
judgments, damages, debts, rights, remedies and liabilities of any nature whatsoever, 
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whether liquidated or unliquidated, fixed or contingent, matured or unmatured, known 
or unknown, foreseen or unforeseen, then existing or thereafter arising, in law, equity 
or otherwise, that are or may be based in whole or part on any act, omission, transaction, 
event or other circumstance taking place or existing on or prior to the Effective Date 
(including prior to the Petition Date) in connection with or related to any of the Debtors, 
their respective Assets, the Estates, or the Chapter 11 Cases; provided, however, that 
nothing in this section shall operate as a release, waiver or discharge of any amounts for 
borrowed money or other indebtedness owed to a Releasing Party. 

(d) Non-Discharge of the Debtors; Injunction.  In accordance with Bankruptcy 
Code section 1141(d)(3), the Plan does not discharge the Debtors.  Bankruptcy Code 
section 1141(c) nevertheless provides, among other things, that the property dealt with 
by the Plan is free and clear of all Claims and Interests against the Debtors.  As such, 
no Entity holding a Claim against the Debtors may receive any payment from, or seek 
recourse against, any assets that are to be distributed under the Plan other than assets 
required to be distributed to that Entity under the Plan.  All parties are precluded from 
asserting against any property to be distributed under the Plan any Claims, rights, 
Causes of Action, liabilities, or Interests based upon any act, omission, transaction, or 
other activity that occurred before the Effective Date except as expressly provided in the 
Plan or the Confirmation Order. 

Except as otherwise expressly provided for in the Plan or in obligations issued pursuant 
to the Plan, all Entities are permanently enjoined, on and after the Effective Date, on 
account of any Claim or Interest, from: 

(1) commencing or continuing in any manner any action or other 
proceeding of any kind against any of the Debtors, their Estates, the 
Plan Administrator, the Asset Manager, their successors and assigns, 
and any of their assets and properties; 

(2) enforcing, attaching, collecting or recovering by any manner or 
means any judgment, award, decree or order against any of the 
Debtors, their Estates, the Plan Administrator, the Asset Manager, 
their successors and assigns, and any of their assets and properties; 

(3) creating, perfecting or enforcing any encumbrance of any kind 
against any of the Debtors, their Estates, the Plan Administrator, the 
Asset Manager, their successors and assigns, and any of their assets 
and properties; 

(4) asserting any right of setoff or subrogation of any kind against any 
obligation due from any of the Debtors, their Estates, the Plan 
Administrator, the Asset Manager, their successors and assigns, and 
any of their assets and properties; or 
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(5) commencing or continuing in any manner any action or other 
proceeding of any kind in respect of any Claim or Interest or Cause 
of Action released under Article XVI of the Plan. 

Any Entity injured by any willful violation of such injunction may seek actual damages and, in 
appropriate circumstances, may seek punitive damages from the willful violator.   

14.2 Term of Bankruptcy Injunction or Stays.  

All injunctions or stays provided for in the Chapter 11 Cases under Bankruptcy Code 
sections 105 or 362, or otherwise, and in existence on the Confirmation Date, shall remain in 
full force and effect until the closing of the Chapter 11 Cases.   

ARTICLE  XV 
RETENTION OF JURISDICTION 

Pursuant to Bankruptcy Code sections 105(a) and 1142, and notwithstanding entry of the 
Confirmation Order and the occurrence of the Effective Date, the Bankruptcy Court shall retain 
exclusive jurisdiction over all matters arising out of, and related to, the Chapter 11 Cases and the 
Plan to the fullest extent permitted by law, including, among other things, jurisdiction to:   

(a) allow, disallow, determine, subordinate, liquidate, classify, estimate or establish the 
priority or secured or unsecured status of any Claim or Interest (whether filed before or 
after the Effective Date and whether or not contingent, Disputed or unliquidated or for 
contribution, indemnification or reimbursement), including the compromise, settlement 
and resolution of any request for payment of any Claims or Interests, the resolution of any 
Objections to the allowance or priority of Claims or Interests and to hear and determine 
any other issue presented hereby or arising hereunder, including during the pendency of 
any appeal relating to any Objection to such Claim or Interest to the extent permitted under 
applicable law; 

(b) grant or deny any applications for allowance of compensation or reimbursement of 
expenses authorized pursuant to the Bankruptcy Code or the Plan, for periods ending on or 
before the Effective Date; 

(c) hear and determine any and all adversary proceedings, motions, applications, and 
contested or litigated matters, including, but not limited to, all Causes of Action, and 
consider and act upon the compromise and settlement of any Claim or Interest, or Cause 
of Action; 

(d) determine and resolve any matters related to the assumption, assumption and 
assignment or rejection of any Executory Contract to which the Debtors are a party, 
including any motions to assume or assume and assign that are pending as of the Effective 
Date or have been resolved where such order is not a Final Order, or with respect to which 
the Debtors may be liable, and to hear, determine and, if necessary, liquidate any Claims 
arising there from; 
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(e) ensure that all Distributions to Holders of Allowed Claims under the Plan and the 
performance of the provisions of the Plan are accomplished as provided herein and resolve 
any issues relating to Distributions to Holders of Allowed Claims pursuant to the provisions 
of the Plan; 

(f) construe, take any action and issue such orders, prior to and following the 
Confirmation Date and consistent with Bankruptcy Code section 1142, as may be necessary 
for the enforcement, implementation, execution and Consummation of the Plan and all 
contracts, instruments, releases, other agreements or documents created in connection with 
the Plan, including, without limitation, the Disclosure Statement and the Confirmation 
Order, for the maintenance of the integrity of the Plan in accordance with Bankruptcy Code 
sections 524 and 1141 following the occurrence of the Effective Date; 

(g) determine and resolve any cases, controversies, suits or disputes that may arise in 
connection with the Consummation, interpretation, implementation or enforcement of the 
Plan (and all exhibits and schedules to the Plan) or the Confirmation Order, including the 
releases and injunction provisions set forth in and contemplated by the Plan or the 
Confirmation Order, or any entity’s rights arising under or obligations incurred in 
connection therewith; 

(h) modify the Plan or the Confirmation Order before or after the Effective Date, 
pursuant to Bankruptcy Code section 1127, as well as any contract, instrument, release, or 
other agreement or document created in connection with the Plan or the Confirmation 
Order, or remedy any defect or omission or reconcile any inconsistency in any Bankruptcy 
Court order, the Plan, the Confirmation Order or any contract, instrument, release, or other 
agreement or document created in connection with the Plan or the Confirmation Order, in 
such manner as may be necessary or appropriate to consummate the Plan, to the extent 
authorized by the Bankruptcy Code and the Plan; 

(i) issue injunctions, enter and implement other orders or take such other actions as 
may be necessary or appropriate to restrain interference by any entity with Consummation, 
implementation or enforcement of the Plan or the Confirmation Order; 

(j) enter and implement such orders as are necessary or appropriate if the Confirmation 
Order is for any reason modified, stayed, reversed, revoked or vacated; 

(k) determine any other matters that may arise in connection with or relating to the 
Plan, the Confirmation Order or any contract, instrument, release, or other agreement or 
document created in connection with the Plan or the Confirmation Order; 

(l) determine such other matters and for such other purposes as may be provided in the 
Confirmation Order; 

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

(n) enforce all orders, judgments, injunctions, releases, exculpations, indemnifications 
and rulings entered in connection with the Chapter 11 Cases; 
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(o) determine and resolve controversies related to the Estates, the Debtors, or their 
assets from and after the Effective Date; 

(p) hear and determine any other matter relating to the Plan; and 

(q) enter a final decree closing any or all the Chapter 11 Cases. 

ARTICLE  XVI 
MISCELLANEOUS PROVISIONS 

16.1 Modification of the Plan.   

The Debtors may alter, amend, or modify the Plan or any exhibits or schedules hereto under 
Bankruptcy Code section 1127(a) at any time prior to or after the Confirmation Date but prior to 
the substantial Consummation of the Plan with the consent of the Committee and Prepetition Agent 
(not to be unreasonably withheld), and in the case of Section 2.2, the Asset Manager (not to be 
unreasonably withheld); provided, however, that any such alteration, amendment or modification 
does not materially and adversely affect the treatment of Holders of Claims or Interests under the 
Plan.  Any Holder of a Claim that has accepted the Plan shall be deemed to have accepted the Plan, 
as altered, amended, or modified, if the proposed alteration, amendment, or modification does not 
materially and adversely change the treatment of the Claim of such Holder; provided, that, for the 
avoidance of doubt, the Prepetition Agent and the Asset Manager reserve their rights with respect 
to alteration, amendment, or modification of the Plan that affects their Post-Effective rights and 
obligations.   

16.2 Revocation, Withdrawal, or Non-Confirmation of the Plan.   

The Debtors reserve the right to revoke or withdraw the Plan prior to the Confirmation 
Hearing.  If the Plan is revoked or withdrawn prior to the Confirmation Hearing, or if the Plan is 
not confirmed by the Bankruptcy Court, then:   

(a) the Plan shall be null and void in all respects, and 

(b) nothing contained herein shall (i) constitute a waiver or release of any Claims by or 
against, or any Interests in, the Debtors or any other Entity, (ii) prejudice in any manner 
the rights of the Debtors or any other Entity, or (iii) constitute an admission of any sort by 
the Debtors or any other Entity. 

16.3 Binding Effect.   

Except as otherwise provided in Bankruptcy Code section 1141(d)(3) and subject to the 
occurrence of the Effective Date, on and after the Confirmation Date, the provisions of the Plan 
shall bind any Holder of a Claim against, or Interest in, the Debtors and such Holder’s respective 
successors and assigns, whether or not the Claim or Interest of such Holder is Impaired under the 
Plan and whether or not such Holder has accepted the Plan.   
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16.4 Vesting of Assets in the Reorganized Debtors. 

Except as otherwise provided in the Plan or any Plan Supplement document, on the 
Effective Date, pursuant to section 1141(b) and (c) of the Bankruptcy Code, all Assets of the 
Estates, including all claims, rights, and Causes of Action and any property acquired by the Debtors 
under or in connection with the Plan, shall vest in each respective Reorganized Debtor free and 
clear of all liens, Claims, charges, or other interests or encumbrances unless expressly provided 
otherwise by the Plan or Confirmation Order. 

For the avoidance of doubt and notwithstanding anything herein to the contrary, the liens 
and security interests securing the Prepetition Loan Claim shall not be discharged or extinguished 
on the Effective Date and shall continue in full force and effect until the Allowed Prepetition Loan 
Claims are Paid in Full. 

16.5 Cancellation of Notes, Instruments, Certificates, and Other Documents 

Except for the purpose of evidencing a right to and allowing Holders of Allowed Claims 
and OppFund Interests to receive a distribution under the Plan or to the extent otherwise 
specifically provided for in the Plan, the Confirmation Order, the Asset Management Agreement, 
or Plan Supplement document, on the Effective Date, all notes, bonds, indentures, certificates, 
Securities, shares, purchase rights, options, warrants, collateral agreements, subordination 
agreements, intercreditor agreements, or other instruments or documents directly or indirectly 
evidencing, creating, or relating to any indebtedness or obligations of, or ownership interest in, the 
Debtors or their assets, giving rise to any Claims against or Interests in the Debtors or to any rights 
or obligations relating to any Claims against or Interests in the Debtors, including the MPDNs, 
PDNs, RWNs and OppFund Interests, shall be deemed cancelled and unenforceable, without any 
need for a Holder to take further action with respect thereto. 

16.6 Subordination Rights.   

The classification and manner of satisfying all Claims and the respective Distributions and 
treatments hereunder take into account and/or conform to the relative priority and rights of the 
Claims in each Class in connection with the contractual, legal and equitable subordination rights 
relating thereto, whether arising under contract, general principles of equitable subordination, 
Bankruptcy Code section 510(b) Code or otherwise.  All subordination rights that a Holder of a 
Claim may have with respect to any Distribution to be made under the Plan shall be implemented 
through the Plan, and all actions by such Holder of a Claim related to the enforcement of such 
subordination rights shall be enjoined permanently.  The provisions of any contractual or structural 
subordination of Claims shall remain enforceable by the Plan Administrator on behalf of the 
Estates after the occurrence of the Effective Date.  Without limitation hereunder, the Plan 
Administrator, on behalf of the Estates, may likewise enforce any right of the Debtors or the Estates 
to equitably or otherwise subordinate Claims under Bankruptcy Code section 510, which rights 
remain and are preserved, except as otherwise expressly set forth herein or as expressly provided 
in a Final Order of the Bankruptcy Court in the Chapter 11 Cases.   
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16.7 Severability of Plan Provisions.   

If, prior to Confirmation, any term or provision of the Plan is held by the Bankruptcy Court 
to be invalid, void or unenforceable, the Bankruptcy Court, at the request of the Debtors, shall 
have the power to alter and interpret such term or provision to make it valid or enforceable to the 
maximum extent practicable, consistent with the original purpose of the term or provision held to 
be invalid, void or unenforceable, and such term or provision shall then be applicable as altered or 
interpreted.  Notwithstanding any such holding, alteration or interpretation, the remainder of the 
terms and provisions of the Plan shall remain in full force and effect and shall in no way be 
affected, impaired or invalidated by such holding, alteration or interpretation.  The Confirmation 
Order shall constitute a judicial determination and shall provide that each term and provision of 
the Plan, as it may be altered or interpreted in accordance with the foregoing, is valid and 
enforceable pursuant to its terms.   

16.8 Payment of Statutory Fees; Filing of Quarterly Reports.   

All fees payable pursuant to United States Code title 28 section 1930, as determined by the 
Bankruptcy Court at the Confirmation Hearing, shall be paid on or before the Effective Date.  All 
such fees that arise after the Effective Date shall be paid by the applicable Debtor.  The Debtors 
shall have the obligation to pay quarterly fees to the Office of the United States Trustee pursuant 
to United States Code title 28 section 1930 for each and every Debtor until its particular case is 
closed (pursuant to Section 16.9 of the Plan or otherwise), dismissed or converted.  
Notwithstanding anything to the contrary in the Plan, the U.S. Trustee shall not be required to file 
any proofs of Claim with respect to quarterly fees payable pursuant to United State Code title 28 
section 1930. 

16.9 Dissolution of the Committee.   

The Committee shall dissolve on the Effective Date and the members of the Committee 
shall be released and discharged from all further rights and duties arising from or related to the 
Chapter 11 Cases, except with respect to, and to the extent of, any applications for Professional 
Fee Claims or expense reimbursements for members of the Committee or any appeals of the 
Confirmation Order.  The Professionals retained by the Committee shall not be entitled to assert 
any Administrative Claims nor shall they have an Allowed Administrative Claims for any services 
rendered or expenses incurred after the Effective Date except in respect of the foregoing. 

16.10 Exemption from Section 1146.  

Pursuant to Bankruptcy Code section 1146(a), under the Plan, (i) the issuance, distribution, 
transfer or exchange of any debt, equity security or other Interest in the Debtors; or (ii) the making, 
delivery or recording of any deed or other instrument of transfer under, in furtherance of, or in 
connection with, the Plan, including any deeds, bills of sale, assignments or other instrument of 
transfer executed in connection with any transaction arising out of, contemplated by, or in any way 
related to the Plan, shall not be taxed under any law imposing a stamp tax or similar tax.  To the 
extent that the Debtors or Plan Administrator, as the case may be, elect to sell any property prior 
to or after the Confirmation Date, such sales of property will be exempt from any transfer taxes in 
accordance with Bankruptcy Code section 1146(c).  All subsequent issuances, transfers or 
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exchanges of securities, or the making or delivery of any instrument of transfer by the Debtors in 
the Chapter 11 Cases shall be deemed to be or have been done in furtherance of the Plan.   

16.11 Closing of Chapter 11 Cases; Caption Change.   

As of the Effective Date, the Plan Administrator may submit separate orders to the 
Bankruptcy Court under certification of counsel closing the Chapter 11 Cases of all of the Debtors 
except for Debtor Peer Street, Inc. and changing the caption of the Chapter 11 Cases accordingly.  
Nothing in the Plan shall authorize the closing of any case nunc pro tunc to a date that precedes 
the date any such order is entered.  Any request for nunc pro tunc relief shall be made on motion 
served on the United States Trustee, and the Bankruptcy Court shall rule on such request after 
notice and a hearing.  Upon the Filing of a motion to close the Chapter 11 Case of Peer Street, Inc., 
the Plan Administrator shall file a final report with respect to all of the Chapter 11 Cases pursuant 
to Local Rule 3022-1(c). 

16.12 Filing of Additional Documents.   

On or before the Effective Date, the Debtors may issue, execute, deliver, and File with the 
Bankruptcy Court or record any agreements and other documents, and take any action as may be 
necessary or appropriate to effectuate, consummate and further evidence the terms and conditions 
of the Plan. 

16.13 Treatment of Insurance Policies; Director and Officer Indemnities. 

Confirmation of the Plan and the occurrence of the Effective Date shall have no effect on 
insurance policies of the Debtors in which the Debtors are or were insured parties.  Each insurance 
company is prohibited from, and the Confirmation Order shall constitute an injunction against, 
denying, refusing, altering, or delaying coverage on any basis regarding or related to the 
Chapter 11 Cases, the Plan or any provision within the Plan, including the treatment or means 
of liquidation set out within the Plan for insured Claims.   

Subject to the occurrence of the Effective Date, the obligations of the Debtors as of the 
Effective Date to indemnify, defend, reimburse, or limit the liability of the current and former 
directors, managers, officers, employees, attorneys, other professionals and agents of the Debtors, 
and such current and former directors’, managers’, and officers’ respective Affiliates, respectively, 
against any Claims or Causes of Action that arose prior to the Effective Date under any 
indemnification provisions or applicable law, including any tail policies (whether in the by-laws, 
certificates  of  incorporation of formation, limited liability company agreements, other 
organizational documents, board resolutions, indemnification agreements, other organizational 
documents, board resolutions, indemnification agreements, employment contracts, or otherwise), 
in each case that may exist, shall (a) survive on the Effective Date on terms no less favorable to 
such individuals than the indemnification provisions in place prior to the Effective Date, (b) be 
deemed and treated as an Executory Contract that has been assumed the applicable Debtor on 
behalf of the applicable Debtor, (c) and remain in effect, intact, and irrevocable after the Effective 
Date; provided that, notwithstanding anything herein to the contrary, any such obligation of a 
Debtor to indemnify, defend, reimburse, or limit liability shall be limited to the extent of coverage 
available to it to satisfy such obligation under any applicable insurance policy originally issued to 
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or for the benefit of it; provided, further, that the foregoing proviso shall not in any way limit or 
diminish the scope of exculpation or protection available under Section 14.1(a).  Notwithstanding 
anything to the contrary contained in the Plan or the Confirmation Order, no proof of Claim, 
Administrative Claim, or Cure Claim need be Filed with respect to any such indemnification 
obligation. 

16.14 Successors and Assigns.   

The rights, benefits and obligations of any Entity named or referred to in the Plan shall be 
binding on, and shall inure to the benefit of, any heir, executor, administrator, successor, or assign 
of such Entity.   

16.15 Governing Law.   

Except to the extent that the Bankruptcy Code or Bankruptcy Rules or other federal laws 
is applicable, and subject to the provisions of any contract, instrument, release, or other agreement 
or document entered into in connection with the Plan, the construction, implementation and 
enforcement of the Plan and all rights and obligations arising under the Plan shall be governed by, 
and construed and enforced in accordance with, the laws of the State of Delaware, without giving 
effect to conflicts of law principles which would apply the law of a jurisdiction other than the State 
of Delaware or the United States of America. 

16.16 Exhibits and Schedules.   

All exhibits and schedules annexed hereto, and all documents submitted in support hereof, 
are incorporated into and are a part of the Plan as if set forth in full herein.  Holders of Claims and 
Interests may obtain copies of the Filed exhibits and schedules upon written request to the Debtors.  
Upon their Filing, the exhibits and schedules may be inspected in the Office of the Clerk of the 
Bankruptcy Court or its designee during normal business hours.  The documents contained in the 
exhibits and schedules shall be approved by the Bankruptcy Court pursuant to the Confirmation 
Order.  To the extent any exhibit or schedule annexed hereto is inconsistent with the Plan, the 
contents of the Plan shall control. 

16.17 Reservation of Rights.   

The Filing of the combined Disclosure Statement and Plan, any statement or provision 
contained herein, or the taking of any action by the Debtors with respect to the Plan shall not be, 
and shall not be deemed to be, an admission or waiver of any rights of the Debtors with respect to 
the Holders of Claims and Interests.  Subject to certain restrictions and requirements set forth in 
Bankruptcy Code section 1127, Bankruptcy Rule 3019, and in this combined Disclosure Statement 
and Plan, the Debtors reserve the right to alter, amend, modify, revoke or withdraw the Plan, or 
any part thereof, at any time, including prior to its substantial consummation. 

Dated:  January 31, 2024 Peer Street, Inc., et al. 
/s/ David Dunn 
Name:  David M. Dunn 
Title:  Chief Restructuring Officer 
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