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Beal Bank (f/k/aBeal Bank, S.S.B.), as Administrative Agent (as defined below), and
Beal Bank Nevada{collectively“Beal-Bank™), |cahn Partners L P, Icahn Partners Master Fund LP,
Icahn Master Fund |1 LP and Icahn Master Fund |11 LP, as creditors in the above-captioned chapter 11
cases, propose the following joint chapter 11 plan, pursuant to section 1121(a) of title 11 of the United
States Code.

SECTION 1. DEFINITIONSAND INTERPRETATION
A. Definitions.

The following terms used herein shall have the respective meanings defined below
(such meanings to be equally applicable to both the singular and plural):

1.1 Accredited Investor means an “ accredited investor” as defined in Rule
501(a) of Regulation D under the Securities Act.

12. Accredited Investor Questionnairemeans the Accredited Investor
Questionnaire filed with the Bankruptcy Court as an exhibit to the Disclosure Statement Order and
approved by the Bankruptcy Court in connection with the Plan.

1.3.  Administrative Agent means Beal Bank (f/k/a Beal Bank, S.S.B.), as
administrative agent under the First Lien Credit Agreement, and its successors, assigns or designees.

1.4.  Administrative Expense Claim means any right to payment constituting a
cost or expense of administration of any of the Reorganization Cases allowed under sections 503(b),
507(a)(2) and 1114(e) of the Bankruptcy Code, including, without limitation, any actual and
necessary costs and expenses of preserving the Debtors' estates, any actual and necessary costs and
expenses of operating the Debtors' business, any indebtedness or obligations incurred or assumed by
the Debtors, as Debtors in Possession, during the Reorganization Cases, including, without limitation,
for the acquisition or lease of property or an interest in property or the rendition of services, any
allowances of compensation and reimbursement of expenses to the extent allowed by Final Order
under sections 330 or 503 of the Bankruptcy Code, and any fees or charges assessed against the
estates of the Debtors under section 1930 of chapter 123 of title 28 of the United States Code.

15 Agentsmeansthe Administrative Agent and Collateral Agent.

16.  Allowed means, with reference to any Claim, (i) any Claim against any
Debtor which has been listed by such Debtor in the Schedules, as such Schedules may be amended by
the Debtors from time to time in accordance with Bankruptcy Rule 1009, as liquidated in amount and
not disputed or contingent and for which no contrary proof of claim has been filed, (ii) any timely
filed Claim as to which no objection to allowance has been interposed in accordance with section 7.1
hereof or such other applicable period of limitation fixed by the Bankruptcy Code, the Bankruptcy
Rules or the Bankruptcy Court, or asto which any objection has been determined by a Final Order to
the extent such objection is determined in favor of the respective holder, or (iii) any Claim expressly
alowed by a Final Order or hereunder.

17.  Amended Organizational Documentsmeans the amended and/or restated
certificate of incorporation or formation, the amended and/or restated bylaws, and/or such other
applicable amended and/or restated organizational documents (including any limited liability
company operating agreement or partnership agreement) of New Partner Co, NewCo and Reorganized
TER Holdings and of the other Reorganized Debtors, each in form and substance acceptable to Beal
Banklcahn Partners.

18. Backstop Agreement means that certain Backstop Agreement in
substantially the same form as attached to the Disclosure Statement, as thereafter amended, to be
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entered into by and among the Backstop Parties, NewCo and Reorganized TER Holdings, asit may be
further amended from time to time in accordance with the terms thereof.

1.9 Backstop Allocation means the Membership-HaterestsNew Common Stock
to beissued to and allocated among the Backstop Parties pursuant to and in accordance with the terms
of Section 3(b) of the Backstop Agreement equal to 3:8293.868% of the outstanding Membership
tnterestsNew Common Stock on a Fully Diluted Basis.

1.10. Backstop Commitment means the agreement of each Backstop Party
pursuant to the Backstop Agreement to purchase its proportion of all of the Unsubscribed Shares that
are not purchased by the Rights Offering Participants as part of the Rights Offering.

1.11. Backstop Membership-tnterestsNew Common Stock means Membership
LnteF&stsNew Common Stock to be purchased by the Backstop Parties pursuant to the Backstop

1.12. Backstop Partiesmeans the parties signaterythat are signatories to the
Backstop Agreement other than NewCo and Reorganized TER Holdings and their successors

designees and assigns.

1.13. Backstop Purchase Pricemeans an amount in dollars equal to the product of
the number of Unsubscribed Shares and the Per Share Subscription Amount.

1.14. Bankruptcy Codemeanstitle 11 of the United States Code, as amended
from time to time, as applicable to the Reorganization Cases.

1.15.  Bankruptcy Court means the United States Bankruptcy Court for the
District of New Jersey having jurisdiction over the Reorganization Cases and, to the extent of any
reference made under section 157 of title 28 of the United States Code, the unit of such District Court
having jurisdiction over the Reorganization Cases under section 151 of title 28 of the United States
Code.

1.16. Bankruptcy Rulesmeans the Federal Rules of Bankruptcy Procedure as
promulgated by the United States Supreme Court under section 2075 of title 28 of the United States
Code, as amended from time to time, applicable to the Reorganization Cases, and any Local Rules of
the Bankruptcy Court.

Agent_er—ﬁsdeﬂgnee means Beal Bank (f/k/a Beal Bank S.SB.) and/or Beal Bank Nevadg, in each
case, as applicable, and their respective successors, designees and assigns.

1.18. BNACmeans BNAC, Inc., a Texas corporation, and a direct or indirect
wholly-owned subsidiary of Beal Bank Nevada.

1.19. Busness Day means any day other than a Saturday, a Sunday or any other
day on which banking institutionsin New Y ork, New Y ork are required or authorized to close by law
or executive order.

1.20. Call Option means|cahn Partners right under the Put/Call Agreement to
purchase the Unpurchased Interest.

1.21. 1:20-Cash meanslegal tender of the United States of America.

N Mo
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1.22. 121-Causes of Action means without limitation, any and all actions, causes
of action, controversies, liabilities, obligations, rights, suits, damages, judgments, claims, and
demands whatsoever, whether known or unknown, reduced to judgment, liquidated or unliquidated,
fixed or contingent, matured or unmatured, disputed or undisputed, secured or unsecured, assertable
directly or derivatively, existing or hereafter arising, in law, equity or otherwise.

1.23. 122-Claimhasthe meaning set forth in section 101(5) of the Bankruptcy

Code.

1.24. 1.23-C/assmeansany group of Claimsor Equity Interests classified by the
Plan pursuant to section 1122(a)(1) of the Bankruptcy Code.

1.25. 1.24-Collateral Agent means Beal Bank (f/k/a Beal Bank S.S.B.), as
collateral agent under the First Lien Credit Agreement, its successors, assigns or designess.

[

.26. 125-Commencement Datemeans February 17, 2009.
1.27. 1.26-Confirmation Datemeans the date on which the Clerk of the
Bankruptcy Court enters the Confirmation Order.

1.28. 1.27Z-Confirmation Hearingmeans the hearing to be held by the Bankruptcy
Court regarding confirmation of the Plan, as such hearing may be adjourned or continued from time to
time.

|_\

.29. 1.28-Confirmation Order meansthe order of the Bankruptcy Court

confirming the Plan as to each of the Debtors pursuant to section 1129 of the Bankruptcy Code.

[En

.30. Convenience Amount means an amount to be set forth in the Plan

Supplement.
1.31. Convenience Class Claim means a General Unsecured Claim (i) Allowed in

an amount less than or equal to the Convenience Amount or (ii) as to which the Holder of such

General Unsecured Claim has el ected (by marking the appropriate box on its ballot for voting on the
Plan) to reduce its Claim to the Convenience Amount in order to have its Claim treated as a

Convenience Class Claim.

1.32. 129-Conversion meanstheissuance of First Lien Conversion Membership
tnterestsNew Common Stock in respect of the First Lien Claims pursuant to Section 4.3(ii) of the
Plan.

%

1.33. 1.31-Debtor Subsidiaries means the Debtors, other than TER, TCI 2 and

TER Holdings.

1.34. 132-Debtorsmeans TCl 2 Holdings, LLC; TER; TER Holdings, TER
Funding; Trump Entertainment Resorts Development Company, LLC; Trump Taj Mahal Associates,
LLC, d/b/aTrump Taj Maha Casino Resort; Trump Plaza Associates, LLC, d/b/a Trump Plaza Hotel
and Casino; Trump Marina Associates, LLC, d/b/a Trump Marina Hotel Casino; TER Management
Co., LLC; and TER Development Co., LLC.

1.35. 133-Debtorsin Possession means the Debtorsin their capacity as debtorsin
possession in the Reorgani zation Cases pursuant to sections 1101, 1107(a) and 1108 of the
Bankruptcy Cade.

ko aw



Case 09-13654-JHW Doc 989 Filed 12/14/09 Entered 12/14/09 02:09:18 Desc Main
Document  Page 12 of 53

1.36. 134-Disallowed means afinding of the Bankruptcy Court in aFina Order
or provision in the Plan providing that a Disputed Claim shall not be Allowed.

1.37. 1.35-Disbursing Agent means any entity (including any applicable Debtor if
it actsin such capacity) in its capacity as a disbursing agent under section 6.4 hereof.

1.38. 1.36-Disclosure Statement means that certain disclosure statement relating
to the Plan, including, without limitation, all exhibits and schedules thereto, as approved by the
Bankruptcy Court pursuant to section 1125 of the Bankruptcy Code.

1.39. 1.3%-Disclosure Statement Order means the order of the Bankruptcy Court
approving the Disclosure Statement as containing adequate information pursuant to section 1125 of
the Bankruptcy Code and approving the procedures for solicitation of this Plan and the Rights
Offering.

1.40. 1.38-Disputed Claim means any Claim which has not been Allowed
pursuant to the Plan or a Final Order, and:

) if no proof of claim has been filed by the applicable deadline: (i) a Claim that
has been or hereafter islisted on the Schedules as disputed, contingent or unliquidated; or (ii) aClaim
that has been or hereafter islisted on the Schedules as other than disputed, contingent or unliquidated,
but as to which the Debtors or Reorganized Debtors or any other party in interest has interposed an
objection or request for estimation which has not been withdrawn or determined by a Final Order; or

(b if aproof of claim or request for payment of an Administrative Expense
Claim has been filed by the applicable deadline: (i) a Claim for which no corresponding Claim has
been or hereafter islisted on the Schedules; (ii) a Claim for which a corresponding Claim has been or
hereafter islisted on the Schedules as other than disputed, contingent or unliquidated, but the nature
or amount of the Claim as asserted in the proof of claim varies from the nature and amount of such
Claim as listed on the Schedules; (iii) a Claim for which a corresponding Claim has been or hereafter
is listed on the Schedules as disputed, contingent or unliquidated; or (iv) a Claim for which atimely
objection or request for estimation is interposed by the Debtors, the Reorganized Debtors or any other
party in interest which has not been withdrawn or determined by a Final Order.

1.41. 139-Disputed Rights Offering L ist means a schedule identifying the
General Unsecured Claims, other than Second Lien Note Claims, as to which Beal-Bank-disputesthe
Backstop Parties dispute the Rights Participation Claim Amount, as determined by Beal
BankBackstop Parties, for the holder of each such Claim for purposes of Section 5.3 of the Plan,
which schedule shall be filed on or prior to the Subscription Commencement Date.

=

A42.  140-Distribution Record Datemeans the Confirmation Date.

1.43. 14%1-Effective Datemeans a Business Day on or after the Confirmation Date
selected by Beal-Bankthe First Lien L enders on which the conditions to the effectiveness of the Plan
specified in section 9 hereof have been satisfied or waived.

1.44. 142-Fligible Holder means a holder of an Allowed General Unsecured
Claim or an Allowed Second Lien Note Secured Claim as of the Rights Offering Record Date who
has timely completed and returned an Accredited Investor Questionnaire representing that such holder
isan Accredited Investor in accordance with the Disclosure Statement Order. Beal-BankEach of the
Backstop Parties shall be deemed an Eligible Holder for purposes of this Plan and Rights Offering
without any further action by Beal-Banksuch Backstop Parties.

1.45. 143-FEquity Distribution means (i) the issuance to holders of Allowed
Second Lien Note Secured Claims and Allowed General Unsecured Claims, on a Pro Rata basis,
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201,000-shares of New Common Stock issued by NewCo_egual to 2.031% of the outstanding New
Common Stock on a Fully Diluted Basis, or (ii) if less than 50% of the Rights Offering Stock are
subscribed to by holders of Allowed Second Lien Note Secured Claims and Allowed General
Unsecured Claims, at Beal Bank'sthe First Lien Lenders’ election, their Pro Rata share of
$13,937,300 in Cash in lieu of New Common Stock.

1.46. 144-Equity Interest means any equity security (as defined in section
101(16) of the Bankruptcy Code) or general or limited partnership interest in any of the Debtors.

1.47. 145-Exchange Act means the Securities Exchange Act of 1934, as

amended.

1.48. 146-Final Cash Collateral Order meansthat Final Order (1) Authorizing
Use of Cash Collateral Pursuant to Section 363 of Bankruptcy Code and (11) Providing Adeguate
Protection to Prepetition Secured Parties Pursuant to Sections 361, 362, 363, and 364 of Bankruptcy
Code, entered by the Bankruptcy Court on March 23, 2009 (as amended, modified or supplemented
from time to time).

1.49. 147-Final Distribution Datemeans, in the event there exists on the
Effective Date any Disputed Claims, a date selected by Beal-Bankthe First Lien Lenders, in itstheir
sole discretion, after which all such Disputed Claims have been resolved by Final Order.

1.50. 148-Final Order means an order or judgment of the Bankruptcy Court
entered by the Clerk of the Bankruptcy Court on the docket in the Reorganization Cases, which has
not been reversed, vacated or stayed and as to which (i) the time to appeal, petition for certiorari, or
move for anew trial, reargument or rehearing has expired and as to which no appeal, petition for
certiorari, or other proceedings for a new trial, reargument or rehearing shall then be pending, or (ii) if
an appeal, writ of certiorari, new trial, reargument or rehearing thereof has been sought, such order or
judgment of the Bankruptcy Court shall have been affirmed by the highest court to which such order
was appealed, or certiorari shall have been denied, or anew trial, reargument or rehearing shall have
been denied or resulted in no modification of such order, and the time to take any further appeal,
petition for certiorari or move for anew trial, reargument or rehearing shall have expired; provided,
however, that the possibility that a motion under Rule 60 of the Federal Rules of Civil Procedure, or
any analogous rule under the Bankruptcy Rules, may be filed relating to such order shall not cause
such order to not be aFinal Order.

1.51. 1A49-First Lien Conversion Membership-tnterestsNew Common Stock
means Membership-taterestsNew Common Stock to be issued to the First Lien Lenders pursuant to
the Conversion representing 60-70861.321% of the outstanding Membership-taterestsNew Common
Stock on a Fully Diluted Basis; provided, that the First Lien Lenders may designate one or more

affiliates to which some or all of such Membership-tterestsNew Common Stock are to be issued.

1.52. 150-First Lien Credit Agreement means that certain Credit Agreement
dated as of December 21, 2007, among TER Holdings, as borrower, TER, as a guarantor, the
subsidiary guarantors named therein, Beal Bank (f/k/a Beal Bank, S.S.B.) and Beal Bank Nevada, as
Lenders, and Beal Bank (f/k/aBeal Bank, S.S.B.), as Administrative Agent and Collateral Agent, as
amended by that certain First Amendment to Credit Agreement dated as of December 21, 2007,
Second Amendment to Credit Agreement dated as of May 29, 2008, and Third Amendment to Credit
Agreement dated as of October 28, 2008.

1.53. 151-First Lien Lender Claimsmeans any and al Claims arising under or
in connection with the First Lien Credit Agreement and all documents relating thereto.

154, 152-First Lien L endersmeansthe lenders under the First Lien Credit
Agreement, including Icahn Partners, and any successors, assigns or designees.

lon
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1.55. 153-First Lien L oan Documentsmeans al Loan Documents (as defined in
the First Lien Credit Agreement) and any other agreements and documents delivered pursuant thereto
or in connection therewith.

1.56. I54-Fully Diluted Basismeans the percentage of ownership that would
result after giving effect to the Rights Offering, the Conversion, the Backstop Allocation, and the
Equny Distri butlon (a$um| ng the EqU|ty Dlstrlbut|on ismadein New Common Stock)and%he

1.57. 155-General Unsecured Claim means any Claim against any of the
Debtors other than (a) Intercompany Claims; (b) First Lien Lender Claims; (c) Second Lien Secured
Claims; (d) Other Secured Claims; (€) Administrative Expense Claims; (f) Priority Tax Claims; and
(g) Claims paid before the Effective Date in connection with that certain order entered by the
Bankruptcy Court on or about February 20, 2009, authorizing the Debtors to pay certain prepetition
claims of critical vendors and approving procedures related thereto. For avoidance of doubt, General
Unsecured Claims shall include the Second Lien Note Deficiency Claims.

1.58. /cahn Partnersmeans |cahn Partners L P, |cahn Partners Master Fund L P,

Icahn Partners Master Fund Il LP and Icahn Partners Master Fund 111 LP, and their respective
successors, designees and assigns.

-

.59. L56-/ntercompany Claim means any Claim of a Debtor against another

Debtor.

1.60. 15%-Membership Interestsmeansthe sole class of membership interestsin
the limited liability company of Reorganized TER Holdings.

1.61. 158-New Common Stock means the shares of common stock, par value
$0.01, of NewCo, of which 12,000,000120,000,000 shares shall be authorized pursuant to the
Certificate of Incorporation.

1.62. 159-New Partner Comeans New Partner Corporation, a“C” corporation
newly formed under the laws of the State of Delaware and to be wholly-owned by Beal-Barkthe First
Lien Lenders, or one or more of itstheir affiliates, for the purpose of, among other things, holding
Membership Interests and-Preferred-Stoek-in accordance with the terms of the Plan.

1.63. 160-NewComeans NewCorporation, a corporation newly formed under the
laws of the State of Delaware, which shall issue New Common Stock-and-Preferred-Steek; and hold
Membership Interests, each in accordance with the terms of the Plan.

1.64. 1.61-Non-Debtor Released Partiesmeans the Released Parties other than
the Debtors and Reorganized Debtors.

1.65. 21.62-Other Priority Claim means any Claim against any of the Debtors
other than an Administrative Expense Claim or a Priority Tax Claim, entitled to priority in payment as
specified in section 507(a)(3), (4), (5), (6), (7) or (9) of the Bankruptcy Code.

1.66. 1.63-Other Secured Claim means any Secured Claim against the Debtors
not constituting a First Lien Lender Claim or a Second Lien Note Claim or a Claim arising under or
relating to any guaranty obligation under (i) the First Lien Credit Agreement; (ii) the Second Lien
Notes or (iii) that certain indenture governing the Second Lien Notes, dated as of May 20, 2005, by
and among TER Holdings and TER Funding, as issuers, the guarantors named therein, and U.S. Bank,
National Association, asindenture trustee.

o> o
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1.67. 1.64-Per Share Subscription Pricemeans the amount in dollars required to
be paid by an Eligible Holder to exercise a Subscription Right in the Rights Offering.
8.

1.6 1.65-Plan means thisjoint chapter 11 plan of reorganization, including the
exhibits hereto, as the same may be amended or modified from time to time in accordance with the

provisions of the Bankruptcy Code and the terms hereof.

1.69. Plan Documents meansthe Plan and any related documents or agreements,
including but not limited to the Backstop Agreement.

1.70. 21.66-Plan Filing Datemeans the first date that this Plan is filed with the
Bankruptcy Court.

-

.71.  Plan Proponentsmeans Beal Bank and Icahn Partners, and their respective
successors, designees and assigns.

=

1.72. 167-Plan Supplement means a supplemental appendix to the Plan
containing, among other things, forms of the (i) Amended Organizational Documents for Reorgani zed
TER Holdings and any other entities, as deemed necessary by Beal-Bankthe Administrative Agent or
Callateral Agent, as applicable, (ii) Confirmation Order that will be filed with the Bankruptcy Court
no later than 10 calendar days prior to the deadline set to file objections to confirmation of the Plan,
and (iii) any other documents deemed by Beal-Barkthe Plan Proponents, as applicable, to be

necessary to the consummation of the Plan.

173 [RESERVED]
4.

-

7 1689-Friority Tax Claim means any Claim of agovernmenta unit of the
kind entitled to priority in payment as specified in sections 502(i) and 507(a)(8) of the Bankruptcy

Code.

=

.75. 170-Pro Ratameans the proportion that (a) the Allowed amount of aClaim
or Equity Interest in aparticular Class (or several Classes taken as awhole) bearsto (b) the aggregate
Allowed amount of all Claims or Equity Interestsin such Class (or several Classes taken as awhole),

unless the Plan provides otherwise.

1.76. Put/Call Agreement meansthat certain letter agreement among Icahn
Partners and Beal Bank dated December 10, 2009.
1.77. Put Option means Beal Bank’sright under the Put/Call Agreement to

reguire Icahn to purchase the Unpurchased Interest.

1.78. 171-Released Partiesmeans each of (a) the Debtors, their affiliates, direct
or indirect subsidiaries, predecessors, successors, assigns, designees, current and former officers and
directors, members, employees, agents, representatives, accountants, financial advisors, professionals
and attorneys, (b) the Reorganized Debtors, their affiliates, direct or indirect subsidiaries, successors,
assigns, designees, current and former officers and directors, members, employees, agents,
representatives, accountants, financial advisors, professionals and attorneys, ang-(c) Beal Bank, and
each of Beal Bank’s affiliates, direct or indirect subsidiaries, predecessors, successors, assigns,
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designees, current and former officers and directors, members, employees, agents, representatives,
accountants, financial advisors, professionals and attorneys and all of their predecessors, successors
and assigns, and (d) Icahn Partners, Carl C. Icahn, and each of their respective affiliates, and any of

their respective direct or indirect subsidiaries, predecessors, successors, assigns, designees, current
and former officers and directors, limited and general partners, members, employees, agents,

representatives, accountants, financial advisors, professionals and attorneys and all of their
predecessors, successors and assigns.

1.79. 172-Reorganization Casesmeans the jointly administered cases under
chapter 11 of the Bankruptcy Code commenced by the Debtors on February 17, 2009, in the
Bankruptcy Court and styled Inre TCI 2 Holdings, LLC, et a., 09-13654 (JHW) (Jointly
Administered).

1.80. 173-Reorganized Debtor Subsdiariesmeans all of the Debtor
Subsidiaries, as reorganized on the Effective Date in accordance with the terms of the Plan.

[E

Effective Date in accordance with the terms of the Plan.

.8l. L74-Reorganized Debtorsmeans the Debtors, as reorganized on the

1.82. 1.75-Reorganized TER means TER, as reorganized as of the Effective Date
in accordance with the Plan.

1.83. 176-Reorganized TER Common Stock means the shares of common
stock, par value $0.01, of Reorganized TER, which shares will be authorized pursuant to Section 5.2.

1.84. 177-Reorganized TER Holdingsmeans TER Holdings, as reorganized as a
limited liability company as of the Effective Date in accordance with the Plan.

1.85. 178-Rights Offering means the offering of Subscription Rights to purchase
shares of New Common Stock to be issued by NewCo to the Rights Offering Participants pursuant to
the Plan, for an aggregate purchase price equal to the Rights Offering Amount.

1.86. 1.79-Rights Offering Amount means $225,000,000.

1.87. 1.86-Rights Offering Participant means an Eligible Holder exercising
Subscription Rights in connection with the Rights Offering.

1.88. 1.81-Rights Offering Pro Rata Sharemeans with respect to the
Subscription Rights of each Rights Offering Participant, the ratio (expressed as a percentage) of such
participant’s Rights Participation Claim Amount to the aggregate Rights Participation Claim Amounts
of all Eligible Holders, determined as of the Subscription Expiration Date.

.89. 1.82-Rights Offering Proceedsmeans the amount of Rights Offering

Proceeds that are actually received by the Subscription Agent upon the consummation of the Rights
Offering.

-

.90. 183-Rights Offering Record Datemeans the Voting Record Date.

191. 1.84-Rights Offering Stock means the shares of New Common Stock to be
offered to Rights Offering Participants pursuant to the Rights Offering.

-

.92. 185-Rights Participation Claim Amount means;

€) in the case of a Second Lien Note Claim, the amount of such Second Lien
Note Claim;
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(b) in the case of any General Unsecured Claim other than a Second Lien Note
Claim,

() if no proof of claim has been timely filed with respect to such Claim
and such Claim has been listed in the Schedules as liquidated in amount and not disputed or
contingent, the lesser of the amount set forth in the Schedules or the Disputed Rights Offering List
and as to which no objection has been interposed by Beal-Barnkthe First Lien L enders;

(i) if atimely proof of claim has been filed with respect to such Claimin
afixed and liquidated amount and the Claim is not listed on the Disputed Rights Offering List, the
amount set forth in the proof of claim;

(iii) if such Claim is on the Disputed Rights Offering List, the amount, if
any, of such Claim set forth thereon in the column entitled “ Amount”, unless the holder of such Claim
has obtained an order of the Bankruptcy Court at least ten (10) calendar days prior to the Subscription
Expiration Date, otherwise determining the amount of the Claim for purposes of the Rights Offering;
and

(iv) other than in the circumstances described (i), (ii) and (iii) above, the
Rights Participation Claim Amount shall be zero unless the holder of such Claim has obtained an
order of the Bankruptcy Court at least ten (10) calendar days prior to the Subscription Expiration
Date, otherwise determining the amount of the Claim for purposes of the Rights Offering.

Notwithstanding anything contained herein to the contrary, under no circumstances
shall any holder of a General Unsecured Claim that was not timely filed or deemed timely filed have
any Rights Participation Claim Amount.

1.93. 1.86-Schedulesmeans the schedules of assets and liabilities and the
statement of financial affairs filed by the Debtors under section 521 of the Bankruptcy Code,
Bankruptcy Rule 1007, and the Official Bankruptcy Forms of the Bankruptcy Rules as such schedules
and statements have been or may be supplemented or amended from time to time through the
Confirmation Date.

1.94. 1.87-Second Lien Note Claimsmeansall Claims arising under or in
connection with (i) the Second Lien Notes and (ii) the Second Lien Notes Indenture.

1.95. 1.88-Second Lien Note Deficiency Claimsmeans the Second Lien Note
Claims less the Second Lien Note Secured Claims.

1.96. 1.89-Second Lien Note Secured Claimsmeans the portion of the Second

Lien Note Claims that congtitutes a Secured Claim as determined by the Bankruptcy Court in
accordance with Section 506 of the Bankruptcy Code.

1.97. 1.90-Second L ien Notesmeans the 8-1/2% Senior Secured Notes due 2015

issued by TER Holdings and TER Funding and guaranteed by certain subsidiaries of TER Holdings
pursuant to the Second Lien Notes Indenture.

1.98. 191-Second Lien Notes |ndenturemeansthat certain indenture governing
Second Lien Notes, dated as of May 20, 2005, by and among TER Holdings and TER Funding, as
issuers, the guarantors named therein, and the Second Lien Notes Indenture Trustee, as amended,
supplemented, or modified.

1.99. 1.92-Second L ien Notes Indenture Trusteemeans U.S. Bank, Nationa

Association, as indenture trustee under the Second Lien Notes Indenture.

o
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1.100. 1.93-Section 510(b) Claim means any Claim against a Debtor that is
subordinated, or subject to subordination, pursuant to section 510(b) of the Bankruptcy Code,
including Claims arising from the rescission of a purchase or sale of a security of a Debtor for
damages arising from the purchase or sale of such a security, or for reimbursement or contribution
allowed under section 502 of the Bankruptcy Code on account of such a Claim.

1.101. 1.94-Secured Claim means a Claim to the extent (i) secured by property of
the estate, the amount of which shall be determined in accordance with section 506(a) of the
Bankruptcy Code, or (ii) secured by the amount of any rights of setoff of the holder thereof under
section 553 of the Bankruptcy Code.

1.102. 1.95-Securities Act means the Securities Act of 1933, as amended.

=

103. 1.96-Subscribed Sharesmeans those shares of New Common Stock offered
in connection with the Rights Offering that are validly subscribed for pursuant to the Rights Offering
prior to the Subscription Expiration Date and for which payment has been received by the
Subscription Agent by the Subscription Payment Date.

1.104. 1.97-Subscription Agent means any entity designated as such by Beal
Bankthe Plan Proponents to act as a subscription agent in connection with the Rights Offering.

1.105. 1.98-Subscription Commencemnent Date means the date on which
Subscription Forms are first mailed to Eligible Holders.

1.106. 1:99-Subscription Expiration Datemeans the deadline for voting on the
Plan as specified in the Subscription Form, subject to Beal-Bankslcahn Partners’ right to extend such
date, and which shall be the final date by which an Eligible Holder may elect to subscribe in the
Rights Offering.

1.107. 1.300-Subscription Form means the form to be used by an Eligible Holder
pursuant to which such Eligible Holder may exercise Subscription Rights, which form shall bein
form and substance acceptable to Beal-Banklcahn Partners.

1.108. 1101-Subscription Payment Datemeans twenty (20) days following the
Subscription Expiration Date or such later date to be designated by Beal-Barkthe Plan Proponents by
which the Subscription Purchase Price will be due.

1.109. 1.102-Subscription Purchase Pricemeans for each Rights Offering
Participant exercising Subscription Rights, the number of shares of New Common Stock to be
purchased by such Rights Offering Participant pursuant to such Rights Offering Participant’s exercise
of Subscription Rights multiplied by the Per Share Subscription Price.

1.110. 1103-Subscription Rightsmeans the non-transferable, non-certificated
subscription rights of Eligible Holders to purchase shares of Rights Offering Stock in connection with
the Rights Offering on the terms and subject to the conditions set forth in Section 5.3 of the Plan.

1.111. 2.304-Subscription Rights Equivalent Amount means $.005 per $1.00 of
the principal or face amount of the Allowed Claims.

1.112. 1305-Subsidiary Equity I nterestsmeans the Equity Interests in the Debtor

Subsidiaries.
1.113. 1106-7C/ Zmeans TCl 2 Holdings, LLC, a Delaware limited liability
company.
NEWY-ORK-7417130(2K) 10
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1.114. 1167 TER means Trump Entertainment Resorts, Inc., a Delaware
corporation.

1.115. 1108~ TER Funding means Trump Entertainment Resorts Funding, Inc., a
Delaware corporation.

1.116. 1409 TER Holdingsmeans Trump Entertainment Resorts Holdings, L.P., a
Delaware limited partnership.

1.117. Trump Partiesmeans Donald J. Trump, lvanka M. Trump (whether in their

individual capacities, their capacities as current or former officers or directors of the Debtors or
otherwise) and their respective affiliates (other than Debtors and Reorganized Debtors) and any of
their respective present or former officers and directors, members, employees, agents, representatives,
accountants, financial advisors, professionals and attorneys and all of their predecessors, successors
and assigns.

1.118. Unpurchased Interest means Bea Bank’s First Lien Lender Claims, and
any rights, property or assets provided or distributed in respect thereof.

1.119. 1.110-Unsubscribed Sharesmeans those shares of New Common Stock
offered in connection with the Rights Offering that are not validly subscribed for pursuant to the
Rights Offering prior to the Subscription Expiration Date or for which payment has not been received
by the Subscription Agent by the Subscription Payment Date.

1.120. 1331 Voting Deadlinemeans the date for determining which holders of
Claims are entitled to vote to accept or reject this Plan as applicable, which date is set forth in the
Disclosure Statement Order.

1.121. 13312-Voting Record Datemeans the date for determining which holders of
Claims are entitled to receive the Disclosure Statement and vote to accept or reject this Plan as
applicable, which dateis set forth in the Disclosure Statement Order.

B. Inter pretation; Application of Definitions and Rules of Construction.

Unless otherwise specified, al section or exhibit referencesin the Plan are to the
respective section in, or exhibit to, the Plan, as the same may be amended, waived or modified from
timeto time. Thewords“herein,” “hereof,” “hereto,” “hereunder,” and other words of similar import
refer to the Plan as a whole and not to any particular section, subsection or clause contained therein.
A term used herein that is not defined herein shall have the meaning assigned to that term in the
Bankruptcy Code. Therules of construction contained in section 102 of the Bankruptcy Code shall
apply to the Plan. The headingsin the Plan are for convenience of reference only and shall not limit
or otherwise affect the provisions hereof.

SECTION 2.  ADMINISTRATIVE EXPENSE AND PRIORITY CLAIMS
21.  Administrative Expense Claims.

Except to the extent that a holder of an Allowed Administrative Expense Claim
agrees to a different treatment, the Debtors shall pay to each holder of an Allowed Administrative
Expense Claim Cash in an amount equal to such Claim on, or as soon thereafter asis reasonably
practicable, the later of the Effective Date and the first Business Day after the date that isthirty (30)
calendar days after the date such Administrative Expense Claim becomes an Allowed Administrative
Expense Claim; provided, however, that Allowed Administrative Expense Claims representing
liabilitiesincurred in the ordinary course of business by the Debtors, as Debtors in Possession, or
liahilities arising under loans or advances to or other obligations incurred by the Debtors, as Debtors
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in Possession, whether or not incurred in the ordinary course of business, shall be paid by the Debtors
in the ordinary course of business, consistent with past practice and in accordance with the terms and
subject to the conditions of any agreements governing, instruments evidencing or other documents
relating to such transactions.

2.2. Compensation and Reimbursement Claims.

All entities seeking an award by the Bankruptcy Court of compensation for services
rendered or reimbursement of expenses incurred through and including the Confirmation Date under
section 503(b)(2), 503(b)(3), 503(b)(4) or 503(b)(5) of the Bankruptcy Code (i) shall file their
respective final applications for alowance of compensation for services rendered and reimbursement
of expensesincurred by the date that is forty-five (45) days after the Effective Date, (ii) shall be paid
in full from the Debtors' or Reorganized Debtors’ Cash on hand in such amounts as are alowed by
the Bankruptcy Court (A) upon the later of (i) the Effective Date and (ii) the date upon which the
order relating to any such Allowed Administrative Expense Claim is entered, or (B) upon such other
terms as may be mutually agreed upon between the holder of such an Allowed Administrative
Expense Claim and the Debtors or, on and after the Effective Date, the Reorganized Debtors. The
Reorganized Debtors are authorized to pay compensation for services rendered or reimbursement of
expenses incurred after the Confirmation Date and until the Effective Date in the ordinary course and
without the need for Bankruptcy Court approval.

2.3. Priority Tax Claims.

Except to the extent that a holder of an Allowed Priority Tax Claim agreesto a
different treatment, each holder of an Allowed Priority Tax Claim shall receive, at the sole option of
the Debtors or the Reorganized Debtors, (i) Cash in an amount equal to such Allowed Priority Tax
Claim on, or as soon thereafter asis reasonably practicable, the later of the Effective Date and the first
Business Day after the date that is thirty (30) calendar days after the date such Priority Tax Claim
becomes an Allowed Priority Tax Claim, or (ii) equal annual Cash payments in an aggregate amount
equal to such Allowed Priority Tax Claim, together with interest at the applicable rate under section
511 of the Bankruptcy Code, over aperiod not exceeding five (5) years after the date of assessment of
such Allowed Priority Tax Claim. The Debtors reserve the right to prepay at any time under this
option. Except as otherwise permitted in this section, all Allowed Priority Tax Claims that are not due
and payable on or before the Effective Date shall be paid in the ordinary course of business as such
obligations become due.

SECTION 3. CLASSIFICATION OF CLAIMSAND EQUITY INTERESTS

The following table designates the Classes of Claims against and Equity Interestsin
the Debtors and specifies which of those Classes are (i) impaired or unimpaired by the Plan, (i)
entitled to vote to accept or reject the Plan in accordance with section 1126 of the Bankruptcy Code
and (iii) deemed to reject the Plan. Classes designated with the letters A — Jrefer to Classes of Claims
against each of the Debtors. The Classes designated 4A — 4E refer to Second Lien Note Claims
against TER Holdings, Trump Marina Assoc., LLC, TER Development Co., LLC, Trump Plaza
Assoc., LLC, and Trump Tg) Mahal Assoc., LLC.

Class Designation Treatment Entitled to Vote
1A- Other Priority Claims Unimpaired No
1] (deemed to accept)
2A- Other Secured Claims Unimpaired No
2] (deemed to accept)
3A- First Lien Lender Claims Impaired Yes
3J
4A- Second Lien Note Claims Impaired Yes
4E
NEWY-ORK-7417130(2K) 12
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BA- General Unsecured Claims Impaired Yes
5J

6 Intercompany Claims Unimpaired No
(deemed to accept)

7 Section 510(b) Claims Impaired No
(deemed to reject)

8 TER Equity Interests Impaired No
(deemed to reject)

9 TER Holdings Equity Impaired No
Interests (deemed to reject)

10 Subsidiary Equity Interests Impaired No
(deemed to reject)

11 Convenience Class Claims Impaired Yes

SECTION 4. TREATMENT OF CLAIMSAND EQUITY INTERESTS
4.1. Other Priority Claims (Class 1A through 1J).

The legal, equitable and contractual rights of the holders of Allowed Other Priority
Claims are unaltered. Except to the extent that a holder of an Allowed Other Priority Claim has been
paid by the Debtors prior to the Effective Date or otherwise agrees to different treatment, each holder
of an Allowed Other Priority Claim shall receive, in full and final satisfaction of such Allowed Other
Priority Claim, payment of the Allowed Other Priority Claim in full in Cash on or as soon as
reasonably practicable after (a) the Effective Date, (b) the date such Other Priority Claim becomes
Allowed or (c) such other date as may be ordered by the Bankruptcy Court.

4.2. Other Secured Claims (Class 2A through 2J).

Except to the extent that a holder of an Allowed Other Secured Claim against any of
the Debtors has agreed to a different treatment of such Claim, each holder of an Allowed Other
Secured Claim shall receive, in the sole discretion of the Reorganized Debtors, either (a) the property
securing such Allowed Other Secured Claim, (b) Cash in an amount equal to the value of the property
securing such Allowed Other Secured Claim, or (c) the treatment required under section 1124(2) of
the Bankruptcy Code for such Claim to be reinstated or rendered unimpaired.

4.3. First Lien L ender Claims (Classes 3A through 3J).

The First Lien Lenders (or their successors, assigns or designees, as applicable) shall
receive, in full satisfaction of the First Lien Lender Claims, their Pro Rata share of (i) $100,000,000 in
Cash from the Rights Offering Proceeds, (ii) the First Lien Conversion Membership-HaterestsNew
Common Stock, (iii) the-Preferred-Steck{4-al the Reorganized TER Common Stock, ang-{vwhich
will be issued to New Partner Co as designee of the First Lien Lenders, and (iv) all of the equity
interestsin New Partner Co.

44. Second L ien Note Secured Claims (Classes 4A through 4E).

Holders of Allowed Second Lien Note Secured Claims shall receive, in full and final
satisfaction of such Claims, their Pro Rata share of the (i) the Subscription Rights, and (ii) to the
extent the Second Lien Note Secured Claims are Allowed, the Equity Distribution.

45, General Unsecured Claims (Class 5A through 5J).

Holders of Allowed General Unsecured Claims, other than holders of Allowed
Convenience Class Claims, shall receive, in full and final satisfaction of such Claims, their Pro Rata
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share (i) the Subscription Rights, and (ii) the Equity Distribution, if any, not distributed to holders of
Allowed Second Lien Note Secured Claims.

4.6. Intercompany Claims (Class 6)

On or after the Effective Date (except as set forth in Section 5.4 hereof (and then as of
the time set forth therein)), al Intercompany Claimswill, (i) at the option of Reorganized TER
Holdings, subject to the consent of Beal-Banklcahn Partners, (A) be preserved and reinstated, or (B)
after setoff be contributed on a net basis to the capital of the obligor, or (ii) with the mutual consent of
both the obligor and the obligee (subject also to the consent of Beal-Banklcahn Partners), be rel eased,
waived and discharged on and as of the Effective Date, provided, however, the (a) Intercompany
Claims of TER or TCI 2 Holdings against Debtors other than TER and TCI 2 Holdings shall be
released, waived and discharged unless otherwise agreed to in writing by Beal-Barkl cahn Partners
and (b) holders of Intercompany Claims against Trump Marina Assoc., LLC, TER Development Co.,
LLC, Trump Plaza Assoc., LLC, and Trump Tgj Mahal Assoc., LLC shall not receive or retain any
distribution or payment on account of such Claims.

4.7. Section 510(b) Claims (Class 7)

Holders of Section 510(b) Claims shall not receive or retain any distribution or
payment on account of such Section 510(b) Claim. On the Effective Date (except as set forth in
Section 5.4 hereof (and then as of the time set forth therein)), all such Section 510(b) Claims shall be
discharged and extinguished.

4.8. Equity Interestsin TER (Class 8).

Holders of the Equity Interestsin TER shall not receive or retain any distribution or
payment on account of such Equity Interests. On the Effective Date (except as set forth in Section 5.4
hereof (and then as of the time set forth therein)), all Equity Interestsin TER shall be cancelled.

4.9, Equity Interestsin TER Holdings (Class 9).

Holders of the Equity Interestsin TER Holdings shall not receive or retain any
distribution or payment on account of such Equity Interests. On the Effective Date (except as set
forth in Section 5.4 hereof (and then as of the time set forth therein)), al Equity Interestsin TER
Holdings shall be cancelled.

4.10. Subsidiary Equity Interests (Class 10).

Holders of the Subsidiary Equity Interests shall not receive or retain any distribution
or payment on account of such Subsidiary Equity Interests. On the Effective Date (except as set forth
in Section 5.4 hereof (and then as of the time set forth therein)), all Subsidiary Equity Interests shall
be cancelled.

nveni /. laim /ass 11).
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Each Holder of an Allowed Convenience Class Claim shall receive, in full and final
satisfaction of such Claim, Cash equal to its Pro Rata share of $500,000, to be paid out of the general
working capital of the Debtors.

SECTION 5. MEANSFOR IMPLEMENTATION

5.1. Settlement of Certain Claims

S



Case 09-13654-JHW Doc 989 Filed 12/14/09 Entered 12/14/09 02:09:18 Desc Main
Document  Page 23 of 53

Pursuant to 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 or
controversies resolved pursuant to the Plan. All Plan distributions made to creditors holding Allowed
Claimsin any Class are intended to be and shall be final, and no Plan distribution to the holder of a
Claim in one Class shall be subject to being shared with or reallocated to the holders of any Claimin
another Class by virtue of any prepetition collatera trust agreement, shared collateral agreement,
subordination agreement or other similar inter-creditor arrangement.

5.2. Authorization and /ssuance of Plan Securities

In accordance with the terms of this Plan, each of the applicable Reorganized
Debtors, NewCo and New Partner Co. is authorized to and shall issue, as applicable, the Membership
Interests, the New Common Stock, the-Preferred-Stoek;-the Reorganized TER Common Stock and any
and all other securities, notes, stock, instruments, certificates, and other documents or agreements
required to be issued, executed or delivered pursuant to this Plan (collectively with the Subscription
Rights, the “New Securities and Documents’), in each case without further notice to or order of the
Bankruptcy Court, act or action under applicable law, regulation, order, or rule or the vote, consent,
authorization or approval of any entity.

Without limiting the effect of section 1145 of the Bankruptcy Code, all documents,
agreements, and instruments entered into and delivered on or as of the Effective Date contemplated by
or in furtherance of this Plan, including, without limitation, any of the Amended Organizational
Documents or any other agreement or document related to or entered into in connection with any of
the foregoing, shall become, and the Backstop Agreement shall remain, effective and binding in
accordance with their respective terms and conditions upon the parties thereto, in each case without
further notice to or order of the Bankruptcy Court, act or action under applicable law, regulation,
order, or rule or the vote, consent, authorization or approval of any entity (other than as expressly
required by such applicable agreement).

Shares of New Common Stock issued in the Rights Offering shall not be issued
pursuant to the exemption from registration under the Securities Act provided by Section 1145(a) of
the Bankruptcy Code and will not be registered under the Securities Act. Such shares shall be issued

ursuant to Section 4(2) under the Securities Act and/or Regulation D thereunder and will
accordingly, be considered “restricted securities” under the Securities Act. Any Shares of New
Common Stock issued in accordance with the distributions set forth in Sections 4.4 and 4.5 of this
Plan on account of the Equity Distribution {and-therelated-Membership-Haterestsissued-to-NewCo-in
connection-therewith)-shall be issued pursuant to the exemption from registration under the Securities
Act provided by Section 1145(a) of the Bankruptcy Code.

The New Common Stock will be subject to restrictions on transfer to prevent NewCo
from becoming a " reporting company” under the Exchange Act. Specifically, no holder of shares of
New Common Stock shall transfer any such sharesto any person, nor shall NewCo effect the transfer
of any shares of New Common Stock to any person, if, at the time of such transfer, NewCo has more
than four hundred fifty (450) record holders of New Common Stock in the aggregate, or if the Board

of Directors of NewCo reasonably determines that such transfer would, if effected, result in NewCo
having more than four hundred fifty (450) holders of record of New Common Stock in the aggregate.

It isthe Plan Proponents' current intention to prepare and file with the Securities and
Exchange Commission within 180 days after the Effective Date a registration statement to register for
resale under the Securities Act shares of New Common Stock that are not otherwise freely tradable.
The foregoing restriction on having more than four hundred fifty (450) holders of record of New

Common Stock will terminate upon the effectiveness of any such registration statement.
5.3. Rights Offering.
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@ I ssuance of Subscription Rights. Each Eligible Holder shall be entitled to
receive Subscription Rights entitling such participant to subscribe for up to its Rights Offering Pro
Rata Share of the Rights Offering Stock. Eligible Holders shall have the right, but not the obligation,
to participate in the Rights Offering as provided herein. If, after the Rights Offering Record Date but
at least five (5) calendar days prior to the Subscription Expiration Date, a holder of a Disputed Claim
who otherwise would be an Eligible Holder, is permitted to participate in the Rights Offering as a
result of a Bankruptcy Court order estimating such Claim for the purpose of determining such
holder’ s Rights Participation Claim Amount, such holder shall be permitted to participate in the
Rights Offering to the same extent as an Eligible Holder. For the avoidance of doubt, to the extent
that a Disputed Claim becomes an Allowed Claim after the date that isfive (5) calendar days prior to
the Subscription Expiration Date, then the holder of such Claim shall not be entitled to any Rights
Participation Claim Amount.

(b Subscription Period. The Rights Offering shall commence on the
Subscription Commencement Date and shall expire on the Subscription Expiration Date. Each
Eligible Holder intending to participate in the Rights Offering must affirmatively elect to exercise its
Subscription Rights, in whole or in part, on or prior to the Subscription Expiration Date. On the
Effective Date, all Unsubscribed Shares shall cease to be available for subscription in the Rights
Offering, and any exercise of such Subscription Rights after the Subscription Expiration Date (other
than the purchase of shares by the Backstop Parties pursuant to the Backstop Agreement) shall be null
and void and there shall be no obligation to honor any such purported exercise received by the
Subscription Agent after the Subscription Expiration Date, regardless of when the documents relating
to such exercise were sent.

(©) Subscription Purchase Price. Each Rights Offering Participant choosing to
exercise its Subscription Rights, in whole or in part, shall (i) be advised in writing by the Subscription
Agent, as promptly as practicabl e following the Subscription Expiration Date, of the number of shares
of Rights Offering Stock required to be purchased by such Rights Offering Participant as aresult of
such exercise and (ii) be required to pay such participant’s Subscription Purchase Price for such
shares of Rights Offering Stock not later than the Subscription Payment Date; provided, however, that
no fractional shares of New Common Stock shall be issued pursuant to any exercise of Subscription
Rights.

(d) Exercise of Subscription Rights. In order to exercise the Subscription
Rights, each Eligible Holder must: (a) return a duly completed Subscription Form to the Subscription
Agent so that such formis actually received by the Subscription Agent on or before the Subscription
Expiration Date, and (b) pay to the Subscription Agent (on behalf of NewCo) on or before the
Subscription Payment Date such holder’ s Subscription Purchase Price in accordance with the wire
instructions set forth on the Subscription Form or by bank or cashier’ s check delivered to the
Subscription Agent as specified in the Subscription Form. |If the Subscription Agent for any reason
does not receive from a given holder of Subscription Rights () a duly completed Subscription Form
on or prior to the Subscription Expiration Date, and (b) immediately avail able funds in an amount
equal to such holder’ s Subscription Purchase Price on or prior to the Subscription Payment Date, such
holder shall be deemed to have relingquished and waived its right to participate in the Rights Offering
and any shares that such holder could have purchased upon its valid exercise of Subscription Rights
shall be deemed to be Unsubscribed Shares. The payments made in accordance with the Rights
Offering shall be deposited and held by the Subscription Agent in an interest-bearing trust account, or
similarly segregated account or accounts which shall be separate and apart from the Subscription
Agent’s general operating funds and any other funds subject to any lien or similar encumbrance and
which segregated account or accounts will be maintained for the purpose of holding the money for
administration of the Rights Offering until the Effective Date. The Subscription Agent shall not use
such funds for any other purpose prior to such date and shall not encumber or permit such funds to be
encumbered with any lien or similar encumbrance.

& &
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Each Rights Offering Participant may exercise all or any portion of such holder’s
Subscription Rights pursuant to the Subscription Form, but the exercise of any Subscription Rights
shall be irrevocable and shall obligate the exercising Rights Offering Participant to purchase the
applicable shares of New Common Stock and to pay the Subscription Purchase Price for such shares
on or prior to the Subscription Payment Date. In order to facilitate the exercise of the Subscription
Rights, on the Subscription Commencement Date, a Subscription Form will be mailed to each Eligible
Holder together with appropriate instructions for the proper completion, due execution and timely
delivery of the Subscription Form. As promptly as practicable following the Subscription Expiration
Date, the Subscription Agent will deliver to each Rights Offering Participant that has validly
exercised its Subscription Rightsin whole or in part a written statement specifying the number of
shares of the Rights Offering Stock to be purchased by such Rights Offering Participant as aresult of
such exercise of Subscription Rights and the applicable Subscription Purchase Price for such shares as
well asinstructions for the payment of the applicable Subscription Purchase Price to the Subscription
Agent prior to the Subscription Payment Date.

(e Rights Offering Procedures. Notwithstanding anything contained herein to
the contrary, Beal-Barklcahn Partners may modify the procedures relating to the Rights Offering or
adopt such additional detailed procedures consistent with the provisions of this Section 5.3 to more
efficiently administer the exercise of the Subscription Rights.

) Transfer Restriction; Revocation. The Subscription Rights shall not be
transferable. Any such transfer or attempted transfer will be null and void, and no purported
transferee will be treated as the holder of, or permitted to exercise any Subscription Rights. Once a
Rights Offering Participant has properly exercised its Subscription Rights, such exercise will not be
permitted to be revoked.

(9 Rights Offering Information. The Subscription Agent shall give the
Backstop Parties by e-mail and electronic facsimile transmission written naotification setting forth
either (i) atrue and accurate calculation of the number of Unsubscribed Shares, and the aggregate
Subscription Purchase Price therefor (a* Purchase Notice”) or (ii) in the absence of any Unsubscribed
Shares, the fact that there are no Unsubscribed Shares and that the Backstop Commitments are
terminated (a“ Satisfaction Notice”) as soon as practicabl e after the Subscription Payment Date (and,
in any event, no later than four (4) Business Days prior to the Effective Date). In addition, the
Subscription Agent shall notify the Backstop Parties, on each Friday during the Subscription Period
and on each Business Day during the five (5) Business Days prior to the Subscription Expiration Date
(and any extensions thereto), or more frequently if requested by the Backstop Parties, of the aggregate
number of Subscription Rights known by the Subscription Agent to have been exercised pursuant to
the Rights Offering as of the close of business on the preceding Business Day or the most recent
practicable time before such request, as the case may be. The Subscription Agent shall determine the
number of Unsubscribed Shares, if any, in good faith, and provide each of the Backstop Parties with a
Purchase Notice or a Satisfaction Notice that accurately reflects the number of Unsubscribed Shares
as so determined.

(h) Distribution of the New Common Stock. In accordance with Section 5.4,
NewCo or the Subscription Agent on behalf of NewCo shall distribute the Rights Offering Stock
purchased by each Rights Offering Participant that has properly exercised, and paid the Subscription
Price for, its Subscription Rights to such holder. If the exercise of a Subscription Right would result
in the issuance of afractional share of New Common Stock, then the number of shares of New
Common Stock to be issued in respect of such Subscription Right will be calculated to one decimal
place and rounded up or down to the closest whole share (with a half share rounded up). The total
number of the shares of New Common Stock that may be purchased pursuant to the Rights Offering
shall be adjusted as necessary to account for the rounding provided for in this paragraph.
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0 Rights Offering Backstop. Subject to the terms and conditions of the
Backstop Agreement, without prejudice to the rights of the Backstop Parties to seek later an upward
or downward adjustment if the number of Unsubscribed Shares in the Purchase Notice is inaccurate,
each of the Backstop Parties, severally and not jointly, will subscribe for and purchase, directly or
indirectly, through one or more of its affiliates in accordance with Section 5.4, the Backstop
Membership-HaterestsNew Common Stock in consideration for payment of the Backstop Purchase
Price to Reorganized FER-HeldingsNewCo. Ddlivery of the Backstop Membership-HaterestsNew
Common Stock will be made to the accounts of the respective Backstop Parties (or to such other
accounts as the Backstop Parties may designate) at 10:00 am., New Y ork City time, on date specified
in Section 5.4 against payment of the Backstop Purchase Price in immediately available fundsto an
account specified by Reorganized TER HeldingsNewCo at least 24 hours in advance of the Effective
Date. The Backstop Membership-HaterestsNew Common Stock will be delivered with any and all
issue, stamp, transfer or similar taxes or duties payable in connection with such delivery duly paid by
the Debtors or the Reorganized Debtors to the extent required under the Confirmation Order or
applicable law. Notwithstanding anything contained herein to the contrary, the Backstop Parties, in
their sole discretion, may designate that some or all of the Backstop Membership-HaterestsNew
Common Stock be issued in the name of, and delivered to, one or more of their affiliates.

(K) Backstop Allocation. In accordance with Section 5.4, the Backstop Parties,
directly or indirectly, through one or more of its affiliates shall receive the Backstop Allocation to be
alocated in the manner set forth in the Backstop Agreement.

() Disputed Claims. For all purposes of this Section 5.3, each Rights Offering
Participant is entitled to participate in the Rights Offering solely to the extent of its Rights
Participation Claim Amount, if any.

(m) Recalculation as of the Subscription Date. The Rights Participation Claims
Amount and Rights Offering Pro Rata Share of each Rights Offering Participant shall be recal culated
on the Subscription Expiration Date to account for any allowances or disallowances, as applicable, of
Genera Unsecured Claims or Second Lien Note Secured Claims prior to the day that isfive (5)
Business Days prior to the Subscription Expiration Date and each properly exercising holder of a
Genera Unsecured Claim or Second Lien Note Secured Claim under the Rights Offering shall only be
entitled to purchase the amount of New Common Stock so calculated on such date.

(n) Subsequent Adjustments. If asaresult of allowances prior to the fifth (5th)
Business Day preceding the Subscription Expiration Date of General Unsecured Claims or Second
Lien Note Secured Claim for purposes of participating in the Rights Offering, more than all of the
New Common Stock subject to the Rights Offering has been subscribed for as aresult of the exercise
of the Subscription Rights, the New Common Stock subscribed for by each properly subscribing
Rights Offering Participant shall be reduced on a pro rata basis based upon the number of shares of
New Common Stock properly subscribed for by such participant.

NEWY.ORK-7417130-(2K) 18
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(0) Validity of Exercise of Subscription Rights. All questions concerning the
timeliness, viability, form and eligibility of any exercise of Subscription Rights shall be determined
by the Subscription Agent as directed by Beal-Banklcahn Partners, whose good faith determinations
shall befinal and binding. The Subscription Agent as directed by Beal-Banklcahn Partners, in its
discretion, may waive any defect or irregularity, or permit a defect or irregularity to be corrected
within such times as they may determine, or reject the purported exercise of any Subscription Rights.
Subscription Forms shall be deemed not to have been received or accepted until al irregularities have
been waived or cured within such time as the Subscription Agent with the consent of Beal-Barklcahn
Partners determines. The Subscription Agent will use commercially reasonable efforts to give notice
to any Rights Offering Participants regarding any defect or irregularity in connection with any
purported exercise of Subscription Rights by such participant and, may permit such defect or
irregularity to be cured within such time as the Subscription Agent with the consent of Beal
Bankl cahn Partners may determine in good faith to be appropriate; provided, however, that neither
Beal-Bankl cahn Partners nor the Subscription Agent shall incur any liability for failure to give such
notification. Within five (5) days after the VVoting Deadline, the Subscription Agent shall file with the
Bankruptcy Court areport regarding the results of the Rights Offering including alist identifying all
those Subscription Forms deemed rejected due to defect or irregularity.

(9] Indemnification of Backstop Parties. Upon entry of the Confirmation
Order, the Debtors or the Reorganized Debtors, as the case may be (in such capacity, the
“Indemnifying Parties”) shall indemnify and hold harmless the Backstop Parties and each of their
respective affiliates, members, partners, officers, directors, employees, agents, advisors, controlling
persons and professionals (each an “Indemnified Person™) from and against any and all losses, claims,
damages, liabilities and reasonable expenses, joint or several, to which any such Indemnified Person
may become subject arising out of or in connection with any claim, challenge, litigation, investigation
or praceeding (each, an “Action”) with respect to the Rights Offering, the Backstop Agreement, the
Plan or the transactions contemplated hereby or thereby, including without limitation, distribution of
the Backstop Allocation, distribution of the Subscription Rights, the purchase and sale of New
Common Stock in the Rights Offering and purchase and sale of Backstop Membership-HaterestsNew
Common Stock pursuant to the Backstop Agreement, regardless of whether any of such Indemnified
Persons is a party thereto, and to reimburse such Indemnified Persons for any reasonable legal or
other reasonable out-of-pocket expenses as they are incurred in connection with investigating,
responding to or defending any of the foregoing, provided that the foregoing indemnification will not,
asto any Indemnified Person, apply to losses, claims, damages, liabilities or expensesto the extent
that they are finally judicially determined to have resulted from gross negligence or willful
misconduct on the part of such Indemnified Person. If for any reason the foregoing indemnification is
unavailable to any Indemnified Person or insufficient to hold it harmless, then the Indemnifying
Parties shall contribute to the amount paid or payable by such Indemnified Person as aresult of such
loss, claim, damage, liability or expense in such proportion asis appropriate to reflect not only the
relative benefits received by the Indemnifying Parties on the one hand and such Indemnified Person
on the other hand but also the relative fault of the Indemnifying Parties, on the one hand, and such
Indemnified Person, on the other hand, as well as any relevant equitable considerations. The
Indemnifying Parties also agree that no Indemnified Person shall have any liability based on their
exclusive or contributory negligence or otherwise to the Indemnifying Parties, any person asserting
claims on behalf of or inright of any of the Indemnifying Parties, or any other person in connection
with or as aresult of the Rights Offering or the transactions contemplated thereby, except asto any
Indemnified Person to the extent that any losses, claims, damages, liability or expenses incurred by
the Debtors are finally judicially determined to have resulted from gross negligence or willful
misconduct of such Indemnified Person in performing the services that are the subject of the Backstop
Agreement. The indemnity and reimbursement obligations of the Indemnifying Parties described in
this Section 5.3(p) shall be in addition to any ligbility that the Indemnifying Parties may otherwise
have to an Indemnified Person and shall be binding upon and inure to the benefit of any successors,
assigns, heirs and personal representatives of the Indemnifying Parties and any Indemnified Person.
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Promptly after receipt by an Indemnified Person of notice of the commencement of
any claim, litigation, investigation or proceeding relating to the Backstop Agreement or any of the
transactions contemplated thereby (“Proceedings’), such Indemnified Person will, if aclamisto be
made hereunder against the Indemnifying Parties in respect thereof, notify the Indemnifying Partiesin
writing of the commencement thereof; provided that (i) the omission so to notify the Indemnifying
Parties will not relieve it from any liability that it may have hereunder except to the extent it has been
materially prejudiced by such failure and (ii) the omission so to notify the Indemnifying Parties will
not relieve it from any liability that it may have to an Indemnified Person otherwise than on account
of the provisions described in this Section 5.3(p). In case any such Proceedings are brought against
any Indemnified Person and it notifies the Indemnifying Person of the commencement thereof, if the
Indemnifying Parties commitsin writing to fully indemnify and hold harmless the Indemnified Person
with respect to such Proceedings without regard to whether the Effective Date occurs, the
Indemnifying Parties will be entitled to participate in such Proceedings, and, to the extent that it may
elect by written notice delivered to such Indemnified Person, to assume the defense thereof, with
counsel reasonably satisfactory to such Indemnified Person, provided that if the defendantsin any
such Proceedings include both such Indemnified Person and the Indemnifying Parties and such
Indemnified Person shall have concluded that there may be legal defenses availableto it that are
different from or additional to those available to the Indemnifying Parties, such Indemnified Person
shall have the right to select separate counsel to assert such legal defenses and to otherwise participate
in the defense of such Proceedings on behalf of such Indemnified Person. Upon receipt of such
indemnification commitment from the Indemnifying Parties and notice from the Indemnifying Parties
to such Indemnified Person of its election so to assume the defense of such Proceedings and approval
by such Indemnified Person of counsel, the Indemnifying Parties shall not be liable to such
Indemnified Person for expenses incurred by such Indemnified Person in connection with the defense
thereof (other than reasonable costs of investigation) unless (i) such Indemnified Person shall have
employed separate counsel in connection with the assertion of legal defenses in accordance with the
proviso to the next preceding sentence (it being understood, however, that the Indemnifying Parties
shall not be liable for the expenses of more than one separate counsel, approved by the Backstop
Parties, representing the Indemnified Persons who are parties to such Proceedings), (ii) the
Indemnifying Parties shall not have employed counsel reasonably satisfactory to such Indemnified
Person to represent such Indemnified Person at the Indemnifying Parties’ expense within areasonable
time after notice of commencement of the Proceedings, or (iii) the Indemnifying Parties shall have
authorized in writing the employment of counsel for such Indemnified Person.

Each Indemnifying Party agreesthat it will not settle or compromise or consent to the
entry of any judgment in, or otherwise seek to terminate any pending or threatened Action in respect
of which indemnification or contribution may be sought hereunder (whether or not any Indemnified
Person is a party to such Action) unless the Indemnified Person has given its prior written consent, or
the settlement, compromise, consent or termination (i) includes an express unconditional release of
such Indemnified Person from the party bringing such Action and (ii) does not include any admission
of fault on the part of any Indemnified Party. The Indemnifying Party shall not be liable for any
settlement of any Action effected without its written consent, but if settled with such consent or if
there be afinal judgment for the plaintiff, the indemnifying party agrees to indemnify the Indemnified
Person from and against any loss or liability by reason of such settlement or judgment.

54. Provisions for Distributions of Plan Securities/ Certain Corporate
Restructurings

@ Certain Distributions and Restructurings.
On the Effective Date, the following shall occur in the sequence provided bel ow:
Q) All Claims other than the First Lien Lender Claims, any Claim not

otherwise subject to discharge hereunder, and the Equity Interestsin TER shall be discharged at 10:00
am. Eastern Time on the Effective Date.
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(i) TER Holdings shall be converted to alimited liability company and
shall become Reorganized TER Holdings and the equity interests of TER Holdings shall be cancelled
in accordance with Section 4.9. Immediately after the cancellation of equity interestsin TER
Holdings in accordance with Section 4.9, Reorganized TER Holdings shall issue all Membership
Intereststo New Partner Co and Reorganized TER, such that New Partner Co and Reorganized TER
shall hold all issued and outstanding Membership Interests. The conversion of TER Holdingsinto a
limited liability company, the cancellation of equity interestsin TER Holdings in accordance with
Section 4.9, and the issuance of new Membership Interests in Reorganized TER Holdings
immediately afterwards shall occur at 1:00 p.m. Eastern Time on the Effective Date.

(iii)  Thebooks of Reorganized TER Holdings shall be closed on the
Effective Date for U.S. federal income tax purposes in accordance with Section 706 of the Internal
Revenue Code, as of the close of business on the Effective Date, and any income from cancellation,
discharge or retirement of indebtedness, including, without limitation, discharge of al Claims referred
toin Section 5.4(8)(i), shall be allocated among the partners of Reorganized TER Holdings prior to
such discharge, in proportion to their interests in Reorganized TER Holdings at the beginning of the
Effective Date. The close of business of Reorganized TER Holdings shall occur at 11:59 p.m. Eastern
Time on the Effective Date.

Immediately on the first Business Day following the Effective Date (the “ Second
Closing Date"), the following shall occur in the sequence provided bel ow:

(iv) NewCo shall (A) issue any New Common Stock issuable to the
holders of Allowed Second Lien Note Claims and holders of Allowed General Unsecured Claims
pursuant to (a) the valid exercise of Subscription Rightsin the Rights Offering, and (b) Sections 4.4
and 4.5 of thisPlan on account of the Equity Distri butlon and (B) contemporaneously Wlth the acts
taken i in clause (A) , : ( WCO-W

ReergantzedlER—Heldmgsrepr&eentmg%Q—%QNeNCo WI|| be |ssued 99% of the outstandl ng
M embershl pl nterests i

(v) The distributions contemplated by Section 4.3 of the Plan shall be
made in satisfaction of the First Lien Lenders Claims and ReerganizedFER-HoldingsNewCo shall

issue Backstop Membership-taterestsNew Common Stock and the Backstop Allocation to the
Backstop Parties pursuant to the terms of the Backstop Agreement.

Upon completion of the foregoing transactions, each of Reorganized TER and New
Partner Co (each as designees of Beal-Bankthe First Lien Lenders) shall hold Membership Interests
representing 0.5% of the outstanding M embership Interests on a-Fuly-Didted-Basison-and after the
Second Closing Date.

Add|t|onally, upon completlon of the foregoi ng transactions, New Partner Co (as

designee o
First Lien Lenderst shaII own 100% of the Reorgamzed TER Common Stock

(b) Madification and Reservation of Rights.

NEWY.ORK-7417130-(2K) 21
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Further modifications to the foregoing corporate restructurings or additional
restructurings may be consummated without further notice or modification to the Plan, provided that
the value of distributions contemplated hereunder does not materially change as aresult of such
modifications. Nothing herein shall prohibit the modification of the Amended Organizational
Documents from and after the Effective Date in accordance with the applicable Amended
Organizational Document.

5.5. Cash Distribution

In accordance with Section 5.4, Reorganized TER Holdings shall pay (a)
$100,000,000 in Cash to the First Lien Lenders from the Rights Offering Proceeds-and, (b) if less than
50% of the Rights Offering Stock is subscribed to by holders of Allowed Second Lien Note Secured
Claims and Allowed General Unsecured Claims, at Beal-Barkthe Administrative Agent’s election,
such holders' Pro Rata share of $13,937,300 in lieu of New Common Stock-, and (c) any distributions
provided for in Section 4.11.

Except as otherwise provided in this Plan or the Confirmation Order, al Cash
necessary for the Reorganized Debtors to make payments required pursuant to this Plan, including the
Cash distribution contemplated in Section 4.3 and any Cash distribution made on account of the
Equity Distribution, will be obtained from the Reorganized Debtors’ Cash balances, including Cash
from operations and the proceeds of the Rights Offering. Cash payments to be made pursuant to this
Plan will be made by the Reorganized Debtors.

5.6. Subsidiary Equity Interests

On the Effective Date (except as set forth in Section 5.4 hereof (and then as of the
time set forth therein)) all Subsidiary Equity Interestsin existence on the Commencement Date shall
be cancelled and replaced by new Subsidiary Equity Interests so as to maintain the legal existence and
organizational structure of the Debtor Subsidiaries existing on the date immediately prior to the
Effective Date. Maintenance of such structure does not represent a distribution of value on account of
the Subsidiary Equity Interests in existence on the Commencement Date.

5.7. Cancdllation of Existing Securities and Agreements.

Except (i) for purposes of evidencing aright to distributions under the Plan, (ii) with
respect to executory contracts or unexpired leases that have been assumed by the Debtors, or (iii) as
otherwise provided hereunder, on the Effective Date (except as set forth in Section 5.4 hereof (and
then as of the time set forth therein)), al the agreements and other documents evidencing (@) the
Claims or rights of any holder of a Claim against the Debtors, including all indentures and notes
evidencing such Claims, and (b) any Equity Interest in TER and any Subsidiary Equity Interests shall
be cancelled and of no further force or effect; provided however, that notwithstanding anything to the
contrary set forth elsewhere in this Plan, the rights of the First Lien Lenders with respect to and in
each of the “ Services Agreement”, the “ Trademark License Agreement” and the “ Trademark Security
Agreement” as such terms are deflned inthe First L|en Credlt Agreement, shall het—beeaneeLLed-and

oIIateral deemed nec&swr)g to the ogeratlon of the busi nesses of the Debtors.

5.8. Compliance with Tax Requirements

@ All parties (including the Reorganized Debtors and the holders of
Membership-taterestsNew Common Stock) shall report for all federal income tax purposes consistent
with the Plan.

(b Consistent with the intent that Reorganized TER Holdings will initially be
treated as a partnership for federal income tax purposes, no election will be made by Reorganized
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TER Holdings to be taxed as a corporation for federal income tax purposes without the consent of
Beal-Bankl cahn Partners.

(©) In connection with the Plan, the Debtors and the Disbursing Agent, as
applicable, shall comply with al withholding and reporting requirements imposed by federal, state,
local, and foreign taxing authorities and all Plan distributions hereunder shall be subject to such
withholding and reporting requirements. Notwithstanding the above, each holder of an Allowed
Claim that isto receive a Plan distribution shall have the sole and exclusive responsibility for the
satisfaction and payment of any tax obligations imposed by any government unit, including income,
withholding and other tax obligations, on account of such Plan distribution. The Disbursing Agent
has the right, but not the obligation, to not make a Plan distribution until such holder has made
arrangements satisfactory to the Disbursing Agent for payment of any such tax obligations.

59. Reorganized FER HoldinrgsNewCo.

@ Formation and Name. On the Effective Date or as soon thereafter asis
practicable, the Reorganized Debtors may change their name(s) to such name(s) that may be
determined in accordance with applicable law.

(b Board of ManagersDirectors of NewCo. The board of managers-of
Reorganized-FERHoldingsdirectors of NewCo shall be comprised of seven (7) managersmembers.

The board of managersdirectors shall include (i) two (2) managers-appeinted-by-NewCo-anddirectors
selected by the holders of a majority of the New-Commeon-SteckSubscribed Sharesif 90% or more of

the Rights Offering Stock is subscribed for, or (ii) one (1) managerdirector appointed by NewCeo-and
selected-bythe holders of a majority of the New-Cemmen-SteekSubscribed Shares if more than half of
the Rights Offering Stock, but less than 90%, is subscribed for. Ha-any-event-theThe remaining
ranagersdirectors shall be selected by Beal-Bank-or-its-designeethe First Lien Lenders or their
designee. The appointment of at |least five (5) of the seven (7) directors of the board of directors and
their ability to serve as directors and perform the duties of directors on the Effective Date shall, as of
the Effective Date, (i) comply with the applicable regulatory reguirements and (b) such individuals
have been approved, qualified, licensed, found suitable or otherwise permitted to serve in such
capacity, as applicable, by all applicable gaming authorities. To the extent that any holder of
Subscribed Shares may have nomination rights as described above, such holder may need to be found
qualified in accordance with applicable gaming laws and regulations in order to exercise such
nomination rights.

(c) Officers of Reorganized TER HoldingsNewCo. The officers of TER
immediately prior to the Effective Date will serve as the officers of ReorganizedFER

HeldingsNewCo on the Effective Date; provided, however, that any officer of TER appointed after
the Plan Filing Date is subject to the approval of Beal-Bankthe First Lien Lenders. On and after the

Effective Date, the officers of Reerganized FTER HeldingsNewCo will be determined by Reorganized
TER HeldingsNewCo' s board of managers, provided that the following officers and employees of

TER will be offered one year severance arrangements. Don Browne, John Burke, Mark Juliano,
Rosalind Krause, Chris Latil, Loretta Pickus, Robert Pickus, James Rigot, Mark Sachais, and Franco
Pilli.. Such agreements shall not contain change of control provisions or equity participation but shall
contain a severance benefit equal to one year's salary triggered upon a termination without cause.
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5.10. 53431-Other Transactions.

On the Effective Date or as soon as reasonably practicable thereafter, the Debtors
may, with the prior consent of Beal-Barnklcahn Partners but subject to any applicable limitations or
other requirements of the First Lien Loan Documents, (i) cause any or al of the Reorganized Debtor
Subsidiaries to be liquidated or merged into one or more of the other Reorganized Debtor Subsidiaries
or any other subsidiaries of the Debtors or dissolved, (ii) cause the transfer of assets between or
among the Reorganized Debtor Subsidiaries, (iii) cause any or al of the Amended Organizational
Documents of any Reorganized Debtor Subsidiaries to be implemented, effected or executed and/or
(iv) engage in any other transaction in furtherance of the Plan. Any such transactions may be
effective as of the Effective Date pursuant to the Confirmation Order without any further action by the
stockholders, members, general or limited partners, or directors of any of the Debtors, the Debtorsin
Possession or Reorganized TER Holdings; provided, however, that from the Effective Date through
the Second Closing Date, the Debtors may take no action other than in the ordinary course of their
daily operations without the consent of Beal-Banklcahn Partners.

SECTION 6. DISTRIBUTIONS
6.1. Distribution Record Date

As of the close of business on the Distribution Record Date, the various transfer
registers for each of the Classes of Claims or Equity Interests as maintained by the Debtors, or their
respective agents, shall be deemed closed, and there shall be no further changesin the record holders
of any of the Claims or Equity Interests. The Debtors or the Reorganized Debtors shall have no
obligation to recognize any transfer of the Claims or Equity Interests occurring on or after the
Distribution Record Date.

6.2. Date of Distributions

Except as otherwise provided herein, any distributions and deliveries to be made
hereunder shall be made on the Effective Date (except as set forth in Section 5.4 hereof (and then as
of the time set forth therein)) or as soon thereafter asis practicable. In the event that any payment or
act under the Plan is required to be made or performed on a date that is not a Business Day, then the
making of such payment or the performance of such act may be completed on or as soon as
reasonably practicable after the next succeeding Business Day, but shall be deemed to have been
completed as of the required date.

6.3. Disbursing Agernt.

All distributions hereunder shall be made by Reorganized TER Holdings (or such
other entity designated by Reorganized TER Holdings), as Disbursing Agent, on or after the Effective
Date or as otherwise provided herein. A Disbursing Agent shall not be required to give any bond or
surety or other security for the performance of its duties unless otherwise ordered by the Bankruptcy
Court, and, in the event that a Disbursing Agent is so ordered, all costs and expenses of procuring any
such bond or surety shall be borne by Reorganized TER.

6.4. Powers of Disbursing Agernt.

N
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The Disbursing Agent shall be empowered to (i) effect all actions and execute all
agreements, instruments and other documents necessary to perform its duties hereunder, (ii) make all
distributions contemplated hereby and (iii) exercise such other powers as may be vested in the
Disbursing Agent by order of the Bankruptcy Court, pursuant to the Plan.

6.5. Surrender of Instruments

As acondition to receiving any distribution under the Plan, each holder of a
certificated instrument or note must surrender such instrument or note held by it to the Disbursing
Agent or itsdesignee. Any holder of such instrument or note that failsto (i) surrender such
instrument or note, or (ii) execute and deliver an affidavit of loss and/or indemnity reasonably
satisfactory to the Disbursing Agent and furnish a bond in form, substance and amount reasonably
satisfactory to the Disbursing Agent before the first anniversary of the Effective Date shall be deemed
to have forfeited al rights and Claims and may not participate in any distribution hereunder. Any
distribution so forfeited shall become property of the Reorganized Debtors. For the avoidance of
doubt, this section 6.5 does not apply to any distribution to be made to the Agents or First Lien
Lenders pursuant to this Plan.

6.6. Délivery of Distributions

Subject to Bankruptcy Rule 9010, all distributions to any holder of an Allowed Claim
shall be made to a Disbursing Agent, who shall transmit such distribution to the applicable holders of
Allowed Claims. Inthe event that any distribution to any holder is returned as undeliverable, the
Disbursing Agent shall use reasonable efforts to determine the current address of such holder, but no
distribution to such holder shall be made unless and until the Disbursing Agent has determined the
then-current address of such holder, at which time such distribution shall be made to such holder
without interest; provided that such distributions shall be deemed unclaimed property under section
347(b) of the Bankruptcy Code at the expiration of one (1) year from the Effective Date. After such
date, al unclaimed property or interest in property shall revert to the Reorganized Debtors, and the
Claim of any other holder to such property or interest in property shall be discharged and forever
barred.

6.7. Manner of Payment Under Plan.

At the option of the Debtors, any Cash payment to be made hereunder may be made
by a check or wire transfer or as otherwise required or provided in applicable agreements.

6.8. Setoffs.

The Debtors and the Reorganized Debtors may, but shall not be required to, set off
against any Claim (for purposes of determining the Allowed amount of such Claim on which
distribution shall be made), any claims of any nature whatsoever that the Debtors or the Reorganized
Debtors may have against the holder of such Claim, but neither the failure to do so nor the allowance
of any Claim hereunder shall constitute awaiver or release by the Debtors or the Reorganized Debtors
of any such claim the Debtors or the Reorganized Debtors may have against the holder of such Claim;
provided, however, that, subject to the occurrence of the Effective Date (except as set forth in Section
5.4 hereof (and then as of the time set forth therein)), the Debtors and the Reorganized Debtors shall
not be permitted to setoff against any Allowed Claim held by any of the Agents or any First Lien
Lender.

6.9. Distributions After Effective Date
Distributions made after the Effective Date to holders of Disputed Claims that are not

Allowed Claims as of the Effective Date but which later become Allowed Claims shall be deemed to
have been made on the Effective Date.
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6.10. Allocation of Distributions Between Principal and Interest.

To the extent that any Allowed Claim entitled to a distribution under the Plan is
comprised of indebtedness and accrued but unpaid interest thereon, such distribution shall be
alocated to the principal amount (as determined for federal income tax purposes) of the Claim first,
and then to accrued but unpaid interest.

SECTION 7. PROCEDURESFOR DISPUTED CLAIMS
7.1. Objectionsto Claims

The Reorganized Debtors shall be entitled to object to Claims other than Claims
which are expressdy Allowed pursuant to the Plan or Allowed by Final Order subsequent to the
Effective Date. Any objectionsto Claims shall be served and filed on or before the later of: (a) one
hundred twenty (120) days after the Effective Date, and (b) such date as may be fixed by the
Bankruptcy Court, whether fixed before or after the date specified in clause (a) above.

7.2. Payments and Distributions with Respect to Disputed Claims

Notwithstanding any other provision hereof, if any portion of a Claim is a Disputed
Claim, no payment or distribution provided hereunder shall be made on account of such Claim unless
and until such Disputed Claim becomes an Allowed Claim.

7.3. Estimation of Claims

The Reorganized Debtors may at any time request that the Bankruptcy Court estimate
any contingent, unliquidated or Disputed Claim pursuant to section 502(c) of the Bankruptcy Code
regardless of whether the Debtor previously objected to such Claim or whether the Bankruptcy Court
has ruled on any such objection, and the Bankruptcy Court will retain jurisdiction to estimate any
Claim at any time during litigation concerning any objection to any Claim, including, without
limitation, during the pendency of any appeal relating to any such objection. In the event that the
Bankruptcy Court estimates any contingent, unliquidated or Disputed Claim, the amount so estimated
shall constitute either the allowed amount of such Claim or a maximum limitation on such Claim, as
determined by the Bankruptcy Court. If the estimated amount constitutes a maximum limitation on
the amount of such Claim, the Reorganized Debtors may pursue supplementary proceedings to object
to the allowance of such Claim. All of the aforementioned objection, estimation and resolution
procedures are intended to be cumulative and not exclusive of one another. Claims may be estimated
and subsequently compromised, settled, withdrawn or resolved by any mechanism approved by the
Bankruptcy Court.

7.4. Distributions Relating to Disputed Claims

At such time (if any) as a Disputed Claim becomes an Allowed Claim, the Disbursing
Agent shall distribute to the holder of such Claim, such holder’s pro rata portion of the property
distributable with respect to the Class in which such Claim belongs. To the extent that all or a portion
of aDisputed Claim is Disallowed, the holder of such Claim shall not receive any distribution on
account of the portion of such Claim that is Disallowed and any property withheld pending the
resolution of such Claim shall be reallocated pro rata to the holders of Allowed Claimsin the same
class.

7.5. Distributions after Allowance
To the extent that a Disputed Claim becomes an Allowed Claim after the Effective

Date, adistribution shall be made to the holder of such Allowed Claim in accordance with the
provisions of the Plan. As soon as practicable after the date that the order or judgment of the
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Bankruptcy Court allowing any Disputed Claim becomes a Final Order, the Disbursing Agent shall
provide to the holder of such Claim, the distribution to which such holder is entitled hereunder.

7.6. Preservation of Rights to Settle Claims.

In accordance with section 1123(b) of the Bankruptcy Code, the Reorganized Debtors
shall retain and may enforce, sue on, settle or compromise (or decline to do any of the foregoing) all
claims, rights, causes of action, suits and proceedings, whether in law or in equity, whether known or
unknown, that the Debtors or their estates may hold against any person or entity without the approval
of the Bankruptcy Court, subject to the terms of section 7.1 hereof, the Confirmation Order, and any
contract, instrument, release, indenture or other agreement entered into in connection herewith. The
Reorganized Debtors or their successor(s) may pursue such retained claims, rights or causes of action,
suits or proceedings, as appropriate, in accordance with the best interests of the Reorganized Debtors
or their successor(s) who hold such rights.

7.7. Disallowed Claims

All claims held by persons or entities against whom or which any Debtor or
Reorganized Debtor has commenced a proceeding asserting a cause of action under sections 542, 543,
544, 545, 547, 548, 549 and/or 550 of the Bankruptcy Code shall be deemed “ disallowed” claims
pursuant to section 502(d) of the Bankruptcy Code and holders of such claims shall not be entitled to
vote to accept or reject the Plan. Claims that are deemed disallowed pursuant to this section shall
continue to be disallowed for al purposes until the avoidance action against such party has been
settled or resolved by Final Order and any sums due to the Debtors or the Reorganized Debtors from
such party have been paid.

SECTION 8. EXECUTORY CONTRACTSAND UNEXPIRED LEASES
8.1. General Treatment.

As of, and subject to the occurrence of the Effective Date (except as set forth in
Section 5.4 hereof (and then as of the time set forth therein)), and subject to section 8.2 herein, al
executory contracts and unexpired leases (including, in each case, any related amendments,
supplements, consents, estoppels, or ancillary agreements) to which any of the Debtors are parties are
hereby assumed except for an executory contract or unexpired lease that (i) previously has been
assumed or rejected pursuant to Final Order of the Bankruptcy Court, (ii) is specifically designated by
Beal-Bankl cahn Partners as a contract or lease to be rejected on the Schedule of Rejected Contracts to
be attached hereto as Exhibit A, or (iii) is the subject of a separate (a) assumption motion filed by the
Debtors, or (b) rejection motion filed by the Debtors under section 365 of the Bankruptcy Code prior
to the Confirmation Date.

8.2. Cure of Defaults

Except to the extent that different treatment has been agreed to by the nondebtor party
or parties to any executory contract or unexpired lease to be assumed pursuant to section 8.1 hereof,
the Debtors shall, pursuant to the provisions of sections 1123(a)(5)(G) and 1123(b)(2) of the
Bankruptcy Code and consistent with the requirements of section 365 of the Bankruptcy Code, within
twenty (20) days prior to the commencement of the Confirmation Hearing, file and serve a schedule
with the Bankruptcy Court listing the cure amounts of all executory contracts or unexpired leases to
be assumed. Any party that fails to object to the applicable cure amount shall be forever barred,
estopped and enjoined from disputing the cure amount and/or from asserting any Claim against the
applicable Debtor or Reorganized Debtor arising under section 365(b)(1) of the Bankruptcy Code
except as set forth in the schedule of cure amounts. If there are any objections filed, the cure
payments, if any, required by section 365(b)(1) of the Bankruptcy Code shall be made following the
entry of aFinal Order resolving such dispute. The Debtors shall retain their right to reject any of their
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executory contracts or unexpired leases that are subject to a dispute, including contracts or leases that
are subject to a dispute concerning amounts necessary to cure any defaults, until the entry of aFinal
Order resolving such dispute.

8.3. Regection Claims

In the event that the rejection of an executory contract or unexpired lease by any of
the Debtors pursuant to the Plan results in damages to the other party or parties to such contract or
lease, a Claim for such damages, if not heretofore evidenced by atimely filed proof of claim, shall be
forever barred and shall not be enforceable against the Debtors or the Reorganized Debtors, or their
respective properties or interests in property as agents, successors or assigns, unless a proof of claim
isfiled with the Bankruptcy Court and served upon counsel for the Debtors and the Reorganized
Debtors on or before the date that is thirty (30) days after the Confirmation Date or such later
rejection date that occurs as a result of a dispute concerning amounts necessary to cure any defaults.

84.  Assgnment and Effect of Assumption and/or Assgnment

Any executory contract or unexpired lease assumed or assumed and assigned shall
remain in full force and effect for the benefit of the Reorganized Debtor or assignee in accordance
with its terms, notwithstanding any provision in such executory contract or unexpired lease (including
those of the type described in sections 365(b)(2) of the Bankruptcy Code) that prohibits, restricts or
conditions such assumption, transfer or assignment. Any provision that prohibits, restricts or
conditions the assignment or transfer of any such executory contract or unexpired lease or that
terminates or modifies such executory contract or unexpired lease or allows the counterparty to such
executory contract or unexpired lease to terminate, modify, recapture, impose any penalty, condition
renewal or extension, or modify any term or condition upon any such transfer and assignment
constitutes an unenforceabl e anti-assignment provision and is void and of no force or effect.

8.5. Non-Survival of the Debtors’ Indemnification Obligations

As of the Effective Date of the Plan, all obligations of the Debtors pursuant to their
corporate charters and bylaws or other organizational documents, and any contracts or agreements, to
indemnify current and former officers and directors of the Debtors with respect to all present and
future actions, suits and proceedings against the Debtors or such directors and/or officers, based upon
any act or omission for or on behalf of the Debtors, shall be discharged by confirmation of the Plan.

8.6. Insurance Policies.

All insurance policies pursuant to which the Debtors have any obligations in effect as
of the date of the Confirmation Order shall be deemed and treated as executory contracts pursuant to
the Plan and shall be assumed by the respective Debtors and Reorganized Debtors and shall continue
in full force and effect. All other insurance policies shall revest in the Reorganized Debtors.

8.7. Casino Property L eases

For purposes of the Plan, “ Casino Property Leases’ shall mean each of the following:
(i) the ground lease dated as of July 1, 1980, by and between Magnum Associates and Magnhum
Associates |1, as lessor, and Atlantic City Seashore 1, Inc., aslesseg, (ii) the ground |ease dated as of
July 1, 1980, by and between SSG Enterprises, as lessor, and Atlantic City Seashore 2, Inc., as lessee,
(iii) the agreement of lease dated July 11, 1980, by and between Plaza Hotel Management Company,
as lessor, and Atlantic City Seashore 3, as lessee, (iv) the amended and restated |ease agreement dated
September 1991, by and between Trump Ta) Mahal Associates, LLC, aslandlord, and Trump Taj
Mahal Associates, LLC, astenant, and (v) the lease agreement by and between the State of New
Jersey acting through the Department of Environmental Protection, Division of Parks and Forestry, as
landlord, and Trump Marina Associates, L.L.C., astenant. The Casino Property Leases shall be

NEWY.ORK-7417130-(2K) 28

28



Case 09-13654-JHW Doc 989 Filed 12/14/09 Entered 12/14/09 02:09:18 Desc Main
Document  Page 37 of 53

deemed and treated as executory contracts pursuant to the Plan and shall be assumed by the respective
Debtors and Reorganized Debtors and shall continue in full force and effect.

8.8. Compliance with Gaming L aws and Regulations.

NewCo shall not distribute New Common Stock to any person or entity in violation
of the gaming laws and regulations in the states in which the Debtors or the Reorganized Debtors, as
applicable, operate. Conseguently, no holder shall be entitled to receive New Common Stock unless
and until such holder’s acquisition of New Common Stock does not require compliance with such
license, qualification or suitability requirements or such holder has been licensed, qualified, found
suitable, or has obtained awaiver or exemption from such license, qualification, or suitability
requirements.

To the extent a holder is not entitled to receive New Common Stock on the Effective
Date as aresult of applicable gaming laws and regulations, NewCo shall not distribute New Common
Stock to such holder, unless and until such holder complies with applicable gaming laws and
regulations. Until such holder has complied with applicable gaming laws and regulations, such holder
shall not be a shareholder of NewCo and shall have no voting rights or other rights of a stockholder of
NewCo.

If aholder is entitled to receive New Common Stock under the Plan and is required,
under applicable gaming laws to undergo a suitability investigation and determination and such holder
either (i) refuses to undergo the necessary application process for such suitability approval or (ii) after
submitting to such process, is determined to be unsuitable to hold the New Common Stock or
withdraws from the suitability determination prior to its completion, then, in that event, NewCo shall
hold the New Common Stock and (x) such holder shall only receive such distributions from NewCo
as are permitted by the applicable gaming authorities, (y) the balance of the New Common Stock to
which such holder would otherwise be entitled will be marketed for sale by NewCo, as agent for such
holder, subject to compliance with any applicable legal requirements, and (z) the proceeds of any such
sale shall be distributed to such holder as soon as such sale can be facilitated and subject to regul atory
approval. Inaddition, in the event that the applicable gaming authorities object to the possible
suitability of any holder, the New Common Stock shall be distributed only to such holder upon a
formal finding of suitability. If agaming authority subsequently issues aformal finding that a holder
lacks suitability, or such holder withdraws from or does not fully cooperate with the suitability
investigation, then the process for the sale of that holder’s New Common Stock shall be as set forthin
(x), (y), and (z) above.

SECTION 9. CONDITIONSPRECEDENT TO THE EFFECTIVE DATE.
9.1. Conditions Precedent to the Effective Date

The occurrence of the Effective Date (except as set forth in Section 5.4 hereof (and
then as of the time set forth therein)) of the Plan is subject to the satisfaction or waiver of the
following conditions precedent:

@ all actions, documents and agreements necessary to implement and
consummate the Plan, including, without limitation, all actions, documents and agreements necessary
to implement the Rights Offering, entry into the documents contained in the Plan Supplement, and
entry into the Amended Organizational Documents, each in form and substance reasonably
satisfactory to Beal-Bankthe First Lien Lenders, and the transactions and other matters contempl ated
thereby, shall have been effected or executed,;

(b) the Confirmation Order, in form and substance reasonably acceptable to Beal
Banklcahn Partners, shall have been entered, and there shall have been no modification or stay of the
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Confirmation Order or entry of other court order prohibiting transactions contemplated by the Plan
from being consummated;

(©) the Debtors shall have received all authorizations, consents, regul atory
approvals, rulings, letters, no-action letters, opinions or documents necessary to implement the Plan
and that are required by law, regulation or order;

(d) the Debtors shall have distributed the Backstop Membership-HaterestsNew
Common Stock and the Backstop Allocation to the Backstop Parties in accordance with the terms and
conditions in the Backstop Agreement;

(e the Debtors shall have paid in full in Cash al unpaid fees and expenses of
Beal-Bankthe Plan Proponents incurred in connection with the Reorganization Cases, including any
fees and expenses incurred in connection with the transactions contemplated by the Backstop
Agreement, owing under the Final Cash Collateral Order or otherwise;

Q) all conditions to the Backstop Agreement, including without limitation, that
the Rights Offering shall have been conducted and the Subscription Expiration date shall have
occurred, that the Rights Offering Stock and Backstop Membership-taterestsNew Common Stock
shall be validly issued, that any waiting period under the Hart-Scott-Rodino Antitrust I mprovements
Act of 1976 shall have expired or been terminated thereunder, no breaches or violations by NewCo or
Reorganized TER Holdings, and no judgment, decree or other legal impediment to closing shall have
occurred; and

(9) the prior receipt by Beal-Bankthe First Lien Lenders and istheir affiliates of,
and the continued effectiveness of, any and all required approvals or consents of the transactions
contemplated by this Plan from all necessary governmental agencies and authorities upon terms and
conditions satisfactory to Beal-Bankthe Plan Proponents.

9.2. Waiver of Conditions Precedent to Effective Date

Beal-BankThe Plan Proponents shall have the right to waive or deem satisfied to
waive-one or more of the conditions precedent set forth in section 9.1 of this Plan in istheir sole
discretion, in whole or in part, without the need for notice or hearing.

9.3. Effect of Failure of Conditions to Effective Date

If the Effective Date does nat occur on or prior to one hundred and eighty (180) days
after the Confirmation Date (which date may be extended with the consent of Beal-Barkthe Plan
Proponents by written notice to TER Holdings for up to sixty (60) additional daysif the necessary
regulatory approvals have not been obtained) then Beal-Barnkthe Plan Proponents may move to vacate
the Confirmation Order. If the Effective Date does not occur or if the Confirmation Order is vacated
(i) no distributions under the Plan shall be made, (ii) the Debtors and all holders of Claims and Equity
Interests shall be restored to the status quo ante as of the day immediately preceding the Confirmation
Date as though the Confirmation Date never occurred, and (iii) all the Debtors' obligations with
respect to the Claims and the Equity Interests shall remain unchanged 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 other entity in any further
proceedings involving the Debtors or otherwise.

SECTION 10. EFFECT OF CONFIRMATION

10.1. Vesting of Assets
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As of the Effective Date (except as set forth in Section 5.4 hereof (and then as of the
time set forth therein)), pursuant to sections 1141(b) and (c) of the Bankruptcy Code, all property of
the Debtors' estates shall vest in the Reorganized Debtors free and clear of al Claims, liens,
encumbrances, charges and other interests. The Reorganized Debtors may operate their businesses
and may use, acquire and dispose of property free of any restrictions of the Bankruptcy Code or the
Bankruptcy Rulesand in all respects asif there were no pending cases under any chapter or provision
of the Bankruptcy Code, except as provided herein including, without limitation, section 4.3 of the
Plan. As of the Effective Date (except as set forth in Section 5.4 hereof (and then as of the time set
forth therein)), al mortgages, deeds of trust, liens, pledges, or other security interests against any
property of the Debtors or their estates shall be fully released, terminated and discharged without
further notice or action by the Debtors, Reorganized Debtors, holders of any such mortgages, deeds of
trust, liens, pledges, or other security interests against any property of the Debtors or their estates, the
Bankruptcy Court or any applicable federal, state or local governmental agency or department.

10.2. Discharge

Except as otherwise provided herein or contemplated hereby, the rights afforded
herein and the payments and distributions to be made hereunder shall (i) discharge all existing debts
and Claims, and (ii) terminate all Equity Interests of any kind, nature or description whatsoever
against or in TER and the Debtor Subsidiaries, to the fullest extent permitted by section 1141 of the
Bankruptcy Code. Except as otherwise provided herein or in the Confirmation Order, all persons or
entltleswho have held now hoId or may hold CIa ms agal nst any of the Debtors or Equity Interests
in TER, and-a »
agents-emeers—drreeteps—pnnerpaleandamwlrates—are permanently enj oi ned from and after the
Effective Date, from (i) commencing or continuing in any manner any action or other proceeding of
any kind with respect to such Claim against the Debtors-Hactudingtheirrespective present-and-fermer
employees-agents-officers-directorsprincipals-and-affiliates; or the Reorganized Debtors or Equity
Interest in TER, (ii) the enforcement, attachment, collection or recovery by any manner or means of
any Judgment award, decree or order aga nst the Debtoraaneludngthemr%peetwepreeen&and

» nd-affiiates; or the Reorganized Debtors,
(|||) credti ng perfectl ng or enforC| ng any encumbrance of any ki nd agal nst the Debtors—meludmg

. ffiliates; or the
Reorganlzed Debtors or (|v) asserti ng any nght of setoff subrogatlon or recoupment of any k| nd
against any obligation due from the Debtor es as
agents—eﬁﬁeers—d#eeters—pnnerpalsandaﬁd% or the Reorganl zed Debtors Wlth respect to such
Claim against any of the Debtors- es esent-an
emeers—d#eeters—ennerpalsandramhat% or Equrty Intereﬂ in TER; provi ded however that for the
avoidance of doubt and notwithstanding anything to the contrary in this Plan, the discharge of Claims

and any other benefits provided by this Section 10.2 shall not inure to the benefit of, and shall not
otherwise apply to, any of the Trump Parties. Such injunction shall extend to any successors of the
Debtors and Reorganized Debtors and their respective properties and interest in properties.

10.3. Term of Injunctions or Stays.

Unless otherwise provided, all injunctions or stays arising under or entered during the
Reorganization Cases under section 105 or 362 of the Bankruptcy Code, or otherwise, and in
existence on the Confirmation Date, shall remainin full force and effect until the later of the Effective
Date and the date indicated in the order providing for such injunction or stay.

10.4. /njunction Against Interference with Plan.

Upon the entry of the Confirmation Order, all holders of Claims and Equity Interests
and other partiesin interest, along with their respective present or former employees, agents, officers,

[SJ
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directors or principals, shall be enjoined from taking any actions to interfere with the implementation
or consummation of the Plan.

10.5. Mutual Releases

On the Effective Date (except as set forth in Section 5.4 hereof (and then as of the
time set forth therein)), the Released Parties shall be deemed to and hereby unconditionally and
irrevocably release each other from any and all claims, interests, obligations, rights, suits, damages,
causes of action, remedies, and liabilities whatsoever, whether known or unknown, foreseen or
unforeseen, existing or hereafter arising, in law, equity or otherwise, that such entity or person would
have been legally entitled to assert (whether individually or collectively), relating to any act,
omission, transaction, event or other occurrence taking place on or prior to the Effective Date in any
way relating to the Debtors, the Reorganization Cases, or the Plan, except that (i) no Released Party
shall be released from any act or omission that constitutes gross negligence, willful misconduct or
fraud as determined by Final Order of acourt of competent jurisdiction, (ii) the foregoing release shall
not apply to any claims of the Debtors, the Reorganized Debtors or Beal-Bankthe First Lien Lenders
and istheir affiliates against fermercurrent officers-and, former officers, current directors, former
directors, current managers and former managers of the Debtors and (iii) the foregoing release shall
not apply to any express contractual or financial obligations owed to the Debtors or the Reorganized
Debtors or any right or obligation arising under or that is part of the Plan or an agreement entered into
pursuant to, in connection with or contemplated by, the Plan, including without limitation, the
obligations under the Amended Organizational Documents, the Rights Offering and all ancillary and
related documents thereto. For the avoidance of doubt and notwithstanding anything to the contrary

in this Plan, none of the Trump Parties shall be, or shall be deemed to be, released pursuant to this
Section 10.5 or otherwise under this Plan by any entity or person from any and all claims, interests,
obligations, rights, suits, damages, causes of action, remedies, and liabilities whatsoever, whether

known or unknown, foreseen or unforeseen, existing or hereafter arising, in law, equity or otherwise,
that such entity or person may be legally entitled to assert (whether individually, derivatively or

collectively), relating to any act, omission, transaction, event or other occurrence taking place on or
prior to the Effective Date in any way relating to the Debtors, the Reorganization Cases, or the Plan.

10.6.  Exculpation.

As of the Effective Date, the following parties, entities and individuals shall have no
liability for any prepetition or postpetition act taken or omitted to be taken in connection with, or
related to the Reorganization Cases or formulating, negotiating, preparing, disseminating,
implementing, administering, confirming or effecting the consummation of the Plan, the Disclosure
Statement, Backstop Agreement or any contract, instrument, release or other agreement or document
created or entered into in connection with the Plan or any other pre-Effective Date act taken or
omitted to be taken in connection with or in contemplation of the restructuring of the Debtors except
for any express contractual or financial obligations owed to the Debtors, the Reorganized Debtors or
the Non-Debtor Released Parties or any right or obligation arising under or that is part of the Plan or
an agreement entered into pursuant to, in connection with or contemplated by, the Plan, including
without limitation, the obligations under the Amended Organizational Documents, the Rights Offering

and aII anC|IIary and rel ated documents thereto (|) theeu#ent_dweeteps,—emeepsandrempleye%ef—the

ackstog Partles! ( i) Beal Bank any of Beal Bank’safflllates,
subsi dlanes designees or assgns the Backstop-Parties-BNAC and the Agents and their respective
members, agents, financial advisors, investment bankers, professionals, accountants and attorneys
(including partners, owners and members thereof); and (iii) |cahn Partners, Carl C. Icahn, and each of
their respective affiliates, and any of their respective direct or indirect subsidiaries, predecessors,
successors, assigns, designees, current and former officers and directors, limited and general partners,
members, employees, agents, representatives, accountants, financial advisors, professionals, and
attorneys and all of their predecessors, successors and assigns; provided, however that in no case shall
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any party identified in clauses (i) through (iii) above include or be deemed to include any of the
Trump Parties. Such parties, entities and individuals shal be entitled to rely upon the advice of

counsel with respect to their duties and responsibilities under this Plan and the ancillary documents
hereto. Notwithstanding the foregoing, the provisions of this section 10.6 shall not limit any liability
on the part of the aforementioned parties that is determined by aFinal Order of a court of competent
jurisdiction for actions or failure to act amounting to willful misconduct, intentional fraud or criminal
conduct.

10.7.  /njunction Related fto Releases

Upon the Effective Date, the commencement or prosecution by any person or entity,
whether directly, derivatively or otherwise, of any Claims, obligations, suits, judgments, damages,
demands, debts, rights, causes of action or liabilities {a)-released pursuant to this Plan, including but
not limited to the Claims, obligations, suits, judgments, damages, demands, debts, rights, causes of

action or I|ab|I|t|esreIeased |n sectlons 10 5 and 10 6 of the Han—epeb)—sub}eet_temdemnmeayewby

10.8. Retention of Causes of Action/Reservation of Rights.

@ Nothing contained herein or in the Confirmation Order shall be deemed to be
awaiver or the relinquishment of any rights or causes of action that the Debtors or the Reorgani zed
Debtors may have or which the Reorganized Debtors may choose to assert on behalf of their
respective estates under any provision of the Bankruptcy Code or any applicable non-bankruptcy law
or rule, common law equitable principle or other source of right or obligation, including, without
limitation, (i) any and all Claims against any person or entity, to the extent such person or entity
asserts a crossclaim, counterclaim and/or Claim for setoff which seeks affirmative relief against the
Debtors, the Reorganized Debtors, their officers, directors or representatives; and (ii) the turnover of
any property of the Debtors' estates; provided, however, that this section 10.9(a) shall not apply to any
claimsreleased in section 10.5 herein.

(b) Nothing contained herein or in the Confirmation Order shall be deemed to be
awaiver or relinquishment of any claim, cause of action, right of setoff or other legal or equitable
defense which the Debtors had immediately prior to the Commencement Date, against or with respect
to any Claim left unimpaired by the Plan. The Reorganized Debtors shall have, retain, reserve and be
entitled to assert all such claims, causes of action, rights of setoff and other legal or equitable defenses
which they had immediately prior to the Commencement Date fully as if the Reorganization Cases
had not been commenced, and all of the Reorganized Debtors’ legal and equitable rights respecting
any Claim left unimpaired by the Plan may be asserted after the Confirmation Date to the same extent
asif the Reorganization Cases had not been commenced.

10.9. Solicitation of the Plan.

As of and subject to the occurrence of the Confirmation Date: (i) the Bebtors-and
Beal-BankPlan Proponents shall be deemed to have solicited acceptances of the Plan in good faith and
in compliance with the applicable provisions of the Bankruptcy Code, including without limitation,
sections 1125(a) and (e) of the Bankruptcy Code, and any applicable non-bankruptcy law, rule or
regulation governing the adequacy of disclosure in connection with such solicitation and (ii) the
Debtorsand-Beal-BankPlan Proponents and each of their respective directors, officers, employees,
affiliates, agents, financial advisors, investment bankers, professionals, accountants and attorneys
shall be deemed to have participated in good faith and in compliance with the applicable provisions of
the Bankruptcy Code in the offer and issuance of any securities under the Plan, and therefore are not,
and on account of such offer, issuance and solicitation will not be, liable at any time for any violation
of any applicable law, rule or regulation governing the solicitation of acceptances or rejections of the
Plan or the offer and issuance of any securities under the Plan.
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10.10. Plan Supplement.

The Plan Supplement shall be filed with the Clerk of the Bankruptcy Court by no
|ater than five (5) Business Days prior to the Confirmation Hearing. All contents of the Plan
Supplement shall be in form and substance acceptabl e to Beal-Bankthe First Lien Lenders, the
Backstop Parties, and the Agents. Upon its filing with the Bankruptcy Court, the Plan Supplement
may be inspected in the office of the Clerk of the Bankruptcy Court during normal court hours.
Documents to be included in the Plan Supplement will be posted at www.terrecap.com as they
become available, but no later than 10 calendar days prior to the deadline set to file objections to
confirmation of the Plan.

10.11. Corporate Action.

On the Effective Date (except as set forth in Section 5.4 hereof (and then as of the
time set forth therein)), all matters provided for herein that would otherwise require approval of the
stockholders, directors, general or limited partners, or members of one or more of the Debtors or
Reorganized Debtors, including without limitation, the authorization (i) to issue or cause to be issued
the New Common-Steck;-the-Preferred Stock and Membership Interests, and (ii) for documents and
agreements to be effectuated pursuant to the Plan, the election or appointment as the case may be, of
directors and officers of the Reorganized Debtors pursuant to the Plan and the Amended Organization
Documents, and the qualification of each of the Reorganized Debtors as a foreign corporation or
entity wherever the conduct of business by such entity requires such qualification, shall be deemed to
have occurred and shall be in effect from and after the Effective Date (except as set forth in Section
5.4 hereof (and then as of the time set forth therein)) pursuant to the applicable general corporation,
limited partnership or limited liability company law of the statesin which the Debtors or the
Reorganized Debtors are organized, without any requirement of further action by the stockholders,
directors, general or limited partners, or members of the Debtors or the Reorganized Debtors.

10.12. Claims Payable by Insurance Carriers.

No distributions under the Plan shall be made on account of an Allowed Claim that is
payable pursuant to one of the Debtors' insurance policies until the holder of such Allowed Claim has
exhausted all remedies with respect to such insurance policy. To the extent that one or more of the
Debtors' insurers agrees to satisfy a Claim (if and to the extent adjudicated by a court of competent
jurisdiction), then immediately upon such insurers' agreement, such Claim may be expunged to the
extent of any agreed upon satisfaction on the Claims Register without a Claims objection having been
filed and without any further notice r action, order or approval of the Bankruptcy Court.

SECTION 11. RETENTION OF JURISDICTION

On and after the Effective Date, the Bankruptcy Court shall retain jurisdiction over all
matters arising in, arising under, and related to the Reorganization Cases for, among other things, the
following purposes:

@ to hear and determine motions and/or applications for the assumption or
rejection of executory contracts or unexpired leases and the allowance, classification, priority,
compromise, estimation or payment of Claims resulting therefrom;

(b to determine any mation, adversary proceeding, application, contested matter
and other litigated matter pending on or commenced after the Confirmation Date;

(© to ensure that distributions to holders of Allowed Claims are accomplished as
provided herein;

® ®
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(d) to consider Claims or the allowance, classification, priority, compromise,
estimation or payment of any Claim;

(e to enter, implement, or enforce such orders as may be appropriate in the event
the Confirmation Order isfor any reason stayed, reversed, revoked, modified or vacated;

Q) to issue injunctions, enter and implement other orders, and take such other
actions as may be necessary or appropriate to facilitate compliance with, and to restrain interference
by any person with the consummation, implementation or enforcement of the Plan, the Confirmation
Order or any other order of the Bankruptcy Court and the transactions contemplated hereby and
thereby;

(9) to hear and determine any application to modify the Plan in accordance with
section 1127 of the Bankruptcy Code, to remedy any defect or omission or reconcile any
inconsistency in the Plan, the Disclosure Statement, or any order of the Bankruptcy Court, including
the Confirmation Order, in such a manner as may be necessary to carry out the purposes and effects
thereof;

(h) to hear and determine all applications under sections 330, 331 and 503(b) of
the Bankruptcy Code for awards of compensation for services rendered and reimbursement of
expenses incurred prior to the Confirmation Date;

0] to hear and determine disputes arising in connection with the interpretation,
implementation or enforcement of the Plan, the Confirmation Order, any transactions or payments
contemplated hereby, or any agreement, instrument or other document governing or relating to any of
the foregoing, including without limitation, any disputes arising between the Effective Date and the
Second Closing Date;

0 to take any action and issue such orders as may be necessary to construe,
enforce, implement, execute and consummate the Plan or to maintain the integrity of the Plan
following consummation;

(k) to hear any disputes arising out of, and to enforce, the order approving
alternative dispute resolution procedures to resolve personal injury, employment litigation and similar
claims pursuant to section 105(a) of the Bankruptcy Code;

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

(m) to hear and determine matters concerning state, local and federal taxesin
accordance with sections 346, 505 and 1146 of the Bankruptcy Code (including any requests for
expedited determinations under section 505(b) of the Bankruptcy Code);

(n) to hear and determine any other matters related hereto and not inconsi stent
with the Bankruptcy Code and title 28 of the United States Code;

(0) to enter afinal decree closing the Reorganization Cases,

(P) to recover al assets of the Debtors and property of the Debtors' estates,
wherever located; and

()] to hear and determine any rights, Claims or causes of action held by or
accruing to the Debtors pursuant to the Bankruptcy Code or pursuant to any federa statute or legal
theory.
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SECTION 12. MISCELLANEOUSPROVISIONS
12.1.  Payment of Statutory Fees

On the Effective Date, and thereafter as may be required, the Debtors shall pay all
fees payable pursuant to section 1930 of chapter 123 of title 28 of the United States Code.

12.2. Substantial Consummation.

On the Effective Date (except as set forth in Section 5.4 hereof (and then as of the
time set forth therein)), the Plan shall be deemed to be substantially consummated under sections
1101 and 1127(b) of the Bankruptcy Code.

12.3.  Request for Expedited Determination of Taxes

The Reorganized Debtors shall have the right to request an expedited determination
under section 505(b) of the Bankruptcy Code with respect to tax returns filed, or to befiled, for any
and all taxable periods ending after the Commencement Date through the Effective Date.

12.4. Retiree Benefits

On and after the Effective Date (except as set forth in Section 5.4 hereof (and then as
of the time set forth therein)), pursuant to section 1129(a)(13) of the Bankruptcy Code, the
Reorganized Debtors shall continue to pay all retiree benefits (within the meaning of, and subject to
the limitations of, section 1114 of the Bankruptcy Code), if any, at the level established in accordance
with section 1114 of the Bankruptcy Code, at any time prior to the Confirmation Date, for the
duration of the period for which the Debtor had obligated itself to provide such benefits. Nothing
herein shall: (a) restrict the Debtors’ or the Reorganized Debtors' right to modify the terms and
conditions of the retiree benefits, if any, as otherwise permitted pursuant to the terms of the applicable
plans, non-bankruptcy law, or section 1114(m) of the Bankruptcy Code; or (b) be construed as an
admission that any such retiree benefits are owed by the Debtors.

12.5.  Amendments

@ Plan Madifications. The Plan may be amended, modified or supplemented
by Beal-Bankthe First Lien Lendersin the manner provided for by section 1127 of the Bankruptcy
Code or as otherwise permitted by law without additional disclosure pursuant to section 1125 of the
Bankruptcy Code. In addition, after the Confirmation Date, Beal-Bankthe First Lien Lenders may
ingtitute proceedings in the Bankruptcy Court to remedy any defect or omission or reconcile any
inconsistencies in the Plan or the Confirmation Order, with respect to such matters as may be
necessary to carry out the purposes and effects of the Plan.

(b Other Amendments. Prior to the Effective Date, and with the consent of the
Backstop Parties and the Agents, Beal-Bankthe First Lien Lenders may make appropriate technical
adjustments and modifications to the Plan without further order or approval of the Bankruptcy Court.

12.6.  Effectuating Documents and Further Transactions

Each of the officers of the Reorganized Debtors is authorized, in accordance with his
or her authority under the resol utions of the applicable board of directors, to execute, deliver, file or
record such contracts, instruments, rel eases, indentures and other agreements or documents and take
such actions as may be necessary or appropriate to effectuate and further evidence the terms and
conditions of the Plan.

12.7. [RESERVED].

8 8
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12.8. Severability.

If, prior to the entry of the Confirmation Order, any term or provision of the Planis
held by the Bankruptcy Court to be invalid, void or unenforceable, the Bankruptcy Court, solely upon
the request of Beal-Banklcahn Partners, shall have the power to ater and interpret such term or
provision to make it valid or enforceable to the maximum extent practicable, consistent with the
origina 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,
ateration or interpretation, the remainder of the terms and provisions of the Plan will remainin full
force and effect and will in no way be affected, impaired or invalidated by such holding, alteration or
interpretation. The Confirmation Order shall constitute ajudicial determination and shall provide that
each term and provision of the Plan, asit may have been atered or interpreted in accordance with the
foregoing, is valid and enforceable pursuant to its terms.

12.9. Governing L aw.

Except to the extent that the Bankruptcy Code or other federal law is applicable, or to
the extent an exhibit hereto or a schedule in the Plan Supplement provides otherwise, the rights, duties
and obligations arising under the Plan shall be governed by, and construed and enforced in accordance
with, the laws of the State of New Y ork, without giving effect to the principles of conflict of laws
thereof.

12.10. 7ime

In computing any period of time prescribed or allowed by the Plan, unless otherwise
set forth herein or determined by the Bankruptcy Court, the provisions of Bankruptcy Rule 9006 shall

apply.
12.11. Binding Effect.

The Plan shall be binding upon and inure to the benefit of the Debtors, the holders of
Claims and Equity Interests, and each of their respective successors and assigns, including, without
limitation, the Reorganized Debtors.

12.12. References

To effectuate the terms of the Put/Call Agreement and in order to facilitate the implementation of the
Plan:

unless the context otherwise requires, any reference to Beal Bank (in their capacity as a First

Lien Lender, Administrative Agent, Collateral Agent and/or Plan Proponent, as the case may
be) and in the Plan Documents shall be deemed to refer to:

a Bed Bank and Icahn Partners, in accordance with their Pro Rata share of the First

~ Lien Lender Claims, until and unless the Put Option or Call Option has been
exercised; and

=

b. lcahn Partners, upon the exercise of the Put Option or Call Option;

I~

until and unless the Put Option or Call Option has been exercised, Icahn Partners shall be
entitled to 51% of all of the rights, powers, privileges and payments afforded Beal Bank under
the Plan and all Plan Documents, provided, however, that |cahn Partners shall be entitled to

100% of approval and consent rights afforded Beal Bank under the Plan and all Plan
Documents as described in subsection 4 below;

N X
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v

upon the exercise of the Put Option or Call Option, Icahn shall be entitled to 100% of al of

the rights, powers, privileges and payments afforded Beal Bank under the Plan and all Plan
Documents; and

[

whether or not the Put Option or Call Option has been exercised, subject to certain limited
exceptions set forth in the Put/Call Agreement and the Credit Agreement, consent and
approval rights provided to Beal Bank under the Plan or any Plan Documents shall inure to
the benefit of |cahn Partners, and |cahn Partners shall be substituted for Beal Bank in any and
every instance in which the Plan or any Plan Document provides for or requires the consent or
approval of Beal Bank.

12.13. 12.12-Notices

All notices, requests and demands to or upon the Debtors-er, Beal Bank or Icahn
Partners, as applicable, to be effective shall be in writing (including by facsimile transmission) and,
unless otherwise expressly provided herein, shall be deemed to have been duly given or made when
actually delivered or, in the case of notice by facsimile transmission, when received and
telephonically confirmed, addressed as follows:

If to the Debtors:

Trump Entertainment Resorts, Inc.
1000 Boardwalk Drive
Atlantic City, New Jersey 08401
Facsimile: (609) 449-6705
Attn: Mark Juliano

Robert M. Pickus, Esq.

-and -

Weil, Gotshal & MangesLLP

767 Fifth Avenue

New York, New York 10153

Attn: Michael F. Walsh, Esg.
Ted S. Waksman, Esqg.

Telephone: (212) 310-8000

Telecopier: (212) 310-8007

If to Beal Bank:

Beal Bank

6000 Legacy Drive

Plano, Texas 75024

Attn: Jacob C Cherner
Telephone: (469) 467-5000
Facsimile: (469) 241-9564-9567

-and -

White & CaseLLP

1155 Avenue of the Americas

New York, New Y ork 10036

Attn:  Thomas E: Lauria, Esq.
Gerard H-Uzzi, Esqg.
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Andrew Ambruoso, Esq.
Eric Stodola, Esq.

Telephone: (212) 819-8200
Telecopier: (212) 354-8113

If to Icahn Partners:

Keith Schaitkin
Deputy.General Counsel

Icahn Enterprises LP
767 Fifth Avenue, 47th Floor

New York NY 10153

Telephone: (212) 702 4380
- and -

Edward S. Weisfelner
Brown Rudnick LL P

Seven Times Square
New York, NY 10036

- and -

Jeffrey L. Jonas
Brown Rudnick LLP

One Financia Center
Boston, MA 02111

12.14. Plan Proponents

(a Beal Bank. Beal Bank certifiesthat it does not believe that any conflict of
interest exists with respect to its role as Plan Proponent.

(b) Icahn Partners. Icahn Partners are currently owners of bank debt issued by
Tropicana Entertainment, L L C (“ Tropicana Entertainment”) which, along with certain of its affiliates,
is currently in Chapter 11 proceedingsin the U.S. Bankruptcy Court for the District of Delaware. The
Bankruptcy Court has approved a plan of reorganization for Tropicana Entertainment and when that
plan of reorganization is consummated, |cahn Partners will be the largest shareholder of reorganized
Tropicana Entertainment, owning approximately 47% of the equity securities of reorganized
Tropicana Entertainment. Reorganized Tropicana Entertainment will own casinosin five
jurisdictions. New Jersey, Mississippi, Indiana, L ouisiana and Nevada. |cahn Partnersis currently
seeking to be found qualified or suitable in al five jurisdictions. Further, on November 23, 2009,
Icahn Nevada Gaming Acquisition, LL C, awholly owned subsidiary of I1cahn Enterprises, L.P.,
entered into an agreement to provide debtor in possession financing, and to become a stalking horse
bidder for the assets of Fontainbleau L as Vegas Holdings, LL C (the “ Fountainbleau™). Fontainbleau
isa partially constructed hotel and casino on Las Vegas Blvd, in Las Vegas, Nevada. The auction for
Fontainbleau is currently scheduled for January 27, 2010 and if there are no higher bids, Icahn
Nevada gaming Acquisition, LL C will take ownership of, and, subject to required regulatory
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approvals, may develop and eventually operate this hotel and casino. Also, Icahn Partners owns
certain debt instruments of Harrah' s Entertainment Inc.

Dated: December 4,13, 2009
——Plane; Texas

Respectfully submitted,

BEAL BANK (f/k/a BEAL BANK, S:SB)SSB.),

in its capacity as Administrative Agent under the

First Lien Credit Agreement
BEAL BANK NEVADA

FEleruRE R e A mPEn RS O e o e e Pae ]
LICAHN PARTNERSLP
ICAHN PARTNERS MASTER FUND LP
ICAHN PARTNERSMASTERFUND II LP
ICAHN PARTNERSMASTER FUND |11 LP

& &
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Document

By:

BEAL BANK (F/K/A BEAL BANK,

By:

S.S.B.), inits capacity as Administrative
Agent under the First Lien Credit
Agreement

By:
Name: Jacob C Cherner
Title: Authorized Signatory

Beal Bank Nevada

By
B

Y-

By:
Name: Jacob C Cherner
Title: Authorized Signatory

B &
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Document

By:

Icahn Partners LP

By

Desc Main

Name:

By:

Title:

Icahn Partners Master Fund LP

By:

Name:

Title:

By:

Icahn Partners Master Fund Il LP

By

Name:

Title:

By:

Icahn Partners Master Fund |1l LP

By:

Name:

Title:

S
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EXHIBITSAND SCHEDULES

TO THE PLAN OF REORGANIZATION
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Exhibit A
Schedule 8.1

SCHEDUL E OF EXECUTORY
CONTRACTSTO BE REJECTED

To be filed subsequently.

Desc Main
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NOTEHOLDER BACKSTOP AGREEMENT

THIS NOTEHOLDER BACKSTOP AGREEMENT (this “Agreement”),
dated as of A&g&st—l—l— |2 2009, is entered 1nto by %h%u-ndersggned—beneﬁeha-l—helders—ef

eal Bank Nevada g“Beal”) and Icahn Partners LPE Icahn Partner
Master Fund LP, Icahn Partners Master Fund II LLP and Icahn Partners Master Fund III LP

collectively, “Icahn’) as creditors of the Debtors (as defined below) (each of Beal and Icahn, a
“Creditor,” and collectively, the “}H*lestefsCreditors”)—\N-HER-EAS TER _Corporation, a
Delaware corporation (“TER Corp™) and Trump Entertainment Resorts Holdings, L.P., a
Delaware limited partnershlp (“TER Holdlng ”)—&nd—"PFu-mie—EHféeFt&mmeﬂt—Pvesefts—Faﬂdmg—

WHEREAS, Trump Entertainment Resorts, Inc., a Delaware corporation
g“TER”) and TER Hold1ng entered into that certain Indenture{(as—amended,—meodified—or

dated as of December 21, 2007, among TER Holdlngs2 as borrowerE TER2 as a guarantor, the
subsidiary guarantors named therein, Beal Bank and Beal Bank Nevada, as Lenders, and Beal
Bank, as Administrative Agent and Collateral Agent, as amended by that certain First
Amendment to Credit Agreement dated as of December 21, 2007, Second Amendment to the
Credit Agreement dated as of May 29, 2008, and Third Amendment to the Credit Agreement
dated as of October 28, 2008 (together, the “First Lien Credit Agreement”);

WHEREAS, Beal and Icahn entered into that certain Put/Call Agreement dated
December 10, 2009, pursuant to which, among other things, Icahn purchased 51% of the First
Lien Lender Claims (as defined in the Plan) from Beal Bank, (i1) Icahn has the right to purchase
the remaining 49% of the First Lien Lender Claims from Beal within a specified time period
(“Call Option™), and (iii) Beal has the right to require Icahn to purchase the Unpurchased Interest
(as defined in the Plan) within a specified time period (the “Put Option™);

WHEREAS, unless the context otherwise requires, any reference to Creditors in
this Agreement shall be deemed to refer to Beal and Icahn until and unless the Put Option or Call
Option has been exercised and has closed, and to Icahn following the exercise and closing of the
Put Option or Call Option;

WH EREAS, as of the date hereof, th%In—vesters—beneﬁeral—lry—held—m—the

leE—R—F&nd-mg eal beneﬁc1a11 holds in the aggregate a roximatel o] million principal

amount under the First Lien Credit Agreement and Icahn beneficially holds in the aggregate
roximatel o] million principal amount under the First Lien Credit Agreement;
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WHEREAS, TER, TER Holdings, Trump Entertainment Resorts Funding, Inc.,
a Delaware corporation (“TER Funding”) and certain of their subsidiaries (the “Subsidiaries,”

and, together with TER, TER Holdings and TER Funding, the “Debtors”) have filed voluntary
petitions for relief (the “Chapter 11 Cases”) under Chapter 11 of the United States Bankruptcy
Code, 11 U.S.C. §§ 101, et seg. (the “Bankruptcy Code”) before the United States Bankruptcy
Court for the District of New Jersey (the “Bankruptcy Court”);

WHEREAS, thelnvestorson August 3, 2009, the Debtors filed with the

Bankruptcy Court a plan of reorganization seeking to implement a restructuring of the Debtors
whereby, among other things, the Creditors would make, together with Donald J. Trump
(“Trump”), an initial equity investment in the Debtors of at least $100 million (the “Initial Plan™);

WHEREAS, on November 16, 2009, Trump purported to terminate his
commitment with the Creditors in connection with the Initial Plan;

WHEREAS, the Creditors agree to modify the initial commitment set forth in
the Initial Plan, by, among other things, (i) backstopping the Rights Offering (as defined below

and (ii) converting the First Lien Lender Claims (as defined in the Plan) into 61.321% of the

outstanding New Common Stock (as defined below) on a Fully Diluted Basis (as defined in the
Plan (the “Conversion Shares™));

WHEREAS, the Creditors are seeking to implement a restructuring of the
Debtors pursuant to the terms and conditions set forth in the NeteholderPlan (as defined below)
through a solicitation of votes for the- Neteholder Plan (the “Solicitation”) pursuant to chapter 11
of the Bankruptcy Code;-and

WHEREAS, in order to facilitate, and as a condition to, the Rights Offering,
TER Holdings will be converted into a limited liability company referred to as “TER LLC” in this
Agreement on the first effective date of the Plan (the ‘“Plan Effective Date™);

WHEREAS, subject to the Bankruptcy Court’s confirmation of the Neteholder
Plan and the other conditions specified in Section 5 hereof, TER Corp will offer-and-sel-a-total
of-7:500,000 shares (the “Rights Offering Shares™) of the new common stock of reerganized

TER @Reerg&m—zed—T—E—R’—’)Co par value $6-1+00.01 per share (the “New Common Stock”)

Netehelder—?lraﬁ—pursuant to a rrghts offerrng (the “nghts Offermg”) to be conducted in
connection with the Solicitation, whereby each holder of SeeuredNetessecured notes or
unsecured claims (as specified in more detail in the-Neteholder Plan) against the Debtors that is
an Accredited Investor (as defined in Section 4(f) below) (and/or their investment advisors or

managers) (each, an “Eligible Holder’) and that is not a holder of a Convenience Class Claim (as
defined in the Plan) as of a record date (the “Record Date”) to be fixed by the Bankruptcy Court

for the Solicitation shall be offered a non-transferable right (each, a “Right”) to purchase up to
such Eligible Holder’s pro rata portion (calculated as provided in the Neteholder—Plan) of the
Rrghts Offerrng Shares at asuch purchase prrce per share (the “Purchase Prlce”) equal—te%%%%

Pl—&ﬂ—éth%“ hat would result in gross proceeds of §22520005000 if the nghts Offermg was fullx
subscribed, such shares to be issued on the first Business Day following the Plan Effective Date
(the “Second Closing Date”™);
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WHEREAS, in order to facilitate the Rights Offering, pursuant to this
Agreement, and subject to the terms, conditions and limitations set forth herein, each ef-the

lmlesfee%sCredltor has agreed severally and not Jomtly, has—agiceeé,—eﬂ—th%telm—aﬁd—wbjeet

PLaH—EﬁfeeH%erat% in the QI‘OQOI‘thIlS set forth on Schedule 1 hereto2 to subscrlbe for and
purchase at the Purchase Price;-suchInvestor’s-percentage,assetforth-onExhibit-A-hereto

the—“Investor Pereentages™);-of the on the Second Closing Date the number of Rights Offering
Shares minus-the-number-of shares-of New-Commeon-Stoeknot subscribed for in the Rights

Offering on or before the Expiration Time (as defined below) (such_unsubscribed Rights Offering
Shares in the aggregate, the “Unsubscribed Shares”)-;

WHEREAS, pursuant to this Agreement, and subject to the terms, conditions
and limitations set forth herein, TER LLC will issue to TER Corp, and TER Corp has agreed to

subscribe for and purchase from TER LLC on the Second Closing Date, membership interests in
TER LLC (“Membership Interests”) for an aggregate purchase price of $225 million (the

“Membership Interest Purchase Price”), which Membership Interests will represent 32.452% of
the outstanding Membership Interests on a Fully Diluted Basis (as defined in the Plan); and

WHEREAS, the consummation of the Rights Offering and the obligations of the
IavestorsCreditors under this Agreement are subject to the confirmation by the Bankruptcy
Court, in connection with the Debtors’ Chapter 11 Cases, of a plan of reorganization reflecting
the terms and conditions set forth in this Agreement and in the form of a plan of reorganization
attached as Exhibit BA hereto, as such terms and conditions may be modified after the date

hereof—with—the—written—approval-ofthe Requisite Jnvestors, subject to the provisions of
Section 4311 hereof (such plan of reorganization, the “Neteholder-Plan”).

NOW, THEREFORE, in consideration of the foregoing, and the
representations, warranties and covenants set forth herein, and other good and valuable

consideration, the-tnvestors-agreeTER Holdings, TER Corp and each of the Creditors agrees as
follows:

1. Agreement of the trvestorsCreditor to Support the Netehelder—Plan—Transfers
of-Secured-Notes:

(a) Voting. Subject to the conditions contained in Section 1(b) below, each
TavesterCreditor agrees that, for the duration of the period (the “Lock-Up Period””) commencing
upon the EffeetiveDatedate of this Agreement—{as—definedinSeetion-9) and ending on the
date on which this Agreement is terminated by the ReguisttetnvestersCreditor in accordance
with Section 8 hereof, sueh—tnvestorthe Creditor shall, subject to theits receipt by—sueh
CensentingHelder—of a disclosure statement and other solicitation materials in respect of the
Neotehelder Plan (the “Disclosure Statement”):

(1) timely vote or cause to be voted its claims arising under the Seeured
NeotesFirst Lien Credit Agreement to accept the-Netehelder Plan; provided, however, that such
vote may, upon written notice to the Debtors-and-the-othertavestors, be revoked (and, upon
such revocation, deemed void ab initio) by anytarvesterthe Creditor at any time after the Lock-
Up Period; and

(i1) timely vote or cause to be voted against and not consent to, or otherwise
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directly or indirectly support, solicit, assist, encourage or participate in the formulation of, any
restructuring or reorganization of the Debtors (or any plan or proposal in respect of the same)

other than the Neteholder-Plan.

(b) Certain Conditions. The obligations of each-tnvestorthe Creditors set forth in

Section 1(a) hereof are subject to the following-ecenditions:approval by the Creditors of the form
and substance of the Plan and the Disclosure Statement in all respects.

(©) Rights of tavestersCreditor Unaffected. Nothing contained herein shall (i) limit

(A) the ability of antrvestorthe Creditors to consult with ethertnvestors-or-the Debtors or (B)
the rights of antavesterthe Creditors under any applicable bankruptcy, insolvency, foreclosure
or similar proceeding, including, without limitation, appearing as a party in interest in any matter
to be adjudicated to appear and be heard, concerning any matter arising in the Chapter 11 Cases,
in each case, so long as such consultation or appearance is not inconsistent with the
Tavestors’Creditor’s obligations hereunder or under the terms of the Neteholder-Plan and is not
for the purpose of hindering, delaying or preventing the consummation of the NeteholderPlan;
or (ii) limit the ability of an—tnvestorthe Creditors to sell or enter into any transactions in
connection with the SeeuredNotesFirst Lien Credit Agreement or any other claims against or

interests in the Debtors;—subjeet—to—Seetion—He)hereofioritmit-therights of any

(d) Transfers. EachJnvestor-agreesThe Creditors agree that, for the duration of the
Lock-Up Period, suech-tnvestorthe Creditors shall not sell, transfer, loan, hypothecate, assign or

otherwise dlspose of (1nc1ud1ng by part101pat10n) in whole or in part any ef—th%Seeured—NG{es

saeh—Seeu—red—Ne%es}—p_ortlon of its rlght2 title or_interest in the First Lien Credit Agreemen
unless the transferee thereof, prior to or concurrently with such transfer agrees in writing to

become an—Inves%er—aﬂd—te—bea Creditor bound by all of the terms and pr0V151ons of Section 1 of

this Agreement-a = :
aeeep%abl%te—th%l%eqmsﬂ%hwesfeers—m—w%eh In such an event (i) the transferee shall be
deemed to be an—tavestora Creditor for purposes of this Section 1 to the extent of such
transferred rights and obligations and (ii) the transferor shall be deemed to relinquish its rights
(and be released from its obligations) under Section 1 of this Agreement to the extent of such
transferred rights and obligations. Eaehtnvestor—agreesThe Creditors agree that any sale,
transfer or assignment of any Seeured Neotesclaims under the First Lien Credit Agreement that
does not comply with the terms and procedures set forth herein shall be deemed void ab initio;
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2. The Rights Offering-

The Neteholder—Plan shall provide for the Rights Offering to be conducted in
accordance with the following provisions:

(a) R1ghts Offermg Shares Wlll be offered for subscr1pt10n solely by helelefs—ef

%hﬂ%g%%%lﬂenﬂ—Eaeh—saelﬁeléepé&niEhgble Holders Each El1g1ble Holder—) as of the
Record Date will receive a-non-transferable Right to purchase, at the Purchase Price, up to its
pro rata share (as defined in the Neteholder-Plan) of the Rights Offering Shares. The ballot
form(s) (the “Ballots”) distributed in connection with the solicitation of acceptance of the
NeteholderPlan shall provide a place, or shall be accompanied by a subscription form, whereby
each Eligible Holder may exercise its Right in whole or in part.

(b) The Rights may be exercised by Eligible Holders during a period (the “Rights
Exercise Period”) to be specified in the-Netehelder Plan, which period will commence on the
date the Ballots are distributed and will end at the Expiration Time. For purposes of this
Agreement, “Expiration Time” means 5:00 p.m., New York City time, on the 20th calendar day
(or if such day is not a Business Day, the next Business Day) after the date the Ballots are
distributed under the Netehoelder-Plan, or such later date as the RequisitetnvestorsCreditors
may determine and specify in a notice provided to-the-othertnvestors; the Debtors and the
Bankruptcy Court before 9:00 a.m., New York City time, on the Business Day before the then-
effective Expiration Time. For purposes of this Agreement, “Business Day” means each
Monday, Tuesday, Wednesday, Thursday and Friday that is not a day on which banking
institutions in New York City are generally authorized or obligated by law or executive order to
close.

(©) In order to exercise a Right, each Eligible Holder shall, prior to the Expiration
Time, (i) return a duly executed Ballot (or subscription form) to the Subscription Agent (as
defined below) and (ii) pay an amount equal to the faHaggregate Purchase Price of the number of
shares-of New-Commeon-StoekRights Offering Shares elected to be purchased by such Eligible
Holder by wire transfer of immediately available funds to an interest-bearing escrow account
established for the Rights Offering by a subscription agent for the Rights Offering selected by the
Regquisite InrvestersCreditors (the “Subscription Agent”), whose name and address will be set
forth on the Ballots.

(d) If the NeteholderPlan is confirmed and becomes effective, the Rights Offering
Shares will be issued on the PlanEffeetiveSecond Closing Date to the Eligible Holders whose
Rights were validly exercised and payment made by such Eligible Holders, as provided in the
Neoteholder Plan. However, if the exercise of a Right would result in the issuance of a fractional
share of New Common Stock, then the number of Rights Offering Shares-ef New—Cemmeon
Steek to be issued in respect of such Right will be calculated to one decimal place and rounded
up or down to the closest whole share (with a half share rounded up). The total number of the
Sharesshares of New Common Stock that may be purchased pursuant to the Rights Offering shall
be adjusted as necessary to account for the rounding provided in this paragraph; and

(e) If the Plan is confirmed and becomes effective, concurrently with the issuance by
TER Corp of Rights Offering Shares to the Eligible Holders, TER Corp will subscribe for
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Membership Interests in consideration for payment of the Membership Interest Purchase Price.
Such Membership Interests issued by TER LLC to TER Corp will represent 99% of the

outstanding Membership Interests on a Fully Diluted Basis (as defined in the Plan).

(H {e)}-If the Subscription Agent for any reason does not receive from an Eligible
Holder both a timely and duly completed Ballot (or subscription form, if applicable) and timely
payment for the Rights Offering Shares being purchased by such Eligible Holder, the Neteholder
Plan shall provide that, unless otherwise approved by the ReguisitetnvestorsCreditors, such
Eligible Holder shall be deemed to have relinquished and waived its right to participate in the
Rights Offering.

(g) (5-TER or the Subscription Agent shall give the TvestorsCreditors by e-mail
and electronic facsimile transmission written notification setting forth either (i) a true and
accurate calculation of the number of Unsubscribed Shares, and the aggregate Purchase Price
therefor (a “Purchase Notice”) or (ii) in the absence of any Unsubscribed Shares, the fact that
there are no Unsubscribed Shares and that the Backstop CeommitmentsCommitment (as defined
below) areis terminated (a “Satisfaction Notice”) as soon as practicable after the Expiration Time
and, in any event, at least four (4) Business Days prior to the Plan Effective Date (the date of
transmission of confirmation of a Purchase Notice or a Satisfaction Notice, the “Determination
Date”).

(h) Delivery of the Membership Interests to be issued to TER Corp will be made to
TER Corp at 10:00 a.m., New York City time, on the Second Closing Date against payment of
the Membership Interest Purchase Price by wire transfer of immediately available funds to a bank
account in the United States specified by TER LLC to TER Corp at least 24 hours in advance.

(i) All Membership Interests will be delivered to TER Corp with any and all issue,
stamp, transfer or similar taxes or duties payable in connection with such delivery duly paid by
TER LLC to the extent required under the Confirmation Order or applicable law.

(6] The documents relating to the issuance of Membership Interests to TER Corp to

be delivered on the Second Closing Date by or on behalf of the parties hereto will be delivered at
the offices of White & Case LLP, 1155 Avenue of the Americas, New York, New York 10036

(Attn: Andrew C. Ambruoso) on the Second Closing Date.
3. The Backstop CemmitmentsCommitment. -

(a) On the basis of the representations and warranties contained herein, but subject to
the conditions set forth in Section 5 hereof (including:, without limitation, the Confirmation
Order (as defined below) becoming a Final Order (as defined below)), each ef—the

FavestorsCreditor agrees, severally and not jointly, agreesin the proportions set forth on
Schedule 1 hereto, to subscribe for and purchase on the PlanEffeetiveSecond Closing Date, at

the aggregate Purchase Price therefor, #s—tnvestor Percentage{(as——setforth-onExhibit A
hereto)—of—all Unsubscribed Shares as of the Expiration Time (the “Backstop
CommitmentsCommitment™). For purposes of this Agreement, “Final Order” shall mean an
order or judgment of the Bankruptcy Court which has not been reversed, stayed, modified or
amended, and as to which (i) the time to appeal, seek certiorari or request reargument or further
review or rehearing has expired and no appeal, petition for certiorari or request for reargument or
further review or rehearing has been timely filed, or (ii) any appeal that has been or may be taken
or any petition for certiorari or request for reargument or further review or rehearing that has been
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or may be filed has been resolved by the highest court to which the order or judgment was
appealed, from which certiorari was sought or to which the request was made and no further
appeal or petition for certiorari has been or can be taken or granted.

(b) The HvestersCreditors and TER Corp agree, and the Neteholder—Plan will

provide, that—s—sesspese e b e oo Loe qbe ool ol abe bl pos bonaps b
Tavesters_the Creditors will be entitled to receive a—backstop—fee—(the~Backstop—Fee™);

payable-113.868% of the outstanding New Common Stock of TER Corp on a Fully Diluted Basis
as defined in the Plan) payable on the Second Closing Date (“Backstop Allocation,” and the

shares of New Common Stock;-en-the-Effective Date—to-be-allocated-as-set-forth-inExhibit

A-attached-hereto received as Backstop Allocation, the “Backstop Allocation Shares,” and such
Backstop Allocation Shares together with the Conversion Shares and Unsubscribed Shares
purchased by the Creditors pursuant to the Backstop Commitment, the “Shares”™).

(¢) The TavestorsCreditors agree, and the- Neteholder Plan will further provide, that
subject to the entry by the Bankruptcy Court of the order confirming the-Neteholder Plan (the
“Confirmation Order”), TER LLC will reimburse or pay, as the case may be, the out-of-pocket
expenses reasonably incurred by the FavestorsCreditors (whether prior to or after the date hereof)
with respect to the transactions contemplated hereby or by the NetehoelderPlan, in each case as

part of the obligations of TER LLC to provide adequate protection to the Creditors pursuant to the
Final Cash Collateral Order (as defined in the Plan) (collectively, “Transaction Expenses”),

including, without limitation, filing fees (if any) required by the Hart- Scott-Rodino Antitrust
Improvements Act of 1976 (the “HSR Act”) or the requirements of the New Jersey Casino
Control Commission (the “CCC”), and any expenses relating thereto, and all Bankruptcy Court
and other judicial and regulatory proceedings related to such transactions, including all
reasonable fees and expenses of Stroeek-&-Strooek-&Lavan P, FoxRothsehild EEP-and
FowensteinSandler PC—ecounsel-to-the tnvestorsthe Creditors, and any other professionals
retained or to be retained by the InvestorsCreditors, in connection with the transactions
contemplated hereby or by the Neteholder-Plan.

(d) On the Plan—EffeetitveSecond Closing Date, the HavestorsCreditors will
purchase only such number of Unsubscribed Shares as areis listed in the Purchase Notice;
without prejudice to the rights of the FavestersCreditors to seek later an upward or downward
adjustment if the number of Unsubscribed Shares in such Purchase Notice is inaccurate.

(e) Delivery of the Unsubscribed Shares and the Backstop Allocation Shares issued

to the Creditors will be made to the accounts—of-therespeectiveInvestors(or-to-such-other

accounts-as-the Inrvestors-may-desienate)Creditors at 10:00 a.m., New York City time, on the
Plan—EffeetiveSecond Closing Date against payment of the aggregate Purchase Price for the

Unsubscribed Shares by wire transfer of immediately available funds to a bank account in the
United States specified by TER Corp to the FvestorsCreditors at least 24 hours in advance.

() All Unsubscribed_Shares and the Backstop Allocation Shares will be delivered
with any and all issue, stamp, transfer or similar taxes or duties payable in connection with such

delivery duly paid by the-CempanyTER Corp to the extent required under the Confirmation
Order or applicable law.

(2) The documents relating to the issuance of Unsubscribed Shares and the Backstop
Allocation Shares to the Creditors to be delivered on the Plan-EffeetiveSecond Closing Date by

NEWYORK 7410521 (2K



Case 09-13654-JHW Doc 989-1 Filed 12/14/09 Entered 12/14/09 02:09:18 Desc
Backstop Agreement Page 8 of 26

or on behalf of the parties hereto and-the-Unsubseribed-Shares-will be delivered at the offices
of Streeck-&Stroock-&Lavan P 180 MaidenLaneWhite & Case LLP, 1155 Avenue of
the Americas, New York, New York +803810036 (Attn:—KristopherM-—Hansen Andrew C.
Ambruoso) on the PlanEffeetiveSecond Closing Date.

(h) Notwithstanding anything to the contrary in this Agreement, thetavestorseach
Creditor, in theirits sole discretion, may designate that some or all of the Unsubscribed_Shares
and the Backstop Allocation Shares be issued in the name of, and delivered to, one or more of

thetrits affiliates (as defined in Rule 12b-2 under the Exchange Act).

(1) In addition, the Neteholder-Plan will provide for the following:

(i) (i)-The Subscription Agent shall notify the IavestersCreditors, on each
Friday during the Rights Exercise Period and on each Business Day during the five (5) Business
Days prior to the Expiration Time (and any extensions thereto), or more frequently if requested
by the Reguisite—tnvestorsCreditors, of the aggregate number of Rights known by the
Subscription Agent to have been exercised pursuant to the Rights Offering as of the close of
business on the preceding Business Day or the most recent practicable time before such request,
as the case may be.

(ii) (#—The Subscription Agent shall determine the number of
Unsubscribed Shares, if any, in good faith, and provide each—tnvestorthe Creditors with a
Purchase Notice or a Satisfaction Notice that accurately reflects the number of Unsubscribed
Shares as so determined.

G Stock Splits, Dividends, eteEtc. In the event of any change in the number of
shares of New Common Stock to be issued on the Plan—EffeetiveSecond Closing Date, the
Purchase Price and the number of Unsubscribed Shares to be purchased hereunder will be
proportionally adjusted to reflect the increase or decrease in the number of issued and outstanding
shares of New Common Stock.

(k)  HSR Act. ; i ; ;

TvestorsIf the purchase of the Shares by the Creditors or the purchase of Membership Interests

by TER Corp and by the Creditors is subject to the terms of the HSR Act, TER LLC, TER Corp
and the Creditors will promptly prepare and file all necessary documentation and to effect all

applications that are necessary or advisable under the HSR Act so that the applicable waiting
period shall have expired or been terminated thereunder with respect to the purchase of
Unsubseribed-Shares hereunderand Membership Interests, and not to take any action that is
intended or reasonably likely to materially impede or delay the ability of the parties to obtain any
necessary approvals required for the transactions contemplated by this Agreement.

NEWYORK 7410521 (2K
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4. Representations and Warranties of the HvestorsCreditors. -Each ef-theJnvesters
severalhyCreditor represents and warrants to, and agrees with, the-ethertavestorsTER Corp and

TER LLC as set forth below. Each representation, warranty and agreement is made as of the date
hereof, as of the Confirmation Date, as of the Plan Effective Date and as of the Plan
EffeetiveSecond Closing Date:

(a) Formation. StaehtnvestorThe Creditor has been duly incorporated or formed, as
applicable, and is validly existing as a corporation or other entity in good standing under the
applicable laws of its jurisdiction of incorporation or organization.

(b) Power and Authority. Sueh-tnvestorThe Creditor has the requisite power and
authority to enter into, execute and deliver this Agreement and to perform its obligations
hereunder and has taken all necessary action required for the due authorization, execution,

delivery and performance by it of this Agreement-and-the Registration Rights Agreement.

(©) Execution and Delivery. This Agreement has been duly and validly executed and
delivered by sueh—Investorthe Creditor and constitutes its valid and binding obligation,
enforceable against sueh-tavestorthe Creditor in accordance with its terms.

(d) Securities Laws Compliance. The YUnstbseribed-Shares will not be offered for
sale, sold or otherwise transferred by sueh-tnvestorthe Creditor except pursuant to an effective
registration statement under the Securities Act or in a transaction exempt from or not subject to
registration under the Securities Act and any applicable state securities laws.

(e) Purchase Intent. Sueh—tnvestorThe Creditor is acquiring Ynsubseribedthe
Shares for its own account or for the accounts for which it is acting as investment advisors or
manager, and not with a view to distributing or reselling such Hnrsubseribed-Shares or any part
thereof except pursuant to an effective registration statement under the Securities Act or an
exemption from such registration. SuehtavestorThe Creditor understands that suehtrvestorit
must bear the economic risk of this investment indefinitely, unless the Hnsubseribed-Shares are
registered pursuant to the Securities Act and any applicable state securities or Blue Sky laws or an
exemption from such registration is available, and further understands that the resale of any
Unsubseribed-Shares will not be registered with the Securities and Exchange Commission;
other-thanpursuant-to-the Registration Rights Agreement—. Nothing contained herein shall
be deemed a representation or warranty by suehtnvesterthe Creditor to hold the-Unsubseribed
Shares for any period of time.

) Accredited Investor Status. Sueh—JnvestorThe Creditor is an “accredited
investor” as defined in Rule 501(a) under the Securities Act (“Accredited Investor”).
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(2) Reliance on Exemptions. Sueh—tnvestorThe Creditor understands that the
Unsubseribed-Shares are being offered and sold to suehtnvestorthe Creditor in reliance upon
specific exemptions from the registration requirements of United States federal and state
securities laws and that TER Corp will be relying upon the truth and accuracy of, and the
IavestorCreditor’s  compliance  with, the representations, warranties, agreements,
acknowledgments and understandings of suehtnvestorthe Creditor set forth herein in order to
determine the availability of such exemptions and the eligibility of suehJtnvestorthe Creditor to
acquire-Unsubseribed Shares.

(h) Sophistication. Sueh-tavestorThe Creditor has such knowledge and experience
in financial and business matters that it is capable of evaluating the merits and risks of its
investment in the Rights-Offering-Shares;—if-any; to be acquired hereunder. SuehtnvestorThe
Creditor understands and is able to bear any economic risks associated with such investment
(including, without limitation, the necessity of holding the Rights—Offering—Shares for an
indefinite period of time) and is able to afford a loss of its investment in the-RightsOffering
Shares.

(1) Legend. SuehtwvestorThe Creditor understands that the Hnsubseribed-Shares
purchased by it under this Agreement shall bear a customary Securities Act legend.

Meste%s}—(iondltlons to the Obllgatlons of the Credltors The obhgatlons ofthe Credltors to
purchase Unsubscribed Shares pursuant to the Backstop Commitment on the Second Closing
Date are subject to the satisfaction of the following conditions (unless waived in writing by the
Creditors):
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(a) by Neteholder Plan. The Reguisite JnvestorsCreditors shall have approved in
writing (i) the-Neteholder Plan; (ii) prior to filing with the Bankruptcy Court, the Confirmation

Order, which shall be consistent in all material respects with the provisions of the Neteholder
Plan and otherwise reasonably satisfactory to the ReguisitenvestersCreditors; and (iii) prior to
ﬁhng with the Bankmptcy Court, any amendments or supplements to any of the foregomg—te—the

shall-otherwise shall be easonably satlsfactory to the Requ-}sﬁ%l—nves{e%sCredltors

(b) fe)-Chapter 11 Cases. (i) The Disclosure Statement, in a form satisfactory to the
Requisite JnvestorsCreditors, shall have been approved by the Bankruptcy Court pursuant to an
order, in form and substance reasonably acceptable to the ReguisitetnvestorsCreditors, and
such order shall have become a Final Order, (ii) the Neteholder-Plan shall have been confirmed
by the Bankruptcy Court pursuant to the Confirmation Order, (iii) the Confirmation Order, in
form and substance reasonably satisfactory to the Reguisite FvestorsCreditors, shall have been
entered by the Bankruptcy Court and shall be a Final Order, and (iv) the Bankruptcy Court shall
have entered Final Order(s), which order may be the Confirmation Order, in form and substance

satisfactory to the Reguisite tnvestorsCreditors in all respects.

() fé—Conditions to Confirmation. All conditions to confirmation and all
conditions to the Plan Effective Date and the Second Closing Date set forth in the-Neteholder
Plan shall have been satisfied in all material respects in accordance with the NetehelderPlan (or
waived in writing by the Reguisite tnvestorsCreditors) and the PlanEffeetiveSecond Closing
Date shall have occurred not later than one-hundred fiftyeighty (+50180) calendar days after the
entry of the Confirmation Order-

lﬁ}alV(,Lbeen—@eeebl-‘Eeel—and—dehlvlered—by—"l"—EﬂR2 which date may be extended for sixty (60)
additional calendar days as set forth in the Plan.

(d) H-Rights Offering. The Rights Offering shall have been conducted and the
Expiration Time shall have occurred.
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(e) {&)-Purchase Notice. The HavestorsCreditors shall have received a Purchase
Notice in accordance with Section 2(g) hereof from the Subscription Agent, dated as of the
Determination Date, certifying as to the number of Unsubscribed Shares—te—be—purchased

pursuantto-the Backstop-Commitments.
) (h)-Valid Issuance. Fhe New-Coemmeon-StoekOn and after the Second Closing

Date, the Rights Offering Shares and the Membership Interests shall be, upon payment of the

aggregate Purchase Price_for the Rights Offering Shares and the Membership Interest Purchase
Price for the Membership Interests, as provided herein, validly issued and outstanding, fully paid,

non- assessable and free and clear of all taxes, liens, pre-emptive rights, rights of first refusal,
subscription and similar rights.

() -No Restraint. No judgment, injunction, decree or other legal restraint shall
prohibit the consummation of the Neteholder—Plan, the Rights Offering, the issuance of
Membership Interests or the transactions contemplated by this Agreement.

(h) -HSR Act. If the purchase of Unsubseribedthe Shares by the lavesters

purstant-to—this—AgreementCreditors or the purchase of Membership Interests by TER Corp
and by the Creditors is subject to the terms of the HSR Act, the applicable waiting period shall

have expired or been terminated thereunder with respect to such purchase.

[6)] H9-No Breach or Violation. TER LLC and TER Corp shall have complied in all
material respects with all obligations in the Netehelder-Plan to be performed by TER LLC and
TER Corp prior to the Plan Effective Date and the Second Closing Date.

1) H-Fees, etc. All fees and other amounts required to be paid or reimbursed by
TER LLC and TER Corp to the FavestorsCreditors as of the PlanEffeetiveSecond Closing Date
shall have been so paid or reimbursed.

Material Ad Effoct si hod i .

k) m—Termination. This Agreement shall not have been terminated by the

Regquisite tnvestorsCreditors pursuant to Section 8 hereof.

6. Indemnification. The-Neteholder Plan shall contain indemnification provisions as
follows:

(a) Subject to the entry of the Confirmation Order, TER {LLC and TER Corp (each
in such capacity, thean “Indemnifying Party”) shall indemnify and hold harmless the
TavestersCreditor and each of theirits respective affiliates, members, partners, officers, directors,
employees, agents, advisors—ane, controlling persons_and professionals (each, an “Indemnified
Person”) from and against any and all losses, claims, damages, liabilities and reasonable
expenses, joint or several, to which any such Indemnified Person may become subject arising out
of or in connection with any claim, challenge, litigation, investigation or proceeding with respect
to the Rights Offering, the Backstop Cemmitments;,—the—Transaction—Documents;,—the
NeotehelderCommitment, the Plan or the transactions contemplated hereby or thereby, including
without limitation, paymentdistribution of the Backstop FeeAllocation or Transaction Expenses,
if any, distribution of Rights, purchase and sale of Rights Offering Shares in the Rights Offering

NEWYORK 7410521 (2K
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and purchase and sale of Unsubscribed Shares pursuant to the Backstop
CommitmentsCommitment, regardless of whether any of such Indemnified Persons is a party
thereto, and to reimburse such Indemnified Persons for any reasonable legal or other reasonable
out-of-pocket expenses as they are incurred in connection with investigating, responding to or
defending any of the foregoing, provided that the foregoing indemnification will not, as to any
Indemnified Person, apply to losses, claims, damages, liabilities or expenses to the extent that
they are finally judicially determined to have resulted from gross negligence or willful
misconduct on the part of such Indemnified Person. If for any reason the foregoing
indemnification is unavailable to any Indemnified Person or insufficient to hold it harmless, then
the Indemnifying Party shall contribute to the amount paid or payable by such Indemnified
Person as a result of such loss, claim, damage, liability or expense in such proportion as is
appropriate to reflect not only the relative benefits received by the Indemnifying Party on the one
hand and such Indemnified Person on the other hand but also the relative fault of the
Indemnifying Party, on the one hand, and such Indemnified Person, on the other hand, as well as
any relevant equitable considerations. The relative benefits to the Indemnifying Party or
Indemnifying Parties, as the case may be, on the one hand and all Indemnified Persons on the
other hand shall be deemed to be in the same proportion as (i) the total value received or proposed
to be received by TER Corp pursuant to the sale of Rights Offering Shares and the Conversion
Shares or TER LLC pursuant to the sale of Membership Interests, as the case may be,
contemplated by this Agreement bears to (ii) the fee—paid-orpropesedto—bepaidto—the
Trvestors—in—connection—with—sueh—saleBackstop Allocation. The Indemnifying Party also
agrees that no Indemnified Person shall have any liability based on their exclusive or contributory
negligence or otherwise to the Indemnifying Party, any person asserting claims on behalf of or in
right of any of the Indemnifying Party, or any other person in connection with or as a result of the
Rights Offering;-theFransactionDoecuments or the transactions contemplated thereby, except
as to any Indemnified Person to the extent that any losses, claims, damages, liability or expenses
incurred by TER LLC or TER Corp are finally judicially determined to have resulted from gross
negligence or willful misconduct of such Indemnified Person in performing the services that are
the subject of this—Agreement—or-the RegistrationRights Agreement. The indemnity and
reimbursement obligations of the Indemnifying Party described in this Section 6 shall be in
addition to any liability that the Indemnifying Party may otherwise have to an Indemnified Person
and shall be binding upon and inure to the benefit of any successors, assigns, heirs and personal
representatives of the Indemnifying Party and any Indemnified Person.

(b) Promptly after receipt by an Indemnified Person of notice of the commencement
of any claim, litigation, investigation or proceeding relating to the Fransaction
DecumentsBackstop  Commitment or any of the transactions contemplated thereby
(“Proceedings™), such Indemnified Person will, if a claim is to be made hereunder against the
Indemnifying Party in respect thereof, notify the Indemnifying Party in writing of the
commencement thereof; provided that (i) the omission so to notify the Indemnifying Party will
not relieve it from any liability that it may have hereunder except to the extent it has been
materially prejudiced by such failure and (ii) the omission so to notify the Indemnifying Party
will not relieve it from any liability that it may have to an Indemnified Person otherwise than on
account of the provisions described in this Section 6. In case any such Proceedings are brought
against any Indemnified Person and it notifies the Indemnifying Person of the commencement
thereof, if the Indemnifying Party commits in writing to fully indemnify and hold harmless the
Indemnified Person with respect to such Proceedings without regard to whether the Plan Effective
Date or the Second Closing Date occurs, the Indemnifying Party will be entitled to participate in
such Proceedings, and, to the extent that it may elect by written notice delivered to such
Indemnified Person, to assume the defense thereof, with counsel reasonably satisfactory to such
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Indemnified Person, provided that if the defendants in any such Proceedings include both such
Indemnified Person and the Indemnifying Party and such Indemnified Person shall have
concluded that there may be legal defenses available to it that are different from or additional to
those available to the Indemnifying Party, such Indemnified Person shall have the right to select
separate counsel to assert such legal defenses and to otherwise participate in the defense of such
Proceedings on behalf of such Indemnified Person. Upon receipt of such indemnification
commitment from the Indemnifying Party and notice from the Indemnifying Party to such
Indemnified Person of its election so to assume the defense of such Proceedings and approval by
such Indemnified Person of counsel, the Indemnifying Party shall not be liable to such
Indemnified Person for expenses incurred by such Indemnified Person in connection with the
defense thereof (other than reasonable costs of investigation) unless (i) such Indemnified Person
shall have employed separate counsel in connection with the assertion of legal defenses in
accordance with the proviso to the next preceding sentence (it being understood, however, that
the Indemnifying Party shall not be liable for the expenses of more than one separate counsel,
approved by the RegquisitetnvestorsCreditors, representing the Indemnified Persons who are
parties to such Proceedings), (ii) the Indemnifying Party shall not have employed counsel
reasonably satisfactory to such Indemnified Person to represent such Indemnified Person at the
Indemnifying Party’s expense within a reasonable time after notice of commencement of the
Proceedings or (iii) the Indemnifying Party shall have authorized in writing the employment of
counsel for such Indemnified Person.

(©) Each Indemnifying Party agrees that it will not settle or compromise or consent
to the entry of any judgment in, or otherwise seek to terminate any pending or threatened
Proceeding in respect of which indemnification or contribution may be sought hereunder

whether or not any Indemnified Person is a party to such Proceeding) unless the Indemnified
Person has given its prior written consent, or the settlement, compromise, consent or termination
(i) includes an express unconditional release of such Indemnified Person from the party bringing
such Proceeding and (ii) does not include any admission of fault on the part of any Indemnified
Person. The Indemnifying Party shall not be liable for any settlement of any Proceeding effected
without its written consent, but if settled with such consent or if there be a final judgment for the
plaintiff, the indemnifying party agrees to indemnify the Indemnified Person from and against
any loss or liability by reason of such settlement or judgment.

) For the avoidance of doubt, nothing in this Section 6 shall limit the rights and
remedies of the Creditors under the First Lien Credit Agreement.

7. Survival of Representations and Warranties, Etc.

The representations and warranties made in this Agreement will not survive the Plan
EffeetiveSecond Closing Date.

8. Ter mination.

(a) The ReguisitetnvestersCreditors may terminate this Agreement, by written
notice to the—othertnvestorsTER LLC and TER_Corp, upon the occurrence of any of the
following:

(1) At any time after January 16, 2010 if the Bankruptcy Court has not
entered an order approving the Disclosure Statement Ordef-on or prior to such date:;
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(i1) At any time after February 28, 2010 if the Bankruptcy Court has not
entered the Confirmation Order with respect to the NeteholderPlan on or prior to such date;

(ili) At any time after the date that is one-hundred fiftyeighty (+50180)
calendar days after entry of the Confirmation Order, if the PlanEffeetiveSecond Closing Date
with respect to the NeteholderPlan has not occurred on or prior to such date, which date may be

extended for sixty (60) additional calendar days as set forth in the Plan;

(iv) The Bankruptcy Court shall have entered an order denying confirmation
of the Noteholder-Plan, the-Neteholder Plan is terminated in accordance with its terms or the
Confirmation Order is vacated or reversed and does not become a Final Order;

v) Upon the failure of any of the conditions set forth in Section 75 hereof to
be satisfied when required to be satisfied;

(vi)  Upon the dismissal of any of the Chapter 11 Cases or the conversion of
any of the Chapter 11 Cases from one under Chapter 11 to one under Chapter 7 of the Bankruptcy
Code, or the Debtors file a motion or other pleading with the Bankruptcy Court seeking the
dismissal or conversion of any of the Chapter 11 Cases;_or

(vil) At any time, if the Bankruptcy Court (x) grants relief that is materially
inconsistent with this Agreement or the Netehelder-Plan in any respect or (y) enters an order
confirming any plan of reorganization other than the NeteholderPlan:-ex.
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10— Netiees:All notices and other communications in connection with this Agreement will be
in writing and will be deemed given (and will be deemed to have been duly given upon receipt) if
delivered personally, sent via electronic facsimile (with confirmation), mailed by registered or
certified mail (return receipt requested) or delivered by an express courier (with confirmation) to
the parties at the following addresses (or at such other address for a party as will be specified by
like notice):

(a) If to Iavestorsany Creditor, to each—eftheundersignedInvestors—at—the
addressesthe address listed on the signatures pages hereto:

with copies to:

StroockWhite & Streeck-& Lavan LR
180 MaidenLane
NewYork-Case LLP

1155 Avenue of the Americas

New York-1+00638

, New York 10036

Attention:—Kristopher Hansen Thomas E Lauria, Esq.
Fax: (212) 806-6006354-8113

and

Brown Rudnick LLP

One Financial Center
Boston, MA 02111

Attention: Jeffrey L. Jonas, Esq.
Fax: (617) 856 8201]

(b) If to TER LLC and TER Corp, to:
Trump Entertainment Resorts, Ine.

Trump Entertainment Resorts Holdings, L.P.
TER Corporation

15 South Pennsylvania Avenue

Atlantic City, New Jersey 08401

Attention: General Counsel

Fax: (609) 449-6705

With a copy to:

Weil, Gotshal & Manges LLP
767 Fifth Avenue

New York, NY 10153

Attention: Ted S. Waksman, Esq.
Fax: (212) 310-8677
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0. 1H-Assignment; Third Party Beneficiaries.

(@) Subjeetto—seetions—8(b)and13(b)-of this Aereement,neitherNeither this
Agreement nor any of the rights, interests or obligations under this Agreement will be assigned by
any of the parties (whether by operation of law or otherwise)-witheut-the-prier-written-consent
of the ReguiredJnvestors. Notwithstanding the previous sentence, (i) the—tavesterseach
Creditor may transfer SeeuredNotes-held-by-themits right, title and/or interest in the First Lien
Credit Agreement in accordance with the provisions of Section 1(d) hereof, and (ii) the
Trvestors™ Baekstop-Commitmentsin_connection with any such transfer, each Creditor may
assign such some or all of such Creditor’s Backstop Commitment and related obligations
hereunder to the transferee provided that the pro rata portion of the Creditor’s Backstop

Commitment that is assigned may not exceed the pro rata QOI‘tiOIl of the Creditor’s interest in the
First Lien Credit Agreement that is transferred, and in addition to the foregoing, each

Creditor’s Backstop Commitment and other obligations hereunder may be assigned, delegated or
transferred, in whole or in part, by anytavestorsuch Creditor to any Affiliateaffiliate (as defined
in Rule 12b-2 under the Exchange Act) of sueh—tnvestorthe Creditor over which sueh

Favestorthe Creditor or any of its affiliates exercises investment authority, including, without

limitation, with respect to voting and d1sposmve rights:—provided,—thatany—such—assienee

connection with any assignment, dele atlon or transfer pursuant to subsectlon i1) or (iil hereof

the party to whom rights and obligations under this Agreement are being assigned shall enter into

a joinder agreement prior to such assignment assuming its pro rata portion of the obligations of
the transferring Creditor hereunder and agreeing to be bound by the terms of this Agreement in

the same manner as the assigningtnvestorCreditor. Schedule 1 hereto shall be amended to

indicate each Creditor’s pro rata portion of the Backstop Commitment and each Creditor
assigning its obligations hereunder shall be released to the extent of the obligations so assigned.
TER Corp and/or TER Holdings, as applicable, agree to enter into such agreements and execute
such documents, including the aforementioned joinder agreement, as are reasonably necessary or

desirable to effect the assignment, delegation or transfer of a Creditor’s Backstop Commitment in
accordance with the terms hereof. Notwithstanding the foregoing or any other provisions herein,

no such assignment by an—tavestora Creditor to an affiliate will relieve the assigning
TvestorCreditor of its obligations hereunder if such assignee fails to perform such obligations.

(b) Except as provided in Section 6 with respect to the Indemnified Persons, this
Agreement (including the documents and instruments referred to in this Agreement) is not
intended to and does not confer upon any person or entity (other than the parties hereto) any
rights or remedies under this Agreement.

11. 13 -Waiversand Amendments -

(a) This Agreement may be amended, modified, superseded, cancelled, renewed or
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extended, and terms and conditions of this Agreement may we waived, only by a written
instrument signed by the ReguisitetavestorsCreditors and subject, to the extent required, to the

approval of the Bankruptcy Court—meﬁded—hewever—that—@—aﬂ{y;med-kﬁe&&eﬂ—ef—w

(b) fe}No delay on the part of any party in exercising any right, power or privilege
pursuant to this Agreement will operate as a waiver thereof, nor will any waiver on the part of
any party of any right, power or privilege pursuant to this Agreement, nor will any single or
partial exercise of any right, power or privilege pursuant to this Agreement, preclude any other or
further exercise thereof or the exercise of any other right, power or privilege pursuant to this
Agreement. The rights and remedies provided pursuant to this Agreement are cumulative and are
not exclusive of any rights or remedies which any party otherwise may have at law or in equity.

H—

12. Prior_Negotiations; Entire Agreement-. This Agreement (including the agreements
attached as exhibits to and the documents and instruments referred to in this Agreement)
constitutes the entire agreement of the parties and supersedes all prior agreements, arrangements
or understandings, whether written or oral, between the parties with respect to the subject matter
of this Agreement, except that the parties hereto acknowledge that any confidentiality agreements
heretofore executed among the parties will continue in full force and effect.

13. +5-GOVERNING LAW; VENUE. -THIS AGREEMENT WILL BE GOVERNED
AND CONSTRUED IN ACCORDANCE WITH THE INTERNAL LAWS OF THE STATE OF
NEW YORK. THE INVESTORSCREDITORS HEREBY IRREVOCABLY SUBMIT TO
THE JURISDICTION OF, AND VENUE IN, THE BANKRUPTCY COURT AND WAIVE
ANY OBJECTION BASED ON FORUM NON CONVENIENS
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14. +6-Counterparts. -This Agreement may be executed in any number of counterparts, all
of which will be considered one and the same agreement and will become effective when
counterparts have been signed by each of the parties and delivered to the other party (including
via facsimile or other electronic transmission), it being understood that each party need not sign
the same counterpart.

15. +7-Headings. -The headings in this Agreement are for reference purposes only and will
not in any way affect the meaning or interpretation of this Agreement.

16. +8--Specific Performance. -The parties acknowledge and agree that any breach of terms
of this Agreement would give rise to irreparable harm for which money damages would not be an
adequate remedy, and, accordingly, the parties agree that, in addition to any other remedies, each
will be entitled to enforce terms of this Agreement by a decree of specific performance without
the necessity of proving the inadequacy of money damages as a remedy and without the necessity

of posting bond.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed
by their duly authorized representatives, as of the date set forth above.

fegesbare Zaoee Bollond
By: TRUMP ENTERTAINMENT
RESORTS HOLDINGS, L.P.

By: Trump Entertainment Resorts, Inc.,
its general partner

Address:

15 South Pennsylvania Avenue
Atlantic City, New Jersey 08401

Fax: (609) 449-6705
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By: TER CORPORATION

Address:

15 South Pennsylvania Avenue
Atlantic City, New Jersey 08401

Fax: (609) 449-6705
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By: BEAL BANK NEVADA

Address:

1970 Village Center Circle, Suite 1
Las Vegas, NV 89134

Fax: 702-598-3570
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By: ICAHN PARTNERS LP, ICAHN
PARTNERS MASTER FUND LP,

ICAHN PARTNERS MASTER FUND
I LP AND ICAHN PARTNERS
MASTER FUND IIT LP

NEWYORK 7410521 (2K
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Schedule 1
I . E | .
reditor Backstop Percentage
Icahn Partners LP, Icahn Partners Master 51%Y

Fund LP, Icahn Partners Master Fund IT LP
and Icahn Partners Master Fund III LP

Beal Bank Nevada 49%?

(1) In the event the Put Option or Call Option is exercised, this backstop percentage will increase to 100%.
(2) In the event the Put Option or Call Option is exercised, this backstop percentage will decrease to 0%.
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